THE COMPANIES ACT, 2017
{COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATHON OF PAKISTAN MERCANTILE' EXCHANGE LIMHTED
. MAME

The name of the Company is PAKISTAN MERCANTILE? E}{CHANGE LIMITED EF EII! ftﬁr
referred to as the "Cormpany". P .

Il REGISTERED OFFICE
The Registered Office of the Company will be situated in the Pruvmce 0
k. OBIECTS

The objects for which the Company is established are as foliows:-

(1}

kinds of commodities.

{2} To maintain high standards of commercial honour and integrity, to pr'&mc;te and
inculcate honourable practices and just and eguiable principles of trade and
business, to discourage and to suppress malpractices, to settle and decide points
of practice, disputes, questions of usage, custom and courtesy in the conduct of
trade and business.

{3 To make and adopt regulations for grant and regulating the mode in which and
conditions subject to which the Company may grant Licenses to the brakers o
operate and conduct the business as the "Brokers Licencee” of the Campany.

3] To construct, provide and maintain suitable buildings or works necessary for a
Commodity Exchange and to repulate admission of Brokers to and prohibition of
the use thareof and the nature and times of such user whather in the case of the
general body or particular classes or any individual or firm or company; to provide
forme of contracts compulsory or permissive and regulate the making, carrying
out and enforcement or cancellation of contracts; to adjust by arbitration ar
otherwise controversies between persons engaged in the Commodity Trade; to
establish just and equitable principles in the said Trade; to maintain uniformity of
control of the said Trade; to fix or adopt standards of classification of Commodity;
to acguire, preserve and disseminate useful information connected with the
Commaodity interest throughout all markets; to decrease or insure the loca risk
attendant upon business; and generally, 1o contral, promote and regulate the
Commaodity Futwres Trade in Pakistan; improve its stability and augment the
Facilities wilh which i may be conducted.

{5 To establish and maintain or to arrange with or through a bank a Clearing House
for the purpose of trade and dealing with Commuodity Futures transactions, and to

! Replaced with Natlonal Cornmodity vide special resolution dated Janary 07, 2011
? Reglaced with Kational Commodity vide speciat resobution dated January 07, 2011




(6}

{7}

{8}

{9]

{10)

(11}

{12)

{13}

regulate admission to and prohibition of the user thereof and frame regulations
under which such Clearing House shall functon.

To regulate the handling exportation from and importation of Commodities into
Pakistan.

To indemnify shipowners, master proters and other such persons against claims in
respect of any Commodity exporied from or imparted into Pakistan, in such
manner and by such instruments as the Company may deem advisable.

To levy, take, recover, and receive rates, talls, charges and other sums of money;
on, for and in respect of Commaodity in which the Company and its Brokers are in

any way interested or concernad. .
o

To facilitate the due shipment and delivery of Commodity and to consider ali
guestions as to the loading, carriage by land or sea, dellvery and insurance of
Commodity and to take such action therein as the Company may think fit.

To bring, prosecute or defend, or aid in bringing, prosecuting or defending any
suits, actions, praceedings, applications or arbitrations on behalf of Brokers or
otherwise as the Directors of the Company may think proper or condutive to the
objects of the Company.

To obtain Acts of sanctions of the Government of Pakistan or the Provincial
Governments or any other Government agency for enabling the Company to carry
all or any of its objects into effect, or for amending the laws affecting any persons
dealing in or handling Commodity and to promote, support or oppose legisiative
or other measures affecting the aforesaid trade or interest.

To prescribe the principie of framing of contracts with a view o eliminate the
temptation and possibility of speculative manipulation.

To make and adopt frﬂnf_"fi'mé':fﬁ' time Rutes and Regulations for the control and
reguiation of trade, Br_ kei‘s and:of Cﬂmmﬂdit‘y‘ deatings in Pakistan and without
prejudice to this ger(er_ahty for. the mamtEnance and use or prohibition of the use
of Clearing House ﬂl‘ ﬂlear‘ﬂng Houses whEther in the case of the general body or
particutar classes ort .any mdlwdl.fal or: firnd or company using the same and the
nature and times uf»;yth USEF; d@termmmg the classes of contracts and the
obligations in respect of- wh;chrd:ffereriﬂes shall be paid through a Clearing House,
fixing and declaring market Fitee 3id settlement dates; the apening and closing of
markets in Commodily and the times during which they shail be open or closed;
the making, performance and determination of contracts and the consequences
of death, supervening incapacity, insolvency, or breach of contracts; the forms of
contracts to be used whether permissive or compulsary; the prohibition of
specified classes of dealings and the time during which such prohibition shall
operate; the prevention of and dealing with "Corners” or "Bear Raids" in any and
every kind of Commodity and Commaodity transactions so as to prevent or stop or
mitigate undue speculation inimical to the Trade as a whole; the course of
bhusiness between Brokers inter se or between any of them on the one hand and
their constituents on the othar hand, the forms of contracts between them and
their rights and liabilities to each other in respect of dealings in commodities; the
fixing of brokerage, commission and such other charges; the levylng, compelling
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{14}

(16}

(17}

{18)

{15)

{20}

(21}

{22

payment of and recovering fines, fees, penalties and subscriptions in connection
with any of the objects of the Company before or after mentioned: the arbitration
and settiement of all manner of disputes or difficulties in connection with the said
Trade: disciplinary Regulations including provision for suspension and expulsion of
the Brokers; the appointment of Committees for the furtherance of any of the
abject or powers, express or implied of the Company including without prejudice
to this generality Dailly Rates Committees, Arbitration Committees, Appeat
Comrnittess, Trade Supervision Committees, Clearing House Comimittees,
Standards Committees, Building Committees, Rules and Regulations Commitiees,
or any other Committess requisite or expedient for the purpases of the Company
or any of them, and to determine their powers, duties and remuneration, if any,
and the conditions under which they are to hold office:and operate.

To purchase, take on lease, or in exchange, hire or otherwise acquire any real and
nersonal property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business, and in particuiar any
land, buildings and easements,

To build, acquire and manage Commodity warehouses, 1o warehouse: Eummud:w
and to undertake the transport of Commeodity to and from s.ur:h, Waf‘éh-:;u
elsewhere in Pakistan,

To insure, zel, improve, manage, develop, lease, mo l:g‘age,
otherwise deal with all or any part of the property of the C gmpahy“

To insure the property of Cempany or Brokers against oss byr fl_{_E_-a- .

To communicate with Chambers of Commerce and other Mercantile and Public
Bodies in and putside Pakistan and concert and promote measures for the
protection of the Commodity trade.

To license brokers, upon such terms and conditlops as the Company may
prescribe from time 1o time.

To provide For weighing, measuring or sampling of commodities either by
licensing weighmen, measurers or samplers or by angaging servants under the
Company to carry out any or all of these functions upon such terms and
conditions to be observed by the licensees and whh such fees payabie by Brokers
for these services as may be determined from time to time by the Company.

To establish and suppart or aid in the establishment and suppaort of Assodations,
institutions, funds, trusts, and conveniences calctlated to benefit the Brokers,
servants or ex-sarvants of the Company or the dependents or connections of such
persons, and to grant pensions and allowances and to make payments towards
insurance and to subscribe or guarantee maoney for any charity or benevolent
ohject or for any exhibition or for any public general or useful ohiect,

To subscribe to become 3 member of, and cooperate with any other Company
wheéther incarparated or not whose objects are altogether, or in part, similar to
those of this Company and to procure from and communicate to any such
Company such information as may be likely to forward the chjects of the
Company.




{23)

(24]

{25}

{26}

(27}

(28]

{29)

{30)

(31}

(32}

To invest or advance the moneys of the Company upon such securities or without
any security, and with or without profit, as may from time to time be determined.

To receive money on deposit at profit or otherwise.

To raise maney in such other manner as the Company shall think fit, and n
particular by the creation and issue of debentures or debenture stock charged
upon all or any of the Company's property (both present and future).

To enter into parthership, or into any arrangement for sharing profits, union of
Interests or cooperation with any person, firm, /conipany, asspciation, or
institution or public body, or administration carrying on or interest in, or about to
carry on, or be interested in any business which this Cumpany is autharized Lo
carty on, or any business or transaction capable of hemg conducted so as directly
or indirectly to benefit this Company and to take or otherwise to acquire and hold
shares or stocks or debentures or bands of or in any sach concern,

To promote any other company for the purpose of acquiring all or any part of
property and liabiity of this Company, or of advancing directly or indirectly the
objects or interest thereof and to take or otherwise acguire and hold shares,
stocks or dabentures in any such company and to guarantee the payment of any
debentures or other securities issued by any such Company.

To take or otherwise acquire and hold shares in any ather Company having
objects altogether or in part similar to these of this Company, or carrying on any
business capable of being conducted so as directly or indirectly to benefit this
Company or the Brokers.

To purchase and otherwise acquire and undertake all or any part of the business,
property, and lizhilities of any person or Company carrying on any business which
this company has to carry an, or possess property suitable for the purpose of this
Company.

To self the undertaking of the Company or any part thereof for such consideration
as the Company may think fit and in particular for shares, debentures or securities
of any other Company having objects aitogether or in part similar to those of this
Company.

To Enter»intu arw arrangements with any Government, and any local or other
Authormes Ralﬁwav, _Mum-:lpai or otherwise which may seem conducive to the
Enmpan\rﬁ nbjecm of any of them, and to obtain from any such Government, ar
Authoﬁrjw ahv p-i}wers rlghts licenses, privileges, or toncessions which the
Cnmp:myt ma\r thrnk fit and desirable to obtain; and te carry out, exercise and
mmplywﬁh aniy: sunh arrangements rights, licensas, privileges and concassions.

To assign, sea! exewte and deliver all instruments, deads, documents and
writings whatsoever ysual, necessary or expedient in relation to the Company ar
its affairs or interests whether as grantars, consenters, or otherwise and to do the
foregoing and all such other things as are incidental or conducive to the
attainment of the above objects or any of them in any capacity whether as
principals, or agents, or trustees o beneficiaries or otherwise.
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{33)

{34)

{35}

{36}

(37}

(38}

{3%)

(40}

{41)

{42)

{43)

To initiate, facilitate, promote, assist, undertake and manage all activities in
relation to commodity, facilitating intra and inter market dealings and generally to
facilitate clearing and settlement of transactions in Commodity dealings of all
kinds.

To settle disputes and to decide alf questions of trading, clearing and settiement
methods, practices, usages, or custom in the conduct of trade and business of the
Cormpany, of clearing members and of all other concarned persons.

To fix, prescribe, charge, recover, receive security deposits, admission fee, fund
subscriptions, subseription from clearing members of the Company and also to fix,
prescribe, charge, recover and receive depaosits, marging, penalties, ad-hoc levies
and othar eharges. _

N
To take parl in the management of or setting up of an advisory of research
division or divisions and to act as consultants and advisers in the field of clearing
and settlement and to enter into an association or ether arrangement with any

ather Commodity Exchange or othar person or entity dealing in Commaodities.

To acauire, preserve, and disseminate useful information connected with the
husiness of the Company.

To subscribe to, become a member of, subsidize and cooperate with any
association, whether incorporated or not, whose ohjects are aitogether, or in
part, similar to those of the Company, and to procure from, and communicate to
any such association, such information as may be likely to further the objects of
the Company.

To promote and undertake the formation and establishment of such institutions,
business, pools, combines, syndicates as may be mnmdered to be cunducwe to
the interests of the Company, : - S

"1:}_E|ng managmg
bt;smess uf the

To empioy experts, consuitants, advisers and appoint ﬂgents {n"
agents) and constituted atiormeys in connection )&th the
Company.

- e .'

.

"‘x“ Sl
To give guaraniees and indemnities for the payment b*F—rrrcf“’év or the
performance of cortracts or ohligations and fo enter into undertakings,
obligations, agreements, contracts and other instruments in connection with the
business of the Company.

To borrow any moneys for the purposes of the Company from the members or
from any other persons, firms, companies, corporations, Government agencies,
institutions or banks, muitdateral and/or other internationa] Financial mstitutions
and banks and secure the payment of money in such manner as the Company
shall think fit.

To carry on such other business which the Company is capable of doing in
connection with any business of the Company or calcuiated directly or indirectly
to enhance the valus of, or render profitable, any of the Company's property or
rights for the time being.
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.

{44)  To grant funds, donations, annuities, pensions, allowdnces,; gratuities, bonuses to
any employee or employees of the Company or any dependent thereof or to any
charitable, religious, social, scientific, educational, industrial instifutions or
arganizations.

[45)  Subject to the provisions of the Companies Ordinance, 1984, to receive, declare
and distribute profits and to capitalize such partion of the profits of the Company
as are not distributed among the members of the Company in the form of
dividends and as the Directors of the Company may think fit, and to issue bonus
shares, as fully paid-up, in favor of the members of the Company and fo sell,
improve, manage, develop, exchange, lease, mortgage, enfranchize, dispose of,
turn to account or otherwise deal with, all or any part {;-f' the property, ossets or
undertaking of the Company for such consideration as the Company may think fit,
and in particular for shares, stocks, debentures, of ather securities of any other
company whether or not having objects aitogether or;in part similar to those of
the Company, and to distribute among the members in specle any praperty of the
Company, or any proceeds of the sale or disposal of any property of the Company,
whether or not such property or praceeds, are obtainad in winding-up.

{46]) To amalgamate, consolidate, or merge, either in whale or in.part, with any othey
cornpany or entity carrying on business of a similar nature to that which this
Compgany is authorized to carry on.

{47)  Toinvest surplus funds of the Company in any manner as the Company deems fit.

{48} To do all and everything necessary, suitable or proper or incidental or conducive
to the accomplishment of any of the purposes or the attainment of any of the
objects or the furtherance of any of the powers hereinbefore set forth, either
alone ar in association with other corporate bodies, firms, or individuals and to do
evary other act or thing incidental or appuwrtenant to or arising vut of or
connected with the business or powers of the Company or part thereof, provided
the same he lawful,

It is expressly declared that the several sub-clauses of this clause and al the powers
expressed therein are to be cumulative but in no cases uniess the context expressly so
reguires is the generality of any one sub-clause to be nartawed or restricted by the name
of the Company or by the particularity of expression in the same sub-clause or by the
application of any rule of construction such as Lhe ejusdem generis rule, and accordingly
none of such sub-clauses or the abjects therein specified or the power thereby conferred
shall be deemed subsidiary or auxiliary merely to the objects mehticned in any other sub-
clause, of this clause , and the Company shall have full power to exercise ali or any of the
powers conferred by any part of this clause in any of part of the world.

LIABILITY

.
z "

The liabilityofiMembers iﬁ":i'imitéd.':i_

3 The authnrié—‘fﬁ{ifs'ha_:"_é';Eéhit::{l_,ﬁi;‘ the company is Rs 1,000,000,000 {Rupees One Billion}
divided into 100.000,000- {One Hundred Million} ordinary shares of Rs 10 each. The

} Clause V was Toplaced vide special resolution dated May 10, 2018
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Company shall have the power to increase, reduce or re-organize the capltal of the
Company and divide shares in the capital for the time being into several classes in
accordanee with the pravisions of the Companies Act, 2017,

o P B iy |
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'fNCORPORATED UNDER THE COMPANIES CROINANCE, 1954
cemeewv UMIFED BY SHARES
'_ ARTICLES OF Assecmmn oF PAKISTAN MER:ANTILE‘ E){CHANEE almrree
_ | PRELIMIN‘AR‘I’ S '
. TABLE 'A' NGT TO APPLY.

1. T‘ne regu!aﬂens -::entalned in Tai}le A" In the First Bcheduie te tha CumnaniES Grdinﬂﬁt&-'

1984 shall not apply to the Eempan\f except in'so far as they are repeated or contained in '

. these Articles,

INTE RPRETﬂTlUN

The chapter headings shall not affect the construction hereof, and In these Ariicles,
niess there I.s something in the subject or context mcensbtent therewith:-

ticles” means these Artlcies ef ‘Association, as. erigina!hr framed or as altered fmrn
& te t1me by Spec;ai Hesetutien. - :

under Artk:le Bi.

“Broker” means a person issued a hrokers can:l by the Company and granted ficense to
operate and conduct as the broker subject to the Rules & Regulations applicable for the
purpose. - o _ _ )

“the Art:cres

_ Cemmlssmn means the Secuﬂtles anil Exehange Cemmﬁsien of Pakis’tan eqnsﬂtuted L
~ under Section 3 of the Securities and Exchange Cemmtssmn ef Fakis’tan A::.t 1897, -

"Cempanf‘ means Pa’r:tstan Mercanﬁle Exchange Lumited

“Cummudrt‘p' means gold, 5Ihfe: wheat, cotton, rice, sugar, pui’aes beans,: tereafs tea,
corn, ogts, barley, rye, ftaxseed, grain sorghums, mill feeds, butter, eggs, woal, fats and
oils lincluding tard, taliow, rottonseed oll, peanut oil, soybean ofl, and all other fats and
oils}, cottonseed meal, cottonseed, paanuts, soybeans, soybean mead, livestock, 1h.re5tcrck:
products, and frozen concentrated arange }ume, and all ethar goods and articles as may
" be Included by the rompany for the purpose of trade along with ai services, rights, and
interests In wh:ch contracts for fuiure delivery are presentiy or En the future dealt n,

“Debentyre” shall Include Participation Term Certificate, Term Finance Certificate, and
any instrurnent in the nature of redeemable capitai

“Trectors” mean the Direeters of the Campany appeinted fmm time to time pursuant to
thess Art:cles ;neludrng Alternate Dire::ters :

! Repiacud with National Commadity vide spectal resnluuen doted Janunry o7, 21}11
% Replaced with Nationad f..nmmedlty wde spa..etei ressiuting dated J ueuuﬁf iy, 2l I -
" Pape 1030




_ EAPITAi.

”Divldend" means the distr:bution of pmﬁts af the t’:::wnp:arn,nI to its Members.

' Managmg Dsrectnr" reans the Chaef Executrve uf the Eampan\.f appnlnted fmm time to

time pursuant to these Artic!es

“Membér - means a memher of the Cnmpam,r wnhin the meanlsng of clauie {2] of suh—
sectlun {1} of Section 2. o _ _ L

"Memorandurn means Lhe Memnrandum uf Assoclatlon of the Company as ariglnally

© framed ar as altered from time to time in accnrdam:e w}h the prw:smnq of the

Qrdinance.’

" "Maonth® méans a calendar month acc:::—rding to tﬁé English_caiendar.
_ “’Oﬁice means the Registered Dfﬂce of the ltlr:rrrt;:rat‘ﬂyI

_ "Drdmance means the Companies {]rdinance 1984, as ammended and now in force in

Paklstan, and any amendment or re-enactment thereof fnr the time being in force.

_ "Pers:::n shall mciude individua!s a budw.r corporate, partnership firm and assoctation,

-~ "Ia wrltmg and "ertten mc!udes prmtmg, E:thograph‘f and uther modes of i‘eprESentmg

or reproducing words in a u;sih‘le form,
Wurds !m pnrting rhe s!nguiar number Include the pliral nur;nber arnd vice versa.

wn:m:is |mpﬂrtmg the mas:u{ine pender only include the feminine gender and words or
Expressmns mnfamed In 'he Aﬂ‘rq\es shall bear the same meaning as in thc Crdinance.

) Sub;ect tu 'am.r’ HuIEs 1 pther"ﬂh"é.ctfcuns or notifications issied by the Commission, the

company may. ha'u*e mere ‘than-dne kind of share capita] divided Into different classes of -
shares under eackkind: i atcordance with the provistons of the Ordinance, and any rides
made there under or as provided under thase Articles. Each kind of share capitat and

- glasses thereof, if any, as may be spaciied in these Articles may have such rights,
- privileges or conditions as approved by the Company by passing a special resalution in
accordance with Ordinance, these Artieles or Regulations for the time belng enforced.

The Company shal} have the power by passing a special resolutien to vary, medily or
abrogate any such rights, privileges or conditions in such manner as may for the time

being provided by Drdinance, these Articles or the Regulations as the case may he,

3 Am:ﬂm 3 replaced vide m&csal tesohution daded March 27, Mt
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Power tu Essue Shargs with leferent nghts

A3,

Sub}ect o Sectign 90 of the Drdmance and any rules I that regard under the Ordinance .
and without prejuthce to any special rights prewem!\r canferred on the helder_s af any
existing shares or class of shares, any share in the Company may be Issued with different

tights, restrictions and priviteges, including but not Hmited to the fuliuwmg as may be .

approved by the Company by passing a special resaiutaun

{1} different voting thts, voting raghts disproportionate to the pald-up value of.
shares he!t:i ".r-:rt’rng rights for spectﬂc purposes oniv, or o voting dights at all; . :

. {2} d:fferent rights for entitlement ef dwidend rights shares or henus shares or

entitiement to receive the notices and to attend the general meetings;

{3 rights and priviteges for an indefinite peried for a sheciﬁed pericd or for sech
per!ed or periods as may from time to time be determined by the Cempenv, and

{4y |1"ferent smanner and mode of redernptmn, mc!udlng redermption in atcordance

with the provisions of these Articles, subject to Sections 85, including but not
limited to, by way of convarsion Into shares with such rights and prmreges as
epprmred by the Company by passing a special reseiutien. e :

ights and Prlulleges Attached to Preference Shares -

=H.  DWIDEND

" B.  CONVERSION -

The prcrﬂts which the Company may determ:ne to d:strihute in respect uf any o
ftnancaal \rear shall he applied; '

. L first in paving to the hﬂiders Df tha Frefereme Shares a prefer&ntlal .
' ' dimdend on the capntalpekd it on the Preference Shares,and -

T} the haiam:e of sueh profit shall he distrlhuted an]ﬁrigﬂthe hn!dérs ﬁ_f.__the

Drdinaw Shares acmrdmg to the amount pald up Gh su::h Grdiﬂa.h.r Sha'r'és.

" Unlass s::themrise agfeed, the fulidwing pre;.risl;:rns shali:}iau'e:‘effect w]t’hre's"ﬁei:t't:e
Preference Shares partly or wholly. cunverﬂhle at- the Gptiﬂn Gf the Prefereﬂne :
Sharehufder e .

T the mnvers]en shall be effected by notice in wrtttng given to the Company
. signed by the holders of the Preference Shares and the converslon shall -
take effect immediately upon tha date of defivery of such natice together -
with the relevant share certificate(s) to the Company unless such notice
state that conversion is t0 be sffective any conditions specified In such
notice have been fuifilled in wh:{:h Case CONVErsion shali takea effect when -

such mndltions have been fuifiiied .

il the Cempanv shail issue 1o such hﬂiders respectively certificates for the
- - {rdinary Shares resufting from the :nnversiﬂn

* Artictes 3A inverted ¥ide speclal resolurlon Grted March 27, 2012

¥ Arllcies 3T inseried vids speciat resolution dated March 27, 2012

Pags 3of 30




{iiiy  the Drdmaw'shérés resulting from the conversion shafl rank froni the date

-+ of conversion pari passu In all respeets with the remaining Ordinary Shares

in the capital of the Company. Pravided that in respect of the Anancial

year n which the full or part conversion ocgurs, entitlement to dividend

~ for Preference Shares and Ordinary Shares shall be calculated on time -
e pmpc‘;rtlﬂn hasis, ~ ; ’

e REnEMPTIc:N

subject to provisions of the Ordinance, the r&deemable prefarence shares shafl be
redeemed fn accordance wnh the terms and eonditions of the issne,

B nlsrnmunum oF CAPITAL

-Eln A retum of capitat on i]qundatmn or ntherwlse {except upon the redemption of
shares of any class ar the purchase by the Company of its own shares}, the surplus

" assets of the Cumpanv remainlng after pavmeﬂt of its fisbilities shafl be applled a5
fu1|raws :

G first, in paying to the holders of the Preference Shares the pald up valie
per share together with any arrears-of the preference dividend calculated
down to the date of the returs of capital; and ' :

*
%

i
AR
e ]
L=
3

YN

{1} " . the balance, ¥ any, of such assets shall be distributed cmungst the hotcl.ers
of the Ordinary Shares in proportion to the amounts pald up on the
. Chrdlnary Shares held hy' them. : :

MIN!MUM sU BSCRIFTiDH

4. For the. purpases of Sectlon EB{E} thE mimmum subscrption on which the Bcrard may
prm:eed.to alotimint shall be Rs. 500,000 {Rupees five hundred thousand anly).
ISSUE OF SHARES - | |
.5 Thc Board shall, as regards any ailﬂtment c-f shares, dui',f -:»:nvrr'spl',,r with such proutsicms of
. sactions A8 tc: 73 as may ke applicabia,
6 . Suhject to the provisions of the Ordinance, the shares shall be upder the contre! of the
Board who ma'l_.r altot or. otherwlse dispose of the same or any of them to such persons on
-such terms and mnd:thns, aﬂd at such time as the Board thinks fit, and at a premium or
" at .par oy {suh}ect to- the“provisions of the Ordnance) at a discc:unt and for such
R cvnsldemttﬁn as~the Bnard thinks\fit ' -
I A Subject tﬂéect]un 35 whece at arw time the Bﬂard decldes to lncrease the lssued vapital

of the Enmpan\# by !ssuing an!,r ffurther shares, then subject to any direction to the
contrary ‘that rmay. N} g[ven hy' the Company In General Maeting by special resclution -

-such sharemhai‘t be offerei tcrthe mewmbers in proportion to the existing shares held by

earh mcmher “and sucit.offer shall be in proportion to the existing sharas held hy each
member, and such offer shafl ba made by natice specifying the number of shares to
which the member Is entitied, and miting a time within which the offer, If not aceopted,
whl be deemed tor be dedlined and after the sxplration of such time, or on receipt of
information from the member to whom such notice is givan that he declines to aceept
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the shares offered, the Board may dlspﬂse of or ﬂffer ﬂ're same in- such manner and m L

5u-:h persons as is appl’ﬂw.'d by the Commission in wntmg

- FRACTHOMAL SRARES :

5

"~ ifand Whene'urer as a result of an issur: of new shares or any mnsu!!datton or suh~dmsmn.
.of shares any member becomes entitled to hold shares m fractions, the Board shall not
_ be required to offer or issue such fractional shares and all frattlons Jess than a share shail

be consolidated and disposed of by the Board and the proceads of such disposition paid .
to the members entitled to such fractional shares in due praportion. Fof the purpose of
giving effect to any such sale the Board may suthorise any ﬁerson to transfer the shares
sold to the gurchaser thereof, and the purchaser shall be registerad as the holder of the
shares comprized In such transfer but he shall not be entltled to see the applicatian of -
the purchase money nor shali his title to the shares be affected by-any Ircegularity or
invalldity in the proceedings in referem:e to the sale.

SHARES IN ?A‘I'MENT FOR pnmiermr

9.

gy

[y
1

'?Rusr NoT RECOGNISED - R

i1,

sy E@Qﬁ’;@} MEMBEHSH{P

= ' L
vnv appticatlon for suhscriptton signed h\r oT an hehalf of an app!lcant or subscriher fm'-

. Save as herein uthemlse ;‘:rro'»rided the Company sha!l be
. whosg name appears on the Register as the holder of any 5hares as: }he .absu!ufe owner .

Subject to the provisions of the Grdinam:e and these Articles, the Board may aifat and
1ssue shares in the cepital of the Company as payment or part payment for any property _
gld or transferred, goods, equipment or machinery supplied, or for services rendered to
Company In the conduct of the business or affairs, and any shares which may be sa

ed may be issued as fully paid up shares, and if so Essued shaEI be deemed to be
ftﬂ! paid up shares .

.shares In the Company, followed by an aliatment of any shares thérein, shall, be an
-acceptance of shares within the meaning of the Articles, and every person who thus or

-otherwise accepts any shares and whose nama s entered on tt}e negEte{ shalf for the ..
purpese of the Articles be 2 member : '

tl%!'r:t1 tl:r treat the persen _

theréef and accordlnghy shall not {except as ardered by a Couit of competent jurfsdlcti:m

of ad by [aw required} be bound to recognise any trust or aguity or- henarnl eqmtal:-le

eontingent or other clabm to or interest in such shares on the part of any other persnn
whether or not it shail have express or Jmplied nuth::e thereqt. :

LNDERWRITING

. UNDERWRITING

12,

Suhiéct to section 82, the Company may at any time pay a commissien to any person for
subscribing or agresing to subscribe, {whether absclutely or cenditinnaiiv} for any shares
or debentures or procusing or sgreeing to procure subscription; whether absalute or
conditiohal, for any shares or debentures of the Company, but so that the amotnt or rate

of cormmission shall not exceed such amount or rate as is authorised by the Board {or .
such other rate as may be prescribed by the Commission under the Ordinance) of the .-

price at which the shares are issued or of the nominal value of the dehentures in each
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- case subseribed or to be sibscribed. The commission may be paid or satisfied in cash o
“in shares or debentures of the Company, The Company may also pay brokerage not |
‘exceeding one {1) per cent {or such other rate as may be prascribed hy the L‘emmiss:en}
in respect of any ﬁuhscﬂptlnn for shares or debentures.

~ CERTIFICATES
MEMBER‘S RIG H‘f TG CE RTIFICATE

13.  fvery member shall be entitled without pan_,.rment to one Cerpﬁeate fnr all the shares
registered in his name, or upon paylng such fee as the Board may from time to time
determine, to several Certificatas, each for ong of more shares, if the Company ahtalps
" Wsting of ity shares én any stock exchange, avery member shall be entitled to ong

- ‘certificate for every marketable jot of the shares registered In hls name. Every certificate
of shares shall specify the number and denote the number of shares in respect of which it
is issued, and the amount pald thereon, such certlficate shalt be lssued under Seal, and
-shail bear the signature of one Director and shall be counter- signed by the Secretary or -

" by a second Director, or by some othar person appeinted for that purpose by the fnard.

" The Mrectars may, by resolution, determing either generally or in any particular casé thet
the signatute of any Dliector(s), Secretary or other persan on share certificateés may be
atfixed by some mechanical means In the mode and manner specified in such resolution,

n respect of a share ar shares held [olntly by more than one person. the Company shall
t be bound to issie moré than one certificate, and delivery of a certificate for a share

one of the Joint hﬂ!ders shall e sufficient defivery to il :

NEW CERTIFIC&TE N F'LA'L'-E UF DEFACEB LOST Dﬂ DESTRD"I’ED CERFIFIC.&TE

if ahy eer!:lficete ke wern~eut, defaeed or rendered useEess, then upon production theraot

te the Board, it may order the same to bie canceifed and may issue a new certificate in
ey thereof, and if any ceriificate s lost or destroyed, then on proof thersof, to the
~ satisfaction of the Board and on such thdefnnity as the Board deems adequate being
* piven, a new certificate in liew thereof shall he ghven ta the party entitled 30 such fost or
. destroyed certlflcate. The néw certificate may be Issued on such terms and fee as may he
prescribed by the Bcard tttciudlng payment of expenses int:urrer_l by the tilnulrru:rart',.r in

irwesttgatEng tit!e._ :
_  TRANSFER AND ttmrtsmussmu
exECuUTION ee‘rnmsren =y _ E
E The tttstrumefnt t:f ﬁ;nsfer of atw share Ert the Cnmpan".l' shall be executed bath by

i the. transteror. and-transferee, and the transferor shall be. deemed to remaln
helder nf tha share unt!f the name of the transferee is entered tn the Register In
; _‘[espect theréﬂf :

'{ii}' Nﬂtwithstanding aﬁmhtng t:untained In these Artt:ies, ne tranf.fer of shares in the
Losipamy shatl tie registered by the Directors unfess the Cemmtssmn has atcorded
-its prior approval to the transfer m wr:tlng .

-THAN SFER

15_. The Instrument of transfer of apy share sha1E be In writing in the usual common form or in
the form appearing In the next Arﬂcle 17 oras near thereto as clrt:umstances will admit.
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FORM OF TRANSFER

17, Palistan Mercantile® Excﬁénge‘ Limited

H

1, ' SUnfdaughterfwﬁe of - af .
- being a ___hational (hereinafter calied the "Transferor’} b
i consideration of the sum of Rs. : — f{Rupees_ . - . }

paid to me.by.____ : ___sonfdavghterfwife of :

of a national {hereinafter called the "Transferee")

hereby transfer to the Transferee - . sharels) numbered. in
the undertaking calted Pakistan Mercantile’ Exchange Limited to hoid the same unto

subject to the several conditions on witlch | held the same immedlately before the
. execution hereof, and |, the Transferee, do hereby agree to take the said 5hare{5}
su bje::t tor the conditions af{:rresa:{i

AS WITNESS our hands this da',.r of,

© - Signature of Transferor - o

,__..\\ CWitness 0 - "Stgnature " : .~ dated
cuein - : '

/{rtf ff@& ] . S _

G Ful! Address
’fﬁ‘ S
'y i elgnature of Transferes

;.’.E‘L
a:, : 5 - S
Tl A
'Q,Lf 5 ef hej; uEI Mame, Father's/ Hushann"s Narme, Natmahty, Occupation and Full Address of
\‘}f_‘?&,& A @g Transferee = o o
ﬁ.w,l.:{vi/

Witness . : : Sgnature

. Full Address

The Board may frem tima to time alter or vary the transfer fﬁrm ol
WHEN REGISTER MAY BE CLOSED )

18, The Board shall ‘have power on due notice {(given in the 'rn'a'nnér:'.l:;r'és:éf.fl;:éﬂy in thé ._
Ordinance) to dose the Register for such period{s} of time not E)u:eedmg thrrtv daysata
tirme ar forty-five days in any year,

TRANSMISSION OF SHAR.ES OF DECEAEED MEMBEE .

18.  Inthe case of the death of a sharehr::i-:ier the suruivnr{s} where the deceased was a joint
holdér and {subject as hareinafter provided}, where the deceased was & sole or any
suwlu!ng holder, the executors ‘or administrators of the deceased holding a Grant of
Probate or tetters of Administration or the norninees of the deceased appointed under

" Pakistan shall be the anly persons re::ugnised by the Compam_.r as having any titie 1o the

. " Replaced with Mational Cmnmu:!:ly vide special resolution dated Janusry £7, 2011
ch]acfu:l with Mational Commodiy vids ﬁa:lccml rean it deted Jnnu:uly 07, 2001 -
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éhares, but hothing herein contained shall release the estate of a deceased holder

© {whether sole or joint} fram any liability {whether sole or jcint} in respect of any share
solely or jaintly hetd by him. In any case in which such a Grant of Probate or Letters of

- Administratlon or Succession Certificate has not been obtalned or a nominstion was not
made by the deceased as above mentloned, the Board may, but shall not be bound to,

" recognise the title of any person claiming to be entitled to the deceased holder's share on
progiiction by such claimant of any other evidence of title as' the Board may deem
sufficient, and upon the datmant furnishing such indemnity, if any as the Board may
require. :

..b"
NG LIEN HESTRECTI{JN 1R TRANSFER FEE ON TRANSFER OF SHARES:

20, - The Company shall nnt exercisa am_.r flan on its shares nor shai! there be any !“EStrEEtE{m oh
transfer of shares. The Compariy shall not ¢harge any tra nsfer fee for transfer of shares,

RIGHT OF THE SURVIVOR TO BE REGISTERED A5 A MEMBER R TO TRANSFER SHARES

21, Any persnn hemmlng entitled to a share in consequience of the death or Insolvency of a

. member shall, upon such svidence being produced as may from timie to time be required

by the Board, have the right elther to be registered as a member In respect of the share

or, hstead of being registered himseif, o make such transfer of the share as the
“decegsed or 1nsu!vent PEFSOR cuuid have made.

I‘..'.IF SURUWGR TG RECEI".I"E DIVIDE NEIS AND ()THER AD".I"AMTAGES

er&un becuming entitled to a share by reason uf the death or in&u]uenw of the holdar
i be entitled to the same dividends and other advantages to which he would be

fed If he was the reglstered helder of the share, éxcept that he shall not before belng
stered 35 2 member In respect of the thare, be entitled in respect of it to exercise any
ts conferred h'l_.r membership tn refation to mieetings of the Company.

23, The 'C:::lnnparv,,uI shall incur no hah:r;w or respansibﬂm,r whatemer in consequance of its’
registering or glving effect to any transfer of shares made or purporting to be made by
any apparent legal owner thereof {as shown ar appearing in the Registar] to the persans
having or clakming any equitable right, title or interest to or in the same shares,
notwithstanding that the Company may have had notice of such eguitable right, title or
interest or notice prohibiting registration of such transfer, and the Company shall not be
bound or required to regard or attend or glve effect to any notice which may be given to

_ o it of any equltalite right, title or interest, or be under any llability whatscever for refusing
- -+ . or neglecting 50 ta do but the Company shall nevertheless be at lberty to reEard and
' atten:l to an'.r sut:h notice and give Eﬁect therem if the Board 5ha|i 50 thlnk fit.

<

Ly ;.. ALTERATION DF CAPITAL

PGWEH. TG INCREH.SE AUTHGEISED CAPITAL
24, Thé D:-mpanv n‘my‘r ff‘l:rm tEme to time by ordmar'yr resolution increase the authorised
share capital by. mch 5urn to he divided into shares of such amount as the resolution shall

presc lhe. i

CONDITIONS ﬂF ISSLIE oF NEW SHARES' _
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' CONDITIONS OF BONDS, £TC:

.25, Except and so far a5 othetwise provided by the canditions of issue of by the Article any

capital raised by the creation of new shares shall be considered part of the authorised.
capital and shall be subject to the provislons herein contamed wlth referenoe tor transfer
and transm:salen voting and otherw‘tse, '

POWER TO REDLUCE SHARE CAPiTAL

26, . The Company may i:u.r Specia! Reselution reduce its share capita! i any manner and with

and sufyect to any mr:ldent autherisatmn and consent requfred by iaw.

_POWERTO SUI!f-ﬂWIﬂE ORr CDI"-.ISDLIE)ATE SHARES OR CANCEL SHAHES NOT TAKEN:

- 27 Sruhjzlzct to SEcﬂen 42, the Campany may in Genera] Meetlng h'y Ord]naw Hesulutlon alter

the cendtttons of its Memorandurs: as follows:

al -  consolidate and dl:ulde al and any ﬂf its share capata! Intu shares of larger ameunl
' than its exlsting shares; .

B} stib- dlvide shares or any of them inta shares of smalter ameunts than origtnallyr
-~ fived by the Mamorandum, subject nevertheiess to the pmwsmns of the
Ordinance En that behalf; : : -

cancel shares which at the date of such General Meeting have m:lt been taken ur
.agreed to he taken by any parson and diminlsh the amoLnt uf its $hare ca;:rltal by
the amount of the shares su r,anceﬂed :

POWER To BORROW )
OF THE BﬂAﬂn

"The Board may fmm time to time borrow anv moneys f-::rr the purposes of the ED!TFDHI'I";I'
" from the memhers ar from . any other persons, “firms, companles, - corporations, -
Government Agencies, {nstitutions or hanks or the D!rec!:ors mayr themselves Eend
PNGREYs oF prwIde fi inance to the Cempanv.

GWING QF SECURITIES: -

29,  Theé Board ma',r Rorrow moneys and secure’ payment thereot. in ,‘;uch manner “and upﬂ
such terms and conditions in all respects as it may think fit, and ln parth:uiar by the sshig. -

) of bonds, debentures, or by mortgage or charge or other wcuriw o the whole ar anv

" part of the property, assets, rights, book ‘debts and recelvables- -:-f th& C{Jmparw' {tltrth

- present and future) and;"ur the wundertaking of the Cumpaﬂ‘f Cm e - ¥

Bﬂ, - Any honds, debentires ur other SECHﬂtlES lssued or o be lssued by the' Cempanv shall be -
under the controf of the Board which may issue thern upon suth terms and conditions
and n such manner-and for such consideration as shall be eonsidered by the Board te be
for the benef’ t of the Company, :

ISSUE AT BISJCI‘JU NT:

31, . Subject to the ﬁmﬁsiune of Article 30, In regard to any issiie of bonds, debentures or
other securities, the Direclors may exercise all or eny of the powers of the Company
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arising under Sections 120 and 196 of the Ordinance and i particular the Board may
issue any hohds, debenturss or other securities at a discount, premium ar atherwise and
with any special privileges as to redemption, surrender, drawings, convertibllity into
shares or appointment of Directors. Ce '

'INDEMNITY TO DIRECTORS:

T -3y . ifthe Dlrectors or any of them or any other person shall become pérsonally llable for the

© payment of any sumv primarily due from the Company, the Boaid fnay execute or Cause to

. #e axecyted and mortgage, charge or sacurity over or affecting the whaole or any part of

a the assets of the Company by way of indemnity to secure the Directors or persehs <o
beenming Tlable as aforesaid from any less In respect of such fiakiility.

o . .- GENERALMEETINGS

STATUTGHY?IMEET MG:

23, - {a)- ' The statutory General Meetiﬁg’ of the Company shall be held within a period of
not less than thiee manths, nor more than sk months, from the date at which the
Compaty is entitled to commence business, -

AL GENERAL MEETING: -

. A General Meeting, to he calied Annual General Neeting, shall be held in
' yecordance with the provisions of Sectlon 158, within eighteen months from the

date of incorporation of the Company ang thereafter once at least In every
calendar year within a period of six motiths foliowing the clase of its financial year
and not more than fifteen months alter the holding of its fast preceding Annual
General Meeting as may be determined by the Boatd. ' o :

" EXTRAORDINARY GENERAL MEETING:
_ 24, ﬁ!l:genéral meotings of the Company other than an-Annual Generai-Méetl:ng shati be
called Extraardinaty _Ge:nera_! Meetings. : T R :
| \WHO MAY CALL EXTRAORDINARY GENERAL MEETINGS: -~
.35, . The Board may at any time calt an Extraordinary General Meeting, and Extracrdinary
" . General Meetings shall also be cafiad on such requisitien, or in default, may be called by

such requisitionists, asis provided by Section 158, '

KOTICE OF MEET!NG:&‘- " S TR

S o

38, -Twehw-nng'_};_l;ii,rs'. notice at'the IEES%‘-{&xc!usive of the day on which the notice is served or
- Heemed ta-be sefved, but inclusive'pf the day for which natice Is given} specifying the
", place, thetday and the hour of ”GeFerai Meeting and, In case of special business, ali -
 material faitd conéepning Such bisiness, shall be given In 3 manner provided by the
Qrdinance for 'thﬁ_,-_Ge_n'p:r'aiai'iﬁm'ﬂng% to such persons as are, under the Ordinance or the
Artictes, entitied td receive ‘sisch fiotices from the Company, if the Company is listed on a
o - stock exchange, the-notice «fa General Meeting in adedition to its boing dispatrhed to the
- " .- Sharehoiders In the normal course shall alsa be published at least In ong lssue eath of &

" daily newspaper in English language and a daily newspaper In the Urdu language having
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circulation in the Province ln which the Stncic Er.r_hange o whlrh the Cumpanv s I1st&d Fs- :
situgted, : . o

SPECIAL BUSINESS:

37" Al business shail be deered special that is “tranisacted .at a'n Extréurdinaw General

Meeting, and also alt that is transacted at an Aanual General Meetilng with the exception . -

of declaring a dividend, the consideration of the accounts, balance sheet and the raports
of Directors and Auditors, the election of D}rectnrs the appolntment af, and the fixing of
the remuneration of the Auditors, Where any special business is to be transacted at a
General Meeting there shall be annexed to the. aptice of such meeting a statement
setting out all such facts as may be material for the cansideration of such business,
Where It is proposed to pass a Special Resolution at a Geperal Meeting, a draft of such
resolution shall be annexed to the notice convening such meeting and the notice of the
Meeting shall specify the intention to propose the Resolution as a Special Resolution,

OMIHIDN TO GIVE NOTICE: -

[ 33. The accidenta! omisshan to give notice of any Genera! Meeting to any of the shareholders
. or the acchdental non-receipt thereaf shall not 1nvalidate the procesdings at any such
‘ _ Meeﬂng : .

3 '_PRGCEE'DINGSAT GENERAL MEETING :

t least three memhers pre&ent personaiiyr who represent nat less than twentiur five per
vt {25%} of the total voting power in the Company either on their own account ar as
& fraxias shall be a quorum for a General Meeting, No business shall be transacted at any
eneral Mee‘cing unless the quarum requ!sate is pre&ent at the Lime when the Meeting :

CHAIRMAN TO PRESIDE OVER GENERA.L MEETING

- 48, - The Chairman shail be entitled to take the cha}r at every Generat Meetmg i there is ne
" Chairman orif at any Meeting he shal! not be present within fifteen minutes aftel the
time appointed for holding stch Meeting or is anwiliing to act, the Directors present may
- elect a Director as chairman and If none of the Diréctors is present of hemg present is '_
unwilling to act as chamnan the memhers presrant shall chncse one ﬁf the members tq'-' :
tte thE chalrman. . :

ADIDLRNMENT C.IF MEETING FDFI LACK OF G.UGHUM

43, 7 if within half an hour after the tkme appolnted” far the holding of a Generaf MeetEng a
" guorum is not présent, the Meeting if convened on the requisition Gf ti:;e members, shﬁi'!'
be dissolved and in every other case shali stand ad]snurned to the same day In' the' "Meek
following at the same time and place. If at the adjourned meeting 2 quorem ¥ not
present the members present personally being not fess than two shall ba the qumum and
may tra nsatt the business for which the meetmg was caH&d :

ADJOURNMENT ay CHMRMA!\I:
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42, ' - The Chairman with the consent of a General Meeting may adjourn any meeting from time
_ta time and from place to place, but no buslness shall be transacted at any adjourned
meeting other than buslness left unfinishad at the rneetmg from wh:ch the adjournment

took pla ce.

VOTING DH HESEILUTIGNS BY SHDW OF HANDS AND WHEN POLL DEMANDED

: 43. At any General Meetlng a Resfu!utmn put to the vote of the meetmg shall he dec:ded ana

.. show of hands, uniess a poli Is {befare or on the declarotion af the results of the show of

hands) demanded by at least five members present in person of by proxy of by the

Chairman of the maeting, or by #ny member or members presgnt in person or by proxy

and having not tess than one-tenth of the total voting power ifl respact af the ressiution -

or by any member or members present in person or by prody and holding shares in the

Company conferring a right to vote on the resclution being shates on which an aggregate

o . sum has been paid up whichi Is not less than one-tenth of tha total sum paid up on afl the

< shares conferring that right, and unless a poll is so demanded, a declaration by the

. - Chatrman that a resclution has been cartied or carried upanimousty or by a particular

majority or Jost, and an entry to that effect in the bouks of the proceedings of the

Company shal] be conclusive evidence of the fact without further proof of the number or
propertion of the votes récorded in favour of or agalnst such Resalutlon.

-' 1; =

g i";;i .ﬁ:l Brson or per&uns whcr made the demand.
- Honn BRPON ELECTION OF CHAdeN AND ABJOURNMENT:

T
a8, _ Am; poll demanded on the election of a Chairman df a meetlng or on any duest:dn of
adjuumment sha’si be taken at the meetmg and mthuut adjuurnment
. EEFECT OF POLL: : '

46, . The déman‘d for a poll shall not prevent the continuation of 2 meeting for the transaction
' © of any business other than the. quesﬂnn on which the pnli was demanded

’ MINUTES

47, Mlnut&s shall be 'made in books provided for the purpese of all resolutions and

- proceedings at General- Meetings, and any such Minutes if signed by any persens

plrpoiting to han?e been the Chairman of the Meeting or nest following Meeting shall be
receivah!e 2s ewdem:e nf the facts therem stated withc-ut fitrther proof,

' MINUTE BOOKS {)f dtmﬁm ME ET!NE

- 48, . The Dooks l:dntalmng Mmutea of prqn&edmgs of General Meetings of the Company shall

-, be kept at thi D{hce and shal dur!gg business hours {suhject to reasonable restrictions as

 the Goard mai from’ t:me ta time impose but so that na less than two hours each day is
allowed for Inspection} be.opih to the inspection of any member withaut charge,”
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| VOTES OF MEMBERS

VOTES OF MEMBERS:

49,  Except as provided in Articie 54 hereof, upon a show of hands every member entitled to -,

_ vote and present In person or by proxy shati have one vote, and upon @ poll every

" member entitled to vote and present in persun ar hy proXy shal! have one vite for every
share held by hrm ' : ; /

RIGHT TO VOTE OF JOINT HOLDERS:

0,  Incase of joint-holders, the vote of the senlor who tenders 2 vote, whather In person or. .
by proxy, shall be acceptad to the exclusion of the votis of the other loint-holders; and
for this purpose seniorit'n,r shall be detérmined by thE order i which the namas stand in
the Reglster. - - :

CORPORATION ACTING BY REPRESENTATIVE:

S1. . Any company or other corporation which is a Member of the Company may by resclutlon’
of its directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the persen 30 to act a5 fits

... representative at any meeting of the Company and the parson so authorised shall be

. entitled to exercise the same powers on behalf of the company or corparation which he
‘represents as that company ar Cﬂrpﬂratlnn could exercise Wit were an individual Mamber’
of the Company present in-person. The praduction biefare or at the meeting of a copy of
such resolution purgorting to be slgned by a direcmr or the secretary of such company or ~

Yy the Company as sufficient - evidence of the valklity of the appointment of such
k preésentative. A company o corporation which is 2 Member of the Company but ‘which

£ not resigent in Pakistan may appuint & representative as aforesaid by cable, telex -

L T, _ AT g ; essage or facsimlie which is purporting to be sent h',r such cnmpanv or mrpﬂratmn nEed
\\?,;,? R ok {\\; fnot be cemﬂed asa tme cnp'yf as aforesaid, '
T P
ey

i 'ﬂl'i.EG BY MEMBER OF UNSGUND MTND

'52'. A memher of unsaund mEnd ar In respect of whum an ﬂrder has heen made by an!,.r court - -

having jurisdiction in lunacy, may vote, whether on show of hands or on a pall, by his '
committee or other legal guardian, and anv such cummlttee or guardsarf mav,;ﬂn 2, pol, -
vote bv Droxy. P S

POLL B‘f PRG}W

53,  Ona poii votes ma-_.f be gn.ren enther personally or h\r |:ar1:o:|,.r

PROXY: ~

54.  Every proxy shall be-appeinted In writing under the hand of the appointer or by an agent _
duly authorited under-a Power of Attarney ar if such appoiniar is & company or -
corporation under the Common Seal of the company or corporation of the hand of its
Attarney, A proxy need not be a member. A proxy shall have such ﬂght_a's respects
speaking and voting at a Meeting as are avallable to a member persarally present at the
Meeting, A member shall not be entitied to appoint more than one proxy to attend any
one Meetmg i any member appoints more than one proxy for any one Meetmg and

Pagel%nflu

corporation and certified by him as being & true -::npn,,r df the resclution shall be accepted . '




&ﬂwsrr;:""“'
Ha ra,_ r-“

VALIDIT‘F OF UD‘#‘E

' t:i-mmmgwm DECIDE. o

t Heninm{t witke Natimla] Cﬂmmﬂd:!y vide: spm:lul resolutinn daked !nnuar‘v t}?. miq

Mo than one instruiments of pmx".r ‘are depﬂsrted w1th the Campanv, ail such
En:truments shall be rendered mvaHd

IRHEUOCABLE PROXY:

.55, Any prowy declared expressly on Its face to be irrevucahh shall nat he revoked or be

" deemed revoked by the member giving such proxy without the consent of the proxy-
holder, whether by atiendance at any General Meeting hekd during the period of such
stroxy or by any other action on his parf whalsoever or otherwise during the term of such
proxy [f-such proxy is furnished to and filed with the records of the Company, and the -

- Company shall be bound to recognlse and give eﬁe:t tq, sich prowy in accordance with
the terms theraof. . .

. PROXY T{J BE DEPDSI_TED AT THE OFFICE:

55: N pe.rs:::n shall ack asﬁmx‘f unless the Enstrumenf of his appolntment and the Power of
Attorney, if any, under which it Is signed, shall be deposited at the Office at least forty-
elght huurs before the time for holding the Meeting at which he ;}mposes to vote.

FD RM aF PRD}W

57.. An ins’trument appo}nting a prcm.r may be in the fo!luwing form or & form as near theret{:r
as ma‘f E:-e i :

L] . - ) : '.nf
' in the dfstrict of
heing a member nf the Pakistan Mercantrle Exchange Limited herebv appamt
of - &S My proxy
to vote for me and on my behalf at the {annual, extranrdtnaw, as the case may
hal general_ meeting of the Company to. be held . .on the
day of . : _ard at any

adjotn mnnt thereaf”
g .
UAUEII?"‘I" DF PROK"!"

|

58 A vote gkuen in accordance with the terms of an ]nstrument of pmxy shall ke valld

notwithstanding the previous death of prinzipal or revocation of the proxy or of any -

power of attarnay under which such proxy was. slgned, provided that ne Infmatlon in
- writing of the death or revocation shall have boen received at the Office before the
. Meeting or the adjnumed Meetmg at which pmx\,-' is used

K

.59 o, ub}ection sha” be made tq the wa Iw of any vate excerﬁ at the MeEtEng or at the poit

at which such "mté shall ba tendereﬂ and every yote whether given pEE'SUHEIH'f or by
oy nog disa!inwed at such Meetiné or poii shaif be ‘desmed valid for all purposes of
such Mraeting dr pull S _

60, If any questlon is ramed the Chmrman of the Meeting shall decida on the validity of every
vote tendered at such Meeating in ar_cordance with thesa Art;cies._
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 DIRECYORS
NUMBER OF DIRECTORS:

*61.  The number of Directors shall not be less than Seven (7). The Board shall fix the number
af Blrectors of the Company nat later than thirty-five (35) days before tha convening of.
the General Meeting at which Directors are to be elected, and the number so fixed shall
not be changed except with the prior approval of the General Meeting of the Company. .
Two-thirds of the directors shall be slected by the shareholders and ane-third shall be

 independent directors nominated and appmnted by the Commission. meded that not
= maore than half of elected directors may have tradkng r'rghls ar mav be mnnetted w:th .
entmes hawng trading rights. : Lo

FIRST DIRECTORS:

62. {2 The number apd names of the first elected Directors shall he determined hy the .
subscribers to the Memorandum, T :

{b} The Mafarity of the Dtrer:tors on the a:::nrd wilt be pﬂrmns without trading rights
directly-or |ndirer.tl'5.r, on the Company, .

TERM aF DFFICE REMGU#L AND CASUAL UﬂfANCIES
FiRST NHECTOHS C RETIRE. _

EsET e

.-; ,,,1:- By crw:;

The first Dlrectars of the Company shall stand retired fmm afﬂ«re at the first .ﬂ.nnuui
General Meeting of the Company. o -

DF ﬂIHEﬂTDRS

After the first appointment of Directnrs the numher of elected D]rEtturs ﬂxed by

‘t\,: TR, . ;’5 "~ the Board under Article 61 shall be elected to office by the members In General
w:raj_s Eamﬂ‘f‘ Y . : : . . _ ]
L Lo ee_tmg in .the following manner, namely. )

. -+ . a member shali have such number of vétes as is equal ta the product of
‘ : . ' voting shares held by him and the number of Directors to be elected;

! - a member may glve al his votes to a ﬁlngle candidate, or divide.them ._
’ | : between more than one of the candidates in such manr‘rer as he rrray"-'
chonse . :

- the candidate whr:.‘r gals the h;ghest number f'mtes shall
. elected as Director and then the candidate (whn gats the next ﬁlghest '
nurmber of votes shall be so declared, and so/ on- untll tha tutal nt,:mher nf
_Directors to be elected has been so alected. . :

(i} - Where the number of candldates is equal to or less than the numhér m‘ Drrectﬂrs
to be elected it will not be necessary to hold an election: as laid, down i in c!ause {i

of this Articte and 2ll the candbr:lates shail be deemed to have been elecied under s
this Article.

TERM CF {]FFICE:

¥ Clynese 6! WES re:pismed vide spccia! reﬁﬂiutmn damd Ohctaber {12, 2[!12 _ .
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* A Director electéd upder Article 64 sha!l hold office fora perlad nf three years, uniess he

65,

- - parlier resigns, becomes disqualified from becoming a Director or atherwise ceases to |
hold office, A retlsing Director shall be eliglble for re-election. An election of Directors in
the manner prescribed by the preceding Article shall he held once in every three years,

- REMOVAL; | |
66, The Cnmpanv may hy resolution in General Meetlng remove a Director appmntcd under

“Article 62 oT 68 or elected or deemed to have heen elacted under Article 54:

1.

Provided that a pesofution fnr removing a Director 5hall_ nat be deemed to have been
passed unicss the number of votes cast in favour of such a resolution is not fess than;

{}- - the minimum number of votes that were cast for the election of Dlrectors, If the
rasalution relates to removal of a Director elected in the manner provided n or
undar Article 64; or

’ [ii}” _ the total number of votes for the ttmé-heing cﬂmpu.ted in the manner Jald dows

n Articles 64 divided by the number of Directors for the time being, ¥ the
resolution relates to removal uf a Director appointed under Artlcle 62 ar 68,

' comnmuma maecmas TO ACT:

--B7.

1{*’-..--‘!‘ S .-;

. \1 ’iﬂl'-.‘lml ,5}‘\
L i

y’

The cﬂntinuing Directors may act notwithstanding any vacancy in thetr body, but if the
minimum falls below the number ficed by Article 61 hereof, the Directors shall not,
- except for the purpose of fifling a vacaney In their number or of convening & General
Meeting, act so long as the number remains below the minimum :

CASHUAL VACANCY: -

f The Directors may at any time appoint any person to be a Divector to fill a casual vacancy

In the Board. Any Director so appointed shall hold office for the remalnder of the term of
the l:rlsre-:tar in whcrse piace heis appumted ' -

REMUNERATIGN oFf DIREETGRS. I

&9,

_Unttl athenmse detemlned by the Cﬂmpan'yr in Generat Meetmg_. every Director
. {ibcluding an AMernate Dircctor] shaill be entitied to be pald as remuneration for his

services for attending Soard Meetings, & fee In such amount as may be fixed from time to
time 'hyf the Board. Each Director {Inciuding eachv Alternate Director} shal} bé entitled to -

“be relmbursed. his reasohable. expenses ‘neurred bn cunsequence of his attendance at
'meetlings ﬂf the Divectors, or of Committees of Eiirtzectﬂrs

- EXTRA REMUNERATIDN MA‘!’ BEPAID TO A DIRE‘ETEIR.

0.

| SHARE QUALIFICATION FOR DIRE ﬁ,{m;-..; _

: An\f Directar whn serves on any Committee or who dévotes'speciai attention to the

business of the Company or who otherwise pecforms services which, in the oplnion of the

* Poard, are’ outside the stupe'nf the siﬂt’hfhw duties of a Directar may he pald such extra
"remuneraticn as may be, d&termineﬂ By, the Bpard, provided that a Director shall not,

without the sanction of: thé Onmpan'yf in General Meeting, accept or hold an office of
proflt under the Cnmpan\r other than that Df chief exemltivc or a legal or a techn?ft:ai
adviser or a banker, I A :
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! A D1rectm‘ must be # member, unless he represents an istitution or Es a whnie time
| ' working Director, or a Chijef Executive{Managmg I}Erectar ora persnn representing a -
v . r.‘redi‘tur an the Buard

| inens OF nmecrons .
GENERAL POWERS OF mmpmv VESTED I DIRECTORS: ..

bird {a]' The control of the Companv shall i:ue: vested in the Board and the business of the
Company shall be managed by the Board, which may pay alt expenses incurred in
farming and registering the Company, and may exercise all such powers of the
Company as are not by the Ordinance or by these Articles reguiréd tcr be
exerctsed by the Companry tn Generaf Meetlng, "subject’ ‘nevertheless to the

. reguiations of these Articles, to the provisions of the Ordinance and such

* regulations (not inconsistent with the aforesaid regulations or provisions) as may
be prescribed by the Company In General Meeting; but no regufation made by the

. Company In General Meeting shafl invalidate any prior act of the Beard which
wolld have been vaild If the regu*atlon had not been made.

{b) Withaut pre]udlce to or In any manner I!mEtEng the general powers cunferred by
Clause {a) above of this Article and the other powers confarred by the Articles, it
bz hereby expressly declared that the Dlrecturs sha!f haw;n the following puwers
that is to say, power: L

ko grant ficensa or authansation to arw person to act as hmker. :

to pay the cnsts charges and expenses preliminaw and fncidentai to the
‘promotion, estabiishment andg reglstration.of the Company and aiso to pay
.the promoters all costs and charges they may have Incurred in acguiring .
- assets, properties, and other rights whlch the Companv mav take O‘H'Er
from them; . . . .

to purchase or atherw;se acquire fur the Cq:um:-amn,uI any pmpertyr, rights ar

privileges which the Company is authorised to scquire at such price and -

generally on such terms and canditions as they think fit, and- subject tg the

pravision of Section 196(3)z) of the Ordinance to sell, let, éxchange or,

_otherwise dispose of absolutely or candfﬂana!i:.r any part of the property, -

privileges and undertaking. of the Company upan such terms and
© Conditions and for such mn.,lderatsnn as they may think fit; :

iv) - at their discretion to pay for any property, rights and: prMs!egés' dcquired

: * by or for servicas rendered to the Company elthe ‘whlly-ar pai't,‘aﬂv n
cash-or {subfect to Section. BS of the Grdlnam:ej In_shiares, hunds

. debentures, or other securities of the Company; and a:w such shai‘es l'!'lEI'y"

 be ksued as fulty paid-up or as may be agreed upnnl 2hd any such, bund
debentures or other securities may be gither spe-:if'caifv charge:{ upun afl

ar any part of the property of the G::m parw ot ot so charged" O

__.f

"\

v to secure the fulﬂ!ment of am_.r cuntracts or engagements entered :ntu by
: the Company, Including contracts and engagements to borrow maney, by
. mortgage or charge on all or any of the property of the Campanv fur the
time being ar in such other manner as they think fit; .
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vii}

wiii}

Hdra B ¢

. xiii] _

:dy}

xv)

" to appalnt dgents, managers, secretaries, officers, lega! advisers, clerks .
and servants for permanent, temporary or special servires as they may

from time to time think fit and to determine their powers and duties and
flx their salarics or emaluments and to reguire securitles in such instance
and to such amount as they think fit and to send any.such person to
forelgn countries for technical education or training or otherwise for the
purpase of the Company's business and pay alf expenses therefore on such
terms as the Dlrectors may think fit and at the Directnrs' discretion to

remove ar suspend them. ¢
r

o appuint any persnn Gt persons {whether Enmrpnrated ar hot) to acce;:t

and hotd In trust for the Company any property belonging to the Campany
or in which It is Interested or far any other purpose, and to execute all

. such trest and also all such deeds, documents and things as may be

reguisite In relation to any such trust and to prmﬂ;de fur the remuneraﬂnn
of such trustee ur trustees; :

to mst:tut_e, defend, conduct, extand, compound or abandon any logal

aroceadings including suits, appeals,'a_ppiﬁcatinﬂ's and the fike, before any
court of authokty by ar against the Company or its officers or otherwise
concerning the affairs of the Company and also to compound and allow
time for paymént or satisfactlon of any debt due and of any clalm or

. deyrands by or against the Cﬂmpanv, subject to the provislons of Sectlon

196{3}{!:-} of the Ordinance; .

" to refer any clalm of demands h',r or agaiﬁst the Companv to afb:tratmn

and observe and parform or resist the awards;

to make and gwe rece:pts re!ease and ﬂther discharges for mnnev payable

tothe Com pany;

. to act on hehalf of the Comgany {n all matters relatmg io bankruptw and
' Insaluency, .

o determlne who shall be entitled to sign on the C;)rr-qpan.'g.r‘s behalf, bills,

receipts, accaptances, andcrsements, cheques, releases, contracts and

dncu rents;

from time fﬂ time to provide for the management of the affalrs of the
Company either n different parts of Pakistan ar elsewhefe In such manner

s they may think 8t and in particular to establlsh branch offfcers with -

such powers (Including ;}nwer ro' sub-delegate} and In such manner as the

’ DlrE—CtﬂfE thmk fit;

suhja:‘.'t t-::- ‘the prcwiiluns of the Ordinance, tg- tnvast and deal with any of
" the maney of the cﬂmpaﬂ‘f upan- such securities (not being shares of the
. Company):and in such manher as they may think fit, and from time to time

uarl,r ar reahse such investme 1S

tr.r execute i the r}ame andf on hehalf of the Cﬂmpanv, In favour of any
Director d_r._qt_hgr peTson.- Whn may incir or be about to incur personal

. liabitity for the beneflt'of the Company, such mortgage of the Company's
properw {present ard future} as they th]nk fit, and such maortgage may
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cnntain a puwer to sefl and such ﬂther powers, cnvenants and’ prnv!sfons.
- as they shali deam fit; :

io give 'to any parsen emp[nfed by the _Comp'uany as remuner'atlm_: for their

- ‘transaciion or share In gencral profits of the Company and such

Lol

xXvi]

¥ix) |

i}

i}

Xih]

cotnmission or share of pmﬂts shall be treated as part of the wnrkmg
expenses of the Co mpany.

services such commission on the proflts of any particular business or .

from'tlme to time to make vary and repeal, by-la'ws {not confilcting with or

in derogation from these presents} for the regulation of the husmess of
the Campany, its ofﬁcers and servants- : '

o enter Into all such nepotiations and mntracts and rescmd and 'uraryr atl -

such contrects and execute and do all such acts, deeds and ihings In the

 pame and on behalf of the Compaity as they consider expedient for or in
relation to any of the matters afaresa!d or ntherwlse for the purpose of
the Company; ' .

ta establish, maintain, support and suhs:rihe to any. chantable pub[k:

object and any institution, society or club which may be for the benefit of

the Company or Hs employees of may be ‘connected with any town or’

place where the Company carries on business; ta give pensions, gratuities

or charitable aid to any person or persons whe have served the Company
or to the wives, children or depandents of such perfson, that may appear .

to the Directors just or proper whether, any such person, his widow,

" children ar dependents havé ar have not a legai claim upﬂn the Companv, _

recommending any dividends to be set aside for portions of the profits of

- -the Company, to form or supplement a fund to provide for such pensions -

gratulties or compensation or o create any provident fund or benefit i

 such or any other mannef as the Directots may deem fit;

. s
to make and aiter rutes and regufations Imnﬁgrmng the time and manner

or payment of the contributions of the Empio‘fees'and_ the Company.
. respectively to any such fund and the acerual, employment, suspension

and forfeiture of the henefit of the said fund and the _application and

disposal thereof, and -otherwise in relation 10 the- “Yarking and
" management of the sa'd fund as the Directors sh‘éli frbm t!me £& t};'ne thtnk

to opeh current, fixed, overdraft, loan and a’ash credﬂ: ai:munts w]th am.r
bank as may be necessary, and to pay into and to draw out mune!_.! fl‘-::-m
1such accounts; - - Coa e W et i

to make, draw, endarse, sign, accr_eﬁt, negotiaﬁa__a'.nd:"givé"'all'.-c}:iequem

drafts, orders, bills of exchange, promissory notes and other negotlable .

mstrument& reguired in tha buainess af the Compan‘y. _

ta hﬂrruw and sequire the payment of any sum or sums of mﬂnen,,f for the

purposes of tha Company Including creation of security on the assets:
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POWER TO I‘JBTAIN FINANGES AND GIVING DF SEEUHITIES E

73.

prnpemes and rlghts of the Cumpaw I favour of any PETSOT OF PETSONns
mdudtng ﬁnancing mstitutmns - .

" xxv]  to undertake any scheme for reurganlsatmn akl remnstm:tmn of the
Company En{:FudEng a scheme far amaigamatlnn in accardance with law;
ard :

xxul} to do all such acts ang thil‘;gs as are nécesﬁéw and raquisite for the proper
o management of the affairs of the Company,

g

WIthmJt in any 1.|'.|'a1|,|I restrictfng the generality of any provislons contained in  these
Articles in regard to the powers and authoritles of the Board, the Board may exerclse all
the pfnwers of the Company to borrow and morigsge or charge Its undertaking, property
and assets (both present and future) and to lssue debentures and other securities,

B whether outright or-as collateral secur]t-,r for an'y' debt, Hablity or obligation nf the

- Company, or of an'n_.r thlrd party.

MIMUTE BDOKS OF BDAHD MEEHNE.

Y

POWER TO PAY PENSIONS, ETC.: -

75.

Ti"u= Board shal cause M!nutﬂs to I:e rrade in books pmwded far the plurpose:
a} of ali appmntments af ﬂfﬁ{:ers made Ly the Dlrectars

of the names 0f Directors present at each meeting of thE Buard anl:l of any
Committes of Directars; :

of atl résghitians and pmcead!ngs at afl meetings ﬂf the Campan\r, and of the

" ;\%ﬂ' * Board, and of Comnilttee of Directors;

=,

e

ﬁﬁﬁﬂ o ﬁr\r Director present at any meeting of Bnard shatl 5|gn his name in a Book to be kept
\.,:\1 g myg.fﬁr the purpose. : .

- Any sirch minutes of an{{f Meeting of the Board 'o.r of a Committee of Directors or of the
. Company, if sighed or purporting to be signed by the Chairman of such Meeting, or of the- -

next sieceeding Meeting, shall be recewablﬂ as evidence of the matters stated in such -
nunutes, L . :

© The Board may 'pa.v and agree to pay pensions or other retirernent, superannuation,

~ death or disability beneflts ar ailowances to any Director or former Director or to any

person in respect of any Director or former Director who may hold or may have hekd apy
executlve offlce ar ernployment under the Company and for the purpese of providing
any such pensions or. other benefits or allowancas, may mntributu to any scheme or
fund and ma1,,|r make payments towards ms)urance or trusts {n respect of such persons.

DIRECI'DRS TO EGMPL‘I" Wm-l THE QRIHNANEE

76,

r

" The D[rectnr shall duhy‘ cnmplv with the prowlgs]ﬂns of the Drdinance and in particuiar
Cwith the pravisions inregard to the reg:ﬂrﬁtlnn of the partlculars of mortgage and

charges affecting the Emuerw c:-f e Company or created. by It, 1o the keeping of a

Begister of Mur‘tgage and. Register nf !:he Blractors, an{i ta the sending to the Registrar of
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an annual list of members, and a summary of particulars relating thereto and notice af
any consclidation or increase of share capital, or sub-division of shares, and copies of -
special resolutions and a copy of the Register of Directors and - nobification of any
changes therein, : - : S

PROCEEDINGS OF DIRECTORS

MEETINGS OF DIRECTORS: . S

- 7.

The Directors may meet together for the dispatch of business, adjourn, and nthémrise _
regulate meetings of the Board as they think fit. A res-:riut!un moved at any. meeting of
Directors shall be passed by a simple majority vote. In tHe case of ah etuallty of votes the
chairman of the meeting shall have a casting or second vote, The Managing Dlrector or
the Secretary may at any time, and shall on the writfen requisition of two Directors at any
time, stmmon & meeting of the Board. Unless atherwise decided by the Board, at least’
skx chear days notice, must be glven to all blrectdrs o surnirion & meeting of the Board,
and such meeting shall set forth the purpose of purposes for which such meetlng s,
summuned with the consent of all the Diractors entitled to receive notlce of a meeting,
or to attend or vote at any such meeting, 3 meeting of the Board may he convened by
shorter natice than specified n this Article. Any Director may walve notice of the time,

_place and purpose af any meeting of Directors bafore, at or after such.meeting. -

CUORUM DF DIRECFORS' MEETINGS AND POWERS:

?E. :

_..r..u-n-u\.

?\& RIETT
vor2ol
™

A m&etmg of the Board for the time befng &t which a quomm is present shall ke
competent to exercise all or any of the authanitiss, powers and discretlon by or under the

. -Articles vested in of exercisable by the Board generally. The quarum for the meeting of

‘Directors shall be three. if the Company obtains listing of #ts shares on any stock -
exchange, the querum for a meeting of the Dlrecturs shall he one-th]r-:i of thelr number .-
ar four {4), whichever Is greater :

FHE_SIDIN GAT DIHEHDRS MEETNG:

Tﬁe Chairman shall, whenever present, préside-as_chair&nhn at each’ méetlng_ of the’
Board, but if at any meeting the Chairman is present and not willing to act or is absent

heyond ten minutes after the time fixed for holding the same, the Directors present shall. ~
. within fifteen minutes of the time fived for the meeting choose one of thelr members to
ke chairran of such meetmg -

WHEN ACTS OF MEETINGS OF THE EDAREI OR CDMMITI."EE VALID NDTWWHSTANDING.

DEFELTIVE APPOINTMENT ETC. . - | ) ) AN

80.

J’-".II acts done by any meeting. of the Boar& or uf a Cummittee of D:fe-:tﬂr's or'} .!,r any
persont acting as a Director or Alternate Director shall, n{:tWJthstandmg that it be

. afterwards discovered that there was some defect in the appaintment of. any. such

Directars of persons acting as aforesaid, or that they or anyof them wers: d1squallft&d be
as valid a5 if every such Director or persan had been duly ap;ﬂqinted and was quaﬁf’ ed to
act. Provided that as soon as any such defect has come to notice, the D?ractﬂr ar othar
person concerned shall not exercise the righ‘t of his uﬁice it the defen:.t has been
rectrﬂed .

RESQLUTION BY CIRCULATION:
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POWER TO APPOINT ALTERNATE DIRECTOR!

82,

Subject to Sect'gﬁ'n 196{2), a resclutlon in writing circulated to ali Directors and signed by
a majority of the Directors (incleding any Alternate Directors] shali be effective as if such
resolution had been passad gt a meeting of the Directors.,

' ALTERNATE DIRECTOR

i

Any Director not permanently resident In ‘Pakistan o any Ditector ‘so resident but
intending to be absent from Pakistan for a pertod of not fess than three months may

appaint any person acceptable to the Board to be an Alternate Director of the Comipany

" to act for him. Every such appointment chall be In writing under the hand of the Director

making the appointment, An Alternate Director so appelnted shall not be entitied to

. appoint another Diractor, but shall otherwise be subject to the provisions of the Articles

with ragard bo Directars, gxcemt that he need hot be a member nar shall he require any

- share qualification. An Alternate Directar shall he entitled to recelve notices of all

meetings of the Board, and to attend and vote a5 2 Director at any such meeéting at which

" thé Blrector appninting hlm is not persanally present, and generally to perform all the
- functfons of his appointer as ‘Birector in the absence of such appointer. An Alternate
'I]Ireéltor shall ipso facto cease to be an Alternate Directar if his appeinter for any reason

caasés to be a Director of If and when his appointer comes or returns to Pakistan, or If
the appointee k5 removed from office by notige in writing under the hand of the
appolnter. o - ce o

- COMMITTEE OF DIRECTORS & APPOINTMENT OF ATTORNEYS

.- COMMITTEE OF DIRECTORS: - .

The'Bear'd' may from time to thne delegate all, or any of their powers Aot required
o be exercised at a meeting. of the Board to a committea ar committees

% “bfmed shall conform to any regiiations that may be Imposed upan it by the
Fo Sedard and shall be governed, in the exercise of the powers 5o delegated, by the
* & fitovisions hereln contained for regulating meetings and proceedings applicable to
fhe Directars. Provided, however, the Board shail not delegate its autharity
relating to aperational matters to any Director except to the Chief Executive

- appointed under Article B5 below.

APPOINTMENT OF ATTORNEYS: S

APPOINTMENT OF CHAIRMAN: .-

84,

i ‘The Roard hay from time to time by power of attorney under the Seal appoinl

- any attorney. or attorneys for such purposes and with such powers, authorities
and discretlons and for such period and sublect to such condltions or without any
emitation as to period and candiblons as the Board may from time ta time resalve.

‘CHAIRMAN ND MANAGING DIRECTOR / CHIEF EXECUTIVE

Tn

Upon the first a';':-p'bintnﬁéﬁt,' and 'tﬁere;ifte:r ypon sach election of Directors or whenever
the office of the.Chairman hecories vacant for whatever reason, the Board shall appoint

" a Directar who shall not hive, directly or'Indirectly, the trading rights on the Caompany of

any other Exchangs, as the Cligirman of the Board,
' . T a Pape 22 of 30
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85.

FDWERS AND FUNL‘?IDNS QF THE MANAGING DIRECT GR f CHIEF EKEEUTI\.!‘E

86, -

o

)

Eilt}.

(v}

"t_v'a

AFF'DiNTMENT CF MhNﬂtEIMG DERECT I‘JR}'CHEEF E}{EEUTI'UE

The Board shatt appamt an individual l[tnciudlsng 2 Direeter} as the Ch]et Exeeut!tre '
of the Company designated as the Managihg Director, The first Manag!ng Director
shall hold office until the first Annuat General Meeting of the Company {unfass he

~ earlier resigns or otherwlse ceases to hold office] or untll the expiry of a shorter

period If the Board had fixed a shorter perjod ‘of this appointment. If the

. Maraging Divector ceases to hold office before the first Annuat General Mesting,

the Board shall fill the vacancy within fourtaen days, but the persan appetnted ta
fill the uaeancv shatt hold office anly tH the f' rst’ Annuai General Meetlng

Within fuurteen fid] dag.rs from the date of an election ef Direetnrs under Amde
64 or within fourteen {14} days fram the date on which office of the Managing

- Director falls vacant for whatsoever reason, the Board shall appolnt any persen

fincluding an elected Dlrector) to be the Chief Executive of the Company
gesignated as Managing Director, but such appaintment shall nct he ﬁar a patiod
gxceeding three {SI years fram the date of apnalntntent Co

. Upon the explw of his term of appointment under clauses {i) and {n} apove, 8

Managing Director shall be eligihle for re- appalntment

The Managlng Director shall, If be is net arreadﬁ_.f a Dilrectnr ef the Campam_.r, be - -

deemed to be its Director and be entitled to all the rights and privileges, and

. sub]ect to all the I:ahilltlea of the office of !:‘rlrectnr of the l:urnpanv.

The Directors of the Cnmpan".l' may by a resnrutmn passed by nat less than three- '
fourths of the total number of Diréctors for the time balng, or the Company may
by speclal resalution, remove 3 Managing Birectar before the explration of his
term of office notwithstanding any thing contained {if'any} in these Articles orln

S any agreement between the t’:tzrrnnan',.r and the Managtng Dtrectar

The terma and eund!tlans of appulntment of the Managing Dlrector shali be -

_determtned by t.he Bnat‘d

A person shail nnt be eilgtble for appﬂlntment as’ Managlng Directot i he has 3
directly or t_ntﬂre_etty, trading rights on the Cormparny or on ahy other Exchange.

PROVIDED that the appointment, remeual. and termination of the Managing Director shall -

e mate with the prior wittten approval of the Commission and for this pur;
“removal and/or termination” shalf includa "non- renewat of th;a cantmet _

{2}

se the term

The Managing Dlreeter shall have the execitive pa‘wera tD Fum,; supemse anci
effectuate the day to day operations, “administratign. ard management of the
Compay, Imptement decisions and directions of 'ﬁtE Board; enf;:-rt,:,e the Artitles
of Assaclatipn, the Rules and Regulations of the Cm’npany -and exercise stich,other -
powers, functions and authority as may be delegated or ‘antrusted t0 hint'by the
Bazrd from time to time. He shall also have the general charge and controt over
tha emplavees of the Company. ' : '

Providet that Board shall not delegate its. authority, reEattng to operattmat o
- matters, to any Pirector ar Commlttee, except the Managlng Director.

Page 23 of 30



CH

(.

in the absence of the Managing Director or his inahility to act as Managing
Direictor, his pmu'efs'and furictions may be delegated to the Chief Operating
Officér ‘or any other officer as appmued by the Board upon such ::nndl:ttans and '
Im"utatleans as lt mav deem fit.

Untes'-: r::-therwme d1rected i:ﬂ,r the Board, the Managmg CHractor shatl act as the .

authorised representative of the Company before theé Commlssion and other

governmantal agencles and authorities, [nstitutions, companies, associated
companies, genersl publh" and outslders on #i matters and affairs nf the
Company. _ &
The Managing Director shall also have the powers {n the matter which concern
disciplining of the trading members’ activitles under the Articles of Assaciation,
Rles and Regu!atidns of the Cu'mﬁan'v :

i DISQUALIFIC.&TEDN oF DIHECTI‘JHS

UACATECIN OF OFF!CE aF DIREC?{)RS' :

-f{;af}

_—— e

. 87. The office of a E‘Isrecmr shaii ;p&u factn he vacated if

ha becomes me!:g:bfe ta he appmnted a Director on anv ane or more of the

'grﬂunds enumerated as fDIans that }5 to sa'yr, “ha o
D Es g rninor'
| T nfunsnund mind'

B 113 '_:'has applied to he adjudicated as an |n<oivent and his appilcatmn is

pendir;g. .
: dsan und!scharged Insolvent

has been cnnv[cied bv a court of !aw fnr an offence Envulwng murat
turpltude; _' '

. has heen debar‘red I’mm hn!dmg suc:h office under By pmv]slnn of thu
' 'Drdinance S

" has disprayed fécﬁ:'nf ﬂdudéw behaviour and a declaration to this effect .
_ has been made by the Court unr:ler Sec’c;on 217 at any time durmg the
_ pre::edlng ﬂue years;

wii] - s nota memher*

Fruwded that clause {wiE} shaii not app!'n_.r in tha case of

-l e perscn repreaenﬂng an, inst;tutiun finctuding a miultl- natlanal cnmpany]

or, Hutﬁﬂrltf whlch is # mﬂn{ber

' ] T whﬂle !'Ime Drrecmr whn rs an empiwee of tha Cumpan',r,

{itiy athief executhre or ;'
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(v}  aperson representing a creditor.

) e absents himself from three consecutive meetings of the Directors or-from alf
- . the meetlngs of the Directors for a.continuous period of three months, whichever

is the fonger, without leave of absence from the Directors. The appointment of an
Alternate Director wil canstitute leave of absence from the Board to the Director -

for whom such Alternate is appointed dUrrng such Dire:tnr s absence.
_." -

{c} he or any flrm of whfl:h he isa partner or an}r pr!vate cnmpany of which he is a
' director: : :

. ] . . . ) ,r‘_'l;. . ) . . .
{il withiout the sapction of the C-:bmpanyr In General Meeting accepts or hokds -
any office of profit under the Company other than that of chlef executive

or & legal or lechnical adwser‘ or a banker; or :

L} accepts a loan or guarantee fmm the Eumpanv in contravention uf Section
195 (if applicatile in terms of that sectlon); and : -

fdy  he res:gns his office byr notice in wnting to the Company
' ' THE SEAL

~CUSTODY OF SEAL:

cust Idv of the Seal; and the Seal shall- never be used except by the authority of the Board

or ai:ammittee of Directars previously given, and one Director at least shali sign fin the
seme manner as provided for in Article 13) every instrument to which the Seal is affived;
provided, nevertheless, that any irstrurent bearing the 5eal of the Company and issued
for valuable conslderation shall be binding on the Company. notwithstanding any

E::q\ trregularity touching any authority to issue the same. The Doard shall also have pnwer 0

"' '88.  The Board shail provide a Common Seai for the purposes of the Company and for the safe - -
|

,.f .ﬂf ‘iTE[!E.gr

RN c’ II
.; LZ;%:” k LR estroy the Seal ‘and suhshtutea new Seal therefuré tf neoessan,r
FERIEARTS DX ] .
iﬁ*& ¥ E | DIVIDENDS AND RESERVES

the amuunt ratnmmended by the Bnard

: INTERlM DWIBEND'

aq, The Board may from time ko time pa'g,r to the memhers su::h ntenm dwidend& as appear
to be justified by the profits ofthe Company' . ' e AL e . "

DI‘JIDEND OUT OF PHGHTS ONLY:

91. . Mo diwdends shalt be pald ﬂtherw!se than out ﬂf pmﬂts of the vear, ‘or an'l.l' ather
undlstr]butcd proﬂts from priat years,

DESTRIBUTI{JN GF DI‘JIDEMDS

52, The prﬂfrts distributed as dividends shall be distributed among the shamhuidcrs and afl
. dividends shall he declared and paid accarding to the amounts pald on the shares,
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" RECEIPTS FBR DWI{JENI}S BY ICHNT HOLDERS: .

. POWER OF BOARD TO CREATE RESERVE:

93, The Board may before remmmanding any dividend, set aslde out of the profits of the

Company such sum as it thinks proper as a reserve of reserves, which shalf, at the
-discretion of the Board, be applicable for meeting contingendies, or for equalising
dividends, ar for any other purpose to which the profits of the Company may be properly
applied, and pending such appfication may, I the like discreticn, either be emplayed In
“the husiness of the Company or be Invested n such Investments, {other than shares of
the Company), 25 the Board may from time tn time think fit.

#

-

94.  If several persﬂns are registered as joint holders of arw shares, any one of them may glive
effactual recelnts fof any dividends payable on this share, :

NO INTEREST DN DWiDENEIS'

55, : po dividend shail bear snterest agamst the Cﬂmpany‘ [he Dlvidend shall be pald w;thm_
the pEHﬂd laic down in the Ordinance. .

' -PA'fMENT BY POST:

- _ 96.-- {a) An',.r dw:dend ma*,f ba paid by {:heque ar WErrant sent thmugh the post to the

- reglstered address of the member or person entitled therete, or in the case of -

" joint holders, to any one of such joint holders at his registered addrass, or to such
ather person at such address as the member or such |oint halders, as the case
may be, may direct, Every such cheque or warrant shall be made payable to the
order uf the person to whum i s sent.

_ {E}_ : Uncia!med dividends ma*.r ha Invested or ﬂtherwrse used by Bﬂard for the henefit
o af the Cnmparw untit clalmed.. : .

G FGRWARD OF PHOFITS

he Directors may carry fﬂrward any prolits whll:h they may thlnk prudent not to
istribute W!thuut setting them asnde a5 4 reserve, :

{TAPTI'ALISATIDN
CﬂFITALISATION DF RESERU‘ES

EE. -.-".rw General MEetmg may, upon recommendatmn of the Board, by ordinary fesniutmn
resolve that any undistributed profits of the Company (including profits carvied and
" standlng to the credit of any fesérve or resefves or other special acouits or reprasenting
Premivums received on the issue of shares and standirsg to the credit of the share
premium account, afid, M. the ‘@vent that the law should alfow for this, captal reserves
atising from reglised or unreaﬂsad ‘3 preciatinn of the assets or gopdwitl of the Company
“or from any; acquisi’tiﬂn}sale of lni rasts in other undertakings} be capiabsed, Such
capitafised undistributed pmﬂts and ﬁeser'u'e«: shall be distributed amongst such of the
shareholders as would be entrtled tn rbneiw_' the same if distributad by way of dividend,
and in the same prﬂl:mrtinns B the fn’ﬂting that thev become antitled theretg as capital.
Al ar any part of such’ camta!tsett fu:}rf! may be applied on behaif of such shareholders for
pawnent tn full or Fn ]'m't e}therat,par or at such prem:um as the resolution may provide,

s

e et ,
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for any unissued shares or debentures of the Company which shall be’ distributed
apcordingly, and such distribution or payment shall be accepted by such sharehnlders in
fulf satisfaction of their 'interest in 'Ehe said capltalised sum, :

ACCOUNTS .
BOOKS OF ACCOUNT TO BE KEPT: : S e

g, - The Board shal cause to be kept proper books of account as requ:red under the
Drdlnance. _ e '
| WHERE T0 BE KEPT:

0. Thf.‘ bocks of account shali be kept at the Dfﬂce oF at such other pEace as the Eoard shalt
" think fit and shall be open o inspection by the Directors during business hoirs.

INSPECT ION BY MEMBERS

101. The Board shall from time to time determine whether and to what extent and a what _
‘Hme and places and under what conditions or regulations the accounts and books or -
papars of the Company or any of them shall be open to Inspection of members, and ng '
members {not belng a Director) shall have any right of Inspecting any account and books
or papers of the Company except as cunferred by taw or authorised by the B{Jard or h'f
the members by Special Flesnlutinn )

PRﬁFET AND LOSS ACCOUNT AND BALANCE SHEET:

102, © Within elighteen months of the i'ncorpumtion of the Company, and subsequentiy once at -
Eeast ini every calendar year, the Ditectors shall cause to be prepared and laid before the .
-L In Gereral Meeting 2 balance sheet and profit and loss account, bath matie up

ce with the Ordinance and to @ date not more than six months before the
Meeting for the period, in the cese of first balance shieet and profit and loss
ke the Incorporation Gf the Companyr, and in case of any suhsequent balasce’

;.
"‘i‘

B *' E "{*H@‘grp ) s nfthe Ordinance In that behaif.
\ e v ] ar

-\" .........

cnmw.mm.‘f € WITH ORDINANCE:

103, The DFrectnrs shali in afl respects comply with Sections 230 to 236 in regard to accounts o
" of the Cﬂmpanv .

-COPIES OF DlRECTﬂRS' REFGHT h‘ND BA'I.hNEE SHEET TO BE SENTTEI MEMBERS‘“ '

104, A capy L'af the Balance Sheet and profit and Less Accuunt tﬂgether w|th 2 tupyf _
Auditor's report and Directors' report shalt be sent to-all mEmh-ers~a!ung wiith the Jiotice .
convening the Genaral Meeting before which the same are requnred ta he Iair.f at Ieast_ o
twenty-ang dan,.rs preceding the Meeting. . B T ILN i '

AUDIT

APPOINTMENT GF ALDITORS AND THEIR DUTIES:
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105, Audiiors shall ba anpointed and theif_dﬁ‘ties regulated in accordance with Sections 252 to
255 ar any statutory modification thereof for the time being in force.

NUTICES
H{]W NOTICETO BE SERU’EEI ON MEMBERS'

106, () ° A notlce may be given by the Cnmpany tu am.r memher or Director aeither
' personally or by sending it by post to him at his registered address or, (if he has
no registered address In rakistan), to the address, if any, within or outside
Pakistan supplied by him to the Company far the glviﬁg of notices ko him, A m:atn:e-
may be given by tefexor facslrnﬂe transmtssmn. .

SERVICE BY POST -

iy Whera a notice |s sent by post, service of the notice shall be deemed to be
: effected by properly addressing, prepaying and posting a letter containing the.
natice, and, unless the contrary is proved, to have been effacted at the time 3t

which the letter would be dellvered in the ardinary course of post.

NOTICE TO MEMBERS ABROAD BY ADVERTISING [N NEWSPAPERS:

107, 1f a member or Director has no registered address in Pakistan and has not supplied to the
- Company an address within or outside Paklitan for the glving of notices to him, a notice
addressed to htm or ¢ the shareholders generally and advertised .in a newspaper.
clrculating in the Province I which the Office is situgted shall be deemed to be du!*,,r given

to him'on the day on which the advertisement appears '

NOTICE TO JOINE HD LDE R:

10B. A notlce may be g]ven by the Comgpany to the Joint-holders of a share hy glving the !’IﬂtIEE E
+a the joint-halder named ﬂrst in tl're Heglster n r‘espe-:t of the share _

%ﬁiﬂt&ﬂ i) "'-'._n PERSONS ENTITLED BY TRANSMlSSIGN-

r""}‘ﬁq! dedﬂhi

_ mav be glven by the Cumpan'-,r ta the persnns entlt[ed foa share in consequence
diteath or insolvency of a Member by sending It through the post in 2 prepaid |stter
sed to them by name, or by the title of representatives of the deceased, or
; of the msu!vent, or by any like descrlptir:m at the address {if any} In Pakistan

S f*ad-:iresa has been so supplied) by givihg the notice In any manner fn which the same
might have been given if the death or inselvency had not cccured. -

" NOTICE OF GENERAL MEETING:!

110, Motice of every General Meeting shall pe given in same manner hereinbefore authorised
" to {a) every mermber of tHe Company except those members who, having no registered
address withif Paldstan have Aot suppik&d to the Company an address within or outside
Pakistan far the glving of notices to them and also ta (b) every person entltied to a share

in consequence of the death or® Inqoivency of a membear, who but of his death or. .
insolvency wuutd he-enititled fo rece;‘.re notice of the meeting, and (¢} to the auditors of .

the Cumpan‘.r fur the t;me heing

'-..
MG SHAREHGLDEHS Té EHTER '!HE PREMISES OF THE CGMFAH‘I’ W'ITHDUT PERMISSION:
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DISTR!BUTiEIN‘S DF ASSETS oN WiN{JENG ue

111, No member or ether person {not being a Director) shal! be entitled to enter the property. -
of the Company, or to Inspect or examine the Cothpany’s prem(ses or properties of the
Company, without permission of the Board or the Managing Director, and to reguire
discigsure of any Information respecting any detail of the Company's business and affairs,
or any matter which s or may be In the nature of & trade sccret, mystery of trade or

- secret tofof the conduct of the business of the Company and which In the opinion of the

. Board or the Manasging Director will be :nexpedlent it the mterest of the mermbers to
cammunicate. _ C _ o

. - SECRECY
SEEREC‘I'

112, Ever‘,r Dtrectnr Manag;ng DirEf:tcr, Eha'srman Manager Auditor Trustes, member of - -
-committee, officer, servant, agent, accountant or other person employed n the business
of the Company shall, f 5o required by the Board before entering Upon his duties, signa
declaration i the farm approved by the Board pledging himsel ta observe strict secrecy

In regard to the matters which may come to his knowladge in the discherge of his dutfes -~

and shall by declaration plédge himself not to reveal any such maiters except when -
required to do so by the Board, or by any General Meeting, or by a cowrt of law, and

except so far as rnm.r be nacessary in order to mmphf whth any prwis[ﬂns |n these present '

: o containgd; ! )
: F’/} T,Ica'alﬁ raf@r? N
_ CHANGE O o NTZ

| 11'3.'_ .m{q éha;a

ent of the Company shiall be subject to prior app'fwd! of the .
el . e ‘

114, NDTWLTHS?;&NDIHG an-,rthing rontained anwdﬁere in these articiea the l:dmmisslsnn

- may, by GCrder In writing, amend any Articles which shall be binding upon the Campany. )
Similarty, any amendment In the Artlcles shail be subject to ;:rrmr wrrtten appr-:wal of the

' Cdmmsssmn. : : -

AFPLICABILIT‘I" DF C{JDE OF CGHPGHA?E EGUEHNANCE

115, - The Code df Cdrpurate Guharernance nﬂtiﬂed b',r the Karachi Stock txc:hange on the
© directives of the Commissien presently enferced and as may be amended from time to
© tmie si'iall be “ap;}licabie to the Cumparw .

| o e WINDING LiP

16, i ‘If the Companv shaEl he Wﬂund up {whether uuiuntari!y dr ntherwis i,
liquidators may, with the sanction of a Special Resoiutu-}n and an1|,nr nther sancl;mn
required by the Grdinance, divide amongst the Members in specie or kind, th&
whole ur-any part of the assets of the Cﬂmpanv, whether thE"y’ cﬂnsist of prcrpert'f
of same kind or not, “ u :
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(i) | For 'ﬁurpnse afaresald, the Iiﬁﬁ‘tdator rﬁay set 51.]4.'.:|!1' value as'he deems fair upor

_any property to be divided as aforesaid and may determine how such divislon
shati he carned out as hetween the Memhers uf different (:Easses

G} The hqu!datﬂr mav, with the fike sanctlon, Vest thE Whﬂic or any p.art of such

assets in trustees upon such trusts for the beneflt of the contributarios as the
liquidator, with the llke sanction, thinks fit, but so l‘i]at na Member shall be
compefied to accept any shares or other sécurities Whereon there is any liablfity.

INDEMNIT\"

117,

-u"

' Evera_.r Director, Managing D;rectur, chalrman, Manager ar fok:er of the Companyr ur aty

persan (whether an affice of the Cornpany or nat) empim,red by the Company as Auditor

© or adviser, shalt be [ndemnified out of the funds of the Company against any liability

fncurred by him as such ﬂlrecmr Managing Birector, Chairman, Manager, Officer,
Audltor, or adviser, and in particular agalnst alf ifabiiitles Incurred by him I defending any

' -pruceedings whether C‘I'ufH o crimmal in which judgment is glven in hils favour or he is

: mhﬂ ;}i" her uff‘car of the Company will be liahle
far the acts, receipts, neglog qr-;dﬂiim:it ny other Director or Officer or for joining

" any recsipt or other act nfnrmrﬁ} for any loss or expensa happening to the

Company .through. the insufficiency ‘& deficie ney of title to ahy property acqulred by
order of the Director, Managing Director, Chalrman, or other officer for or.on behalf of
the Company, or for the insufficiency or deflckency of any security In or upon which any of

the moneys of the Campany shall be invested, 6r for any foss or damage arlsing from the
bankruptcy, insolvency or tortuous act of any person with whom any money, securities or
effects shall be deposited, ar for any other loss, damage or misfortune whatever which
shatl hzppen in the executlon of duties of his office or In misfortune whatever which shatl

. happett [n the execution of duties of his office or in relation thereto, unless the same -
- -happens through his own wilful act, neglect, default or dishonesty. :

3 .fﬂfﬂfﬁ{?ﬂfsﬁrm-‘@“'ﬂﬂm;wm.}

/a T
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