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FORM OF PROXY 
I/we  

 

being a member/members of SMEP Microfinance Bank Public Limited Company hereby 
appoint: 

 
 

of (address):   
or failing him/her:   
of (address):   
and failing him/her the Chairman of the meeting to be my/our proxy, to vote for me/us 
and on my/our behalf at the Annual General Meeting of the Company to be held on 
Friday, 26th June 2026, or at any adjournment thereof. 

 
Given under my/our hands this  day of 
 2026. 

 
Signed:   

 
Please clearly mark the box below to instruct your proxy how to vote. If no 
instruction is given, your proxy will vote or withhold his or her vote at his or her 
discretion. By signing the Proxy Form, you authorize your proxy to vote or withhold 
his or her vote as he or she thinks fit in relation to any other matter which is 
properly put before the meeting. The overriding vote on each resolution shall be the 
vote cast at the meeting by the duly appointed proxy. 

 
 RESOLUTION FOR AGAINST ABSTAIN 

1 Annual Report and Financial Statements for the 
year ended 31 December 2025 
To receive, consider and if approved, adopt the 
Company’s audited financial statements for the year 
ended 31 December 2025, together with the reports of 
the Chairman, Directors and Auditors thereon. 
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2 Election of Directors 
 

a) Rotation of Directors 

In accordance with Article 118 of the Company’s 
Articles of Association, the following Directors retire 
by rotation and being eligible, offer themselves for re-
election: 

i. Mr.Stanley Tsikirayi 

   

3 In accordance with Article 118 of the Company’s 
Articles of Association, the following Director retires 
by rotation and being eligible, offer themselves for re-
election: 

     ii. Mr.Paul Nyachiwowa Munhuwaani 

   

 Appointment of Auditors    

4 To consider and, if thought fit, appoint external auditors 
in accordance with the provisions of Section 721(2) of 
the Companies Act, 2015 subject to the approval of the 
Central Bank of Kenya and to authorize the Directors to 
fix their remuneration for the ensuing financial year.. 
 

   

5 Director’s Remuneration 
To approve the remuneration of Directors for the period 
ended 31st December 2025 

   

6 SPECIAL BUSINESS  
 

To consider and, if thought fit, to pass the following 

Resolutions: 

As Special Resolution 
 

a)THAT subject to the approval by the relevant 

authorities including, the Central Bank of Kenya 

and the Registrar of Companies as applicable, 

consider and, if thought fit, approve the change of 

the name of the Company to “HOPE Microfinance 
Bank PLC”. 

 
b) THAT Article 3 of the Articles of Association of 

the Company be and is hereby amended by 

deleting the existing Article 3 in its entirety 
and substituting it with the following: 

 “The share capital of the Company is Kenya Shillings 
One Billion Three Hundred and Thirty-Four Million Two 
Hundred and Ninety-Seven Thousand Five Hundred and 
Sixty (KShs. 1,334,297,560) divided into: 
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i. One Hundred and Eleven Million Six Hundred 

and Fifty-One Thousand One Hundred and Sixty-

One (111,651,161) Ordinary Shares of Kenya 

Shillings Five (KShs. 5.00) each; and 

ii. One Hundred and Fifty-Five Million Two 

Hundred and Eight Thousand Three Hundred 

and Fifty-One (155,208,351) Class A Ordinary 

Shares of Kenya Shillings Five (KShs. 5.00) each” 
 

 
 As Ordinary Resolutions: 

 
c) THAT the authorized share capital of the 

Company be and is hereby increased from 

Kenya Shillings One Billion One Hundred and 

Thirty-Nine Million Two Hundred and Ninety-

Seven Thousand Five Hundred and Sixty 

(KShs. 1,139,297,560) divided into One 

Hundred and Eleven Million Six Hundred and 

Fifty-One Thousand One Hundred and Sixty-

One (111,651,161) Ordinary Shares of Kenya 

Shillings Five (KShs. 5.00) each and One 

Hundred and Sixteen Million Two Hundred 

and Eight Thousand Three Hundred and Fifty-

One (116,208,351) Class A Ordinary Shares of 

Kenya Shillings Five (KShs. 5.00) each, to: 
 

 Kenya Shillings One Billion Three Hundred and Thirty-
Four Million Two Hundred and Ninety-Seven Thousand 
Five Hundred and Sixty (KShs. 1,334,297,560) divided 
into: 

 
i. One Hundred and Eleven Million Six Hundred 

and Fifty-One Thousand One Hundred and Sixty-

One (111,651,161) Ordinary Shares of Kenya 

Shillings Five (KShs. 5.00) each; and 

ii. One Hundred and Fifty-Five Million Two 

Hundred and Eight Thousand Three Hundred 

and Fifty-One (155,208,351) Class A Ordinary 

Shares of Kenya Shillings Five (KShs. 5.00) each, 

by the addition thereto of 39,000,000 Class A 
Ordinary Shares. 
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d) THAT pursuant to section 329 of the 

Companies Act, 2015 (the “Act”) and subject to 

receipt of all the necessary regulatory 

approvals, the Directors be and are hereby 

generally and unconditionally authorized to 

exercise all the powers of the Company to allot 

and issue shares in the Company and to grant 

rights to subscribe for, or convert any security 

or indebtedness into, shares in the Company, 

provided that the maximum number of shares 

that may be allotted pursuant to this authority 

shall not exceed Thirty Nine Million 

(39,000,000) Class A Ordinary Shares. The 

shares may be allotted, and such rights may be 

granted, on such terms and conditions and at 

such subscription price or conversion price as 

the Directors may determine to be fair, 

reasonable and in the best interests of the 

Company. This authority shall expire on the 

date falling five (5) years after the date of 

passing this Resolution, unless previously 

renewed, varied or revoked by the Company in 

accordance with the Companies Act. 

 
 As Special Resolutions 

 
e)THAT pursuant to section 348 of the 

Companies Act, 2015 and subject to the 

authority granted under Resolution (d) above 

and further subject to the receipt of all 

regulatory approvals including those of the 

Central Bank of Kenya, the Directors be and are 

hereby empowered to allot and issue such 

number of Class A Ordinary Shares to HOPE 

Advancement Inc. as may be necessary in 

consideration of an aggregate subscription 

amount of up to United States Dollars One 

Million Five Hundred Thousand (USD 

1,500,000) (or the Kenya Shilling equivalent 

thereof), at such subscription price per share 

and on such terms as the Directors may 

determine, and such shares shall rank pari 

passu in all respects with the existing Class A 

Ordinary Shares and shall be credited as fully 

paid upon receipt or capitalization of the 

relevant consideration. Such allotment shall be 

made as if the pre-emption provisions 

   



5  

contained in Section 338 of the Companies Act, 

2015 and the Articles of Association did not 

apply to such allotment  

 
f)THAT the Directors and the Company Secretary 

be and are hereby authorized to do all such acts 

and things, execute all such documents, make all 

requisite filings and lodgments, obtain all 

regulatory approvals including those of the Central 

Bank of Kenya, and take all such steps as may be 

necessary or desirable to give effect to the 

foregoing resolutions, including updating the 

register of members and filing all prescribed 

returns with the Registrar of Companies. 
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ELECTRONIC COMMUNICATIONS CONSENT FORM 

Please complete in BLOCK CAPITALS 

Full name of Proxy(s):   

 
Address: 

 

Mobile Number 
 

 
Date:   

 
 

Signature:   

 
Please tick ONE of the boxes below; 

 
Approval of Registration 

I/WE approve to register to participate in the Virtual Annual 

General Meeting to be held on 26th June 2026. 
 
 

 
Consent for use of the Mobile Number provided 

I/WE would give my/our consent for the use of the mobile 
number provided for purposes of voting at the AGM. 

 
Proxy Form Notes: 
 

1. If a member is unable to attend personally, this Proxy Form should be completed 
and returned to reach the Company’s share registrar, Image Registrars Limited, 

5th Floor, ABSA TOWERS, (formerly Barclays Plaza), Loita Street, P.O. Box 9287, 
GPO 00100, Nairobi, or via email to SMEPAGM@image.co.ke to arrive not later 
than 2:30 p.m. on 24th JUNE 2026, i.e., 48 hours before the meeting or any 
adjournment thereof. 

 
2. In case of a member being a corporate body, the Proxy Form must be under its 

common seal or under the hand of an officer or duly authorized attorney of such 
corporate body. 

 
3. As a shareholder you are entitled to appoint one or more proxies to exercise all or 

any of your shareholder rights to attend and to speak and vote on your behalf at 
the meeting. The appointment of the Chairman of the meeting as proxy has been 
included for convenience. To appoint as a proxy any other person, insert the full 
name of your proxy in the space provided. A proxy need not to be a shareholder of 
the Company. 

mailto:SMEPAGM@image.co.ke
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4. Completion and submission of the Proxy Form will not prevent you from attending 
the meeting and voting at the meeting, in which case any votes cast by your proxy 
will be excluded. 

 
5. To be valid the Proxy Form should be completed, signed and delivered (together 

with a power of attorney or other authority (if any) under which it is assigned, or a 
notarized certified copy of such power or authority) to Image Registrars Limited, 

ABSA TOWERS (formerly Barclays Plaza), 5th Floor, Loita Street and address P.O. 

Box 9287-00100 Nairobi not later than 2.30 pm on 24th June 2026 or, in the case of 
a poll taken subsequent to the date of the meeting, or adjourned meeting, not less 
than 24 hours before the time appointed for the taking of the poll which is taken 
more than 48 hours after the day of the meeting or adjourned meeting. 

 
6 In the case of a company being a shareholder then this Proxy Form must be 

executed under its common seal or signed on its behalf by an officer of that 
company or an authorized attorney for that company. 

 
7. A “vote withheld” option has been included on the Proxy Form. The legal effect of 

choosing this option on any resolution is that you will be treated as not having voted 
on the relevant resolution. The number of votes in respect of which votes are 
withheld will, however, be counted and recorded, but disregarded in calculating 
the number of votes for or against. 


