Comparative Table - Amendment to Articles of Association
Lucky Core Industries Limited

Existine Article
1. PRELIMINARY

Proposed
PRELIMINARY

The regulations containcd in Table ‘A’ of the First Schedule to the
Companics Ordinance, 1984 shall not apply to this Company, save as hercin
reproduced,

The regulations contained in Table *A” of the First Schedule to the Companies Act, 2017 shall not apply to the
Company, except as may be reproduced herein,

In these Articles, unless there be something in the subject or context
inconsistent therewith:-

“the Ordinance™ means the Companies Ordinance, 1984 as amended and
now in force in Pakistan, and any amendinent or re-enactinent thercof for
the time being in force

“these Articles™ means these Articles of Association as originally framed
or from time to time altered by Special Resolution.

“Special Resolution™ shall have the meaning assigned thereto by clause
(36) of sub-section (1) of Section 2 of the Ordinance.

“the Company” means Lucky Core Industries Limited.

“Member” shall have the meaning assigned thereto by clause (21) of sub-
section (1) of Section 2 of the Ordinance.

“the Directors” means the Board of Dircctors and the Directors for the time
being of the Company.

“the Chief Exccutive” mcans the Chief Exccutive of the Company
appointed from time to time pursuant to these Articles.

“the Secretary™ means the Secretary for the time being of the Company.

“the Office” means the Registered Office for the time being of the
Company.

“the Register™ means the Register of Members to be kept pursuant to
Scction 147 of the Ordinance.

“the Commission” means the Sccurities and Exchange Commission of
Pakistan established under the Sccurities and Exchange Commission of
Pakistan Act 1997,

“the Central Depository™ means a central depository as defined in clause
(cc) of scetion 2 of the Sceuritics and Exchange Ordinance, 1969 (XVI of
1969), and registered with the Authority under scetion 32A of that
Ordinance.

“the Registrar™ mecans the Registrar of Joint Stock Companices, Karachi.
“dividend” includes bonus,

“month™ means calendar month.

“proxy” includes an attorney duly constituted under power of attorney.

*in writing™ and “written™ includes printing, lithography and other modes
of representing or producing words in a visible fonn.

In these Articies, unless there be something in the subject or context inconsistent therewith:-
“Act” means the Companics Act, 2017 and any amendment or re-enactment thereof for the time being in force.
“Applicable Law” means all laws as may be applicable to the Company or its stakcholders from time to time.

“Articles™ means these Articles of Association as originally framed or from time to time altered in accordance
with the Applicable Law.

"Board" means the board of directors of the Company appointed or constituted in 1erns hereof or of the Act.

“Central Depository™ means a central depository as defined in the Securities Act, 2015 and as licensed by the
Conunission under the said act.

“Central Depositories Act™ means the Central Deposilories Act, 1997,

“Central Depository Regulations” mean the Central Depository Company of Pakistan Limited Regulations
made pursuant to section 35 (1) of the Central Depositories Act,

“Central Depository Register” means a computerized electronic register maintained by a Central Depository in
respect of book-entry sccuritics,

"Chainman" means the chainnan of the Company appointed from time to time pursuant to these Articles and
the Act..

“Chief Exccutive” means the Chicf Executive of the Company appointed from time to time pursuant to these
Articles and the Act.

“Commission” means the Securitics and Exchange Commission of Pakistan established under the Sccurities
and Exchange Commission of Pakistan Act 1997,

“Company” means Lucky Corc Industrics Limited.

“Director(s)” mean the directors of the Company from time 1o time, including alternate directors of the
Company, duly clected or appointed as required under the Act and these Articles.

“Dividend” means dividend and/or bonus.

“Member” means every person to whom is allotted, or who becomes the holder of, any share, serip or other
security which gives him voting rights in the Company and whose name is entered in the Register.

“month” means calendar month,

“Office™ means the Registered Office for the time being of the Company.

“Proxy” includes an attorney duly constituled under power of attorney and appointed under Section 137 of the
Act and these Articles by a Member authorizing him toe attend, speak and vote at a gencral meeting of the
Company.

“Register” means the Register of Members to be kept pursuant to Section 119 of the Act (and the Central
Depositorics Register).

“Secretary™ means the person holding tive office of the company sceretary of the Company.
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Words importing the singular number only include the plural number and
vice versa,

Words importing the masculine gender only include the feminine gender,

Words importing persons include corporations.

“Special Resolution™ shall have the meaning assigned thereto by clause (66) of sub-section (13 of Section 2 of
the Act.

“written”™ and “in writing” includes printing, lithography, typewritten and other modes of representing or
producing words in a visible and legible form.

Words importing the singular number include the plural number and vice versa.
Words importing the masculine gender include the feminine gender.

Werds importing persons include any associations, body corporates and corporations,

Unless the context otherwise requires, words or expressions contained in these Articles shall have the smine
meaning as in the Act.

Reference in these Articles to any provision of the Act or other Applicable Law shall, where the context so
adinits, be constructed as a reference to such provision as specified or re-cnacted by any law for the time being
in force.

REGISTERED OFFICE

REGISTERED OFFICE

The Officc shall be at such place in the city of Karachi as the Directors shall
from time to time appoint.

The Office shall be at such place in the city of Karachi as the Board shall from time to time appoint.

BUSINESS

BUSINESS

Any branch or kind of busincss which the Company is cither expressly
or by implication authorised to undertake may be undertaken by the
Dircctors at such time or times as they shall think fit, and further may
be allowed by them to be in abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with such
branch or kind of busincss.

Any branch or kind of busincss which the Company is cither expressly or by implication authorised to
undcriake may be undertaken by the Board at such time or times as they shall think fit, and further may
be allowed by them to be in abeyance, whether such branch or kind of business may have been actually
commenced or not, so long as the Board may deem it expedient not to commence or proceed with such branch
or kind of business.

II. CAPITAL
1. Shares

SHARES -

Subject to Section 90 of the Ordinance and any rules in that regard made
under the Ordinance, and without prejudice to any special rights previously
conferred on the holders of any cxisting shares or class of shares, any share
in the Company may be issucd with such rights and restrictions as may from
time to time be determined by the Company in General Meeting.

Subject to Section 58 of the Act and any rules in that regard made under the Act, and without prejudice to any
special rights previously conferred on the holders of any cxisting shares or class of shares, any share in the
Company may be issucd with such rights and restrictions as may from time to time be detenmined by the
Company in accordance with Applicable Law,

6

Subject to Scction 95(4)(a) of the Ordinance and any rules in that regard
made under the Ordinance, the Company may issuc shares which are to be
redecemed or any other redeemable security, on such terins and in such
manner as may be provided in the said section and rules.

0

Subject to the provisions of the Act and any rules in that regard made under the Act, the Company may create
and issue preference shares which are to be redeemed or any other redeemable security, on such terms as may
be determined/approved by the Company and in such manner as may be provided in the Applicable Law,

Subject to the provisions of the Ordinance and these Articles and subject to
any special rights or privileges for the time being attached to any issucd
shares, the shares in the capital of the Company for the time being,
including any new shares resulting from an increase in the authorized
capital, shall be under the control of the Directors who may allot or

Subject to the provisions of the Act and these Articles and subject to any special rights or privileges for the
time being attached to any issued shares, the shares in the capital of the Company for the time being, including
any ncw shares resulting from an increase in the authorized eapitad, shall be under the control of the Board who
may issue, allot or otherwise dispose of the same or any of them to such persons (subject (0 Article 32) on such
terms and conditions, and with such rights and privileges annexed thereto as the resolution creating the same
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otherwise dispose of the same or any of them to such persons (subjecet to
Article 32) on such terms and conditions, and with such rights and
privileges anncxed thercto as the resolution creating the same shall direct,
and if no direction be given, as the Directors shall determine and at such
times and in such manner as the Dircctors think fit, cither at par or at a
premium or subject to Section 84 of the Ordinance at a discount, with power
to the Dircetors to give any person the right to call for and be allotted shares
of any class of the Company at par or at a ptemium or, subject as aforesaid,
at a discount, such option being cxcrcisable at such time, and for such
consideration as the Dircctors think fit. Provided that the sharcs in the
capital of the Company shall always be issued as fully paid shares and no
shares shall be issued as partly paid sharcs.

shall direct, and if no direction be given, as the Board shall determine and at such times and in such manner as
the Board think fit, cither at par or at a premium or, subject to Section 82 of the Act at a discount, with power
to the Board to give any person the right to call for and be allotted shares of any class of the Company at par
or at a premium or, subject as aforesaid, at a discount, such option heing excreisable at such time, and for such
consideration as the Board think fit. Provided that the shares in the capital of the Company shall always be
issued as fully paid shares and no shares shall be issucd as partly paid shares,

The Directors may allot and issuc shares in the capital of the Company as
payment or part payment for any property sold or transferred, or for services
rendered, to the Coinpany in the ordinary course of its business, and shares
so allotted shall be issucd as and shall be deemed to be fully paid shares.

Subject to the provisions of the Act, the Board may allot and issuc shares in the capital of the Company for
consideration other than cash, including any property or assets sold or transterred, goods or machinery supplicd,
or for services rendered, or for intellectual property sold or teansferred to the Company as payment or part
payment, and shares so allotted shall be issued as and shall be deemed to be fully paid shares,

The Board shall, as regards any allotment of shares, duly comply with such
provision of Sections 67 to 73 of the Ordinance as may be applicable.

The Board shall, as regards any allotment of shares, duly comply with such provision of Scctions 67 to 70 of
the Act, as may be applicable.

10

The Company may at aay time pay a commission to any person for
subscribing or agrecing to subscribe (whether absolutely or conditionally)
for any sharcs, debentures or debenture-stock in the Company or procuring
or agreeing to pracure subscriptions (whether absolute or conditional) for
any shares, debentures or debenture-stock in the Company, but so that if
the commission in respect of sharcs shall be paid or payable out of capital
the statutory conditions and requirements shall be observed and complied
with, and thc amount or rate of commission shali not exceed 10 pereent (or
such other percentage/rate as may be prescribed by the Commission) on the
sharcs, debentures or debenture-stock in cach case subscribed or to be
subscribed. The commission may be paid or satisficd in cash or in shares,
debentures or debenture-stock. In case any commission shall be paid, the
Company shall comply with the provisions of Scction 82 of the Ordinance.

The Company may, by Special Resolution, reserve certain percentage of further issue for cligible eimployecs
under an employees' stock option arrangement in sccordance with Scction 83A of the Act.

11

The Company may pay a reasonable sum for brokerage, but brokerage shall
not in any casc exceed onc percent of the price at which shares or
debentures issued have been actually and not mercly sold through the
brokers, or shall be paid at not more than such other rate percent as may
from time to time be specified by the Commission.  The Company may
make any allotment on the terms that the person 1o whom such allotment is
made shall have the right to call for further shares at such time or times and
at such price or prices (not being less than par) as may be thought fit.

Removed as per amendments to Applicable Laws

Subject to Section 95A of the Ordinance and any rules in that regard made
under the Ordinance, the Company if it is a lisied company may purchase

Subject to Scetion 88 of the Act and any rules in that regard made under the Act, the Company may purchase
its own sharcs on such terms and in such manner as may be provided in the said scetion and rules.
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its own shares on such terms and in such manner as may be provided in the
said section and rules. Except as aforesaid no part of the funds of the
Company shall be employed in the purchase of its own shares,

Except as provided in Scction 95 and Scction 95A of the Ordinance and
any rules in that regard made under the Ordinance no part of the funds of
the Company shall be employed in the purchase of ils own shares or in
giving, whether direetly or indircetly and whether by means of a loan,
guarantee, sceurity or otherwise, any financial assistance for the purpose of
or in connection with a purchase made or to be made by any person of or
any sharcs in the Company.

Except as petinitied in Sections 86 to 88 of the Act and any rules in that regard made under the Act, no part of
the funds of the Company shall be employed in the purchase of its own shares or in giving, whether directly or
indircctly, any financial assistanee for the purpose of or in conneetion with a purchase made or to be made by
any person of or any shares in the Company.

Save as herein otherwise provided, the Company shall be entitled to treat
the registered holder of any share as the absolute owner thereof and
accordingly shall not, except as ordered by a court of competent jurisdiction
or as hy statute required, be bound to recognize (cven when having nolice
thereof) any benami, equitable, contingent, future, partial or other claim or
right to or interest in such share on the part of any other person.

Any application for subscription signed by or on behalf of an applicant or subscriber for shares in the Company,
followed by an alltment of any shares therein, shall be an aceeptance of shares within the meaning of the
Articles, and every person who thus or otherwise acecepts any shares and whose name is entered on the Register
shall for the purpose of the Articles be a Member.

Save as provided in thesc Articles or the Act, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereol and accordingly shall not, except as ordered by a court of competent
jurisdiction or as by statutc required, be bound to recognize (even when having notice thereot) any benami,
cquitable, contingent, future, partial or other claim or right to or interest in such share on the part of any other
person.

15

Shares may be registered in the name of any limited company or other
corporate body. Not more than four persons shall be registered as joint-
holders of any share.

Shares may be registercd in the name of any limited company or other corporate body but not in the nmne of a
minor or a person of unsound mind. Not more than four persons shall be registered as joint-holders of any
share.

[f any share or sharcs stand in the name of two or more persons, the person
first named in the Register shall, as regards receipt of dividend or bonus or
service of notices and all or any other matters connected with the Company
cxcept voting at the meeting and the transfer of shares, be decmed the sole
holder.

IT any sharc or shares stand in the name of two or more persons, the Company's Register shall state the names
of cach joint holder and the person first named in the Register shall, as regards receipt of Dividend or bonus or
service of notices and all or any other matters connected with the Company except voting at the mecting and
the transfer of shares, be deemed the sole holder. In the case of the death of any one or more of the persons
named in the Register as the joint holders of any share, the survivor or survivors, or any person to whom the
right to any sharc of the Company has been transmitted by operation of Jaw) shall be the only person or persons
recognised by the Company as having any title to or interest in such share, Several executors or administrators
of a deceased member in whose name any share stands shall for the purposes of this Article be deemed joint-
holders thereof.

2. Certificates

CERTIFICATES

The Certificates of title to sharcs and duplicate thereof shall be issued under
the Seal of the Company and signed by two of the Directors or by one such
Director and the Sccretary provided that such signatures may if necessary
be printed, lithographed or stamped subject to the approval of the Directors,

i6

All new shares to be issucd by the Company shall be in accordance with the Applicable Law. Certificates of
title to shares and duplicates thereof shall be signed by two of the Dircelors or by one such Director and the

Seeretary provided that such signatures may if necessary be printed, lithographed or stamped subject to the
approval of the Directors,

18

Every Mcmber shall be entitled to one certificate for alt the shares
registered in his name, or, if the Dircctors so approve, to several ceptificates
cach for one or more of such shares, but in respeet of cach certificate for
less than one hundred shares, the Directors shall be entitled to charge a fee

Where a Manber is holding shares in physical form, such Member shall be entitled to one certificate for all the
shares in any particular class registered in his name and the joint holders of shares shall be entitled 1o one
certificate for all the shares in any particular class registered in their name, or, if the Board so approve, to
several certificates for the shares registered in the Member's name, provided that if any certificate is issued for

4o
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of Rs. 10 or such lesser sum as they may determine. Every certificate of
shares shall specify the number and denoting numbers of the shares in
respect of which it is issued,

less than one hundred shares, the Board shall be entitled to charge a fee of such sum as they may determine,
Every certificate of shares shall specify the number and distinctive numbers of the shares in respeet of which
it is issued.

19

The Company shall within ninety days after the allotiment of any shares,
debentures or debenture stock and within  forty-five days (or where the
transferec is a Central Depository, within five (5) days) after receipt by the
Company of the application for transfer of any such shares, debentures or
debenture stock complete and have ready for delivery the certificate of all
shares, the debentures and the certificate of all debenture stock allotted or
transferred, and unless sent by post or delivered to the person cntitled
thereto within the period aforcsaid the Company shall immediately
thereafier give notice to that person in the manner preseribed in these
Articles for the giving of notices to Members that the certificate is ready
for delivery.

18

With respect to the shares in book entry form or in case of conversion of physica) shares and other iransferable
securities into book-cntry form, the Company shall, within ten days after an application is made for the

registration of the transfer of any shares or other securitics to a central depository, register such transfer in the
name of the central depository.

20

If a centificate of shares, debenture or debenture stock is proved to the
satisfaction of (he Company to have been lost or destroyed or, being
defaced or mutilated or torn, is surrendered to the Company, and the
Company is requested to issue a new certificate in replacement thereof, the
Company shall, after making such enquiry as it may deem fit, advisc the
applicant within thirty days from the date of application the tenns and
conditions (as to indemnity and otherwise and as to payment of the actual
cxpenses incurred on such enquiry and of a fee not exceeding ten rupecs)
on which the Company is prepared to issue a new certificate and a time for
compliance therewith or of the reasons why the Company is unable to issue
a new certificate, as the case may be, and in the fonmer case if the applicant
shall within the time allowed comply with the terms and conditions
specified, the Company shall issue a new certificate to the applicant within
fortyHive days from the date of application.

If a share certificate in physical form is defaced, lost or destroyed, the Company shall, after making such
enquiry as it may deem fit, advise the applicant within twenty days from the date of application the terms and
conditions (as to indemnity and otherwise and as to payment of the actual expenses incurred on such enguiry
and of a fce as determined by the Board) on which the Company is prepared to issue a new certificate and a
time for compliance therewith or of the reasons why the Company is usable to issuc a new certificate, as the
casc may be, and in the former case if the applicant shall within the time allowed comply with the terms and

conditions specified by the Company shall issuc a new certificate to the applicant within thisty days from the
date of application,

21

The Company shall not be bound to issue more than one certificate in
respect of a share or shares held jointly by two or more persons and delivery
of a certificate for a share to any one of joint holders shall be sufficient
delivery to all.

20

The Company shall not be bound to issue more than one certificate in respeet of a share or shares in the physical
form, held jointly by several persons and delivery of a certificate for a share to one of several joint holders shall
be sufficient delivery to all.

3. Transfer and Transmission

TRANSFER AND TRANSMISSION OF SHARES

Shares in book entry form in the Company shall be transferred in accordance with the Central Depositories Act
and the Central Depository Regulations, Having said that, the instrument of transfer of any sharc in physical
form in the Company shall be executed both by the transferor and transferce and will be required to be stamped
with the requisite stamp duty as per the Applicable Law. The transferor shall be deemed to remain holder of
the share until the name of the transferee is entered in the Register in respect thereof,

22

Sharcs in physical form in the Company shall he transferred in the following form, or in any usual or common
form which the Board shall approve:—

Form for Transfer of Shares
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[ DO £7(3 TAROUUU /  + ISR (hercinafter cabled “the transferor™) in consideration of the
sum of rupecs ... . paid to me by.. . v B0 e O .
(hcreinafter called “the lraml‘crcc“) do herchy lnm‘;lcr to llu. s.ud lr'ansicrcc. lhu slldrc (ur slmru.)
with distinctive numbers from ........... ...t ..inclusive in Lucky Core Industries Limited, to hold

unto the said transferee, his cxcculnrs. adminislrmnrs aml assigns, subject to the several conditions on which 1
held the same at the time of the execution hereof, and 1, the said transferee, do hereby agree to take the said
share (or shares) subject to the conditions aforesaid.

As witness our hands this............. day ofcenens, 20,

Signature ... Signature ...

‘Transferor Transferee

Full Name Full Name,

Father’s / Husband's Name Father’s / Husband’s Name

CNIC Number (in casc of forcigner, CNIC Number (in case of forcigner,
Passport Number) Passport Nuinber)

Nationality Nationality

Cccupation Occupation

Usual Residential Address Usual Residential Address

Cell number
Landline number, il any
Email address

Witness 1: Witness 2:

Signature.........coceeuen date............ Signature.......coveevinnin, date............
Name, CNIC Number and Full Name, CNIC Number and Full

Address Address

Bank Account Details of Transferce for Payment of Cash Dividend

It is requested that all my cash Dividend amounts declared by the company, may be credited into the
following bank account:

Tile of Bank Account

Bank Account Number
Bank’s Name
| | Branch Name and Address

B

It is stated that the above mentioned information is correct and that | will intimate the changes in the above-
mentioned information to the company and the concerned Share Registrar as soon as these oceur,

Signature of the Transferee(s)

A
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22

(1) The Directors shail not refuse to register the transfer of fully paid shares
unless the instrument of transfer is defective or invalid or is not
accompanicd by the certificate of the share to which it relates. The
Dircctors may also decline to recognize any instrument of transfer
unless it is accompanicd, in addition to the certificate of the shares to
which it relates, by such other cvidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer.  The Directors may waive the production of any certificale
upon evidence satisfactory to them of its loss or destruction.

(2) If the Dircctors refuse to register a transfer of any shares they shall,
within thirty (30) days (or where the transferee is a Central Depository,
within five (5) days) afier the date on which the instrument of transfer
was lodged with the company, send to the transferee and the transferor
notice of the refusal indicating the reason for such refusal; provided
that if the Dircetors refuse 1o register a transfer of shares on account of
a defect in or the invalidity of the instrument of transier, the transferee
shall be entitled, after removal of such defect or invalidity, to re-lodge
the instrument of transfer with the Company.

23

(1) Subject to the restrictions herein, the Board shall not refuse to transfer any share unless the transfer deed
is defective or invalid. The Board may also suspend the registration of transfers during the ten days immcdiatciy
preceding a gcncml meeting or prior to the determination of entitlement or rights of the sharcholders by giving

seven days’ previous notice in the manner provided in the Act. The Board may, in case of shares in physical
form, decline to recognise any instrument of transfer unless—

(a) a fee us may be determined by the Board is paid to the Company in respeet thereof: and

(b) the duly stamped instrument of transfer is accompanied by the certificate of the shares to which it relates,

and such other cvidence as the Board may reasonably require to show the right of the transferor to make the
transfer.

The Board may waive the production of any certificate upon cvidenee satisfactory to them of its loss or
destruction.

(2} I the Board refuse to register a transfer of shares, they shall within fifteen days after the date on which the
transfer deed was lodged with the Company send 1o the transferce and the transferor notice of the refusal
indicating the defect or invalidity to the transferce, who shall, after removal of such defect or invalidity be
entitled to re-lodge the transfer deed with the Company.

Provided that where the transferee is a Central Depository the refusal shall be conveyed within five days from
the datc on which the instrument of transfer was lodged with notice of the defeet or invalidity to the transferce

who shall, after the removal of such defect or invalidity, be entitled to re-lodge the transter deed with the
Company.

23

The instrument of transfer of any share shall be in writing in the usual
common form, or in the following form, or as near thercto as circumstances
will admit:

“I/'We, A.B., of ... ST, .. son/daughter/wifc ofhclng
a national(s) of in Lonmdcrallon 0[ tlu. sum of Rupees ...........
anly (Rs. .. ...} paid tomefus by C.D., of ...
mnfdaughtt.r/w:f«. of being a national(s) of (hcrcmaﬂcr (.a"Cd lhc ';md
transferee(s)') do hereby transfer to the said transferee(s)share(s)
numbered standing in my/our name(s) in the books of Lucky Core
Industries Limited, to hold unto the said transferee(s) his‘her/their
exccutors, administrators and assigns, subject 1o the several conditions on
which I/we hold the sume at the time of exceution hereof, and Vwe the sad
transferee(s) do hereby agrec to take the said share(s)subject to the
conditions aforcsaid.

As witness our hands the ..........dayol ..., two
thousand and ... .
Signed by the said Transferor’s signature ..................
transferor in the Transferor's occupation ..................
presence of Transferor’s age .....oocvviiiiiniinnnnn
Witness 1 ... ........ Witness 2 ... .o

Inserted in Article 22 of these revised Articles of Association
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80 of the Ordinance of a deceased member (not being one of several joini-
holders) shall be the only persons recognised by the Company as having
any title to the shares registered in the name of such member, and in case
of the death of any onc or more of the joint-holders of any registered shares,
the survivors shall be the only persons, recognised by the Company as
having any titlc to or interest in such shares, but nothing herein contained
shall be taken to releasc the cstate of a deceased joint-holder from any
liability on shares held by him jointly with any other person. Before
recagnising any executor or administrator, the Directors may require him
to obtain a Grant of Probate or nomination as mentioned above or Lelters
of Administration or other legal representation, as the case may be, from
some competent Court in Pakistan having cffect in Karachi. Provided
nevertheless that in any case where the Board in their absolute discretion
think fit, it shall be lawful for the Directors to dispense with the production
of Probate or Letters of Administration or such other legal representation

Occupation ......... Oceupation .......ccoovvnivrvennn
Address ............... Address ...

Signed by the said Transferee’s signature ..................
transferee in the Transferee's occupation .........ovena.
presence of Transferee’s e oo,
Witness 1 ... ... WItness 2 ... ..oovvvnnivrenieennns
Occupation .........e.e.... Qccupation ..o,
Address ..o Address o

24 Nao transfer shalt be made to a minor or person of unsound mind, 24 | No transfer shall be made to # minor or person of unsound mind.

25 All instruments of transfer which shall be registered shall be retained by the Covered under Applicable Laws
Company, but any instrument of transfer which the Directors may decline
to register shall be returned to the person depositing the same,

26 The instrument of transfer of any share in the Company shall be duly Inserted in Ariicle 21 of these revised Articles of Assaciation
stamped and excented both by the transferor and wansferee, and the
transferor shall be deemed to remain holder of the share until the name of
the transferce is entered in the Register in respect thereof.

27 On giving seven days previous notice by some newspaper circulatinginthe [ 25 | Subject to Section 125 of the Act, the Company may, on giving not less than seven days' previous notice close
Province in which the Office of the Company is situate, and in at lcast onc the register of Members of the Company, or the part of it relating to Members holding shares of any class.
issuc of a newspaper circulating in the Province in which the Stock Notice for the purposes of this Article shall be given by advertisement in English and Urdu languages in at
Exchange on which the Company is listed is situate, the Transfer Books Icast one issuc each of a daily newspaper of respective language having wide circulation.
and Register may be closed during such time as the Directors think fit, not
exceeding in the whole forty-five days in cach year, but not exceeding thirty
days at a time.

TRANSMISSION OF SHARES

28 The cxecutors or administrators or the nominec(s) appointed under Scction | 26

The executors, administrators, heirs, or nominecs, as the case may be, of a deceased sole holder of a share shall
be the only persans recognised by the Company to deal with the share in accordance with the law. In the case
of a share registered in the names of two or more holders, the survivors or survivor, or the executors or
administrators of the deccased, or any person to whom the right to any share has been transmitted by operation
of law, shall be the only persons recognised by the Company to deal with the share in accordance with the law,
Nothing herein contained shall be taken to relcase the estate of a deceased joint-holder from any liability on
shares held by him jointly with any other person, Before recognising any executor or administrator, the Board
may require him to obtain a Grant of Probale or nomination as mentioned above or Letters of Administration
or other legal representation, as the case may be, from some competent Court in Pakistan having cffect in
Karachi. Provided nevertheless that in any case where the Board in their absolute discretion think fit, it shall
be lawful for the Board to dispense with the production of Probate or Letters of Administration or such other
legal representation upon such fenns as to indemnity or otherwise as the Board, in their absolute discretion,
may consider neeessary,
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upon such terms as to indemnity or otherwise as the Directors, in their
absolute discretion, may consider necessary,

27

The shares or other securities of a deceased Member shall be transferred on application duly supposted by
succession certificate or by lawlul award, as the case may be, in favour of the suceessor(s) to the extent of their
interests and their naines shall be entered to the Register.

28

The transmission of shares shall be handled in accordance with Sections 78 and 79 of the Act.

29

Any person beecoming entitled to a share in consequence of the death or insolvency of a Member shall upon
such cvidence being produced as may, from time to time, he required by the Board and subject as hereinafter
provided, have the right cither to have himself registered as a Member in respeet of the share including the
account or sub-account holder of a Central Depaository, or, instead of being registered himself, to make such
transfer of the share as the deceased or insolvent person, as the case may be, could have made. But the Board
shall, in cither case, have the same right to decline or suspend registration as they would have had in the case
of a transfer of the share by the deceased or insolvent person before death or insolvency, as the case may be.

29

Any committee or guardian of a lunatic or minor member or any person
becoming entitled to a share in consequence of the death or bankruptcy or
insolvency of any member upon producing such evidence that he sustains
the character in respect of which he proposes to act under this Article, or of
his title, as the Dircctors think sufficient, shall have the right to be registered
as a member in respect of such share, or may, subject to the regulations as
to transfer hercinbefore contained, transfer such share.

Covered in Articles 24 and 29 of these revised Articles of Association

30

Neither the Company ner the Direclors nor any other officer of the
Company shall incur any liability for registering or acting upon a transfer
of shares apparently made by sufficient partics, although the same may, by
reason of any fraud or other cause not known to the Company or the
Dircctors or any other officer of the Company, as aforesaid, be legaily
inoperative or insufficient to pass the property in the shares proposed or
professed to be transferred, and although the transfer may, as between the
transferor and transferce, be liable to be set aside, and, notwithstanding that
the Company may have notice that such instrument of transfer was signed
or exccuted and delivered by the transferor in blank as to the name of the
transferce or the particulars of the shares transferved, or otherwise in
defective manner. And in cvery such casc the person registered as
transferce, his exccutors, adiministrators and assigns alone shall be entitied
to be recognised as the holder of such shares and the previous helder shall,
so far as the Company is concerned, be deemed to have transferred his
whole title thereto.

30

Neither the Company nor the Directors nor any other officer of the Company shall incur any liability for
registering or acting upon a transfer of shares apparently made by sufficient partics, aithough the same may,
by reason of any fraud or other cause not known to the Company or the Dircctors or any other officer of the
Company, as aforesaid, be legally inoperative or insufficient to pass the property in the shares proposed or
professed to be transferred, and although the transfer may. as between the transferor and transferee, be liable
to be set aside, and, notwithstanding that the Company may have notice that such instrument of transter was
signed or executed and delivered by the transferor in blank as to the name of the transferee or the particulars of
the shares transfored, or otherwise in defective manner. And in every such casc the person registered as
transferee, his exceutors, administeators and assigns alone shall be entitled to be recognised as the holder of

such shares and the previous holder shall, so far as the Campany is coneerned, be deemed to have transferred
his whaole title thereto,

4, Alteration of Capital

ALTERATION OF CAPITAL

31

The Company may by Ordinary Resolution and subject to compliance with
the requirements of Section 92 of the Ordinance:?

(a) increase the authorized share capital by such sum, to be divided
into shares of such amount, as the resolution shall prescribe;

31

Subject to the provisions of Section 85 of the Act, the Company may, by Special Resolution—

{a) increase the authorized share capital by such sum, 1o be divided into shares of such amount, as the resolution
shall prescribe;

{b) consolidate and divide the whole or any part of its shave capital into shares of larger amount than its existing

shares;
A
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(b} consolidate and divide its share capital into sharcs of larger
amount than its existing shares;

(c) by sub?division of its cxisting sharcs or any of them, divide the
wholc or any part of its share capital into shares of smaller
amount than is fixed by the Memorandum of Association;

(c) sub-divide its sharcs, or any of them, into shares of smaller amount than is fixed by the memorandum;

{d) cancel sharcs which, at the date of the passing of the resolution in that behalf, have not been taken or agreed
ta be taken by any person, and diminish the amount of its share capital by the amount of the share so cancelled.

if, owing to any inequality in the number of new shares to be issued and the
number of shares held by a member entitled to have the offer of such new
sharcs, any difficulty shall arisc in the apportionment of such new shares or
any of them amongst the members, such difficulty shall, in the abscnce of
any dircction in the resolution creating the shares or by the Company in
General Meeting, be determined by the Directors.

(d) cancel any shares which, at the date of the passing of the
reselution, have not been taken or agreed to be taken by any
person.

32 The Dircctors may from time to time increase the issued share capital by | 32 | The Board may from time to time increase the issucd share capital by such sum as they think fit and subject to
such sum as they think fit. Except as otherwise permitted by Scction 86 of the provisions of Section 83 of the Act, all shares intended 1o be issued by the Board shall, before issue, be
the Ordinance and subject to any special rights or privileges for the time offered 10 the Members strictly in proportion to the amount of the issued shares held by cach Member (in
being attached to any issucd shares, all shares intended (o be issued by the respective kinds and classes); provided that fractional shares shall not be offered and all fractions less than a
Directors shall, before issue, be offered to the Members strictly in share shall be consolidated and disposed of by the Company, and the proceeds from such disposition shall be
proportion to the amount of the issued shares held by cach Member dealt with in the manner determined by the Board.

(irrespective of class); provided that fractional shares shall not be offered
and all fractions less than a share shall be consolidated and disposed of by Such offer shall be made by letter of offer specifying the number of shares offered, and limiting a time within
the Company and the proceeds from such disposition shall be paid to such which the offer, if not accepted, will deem to be declined, and afier the expiration of that time, or on the receipt
of the cntitled Members as may have aceepted such offer. Such offer shall of an intimation from the person to whom the offer is made that he declines to aceept the shares offered, the
be made by notice specifying the number of shares offered, and limiting a Board may dispose of the smine in such manner as they think most beneficial to the Company.
time within which the offer, if not accepted, will be deemed to be declined,
and after the expiration of that time, or on the receipt of an intimation from Subject to Scetion 83 (1)(b) of the Act, the Board may issue further shares of the Company to any person under
the person to whom the offer is made that he declines to accept the sharcs the authority of a Special Resolution and subject to the approval of the Commission,
offercd, the Dircetors may dispose of the same in such manncer as they think
fit. In respect of each such offer of shares the Dircetors shall comply with
the provisions of Section 86 of the Ordinance and in particular with the
provisions of sub?sections (3), (4) and (5) thereof. Any difficulty in the
appointment of shares amongst the Members, such difficulty shall, in the
absence of any directions given by the Company in General Mecting, be
determined by the Dircctors.
33 | Any variation in the rights of the sharcholders of any class of shares shall be affected only in the manner
stipulated in the Act.

33 Except so far as otherwise provided by the conditions of issuc or by these | 34 | Except so far as otherwise provided by the conditions of issuc or by these Articles, the new shares shall rank
Articles, any capital raised by the creation of new shares shall be considered pari passu with the existing shares of the class and be subject to the same provisions with reference to transfer,
part of the original capital and shall be subject to the provisions hercin transmission, voting, Dividend and otherwise as the shares in the original share eapital subscquent to the date
contained with reference to transfer and transmission and otherwise, of issuc of such new sharcs,

34 Subject to the provisions of sub-section (2) of Scction 86 of the Ordinance,

Amended and inserted in Article 32 of these revised Articles of Association
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35 The Company may, by Special Resolution, reduce its share capital inany | 35 | The Company may, by Special Resolution, reduce its share capital in any manner and with, and subject 1o any
manner and with, and subject to, any incident authorised, and consent incident authorised and consent required, by Applicable Law.
required, by law.
36 The share premium account maintained pursuant to Scction 83(1) of the | 36 | Subjeet to the provisions of Scctions 81, 83 and 183 of the Act, the Board may issuc shares of the Company at
Ordinance may, be applicd by the Company: a premium to its par value, Provided that whenever shares are issued at premium, a sum cqual to the aggregate
amount or the value of the premiums on those shares must be transferred to an account, called "the share
(a) in writing off the preliminary expenses of the company; premium account”. The share premivm account maintained pursuant to Seetion 81 of the Act may, be used by
the Company:
(h) in writing off the expenses of, or the commission paid or discount
allowed on, any issue of shares or debentures of the company; {a) in writing off the preliminary expenscs of the Company;
(c) in providing for the premium payable on the redemption of any (b) in writing off the expenses of, or the commission paid or discount allowed on, any issuc of shares off
redecmable preference shares or debentures of the company; or the Company;
G)] in paying up un-issued shares of the company 1o be issued as
fully paid bonus shares. (c) in providing for the premium payable on the redemption of any redecmable preference shares of the
Company; or
(d) to issue as Mully paid bonus shares.
37 Subject to the provisions of Sections 96 to 105 inclusive of the Ordinance, Removed to bring up to date with Applicable Laws
the Dircctors may accept from any member the sutrender on such terms and
conditions as shall be agreed of all or any of his shares.
5. Variation of Sharcholders’ Rights
k}] Whenever the capital is divided into different classes of sharcs, all or any Inserted in Article 33 of these revised Articles of Association
of the rights and privileges attached to cach class may, subject to the
provisions of Scction 108 of the Ordinance, be modificd, commuted,
affected, abrogated or dealt with by agreement between the Company and
any person purporting to contract on behalf of that class provided such
agreement is (a) ratified in writing by the holders of at least three-fourths
in nominal value of the issued shares of the class or (b) confirmed by a
Special Resolution passed at an Extraordinary General Meeting of the
holders of shares of that class and all the provisions hereinafier contained
as to General Meetings, shall, mutatis mutandis, apply to every such
meeting. This Article shall not by implication curtail the power of
modification which the Company would have if this Article were omitied,
I1I. MEETINGS GENERAL MEETINGS
L. Convening of General Meetings
39 Except as may be aliowed under Scction 158(1) of the Ordinance, the 37

Company shall hold a General Mecting once at least in every calendar year
within a period of six months following the close of its financial ycar in the
town in which the Office is situate and at such time and place as may be
determined by the Directors, provided that no greater interval than fifteen
months shall be allowed to elapse between two such Genceral Meetings.

A general mecting, to be called annual general mecting, shall be held, in accordance with the provisions of
Section 132 of the Act, once at least fin cvery year within 4 period of one hundred and twenty days following
the close of its financial year, or such extended period as may be permitted under the Act.

45
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40 The General Meetings referred to in the last preceding Anticle shall be | 38 { All gencral meetings of the Company other than the annual general meeting shall be called cxtraordinary
called Annual General Mectings; all other meetings of the Company shall genceral mecetings, and shall be held in accordance with the Applicable Law.
be called Extraordinary General Meetings.

41 The Directors may, whencver they think fit, and they shall, on the | 39 | The Board may, whenever they think fit, call an extraordinary gencral meeting, and extraordinary general |
requisition of the holders of not less than one-tenth of the issued capital of meetings shall also be called on such requisition, or in default, may be called by such requisitionists, in |
the Company, forthwith proceed to convene an Extraordinary General accordance with the provisions of Scction 133 of the Act.

Meccting of the Company, and in the case of such requisition the following
provisions shall have effect:
(48] The requisition must state the objects of the mecting and must be
signed by the requisitionists and deposited at the Office and may
consist of several documents in like form cach signed by one or
more requisitionists,
(2) If the Directors do not proceed within twenty-one days from the
date of the requisition being so deposited to cause 8 meeting to
be called, the reguisitionists or a majority of them in valuc may
themsclves convene the mecting, but any meeting so convened
shall not be held after three months from the date of the deposit.
3 Any meeting convened under this Article by the requisitionists
shall be convened in the same manner as nearly as possible as
that in which mectings are to be convened by the Directors but
shall be held at the Office.
(4) A requisition by joint-holders of shares must be signed by all
such holders.
40 | The Company may provide video-link facility to its Members for atiending general mectings at places other
than the town in which general meeting is taking place after considering the geographical dispersal of its
Memboers.
Provided that if the Members holding ten percent of the total paid up capital or such other percentage of the
paid up capital as may be specified, arc resident in any other city, the Company shall provide the facility of
video-link to such Members for attending annual general mectings of the Company, if so required by such
Members in writing to the Company at least seven days before the date of the meeting,
NOTICE OF GENERAL MEETINGS
42 nm Notice of a General Mcceting shall be sent in the manner 41 {1) Twenty-one days” notice at the least (exclusive of the day on which the notice is served or deemed to be
hercinafter mentioned at least twenty-one (21) days before served, but inclusive of the day for which notice is given) specifying the place, the day and the hour of meeting
the date on which the meeting is to be convened to all such and, in case of special business, shall be given in manner provided by the Act for the general mecting, o such
persons as are under these Articles or the Ordinance entitled to persons as are, under the Act or the regulations of the Company, entitled to receive such notice from the
receive such notices from the Company and shall specify the Company; but the accidental omission to give notice to, or the non-reccipt of notice by, any member shall nat
place and the day and hour of the meeting and the nature of the invalidate the proceedings at any general mecting. Notice of the annual general meeting shall be sent 1o the
business to be transacted thereat. Commission, in addition to its being dispatched in the normal course to members and the notice shall also be
published in English and Urdu languages at least in onc issue cach of a daily newspaper of respective language
2) In the casc of an emergency affecting the business of the having nationwide circulation as required under Applicable Laws.

Company, an Extraordinary General Mecting may be convened

{<
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3)

“

(3)

(6)

(N

(8)

by such shorter notice than that specified in Article 42(1) as the
Registrar may authorisc.

Where any special business, that is to say, business other than
consideration of the accounts, balance?sheet and the reports of
the Dircctors and Auditors, the declaration of dividend, the
appointiment and fixation of the remuncration of Auditors and,
where the notice convening the meeting provides for the election
of Directors, the clection of Direetors (all such natters being
herein referred to as ordinary business) is to be transacted at a
General Mecting, there shall be annexed to the notice of such
meceting a statement sctting out all such facts as may be material
for the consideration of such business inciuding the nature and
extent of the interest (whether direct or indireet) of any Director,
and where the item of business involves approval of any
document, the time and place appointed for inspection thercof,
and to the cxtent applicable such a statement shall be annexed to
the notice also in the case of ordinary business to be transacted
at the mecting.

Wherc a resolution is intended to be proposed for consideration
at a General Mecting in some special or particular  fosm, a copy
thereofl shall be annexed to the notice convening such meeting,

If a Special Resolution is intended to be passed at a General
Mecting, the notice convening that mecting shall specify the
intention to propose the resolution as a Special Resolution.

A notice for a General Mecting at which an election of Directors
is to take place shall state the number of Dircctors to be clected
at that mecting and the names of the retiring Directors.

The notice of every General Meeting shall prominently specify
that a proxy may be appeinied who shall have the right to attend,
demand or join in demanding a poll and vote on a poll and speak
at the meeting in the place of the Member appointing him and
shall be accompanicd by a form of proxy aceeptable to the
Company.

The Company shall comply with the provisions of Section 160(1)
and Section 50 of the Ordinance in regard to giving notices of
General Meetings.

(2) All the business transacted at a general meeting shall be deemed special other than the business stated in
sub-scction (2) of scetion 134 namely; the consideration of financial statements and the reports of the Board
and auditors, the declaration of any Dividend, the ctection and appointment of directors in place of those
retiring, and the appointment of the auditors and fixing of their remuneration,

(3) In casce of special business, there shail be annexed to the notice of such mecting a statement sctting out all

such facts as may be material for the consideration of such business as provided under Scction 134 (3) of the
Act.

{4) 1f a Special Resolution is intended to be passed at a General Meeting, the notice convening that meeting
shall specify the intention to propose the resolution as a Special Resolution.

(5} Where a resolution is intended to be proposed as a Special Resolution for consideration at a General Meeting
in some special or particular form, a copy thereof shall be annexed 1o the notice convening such meeting.

(6) The notice of every General Meeting shall prominently specify that a proxy may be appointed who shall
have the right to atiend, demand or join in demanding a poll and vote on a poll and speak at the mecting in the
place of the Member appointing litn and shall be accompanied by a fosn of proxy aceeptable to the Company.

43

The accidental omission to give any such natice to, or the non-receipt of
notice by, any of the members shall not invalidate the proceedings at any
such mecting.

Inserted in Article 41 of these revised Articles of Association

2.

Proceedings at General Mectings
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44

No business shall he transacted at any General Mecting unless a quorum is
present at the time when the mecting proceeds to business; save as herein
otherwise provided five persons being Members or proxies of Members
present at the meeting and representing not less than twenty-five (25%) of
the voting power of the Company shall be a quorum provided that at least
three such persons are members.

42

No business shall be transacted at any general mecting unless a quorum of Members is present at that time
when the meeting proceeds (0 business. The quorum of the general meeting shall be not less than that prescribed
under the Applicable Law personally, or through video-link, cither of their own account or as proxies. A
company being a Member of the Company and present by a representative duly appointed in pursuance of
Scction 138 of the Act shall be deemed to be a Member present at the meeting (personally or through video-
link) for the purpose of this Article.

43

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened
upon the requisition of Members, shall be dissolved; in any other case, it shall stand adjourned to the same day
in the following week at the same time and place, and, if at the adjournced mecting a quorum is not present
within hal{ an hour from the time appointed for the meeting, the Members present, personally or through video-

link ar by proxy being not less than two who represent not less than twenty percent of the total voting power,
shall be a quonum.

45

The chairman, if any, of the Board of Directors shall preside as chainnan at
every General Mecting of the Company, or if there is no such chairman, or
if he shall not be present within fiftecn minutes after the time appointed for
the holding of the meeting or is unwilling to act, the Chicl Exccutive shall
preside as chainman of the mecting, or if the Chicf Exceutive is absent or
unwilling to act any onc of the Dircetors present may be elected to be
chairman of the meeting, or if no Director be present, or if all the Dircetors
present decline to take the chair, the Members present shall choose one of
their number to be chairman of the meeting.

44

The Chairman of the Board shall preside as Chairman at cvery general mecting of the Company, but if’ there is
no such Chairman, or if at any meeting he is not present within fifteen minutes after the time appointed for the
mecting, or is unwilling to act as Chairman, any one of the Dircctors present may be clecied to be Chairman,
anm i none of the Dircctors is present, or willing to act as chairman, the Members present shall choose one of
their number to be Chainnan,

46

If within half-an-hour from the time appointed for the meeting, a quorum
is not present, the meeting if convened upon such requisition as aforesaid
shall be dissolved, but in any other casc it shall stand adjourned to the same
day in the next week at the same time and place, and if at such adjourned
meeting a quorum  is not present within half an hour from the time
appointed for it, the mecting shall be dissolved.

Inserted as Article 43 of these revised Articles of Association

47

The chairman may adjourn the tmeeting from time to time and from place
to place, but no business shall be transacted at any adjourncd mecting other
than the business left unfinished at the mecting from which the adjourniment
took placc. When a meeting is adjourned for ten days or more, notice of the
adjourned mceting shall be given as in the casc of an original mecting. Save
as aforesaid it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting,

45

The Chainnan may, with the consent of any meeting at which a quorum is present (and shall i€ so, dirceted hy
the meeting), adjourn the mecting from time o time but no business shail be transacted at any adjourned
mecting other than the business left unfinished at the meeting from which the adjournment took place, When a
meeting is adjourned for fificen days or more, notice of the adjourncd meeting shall be given as in the case of
an original mecting. Save as aforesaid, it shall not be necessary (o give any notice of an adjournment or of the
business to be transacted at an adjourncd meeting,

48

In the case of an cquality of votes the chainnan shall, both on a show of
hands and at the poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

Inserted as Article 52 of these revised Articles of Association

46

At any general mecting where a special business is transacted, voting by postal ballot and clectronically (if
required) would be conducted in aceordance with the Companics Postal Ballot Regulations, 2018 (as amended
from time to time or any prevailing regulations promulgated by the Commission For the pumposes of electronie
voting and voting through postal ballot), the Act and any other Applicable Laws, along with voting by show of

hands for members present personally or through video-link at the meeting,
4=
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49

I At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll
is (before or on the declaration of the resuft of the show of hands)
demanded in accordance with paragraph (2) of this Article, and
unless a poll is so demanded, a declaration by the chaimman of the
mecting that a resolution has, on a show of hands, been carried,
or carricd unanimously, or by a particular majority, or lost, and
an entry to that cffcet in the book of the procecdings of the
Company shall be conclusive cvidence of the fact, without proof
of the number or proportion of the votes recorded in favour of, or
against, the resolution.

) Any of the following persons may demand a poll

{a) The chairman of the mecting, or

(b) Five members having the right to vote on the resolution and
present in person or by proxy; or

(c) Any member or members present in person or by proxy
having not less than one-tenth of the total voting power in
respect of the resolution.

47

(1) At any gencral mecting a resolution put to the vote of the mecting shall be decided on a show of bands
unless o poll is {before or on the declarstion of the show of hands) demanded hy () by the Chaiman of the
mecting: or (b) by Members present in person or through video-link or by proxy holding not less than one-tenth
of the issued capital whicl carrics voting rights. Provided that in case of special businesses, voting by incans
of postal ballot and electronically along with the voting by show of hands would be counted for the purposcs
of voting on the resolution. Unless a poll is so demanded, a declaration by the Chairman that a resolution has,
on a show of hands, through electronic volting and through postal ballot (where applicable) been carried, or
carried unanimously, or by a particular majority, or lost, and an entry to that ¢fTect in the book containing the
minutes of the proceedings of the Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of, or against, that resolution.

(2) No resolution shatl be carried as being passed unless the said resolution receives the affimative vole of a
majority whethicr on a show of hands, through clectronic voting and/or through postal ballot (as applicable) or

if a poll is demanded, a majority vote of shares outstanding and entitled to vote on the resolution at the time it
is taken.

48

A poll may be demanded only in accordance with the provisions of Scetion 143 of the Act,

50

If a poll is demanded, as aforesaid, it shall be taken (subject to Section 168
of the Ordinance} in such manner and at such time and place as the
chairman of the meeting directs, and cither at once or after an interval or
adjournment of not more than fourteen days from the day on which the poll
is demanded, and the result of the poll shall be deemed to be the resolution
of the Meeting at which the poll was held. The demand for a poll may be
withdrawn at any time by the person or persons who made the demand. In
casc of any dispute as to the admission or rejection of a vote, the chainnan
of the meeting shall determine the same, and such determination made in
good faith shall be final and conclusive.

49

if a poll is duly demanded, it shall be taken in accordance with the manaer laid down in sections 144 and 145

of the Act and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

51

Any poll duly demanded on the clection of a chairman of a meeting or on
any gucstion of adjournment shall be taken at the meeting and without
adjournment. A poll demanded on any other question shall be taken at such
time, not being more than 14 days from the day on which the poll is
demanded as the chairman of the mecting directs.

50

A poll demanded on the clection of Chairman or on a question of adjournment shall be taken at the mecting
and without adjournment.

52

The demand of a poll shatl not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded,

51

The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

52

All matters before the gencral mecting other than those required to be passed by a special resolution under the
Applicable Laws shall be decided by a simple majority. In the case of an equality of votes, whether on a show

£
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of hands or on a poll, the Chainman of the meeting at which the show of hands takes place, or at which the poll
is demandcd, shall have and exercise a second or casting vote,

53

The Dircctors shall cause minutes to be duly entered in a book or books provided for the purposes, Any such
minutes of any mecting of the Ditectors or the Company, if purporting to be signed by the Chairman of such
inecting or by Chainnan of the next succeeding mecting, shall be received as prima facie evidence of the matters
stated in such minutes.

54

The books containing Minutes of praccedings of General Mectings of the Company shall be kept at the Office
of the Company and shall, during business hours (subject to reasonable restrictions as may be from time to time
imposed in accordance with Applicable Laws, but so that not less than two (2) hours cach day is allowed for
inspection), be open to the inspeetion of any Member without charge.

3. Votes of Members

VOTES OF MEMBERS

53

Without prejudice to Articles 56 and 66, on a show of hands, every Member
present in person shall have one vote and upon a poll every Member present
in person or by proxy shall have one vote in respect of cach share held by
him. Provided always that in the casc of an election or removal of a
Director, the provisions of Adicles 80 and 83 respectively shall apply.

55

Excepl as to voting for the clection of Directors and removal of directors as provided in Articles 77 and 79,
respectively, on show of hands every Member entitled to vote and present in person or through video-link or
by proxy or through postal ballot or e-voting shall have only one (1) vote, and upon a poll every Member
entitled to vote and present in person or by proxy or through video-link or through postal ballot or c-voting
shall have one (1) vote for every share conferring voting rights as aforesaid held by the Member.

54

On a poll a Member entitled to more than onc vote nced not, if he votes,
usc all his votes or cast all the votes he uses in the same way.

Inserfed in Article 55 of these revised Articles of Association

55

Any company or other corporation which is a Member of the Company may
by resolution 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 or
of any class of Members of the company, and the person so authorised shall
be entitled to exercise the samc powers on behalf of the company or
corpotation which he represents as that company or corporation could
cxcreise if it were an individual Member of the Company, present in person,
The production before or at the meeting of a copy of such resolution
purporting to be signed by a director or the secretary of such company or
corporation and ecrtificd by him as being a true copy of the resolution shall
be accepted by the Company as sufficient evidence of the validity of the
appaintment of such representative.

56

Any company or other corporation which is a Member of the Company may by resolution of its dircctors or
other goveming body authorise such person as it thinks fit to act as its representative at any meeting of the
Company or of any class of Members of the company, and the person so authorised shall be entitled to excreise
the same powers on behalf of the corporation which he represents. The production before or at the meeting of
a copy of such resolution purparting to be signed by a director or the seeretary of such company or corporation
and certificd by him/her as being a true copy of the reselution shall be accepied by the Company as sufficient
cvidence of the validity of the appointment of such representative.

56

Any person entitied under Article 29 to any shares may vole at any General
Meeting in respect thercof in the same manner as if he were the registered
holder of such shares, provided that forty-cight hours at lcast before the
time of holding the mecting or adjourned mecting, as the case may be, at
which he proposes to vote he shall satisfy the Dircctors of his right to such
shares, or the Dircctors shall have previously admitted his right to vote at
such mecting in respeet thercof. [F any member be a lunatie, idiot or non
compos mentis, he may vote, whether by a show of hands or at a poll, by
his committee, curator bonis or other legal curator and such last mentioned
persons may give their votes by proxy,

57

Any person cntitled under Article 29 to any shares may vote at any General Meeting in respeet thereof in the
sumc manner as if he were the registered holder of such shares, provided that forty-cight hours at Jeast before
the time of holding the mecting or adjourned mecting as the case may be at which he proposes to vote he shall
satisfy the Board of his right to transfer such shares, or the Board shali have previously admitted his right to
vole at such meeting in respeet thereof.

57

Where there are joint registered holders of any share, any one of such
persons may vote at any meeting either personally or by proxy in respect of
such share as if he were solely entitled thereto; and if more than one of such

58

Where there arc joint registered holders uf any share, any one of such persons may vote at any mecting cither
personally or by proxy or through video-link er through postal ballot or c-voting (as applicablc) in respect of
such share as if he were solely entitled thereto; and if more than one of such joint-holders be present at any

[
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Jjoint-holders be present at any meeting, cither persenally or by proxy, that
one of the said persons so present whose name stands first in the Register
in respect of such share shall alone be entitled 10 vote in respect thereof,
Several exccutors or administrators of a deceased member in whose name
any share stands shali for the purposes of this Article be deemed joint-
holders thereof,

mceting the vote of the senior who tenders a vote, whether in person or by proxy or through video-link or
through postal ballot or c-voting shall be aceepted to the exclusion of the votes of the other joint-holders; and
for this purpose scniority shall be determined by the order in which the names stand in the Register.

59

A Mcmber of unsound mind, or in respect of whom an order has been made by any court having jurisdiction
in lunacy, may vole, whether on show of hands or on a poll or through video link, or through postal ballot or

c-voting (as applicable) through his commitice or other legal guardian, and any such committee or guardian
may, on a poll, vote by proxy.

58

On a poll votes may be given cither personally (including without limitation
a represcntative of a Company duly authoriscd under Article 55) or by
proxy.

60

On a poll, votes may be given cither personally or through video link, by proxy or through postal ballot or e-
voling in accordance with Applicable Laws.

Provided that no body corporate shall vote by proxy, unless a resolution of its directors, in accordance with the
provisions of Article 56, is in force.

59

No objection shall be raised to the qualification of any voter except at the
meeting or adjourncd meeting at which the vole objected to is given or
tendered, and every vote not dissllowed at such mecting shall be valid for
all purposes. Any such objection made in duc time shall be referred to the
chairman of the mecting, whose decision shall be final and conclusive.

6!

No objection shall be raised to the qualification of any voter except at the meeting or adjourned mecting at
which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be valid

for all purposes. Any such objection made in due time shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive.

60

The instrument appainting a proxy shall be in writing under the hand of the
appointor or of his Attorncy duly authorised in writing or if such appointor
is a corporation under its common secal or signed by an officer or an
Attorney duly authorised by it. A proxy who is appointed for a specified
meeting only shall be called a Special Proxy. Any other proxy shall be
called a General Proxy. Save as provided by Article 67, no person shall be
appointed a proxy who is not a member of the Company and qualified to
vole.

62

(1) Every proxy shall be appointed through an instrument in writing under the hand of the appointer or of his
attomey duly authorised in writing. A proxy need not be a Member of the Company.

(2) The instrument appointing a proxy and the power-of-attorney o other authority (if any) under which it is
signed, or a notariaily certified copy of that power or authority, shall be deposited or reecived at the Office of
the Company not less than forty-cight hours before the time for holding or adjournment of (as the case may be)
the meeting at which the person named in the instrument proposes to vote and in default the instrument of
proxy shall not be treated as valid.

61

The instrument appointing a proxy and the Power of Attorncy or other
authority (if any) under which it is signed, or a notarially certified copy of
that power or authority, shall be deposited at the Office not kess than forty-
cight hours before the time for holding the mecting at which the person
namned in the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

Inserted in Article 62 of these revised Articles of Association

63

An instrument appointing a proxy shall be in the following fonn, or in any form that the Directors may approve:

1'We of being Member(s) of Lucky Core Indusirics
Lumnited holding ordinary shares herchy appoint ol ur
failing him { her of a8 my/our proxy in my / our absenee to

attend and vate for me / us and on my / our behalf at the Asinual or Extraordinary General Mecting (as the ¢ase maybe) to be held

on day of at and at any adjournment (hereof,

As wilngss my ' our hand this day ol 20
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Signed by the said
in the presence of 1

2

Folio ! CDC Account No,

Signature

This signature should agree
with the spacimen registered
with the Company.

62

A vote given in accordance with the terms of an instrument appointing &
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the instrument or transfer of the sharc in respect
of which the votce is given, provided no intimation in writing of the death,
insanity, revocation or transfer of the share shall have been received t the
Office before the meeting. Provided nevertheless that the chairman of any
meeting shall be entitled to reguire such cvidence as he may in his
discretion think fit of the due execution of an instrument of proxy and that
the same has not been revoked.

64

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy or of the authority under which the proxy was
cxccuted, or the transfer of the share in respect of which the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer as aforesaid shall have been received by the Company at
the Office before the commencement of the meeting or adjourned mecting at which the proxy is used. Provided
ncvertheless that the Chaimman of any meeting shall be entitled to require such evidence as he may in his
discretion think {it of the duc execution of an instrument of proxy and that the same has not been revoked.

62.A,

The provisions and requirements for c-voting as prescribed by the SECP
from time to time shall be deemed to be incorporated in this Article,
irrespective of the other provisions of these Articles of Association and
notwithstanding anything contradictory therein,

Inserted in the articles of these revised Articles of Association

63

Every instrument appointing a Special Proxy shall, as ncarly as
circumstances will admit, be in the form or to the effect following and shall
be retained by the Company:

Lucky Core Industrics Limited

IN CASE OF APPOINTING OTHER PERSON AS PROXY:

F Of e being a
member of Lucky Core Industrics Limited, holder
[\ P Ordinary  Share(s} as per Register  Folio
[ s Y hereby Appoint Mr/MS. ...oovvenvieninn Folio No. (if
memben) L. Of v or failing him/her, Mr /
Y Folio No. (if member) ...oovieennieeinnn, of
............................. . as my / our proxy in my / our absence to attend

and vote for me / us, and on my / our hehalf at the (Annual or Extraordinary,
as the case may bc) General Mecting of the Company to be held on
............... day of o200 and  at any
adjournment thereof.

Inserted as Article 63 of these revised Articles of Association
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Signed under my / our hand this ................d;ay of
.......................... L 20.....

Signaturc should agree with the specimen signature
Registercd with the Company
Signed by the said In the presence of:

Signature of Witness Signature of Witness

IN CASE OF E-VOTING AS PER THE COMPANIES (E-VOTING)
REGULATION, 2016:

I/'We of , being a member of Lucky
Core Industries Limited, holder of Ordinary Share(s) as per
Register Folio No. hereby opt for e-voting through intermediary
and Therchy consent  the appointment  of  cxecution  officer
............................... As proxy and will exercise as per the Companies
(c-voting) Regulations, 2016, and hereby demand for poll for resolutions.

My secured email address is ..o plcase send
login detail, password and electronic signature through email.

Signature should agree with the specimen signature
Registered with the Company
Signed by the said In the presence of:

Signature of Witness Signaturc of Witness

Provided aiways that an instrument appointing a Special Proxy may be in
the form sct out in Regulation 39 of Table A of the First Schedule to the
Ordinance.

1V. DIRECTORS

1, Number of Dircctors

DIRECTORS

minimum, the Dircctors themselves shall determine from time to time in
the manner provided in this Adticle the number of Discctors that the
Company shall have. At least thirty-five (35) days before the date of every
General Mecting at which Dircctors are intended to be elected, the
Directors shall fix the number of clected Directors that the Company shall

64 Subject to the provisions of these Articles and the Ordinance the Directors | 65 | Subject to the provisions of these Anticles and the Act, the Directors shall all he clected by the Members in
shall all be elecied by the Members in General Mecting, General Mceting,
NUMBER OF DIRECTORS
65 The Company shall have at lcast seven Directors.  Subject to the said | 66

The number of Dircctors shall not be less than the minimuwm threshold prescribed under the Act from time to
time. In accordance with the Applicable Law, the Board shall fix the number of Directors to be elected at the
General Meeting no later than thirty-five (35) days before the convening of such General Mecting at which
Directors are to be clected, and the number so fixed shall not be changed except with the prior approval of the
General Mecting of the Company in which the clection is to be held.

/'ﬂ

I—
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have from the cffective date of the clection and the number of such
Directors who shall be elected at the meeting. The number of clected
Dircctors so fixed by the Directors shall not be changed except with the
prior approval of the Company in General Mecting.

Alternate Directors

ALTERNATE DIRECTORS

66

A Dircctor who is about to leave or is or intends to be absent for a period
of not less than three months from Pakistan may, with the approval of the
Directors, appoint any person to be an Alternate Director during such
absence and such appointment shall have effect and such appointee, whilst
he holds office as an Altemnate Director, shall (except as regards
remuneration and qualification) be subject in all respects to the terms and
conditions cxisting with reference to the other Directors, and while so
active shall exercise and discharge all the powers and dutics of his
appointor; but he shall ipso facto vacate office if and when the appointor
returns to Pakistan or vacates office as a Director or removes the appointee
from office and any appointment and removal under this Article shall be
cffected by notice in writing under the hand of the appointor. An Alternate
Director needs not hold any share qualification and an Alternate Director
shall look to his appointor and not to the Company for his remuneration.

67

A Director who is about to leave or is or intends to be absent for a period of not less than nincty days or more
from Pakistan may, with the approval of the Board in accordance with Scction 174 of the Act, appoint any
person who is eligible under Scetion 153 of the Act for appeintment as Director 10 be an Altemate Director
during such abscnce and such appointment shail have cffect and such appointee, whilst he holds office as an
Alternate Director, shall {(except as regards remuncration and qualification) be subject in all respects to the
terms and conditions existing with reference to the other Directors, and while so active shall exercise and
discharge all the powers and duties of his appointor and is entitled to exercise the powers of the appointor in
his place; but he shall ipso facto vacate office if and when the appointor returns to Pakistan or vacates office as
a Dircctor or removes the appointee from office and any appointment and removal under this Article shall be
cffected by notice in writing under the hand of the appointor. An Alternate Director need not hold any share
qualification and an Alternate Director shall look to his appointor and net to the Company for his remuncration.
Such Alternate Director may be one of the Directors of the Company. In such case hie shall be entitled to act in
both capacities including the right to vote on behal £ of his appointer in addition 1o his own right to vote.

67

Notwithstanding Article 150, an Alternate Dircetor, even if not a member,
shall, in the absence of a direction to the contrary in the instrument
appointing him, be entitled to notice of General Mcetings of the Company
and (subject of the provisions of Article 60) to vote at such meetings on
behalf of his appointor, if his appointor is 8 member of the Company and
generally to represent his appointor.

Covered in Article 67 of these revised Articles of Association

3. Chiefl Exccutive

CHIEF EXECUTIVE

68

The Company shall have an office of Chief Exccutive which shall be filled
from time to time by the Directors who may appeint a Director or (subject
to Section 201 of the Ordinance) any other person to be the Chief Exccutive
of the Company for a period not exceeding three years and on such tenns
and conditions as the Dircctors may think fit, and such appointment shall
be made within fourteen days from the date on which the office of Chicf
Exccutive falls vacant. If the Chief Exccutive at any time is not already a
Dircctor he shall be deemed to be a Dircctor of the Company
notwithstanding that the number of Directors for the time being fixed in
accordance with Article 66 shall thereby be increascd and he shall be
entitled to all the rights and privileges and shall be subject to all the
liabilities of the office of Dircctor. Upon the expiry of his period of office,
a Chicef Exccutive shall be cligible for re-appointment.  The Chicf
Executive may be removed from office in accordance with the provisions
of Section 202 of the Ordinance notwithstanding anything contained in
these Articles or in any agreement between the Company and the Chicf
Exccutive.

68

The Company shall have an office of Chief Exceutive which shall be filled from time to time by the Board who
may appoint a Director or {subject to Section 189 of the Act) any other person 1o be the Chiel Exceutive of the
Company for a period not exceeding three years from the date of appointment and on such tenns and conditions
as the Dircctors may think fit. Subject to Section 167 of the Act, such appointment shall be made within fourteen
days from the date on which the office of Chief Executive falls vacant or from the date of clection of Directors.
If the Chicf Executive at any time is not already a Director he shall be decined to be a Director of the Company
notwithstanding that the number of Dircetors for the time being fixed and he shall he entitled o all the rights
and privileges and shall be subject to all the liabilities of the office of Director. Upon the expiry of his period
of office, a Chief Exccutive shall be cligible for re-appointment. The Chief Exceutive may be removed from
office in accordance with the provisions of Scction 190 of the Act notwithstanding anything contained in thesc
Articles or in any agreement between the Company and the Chief Exccutive,

69

A Chief Executive of the Company shall receive such remuncration as the
Dircctors may determine and §t may be made a tenn of his appointiment that

69

A Chicf Exceutive of the Company shalt receive such remuneration (including but not limited to salary, bonus,

comimissions, perquisites, retirement benefits etc.) as the Board may detennine,
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he be paid a pension and/or gratuity and/or other henefits on retirement
from his office.

70

The Directors may from time to time entrust to and confer upon the Chicf
Executive for the time being such of the powers exercisable under these
Articles by the Directors as they may think fit, and may confer such powers
for such time, and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as they think
expedient; and they may confer such powers, either collaterally with, or to
the exclusion of, and in substitution for all or any of the powers of the
Directors in that behalf;, and may from time to time revoke, withdraw, alter
or vary all or any of such powers.

70

The Board may from time 1o titne entrust to and confer upon the Chief Exceutive for the time being such of the
powers exercisable under these Anticles by the Board as they may think {it, and may confer such powers for
such time, and to be exercised for such objects and purposes, and upon sueh terns and conditions, and with
such restrictions as they think cxpedient; and they may confer such powers, cither coltaterally with, or to the
exclusion of, and in substitution for all or any of the powers of the Board in that behalf: and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

4. Qualification and Remunceration of Directors

QUALIFICATION AND REMUNERATION OF DIRECTORS

Tl

Any Dircctor who serves on any commiltee or who devotes special
attention to the business of thc Company, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuncration as the
Dircctors may determine from time to time. The remuncration of a Direetor
for attending mectings of the Board shall from time to time be determined
by the Dircctors.

71

The remuncration of a Dircetor {other than Chief’ Executive Officer and whole time working Directors) for
attending mectings of the Board and its sub-committees shall from time to time be detennined by the Board.
Any Dircctor who serves on any cominitice or who devotes special attention to the business of the Company,
or who otherwise performs services which in the opinion of the Dircetors arc outside the scope of the ordinary

dutics of a Dircctor, including the holding of the oflice of the Chairman, may be paid such extra remuncration
as the Board may determine from time to thme.

72

Each Dircctor of the Company may, in addition to any remuneration
receivable by him, be rcimbursed his reasonable travelling and hotel
expenscs incurred in attending mecetings of the Directors or of the Company
or otherwise whilst cmployed on the business of the Company.

72

Each Dircctor of the Company iay, in addition to any remuneration receivable by him, be reimbursed his
reasonable travelling and hotel expenses incurred in attending mectings of the Directors or of the Company or
otherwise whilst empioyed on the business of the Company.

73

The qualification of an clected Dircetor, in addition to his being a Member,
where required, shall be his holding shares of the nominal value of Rs.
1,000  at least in his own name, but a Dircctor represeating the interests
of 3 Member or Members holding shares of the nominal value of Rs. 1,000
at least shall require no such share qualification. A Director shall not be
qualified as representing the interests of a Member or Members holding
shares of the requisite value unless he is appointed as such representative
by the Mcmber or Members concerned by notice in writing addressed to
the Company specifying the shares of the requisite value appropriated for
qualifying such Director. Shares thus appropriated for gqualifying a Director
shall not, while he continuces to be such representative, be appropriated for
qualifying any othcer Dircctor. A Director shall acquirc his sharc
qualification within two (2) months from the effective date of his
appointment.

73

The quatification of an elected Director, shall be his holding of one (1) share at least in his own name, unless
such Director is not required to hold a qualification share in accordance with the Act.

74

The continuing Directors may act notwithstanding any vacancy in their
body so long as their number is not reduced below the number fixed by or
pursuant 1o these Articles as the necessary quorum of Directors,

Inserted in Article 83 of these revised Articles of Association

VACATION OF OFFICE OF DIRECTORS

75

The office of a Dircetor shall ipso facto be vacated if:

74

(1) In accordance with Section 171 of the Act, the office of a Director shall ipso facto be vacated if:

'
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(a) he becomes inefigible to be appointed a Director on any one or (a) he becomes incligible to be appointed a Director on any one or more of the grounds specified in
more of the grounds specified in Section 187 of the Ordinance, Section 153 of the Act, or
or . . . . .
[(3)] he absents himself from three consecutive meetings of the Board without secking leave of absence
h he absents himself from three consccutive meetings of the from the Board, or

Directors or from all thc mectings of the Directors for a
continuous period of three months, whichever is the longer,
without leave of absence from the Directors; or

(e) he or any firm of which he is a partner or any private  company
of which he is a Dircctor:

(i)  without the sanction of the Company in General Mecting
accepts or holds any office of profit under the Company
other than that of Chief Exccutive or a legal or technical
adviser or a banker, or

(ii} accepts a loan or guarantee from the Company in
contravention of Section 195 of the Ordinance (if
applicable in tenns of that Section); or

(d) he resigns his office by notice in writing to the Company; or

(e) he fails 1o obtain within two months from the effective date of his
appointment, or at any time thereafler ceases to hold, the share
qualification nccessary for his appointment, or

The appointment of an Alternate Dircctor will constitute leave of absence
1o the Director for whom such Alternate Director is appointed during such
Dircctor’s absence.

() he or any finn of which he is a partner or any private company of which he is a Director

(i)  without the sanction of the Company in General Meeting accepts or helds any office of profit
under the Company other than that of Chicf Executive or a legal or technical adviser or a
banker, or

(ii) accepts a loan or guaranice from the Company in contravention of Scction 182 of the Act (if
applicable in terms of that Section); or

(2) The office of Directar shall also be vacated if a Director resigns from his olfice by notice in writing and
such resignation is accepted by the Board,

The appointment of an Alternate Director, in accordance with Section 174 of the Act, will constitute leave of
absence, for the period specified in the said section, 1o the Director for whom such Alternate Dircetor is
appointed during such Director’s absence.

75

No person shall become the Director of the Company if he suffers from any of the disabilitics or
disqualifications mentioned in scction 153 of the Act or disgualified or debarred from holding such office under
any of the provisions of the Act as the case may be and, if already a Dircctor, shall cease to hold such office
from the date he so becomes disqualified or disabled.

76

Subject to authorisation being given by the Directors in accordance with
Section 196(2}g) of the Ordinance, a Dircctor shall not be disqualified
from contracting with the Company cither as vendor, purchaser or
otherwise, nor shall any such contract or arrangement entered into by or on
behalf of the Company with any company or partnership of or in which any
Director of the Company shall be a member or otherwise interested, be
avoided, nor shall any such Director so contracting or being such member
or 50 interested be liable to account to the Company for any profit realised
by any such contract or arrangement by rcason of such Director holding
that office or of the fiduciary relationship so established. A Director who,
or whosc spouse or minor child, is in any way, whether directly or
indirectly, concerned or interested in any coniract or arrangement or
proposcd contract or arrangement with the Company shall disclosc the
nature of such concern or interest in accordance with Scction 214 of the
Ordinance that is to say:

Covercd under Applicable Laws

4 7
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(a) in the case of a contract or arrangement to be entered into, at the
meeting of the Directors at which the question of entering into
the contract or arrangement is first taken into consideration or, if
the Director was not, on the date of that meeting, concemed or
intcrested in the contract or arrangement, at the first mecting of
the Directors held after he becomes so concerned or intercsted;
and

(b) in the casc of any other contract or arrangement, at the first
mecting of the Directors held after the Director becomes
concerned or interested in the contract or arrangement.

A general notice that any Dircetor ofthe Company is a director or a member
of any other natied company or is a member of any named {firm and is to
be regarded as interested in any subsequent transaction with such company
or finm shall, as regards any such transaction, be sufficient disclosure under
this Article. Provided, however, that any such general notice shall expire at
the end of the financial year in which it was given and may be renewed for
a further period of one financial year at a time by giving fresh notice in the
last month of the financial year in which it would atherwise expire.

7

Where by any contract or resolution of the Dircctors an appointment ot a
variation in the tenms of an existing appointment is made (whether cffective
immediately or in the future) of a Chicf Exctutive, whole?time Dircctor or
Sccretary of the Company, in which appointment any Dircctor of the
Company is, or afier the contract or resolution becomes, in any way,
whether directly or indirectly, concerned or interested, or where by any
contract or resolution of the Directors an appointment or a variation in the
terms of appointment is made (whether effective immediately or in the
future) of a Chicf Exccutive, the Company shall inform the Members of
such appointment or vatiation in the manner required by Section 218 of the
Ordinance and shali comply with the requirements of that Scction in regard
to the maintaining of such contracts and resolutions open for inspection by
Members at the Office, the provision of certified copics thercof and extracts
therefrom and otherwise.

Covered under Applicable Laws

78

The Company shall comply with the provisions of Secction 219 of the
Ordinance in regard to the keeping of a register and the entry therein of the
particulars of all contracts and arrangements or appointments of the kind
referred to in Sections 214, 215, 216 or 218 of the Ordinance scparately for
each Scetion, and in regard to the maintaining of such register open for
inspection by Members at the Office, the provision of certified copics
thereof and cxtracts therefrom and otherwise.

Covered under Applicable Laws

79

A Director of the Company may be or become a Director of any other
company promoted by the Company or in which the Company may be
interested as a vendor, sharcholder or otherwise, and no such Director shall
be accountable for any benefits reecived as a Director or member of such
other company.

76

Subject to the limitations prescribed in the Applicable Laws, a Director of the Company may he ot become a
Director of any other company promoted by the Company or in which the Company may be interested as a
vendor, shareholder or otherwise, and no such Director shall be aceountable for any benefits received as a
Director or member of such other company.

~—~
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clection to the office of Director of the Company at any General Meeting
unless he has, not less than fourteen days before the date of the meeting,
Icft at the Office, a notice in writing, duly signed, signifying his candidature
for the office,

S8 Election of Directors ELECTION OF DIRECTORS

80 The number of Dircctors determined by the Director under Atticle 65 shall | 77 | (1) The nusnber of Directors fixed by the Board shall be elected in accordance with Scction 159 of the Act in
be elected to office by the Members in General Meeting in the following the following manner:
manner, namcly:

a) a Member shall have such number of votes as is equal to the produet of voting shares held by him and the
(a) a member shall have such number of votes as is cqual 1o the WL ATl R
product of voling sharcs held by him and the number of Directors b) a Member may give all his voles to a single candidate, or divide thein between more than one of the
to be elected . .
candidates in such manncer as he may choose; and
(b} a member may give all his votes to a single candidate or divide
them hetween more than one of the candidates in such manner as ¢} the candidatc who gets the highest number of votes shall be declared clected as Director and then the
he may choose candidate who gets the next highest number of votes shall be so declared, and so on until the total number of
. . Dircctors to be elected has been so selecied.
(c) the candidate who gets the highest number of votes shall be
declared elected as Director and then the c‘""d'd“w who gets the (2) No person, whether a retiring Director or otherwisc, shall be eligible for election as a Director unless notice
next highest number of votes ’fha" bclf“ dCL'IEII'Cd, and so on of his candidature for clection has been lodged in writing at the Office not later than fourteen (14) days, or as
until the total number of Directors to be clected has been so preseribed under Applicable Law, before the date of the meeting at which an clection of Dircctors is to take
clected. lac
place.
If the number of persons who offer themselves to be elected as Directors is i .
not more than the number of vacancies for which clections are being held, (3) If the number of persons who offer themselves to be elected as Directors is not more than the number of
such persons being otherwise cligible shall be deemed to have been elected vacancics for which clections arc being held, such persons being otherwise eligible shall be deemed to have
as Directors from the date on which the clection was proposcd to be been clected as Directors from the date on which the election was proposed to be effective,
effective,

81 A Director elected under Article 80 shall hold office for a period of three | 78 | An elected Director shall hold office for a period of three (3) years, unless he resigns, becomes disqualified
years unless he carlier resigns or becomes disqualified from being a from being a Director or otherwise ceases to hold office. A retiring Director shall be eligible for re-cleetion.
Dircetor, or otherwise ceases to hold office.

82 A retiring Director of the Company shall be eligible for re-election, Inserted in Article 78 of these revised Articles of Association

83 The Company in General Mecting may remove a Director from officebya [ 79 | The Company in General Mceting may remove a Director from office by a resolution passed with the reguisite
resolution passed with the requisite number of votes determined in number of votes determined in accordance with the provisions of Section 163 of the Act.
accordance with the provisions of Scction 181 of the Ordinance.

84 Any casual vacancy occurring among the Directors may be filledup by the | 80 | Any casual vacancy occurring on the Board shall be filled up by the Dircctors, and the person so appoinied
Dircctors, and the person so appointed shall hold office for the remainder shall hold office for the remainder of the term of the Director in whose place he is appointed.
of the term of the Director in whosc place be is appointed. Provided that the
Directors may not fill a casual vacancy by appointing any person who has
been removed from the office of a Dircetor of the Company under Article
83.

85 No person including a retiring Director of the Company shali be eligible for

Inserted in Article 77 of these revised Articles of Association
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86

The Company shall keep at the Office a Register of the Dircctors and
officers, containing the particulars required by Section 205 of the
Ordinance and the Company shall otherwisc comply with the provisions of
that Section as regards furnishing returns to the Registrar and giving
inspection of the Register.

81

The Company shall keep at the Office a Register of the Directors and officers, containing the particulars
required by Section 197 of the Act and the Company shall otherwisc comply with the provisions of that Scction
as regards furnishing returns to the registrar and giving inspection of the Register, subject to reasonable
restrictions as may be from time to time imposed in accordance with Applicable Laws.

6. Proccedings of Directors

PROCEEDINGS OF THE BOARD

87

The Dircctors shall meet together at least twice a year for the dispatch of
business, adjourn and otherwise regulate their meetings and proceedings as
they may think fit. Questions arising at any mecting shall be decided by a
majority of votes and in case of an cquality of votes the Chairman shall
have a second or casting vote.

82

The Dircctors shall meet together once in each quarter of a year for the dispatch of business, adjourn and
otherwise regulate their meetings, as they think fit. A Director may, and the Sccretary on the requisition of a
Dircctor shall, at any time, summon a meeting of the Board. At least seven (7) days’ notice shall be given to
all Dircctors of a mecting of the Board. A mecting may also be called upon on a shorter notice with the consent
of the Chairman. Notice sent to a Director through email whether such Director is in Pakistan or outside
Pakistan shall be counted as a valid notice. Board meetings shall be held as frequently as the Directors may
detenmine but not less than four mectings shall be held in cach year.

88

The quorum necessary for the transaction of the business of the
Directors shall be one-third of the number of Directors or four
Directors, whichever is greater, presenl in person. An Allernate
Director whose appointment is effective shall be counted in a
quorum. If all the Directors except one are disqualified from voting,
the matter should be decided in General Meeting.

83

At Teast one-third (1/3rd) of the total number of Directors or four (4) Dircctors whichever is higher, for the time
being of the Company, present personally or virtually, shall constitute a quoram. Provided that if at any time,
there ase not enough Directors to form a quorum to fill a casual vacancy, all the remaining Directors shall be
deemed to constitute a quorum for this limited purpose. If there is no quorum at 8 meeting properly called the
mecting of the Board will be adjourned to a later date and time as determined by the Dircetors. An Alternate

Director (representing one or more Directors) whose appointment is effective shall be counted in a quorum for
and on behalf of such Director(s).

84

Save as otherwisc expressly provided in the Act, every guestion at meetings of the Board shall be detenmined
by a majority of votes of the Dircctors present in person or virtually, cach Dircelor having one vate. In casc of
an cquality of votes or tie, the Chairman shall have a casting vote in addition 1o his original vote as a Director.

89

A Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors.

Inseried in Article 82 of these revised Articles of Association

90

The Board of Dircctors of the Company shall from time to time clect one
of the Directors as Chairman of the Board of Directoss of the Company and
determine the period for which he is to hold office and his remuneration,
The Chairman or in his absence the Chief Exccutive shall preside over all
mectings of the Board of Directors, but if at any mecting ncither the
Chatrman nor the Chicf Executive is present within half an hour of the time
appointed for holding the same, the Dircctors present may choose one of
their aumber to be chaimman of the meeting.

85

The Chzirman shall be appointed in accordance with Section 192 of the Act. The Chainnan shall, whenever
present, preside as Chairman at each meeting of the Board, but if at any meeting the Chairman is present and
not willing to act or is not present within fifteen minutes of the time fixed for holding the same, then the
Dircctors present shall choose one (1) of their members to be Chairman of such meeting,

N

A meeting of the Directors at which a quorum is present shall be competent
to exercise all or any of the authoritics, powers and discretions by or under
these Articles for the time being vested in or exercisable by the Dircctors
gencrally.

Covered under Applicable Laws

92

The Dircctors may from time to time delegate any of their powers 1o
committees consisting of such two members or more members of their body
as they think fit, and may from time to time revoke such delegation. Any
commitiee 50 formed shall, in the cxercise of the powers so dclegated,

86

The Directors may delegate any of their powers o comnittees consisting of such member or members of their
body as they think fit and may from time to time revoke such delegation; any committee so formed shall, in
the exercise of the powers so delegated, confonn to any restrictions that may be imposed on them by the

Dircctors.
4o
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conform to any regulations that may from time to time be imposed upon it
by the Directors,

93

The mecting and proceedings of any such committee consisting of two or
more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as the same
are applicable thereto and are not supersceded by any regulations made by
the Directors under Article 92.

87

The mecting and proceedings of any such commitice consisting of two or morc inembers shall be governed by
the provisions herein contained for regulating the meetings and proceedings of the Dircctors, so far as the same
arc applicable thereto. A committee may clect a Chairman of its meetings, but, if no such Chairman is clected,
or il at any mecting the Chairman is not present within ten (10) minutes after the time appointed for holding
the same or is unwilling to act as Chairman, the members present may choose one (1) of their number to be
Chainnan of the meeting. A committec may meet and adjourn as it thinks proper. Questions arising at any
mecting shall be determined by a majority of voles of the members present. In casc of an equality of votes, the
Chairman shall have and exercisc a second or casting vote,

64

All acts done by any mecting of the Directors or by a committee of the
Dircctors or by any person acting as a Director of the Company shall,
notwithstanding that it shall aficrwards be discovered that there was some
defect in the appointment or continuance in office of any such Directors or
person acting as aforesaid, or that they or any of them were disqualified or
had vacated office, ar were not entitled to vate, be as valid as if every such
person had been duly appointed or had duly continued in office and was
qualified and had continued to be a Dircetér and had been entitled to be a
director. Provided that nothing in this Aricle shall be deemed to give
validity to acts done by any such Dircctor after the appointment of such
Director has been shown to be invalid.

b

All acts done by any mecting of the Board or of a committece of the Board, or by any person acting as a Dircector,
shall, notwithstanding that it be afterwards discovered that there was some defect in the appointiment of any
such Directors or persons acling as aforesaid, or that they or any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified to be a Director, Provided that nothing in this
Article shall be deemed to give validity to acts done by any such Director afler the appointment of such Directlor
has been shown to be invalid.

95

A resolution, other than a resolution in respect of any matter specified in
Scction 196(2) of the Ordinance, passed” without any mecting of the
Dircctors or of a committee of Directors and evidenced in writing under the
hands of all Direetors (or in their absence their Alternate Directors) for the
time being in Pakistan, being not less than the quorum required for meetings
of the Directors, or as the case may be of the members of the committec,
shall be valid and effectual as if it had been passed at the meeting of the
Dircctors, or as the case may be of such commitice, duly called or
constituted. Such resolution may be contained in one document or scveral
documents in like form each signed by one or more of the Directors or
members of the commitice concerned. A facsimile transmission of a
document setting out the resolution and purporting to be signed by a
Ditcctor or a member of the committee shall be deemed to be a document
signed by him for the purposes of this Article.

89

A resolution in writing approved by majority of the Directors (or in their absence their Alternate Dircctors) or
a commitice of Dircctors for the time being entitled to reecive notice of a meeting of the Directors or committee
of Dircctors shall be as valid and effectual as il it had been passed at a meeting of the Directors or committee
of Directors duly convened and held. Such resolution may be contained in one document or several documents
in like form cach approved by one or more of the Directors or members of the committee concerned. Email
transinission of a document setting out the resolution and purporting to be approved by a Dircctor or a member
of the committee shall be deemed to be a document approved by him for the purpases of this Article.

90

Subject to any rules framed under or any regulations or directives issued in this regard, Directors or members
of a Committce may participate in a mecting of the Directors or a Committee of Directors by means of any
communication equipment whereby all persons participating in the meeting can speak to and hear cach other,
Participation in a mecting in this manner shall be deemed to constitute presence of such Director at such
mectings for the purposes of constituting a quorum. Mectings will be treated as taking place where the largest
group of the Directors arc or, if there is no such group, where the Chainnan of the meeting s,

96

If any Director of the Company, bheing willing, shall be called upon to
perform exira services or to make any special exertions in going or residing

Inserted in Article 71 of these revised Avticles of Association
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away from his place of business for the time being for any of the purposes
of the Company or in giving special attention to the business of the
Company as a member of a committee of the Directors, the Company may
ramunerate such Director so doing cither by a fixed sumn or by a percentage
of profits or otherwisc as may be determined by the Directors, and such
remuneration may he cither in addition to or in substitution for his or their
share in the remuncration above provided for the Directors,

7. Minutes

MINUTES

97

The Directors shall cause minutes to be duly entered in books provided for
the purpose:-

(a) Of all appointments of officers;

(b) OFf the names of the Directors present at cach meeting of the Dircctors
and of any committec of the Directors

(¢} Of all orders made by the Directors and committees of the Directors;

(d) Of all resolutions and proceedings of General Mectings and of
meetings of the Dircctors and of the committees of the Directors,

And any such minutes of any mecting of the Dircctors or of any such
commitice or of the Company, if purporting to be signed by the chairman
of such meeting or by the chainnan of the next succeeding mecting, shall
be prima facic evidence of the matter stated in such minutes.

91

(1) The Directors shall cause records to be kept and minutes 10 be made in books or as an ¢lectronic record of
in accordance with the provisions of the Act:

(a) all appointments of officers made by Dircctors;
{b) the names of the Directors present at each mecting of the Directors or of any committee of the Directors
(¢) all orders made by the Directors and committees of the Directors;

(d) all resolutions and proceedings of mecelings of the Company, the Directors and the cemmittees of the
Directors. The attendance of every Director present at any meeting of the Board shall also be recorded.

(2) Any such minutes of any mecting of the Board or of any such committee or of the Company, if purporting
to be signed by the Chairman of such mecting or by the Chairman of the next succeeding meeting, shall be
prima facie evidence of the matter stated in such minutes.

92

A copy of the drait minutes of meeting of the Board shall be furmished o every Director within fourteen days
of the date of meeting or such pertod as inay be prescribed under Applicable Law.

8. Powers of Directors

POWERS OF DIRECTORS

93

The control of the Company shall be vested in the Directors, and the
business of the Company shall be managed by the Dircctors who may
excrcise all such powers of the Company and do all such acts and things as
may be exercised or done by the Company as by the Ordinance or by these
Articles or by a Special Resolution expressly dirccted or required to be
exercised or done by the Company in General Mecting, subject nevertheless
to any segulations of these Articles, to the provisions of the Ordinance, and
to such rcgulations being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Mecting; but
no rcgulation made by the Company in General Mecting shall invalidate
any prior act of the Directors which would have been valid if that regulation
had not been made.

93

The control of the Company shall be vested in the Board, and the business of the Company shall be managed
by the Board, who may exercise all such powers of the Company as are not by the Act or any statutory
madification thercof for the time being in foree, or by these Articles, required to be exercised by the Company
in general meeting. Subject nevertheless to the provisions of the Act, or these Articles, and such regulations
being not inconsistent with the aforesaid regulations or provisions as may be prescribed by the Company in
general mecting, but no regulation made by the Company in a general meeting shall invalidate any prior act of
the Dircetors which would have been valid if that regulation had not been made.

99

Without prejudice to the general powers conferred by Article 98 and to any
other powers or authorities conferred by these Articles on the Directors, it
is hereby expressly declared that the Directors shall have the following
powers, that is to say, power -

94

Without prejudice to the general powers conferred by above and to any other powers or authorities conferred
by these Articles on the Board and subject to the provisions of Section 183 of the Act, it is hereby cxpressly
declared that the Board shall have the following powers, that is to say, power -

yo
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To purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authoriscd to acquire
at such price and generally on such terms and conditions as they
think fit, and to scll, let, exchange or otherwise dispose of
absolutely or conditionally any part of the property, privileges
and undertaking of the Company upon such terms and conditions,
and for such consideration, as they may think fit.

At their discretion to pay for any property, rights, privileges
acquired by or services rendered to the Company cither wholly
or partially in cash or in shares (subjcct 10 the provisions of
Scction 86 of the Ordinance) bonds, debenturcs or other
sccurities of the Company. Any such bonds, debentures or other
securitics may be either specifically charged upon all or any part
of the property of the Company or not 5o charged.

To make, draw, endorse, sign, accept, negotiate and give all
chegues, bills of lading, drafts, orders, bills of exchange, and
other Promissory Notes and ncgotiable instruments required in
the business of the Company.

To sccure the fulfillment of any contracts, agrcoments or
engagements entered into by the Company by mortgage or charge
of all or any of the property of the Company for the time being or
in such other manner as they may think fit.

Subject to the provisions of the Ordinance, to appoint and at their
discretion remove or suspend such agents (other than Managing
Agents), managers, sccretarics, officers, clerks and servants for
pennanent, temporary or special services as they may from time
to time think fit, and to determine their powers and dutics and fix
their salaries or emoluments and to require security in such
instances and to such amount as they think fit.

To appoint any person or persons (whether incorporated or not)
to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested or for any
other purposes, and 1o execute and do all such deeds, documents
and things as may be requisite in relation to any such trust and to
provide for the remuncration of such trustee or trusices.

To institute, conduct, defend, compound ot abandon any legal
proceedings by or against the Company or its officers or
othcrwise concerning the affairs of the Company and also to
compound and allow time for payment or satisfaction of any
debts duc and of any claims or demamnds by or against the
Company.

(H

(2}

3)

4

(5)

(0)

)]

(8

9

To establish the main policics of the Company and for defining and establishing the arcas of authority
and responsibility of the Chief Exccutive and other officers of the Company and any Director
empowered to oversee projects of the Company in the performance of their respective duties;

To purchasc or otherwise acquire for the Company any property, rights or privileges which the
Caompany is authorised to acquire at such price and generally on such terms and conditions as they
think fit, and subject to the provisions of Section 183(3) of the Act 1o sell, let, exchange or otherwise
disposc of absolulely or conditionally any part of the property, privileges and undertaking of the
Company upon such terms and conditions, and for such consideration, as they may think fit.

At their discretion to pay for any property, rights, privileges acquired by or services rendercd to the
Company cither wholly or partiatly in cash or in shares (subject ta the provisions of Scction 83 of the
Act) bonds, debentures or other sccurities of the Company, and any such shares may be issued as
fully paid up and any such debentures or other securitics may be cither specifically charged upon all
or any part of the property of the Company or not so charged.

To make, draw, endorse, sign, accept, negotiate and give all cheques, bills of lading, drafts, orders,
bills of exchange, and other Promissory Notes and negotiable instruments required in the business of
the Company.

To sccure the fulfillment of any contracts, agrecments or engagements entered into by the Company
by mortgage or charge of all or any of the property of the Company for the time being ot in such
other manner as they may think fit.

Subject to the provisions of the Act, to appoint and at their discretion remove or suspend such agents,
managers, secretaries, officers, legal advisors, clerks and services for permancent, temporary or
special assignments as they may from time to time think fit, and to determine their powers and dutics,
tenms and conditions and fix their salarics or emoluments and to require security in such instances
and to such amount as they think fit.

To appoint any person or persons (whether incorporated or not) to accept and hold in trust for the
Company any property belonging to the Company or in which it is infcrested or for any other
purposes, and to execute and do all such acts, deeds, documents and things as may be requisite in
relation to any such trust and to provide for the remuneration of such trustee or trustees,

To from time to time and at any time by power of attorney appoint any company, finn or person or
body of persons, whether nominated direetly or indireetly by the Board, to be the attorney or attorneys
ol the Company for such purposes and with such powers, authorities and discretions (not exceeding
those vested in or cxercisable by the Board under these Articles) and for such period and subject to
such conditions as they may think fit, and any such powers of attomey may contain such provisions
for the protection and convenience of persons dealing with any such attorney as the Board may think
fit and may also authorise any such allomney to delegate all or any of the powers, authoritics and
discretions vested in him; and without prejudice to the generality of the loregoing any such power of
aitomey may authorise the attorney to institute, conduct, defend, compromise, settie or abandon any
legal proceedings by or against the Company, whether gencrally or in any particular case.

To appoint agents and Attorneys and grant powers of attorneys to the Chief Executive or any other

officer of the Company.
o
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To refer any claims or demands by or against the Company o
arbitration and obscrve and perform the awards.

To make and give receipts, releases and other discharges for
money payable to the Company and for the claims and demands
of the Company.

To act on behalf of the Company in all matters relating to
bankrupts and insolvents.

To determine who shall be entitled 10 sign on the Company’s
behalf bills, notes, receipts, acceptances, endorsements, cheques,
releases, contracts and documents,

From time to time to provide for the management of the afTairs
of the Company cither in different parts of Pakistan or clsewhere
in such manner as they think fit, and in particular to cstablish
branch offices and to appoint any persons to he the Attorneys or
Agents of the Company with such powers (including power to
sub-delegate) and upon such terims as may be thought fit.

To invest and deal with any of the moneys of the Company not
immediately required for the purposes thercof upon such
securities and in such manner as they may think fit, and from
time to time to vary or realise such investments.

To execute in the name and on behalf of the Company in favour
of any Director of the Company or other person who may incur
or be about to incur any personal liability for the benefit of the
Company, such mortgages of the Company’s property (present
and future) as they think fit, and any such mortgage may contain
a power of salc and such other powers, covenants and provisions
as shall be agreed on.

To give to any person employed by the Company, a commission
on the profits of any particular business or transaction or a share
in the general profits of the Company, and such commission or
share of profits shall be treated as part of the working expenses
of the Company.

From time to time to make, vary and repeal bye-laws for the
regulation of the business of the Company, its officers and
servants.

To enter into all such negotiations and contracts and rescind and
vary all such contracts and exccute and do all such acts, deeds
and things in the name and on behalf of the Company as they may
consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company.

(0

an

(12)

(13)

(14)

(13)

(16)

(17

(18)

19

(20}

@n

To cstablish the organizational sct up of the Company and powers, authorities and functions of its
departments.

To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its officers or otherwise concerning the affairs of the Company and also to compound
and allow time for payment or satisfaction of any debts due and of any claims or demands by or
against the Company.

To refer any claims or demands by or against the Company to arbitration and observe and perform
the awards.

To make and give reccipts, releases and other discharges for money payable to the Company and for
the claims and demands of the Company,

To act on behalf of the Company in all matiers relating to bankrupts and insolvents,

To determine who shall be entitled to sign on the Company’s behalfhills, notes, receipts, acceptances,
endorsements, cheques, releases, contracts and documents.

Fran time to time to provide for the management of the affairs of the Company cither in different
parts of Pakistan or clsewhere in such manner as they think fit, and in particular to establish branch
offices and to appoint any persons to be the Attomeys or Agents of the Company with such powers
(including power to sub-delegatce) and upon such terms as may be thought fit.

Ta invest and deal with any of the moneys of the Company not immediately required for the purposes
thereof upon such securities and in such manner as they may think fit, and from time to time 10 vary
or realise such investments.

To exccute in the name and on behalf of the Company in favour of any Director of the Company or
other person who may incur or be about to incur any personal iiability for the benefit of the Company,
such mortgages of the Company’s property (present and future) as they think fit, and any such
mortgage may contain a power of sale and such other powers, covenants and provisions as shall be
agreed on,

To give Lo any person employed by the Company, as remuneration for their scrvices, a commission
on the profits of any particular business or transaction or a share in the general profits of the
Company, and such commission or share of profits shall be treated as part of the working expenses
of the Company.

From time to time 10 make, vary and repeal byc-laws for the regubation of the business of the
Company, its officers and employces.

To cnter into all such negotiations and contracts and rescind and vary all such contracts and exccute
and do all such acts, decds and things in the name and on behalf of the Company as they may consider
expedient for or in relation to any of the matters aforesaid or otherwise for the purposes of the
Company.

Lo
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(18) To establish, maintain, support and subscribe to any charitable or
public objcet, and any institution, society, or club which may be
for the benefit of the Company or its employees, or may be
connceted with any town or place where the Company carrics on
business; to give pensions, gratuitics, or charitable aid to any
person or persons who have served the Company or to the wives,
children, or dependents of such person or persons, that may
appear to the Directors just or proper, whether any such person,
his widow, children or dependents, have or have not a legal claim
upon the Company.

{19 Subject 1o the provisions of Section 227 of the Ordinance, before
recommending any dividends, to set aside portions of the profits
of the Company to form a Fund to provide for such pensions,
gratuitics, or compensation; or to create any Provident or Benefit
Fund in such or any other manner as to the Dircctors may scem

fit.

(20 To make and alter rules and regulations coneerning the time and
manner of payment of the contributions of the employees and the
Company respectively to any such Funds and the accrual,
cimployment, suspension and forfeiture of the benefits of the said
Fund and the application and disposal thereof, and otherwisc in
relation to the working and management of the said Fund as the
Directors shall from time to time think fit,

21 To delegate all or any of the powers hereby conferred upon them
to such person or persons as they inay from time to time think fit.

(22) Subject to Section 213 of the Ordinance to authorize the having
of an official seal of the Company for usc abroad.

5}

23

(29)

25

(26)

To establish, maintain, support and subsceribe to any charitable or public object, and any institution,
sacicty, or club which may be for the benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business; 1o give pensions, gratuities, bonuses
or charitable aid to any person or persons who have served the Company or to the wives, children, or
dependents of such person or persons, that may appear to the Dircctors just or proper, whether any
such person, his widow, children or dependents, have or ave not a legal claim upon the Company.

Subject to the provisions of Section 218 of the Act, before recommending any Dividends, 1o sct aside
portions of the profits of the Company to form a Fund to provide for such pensions, gratuities, or
compensation; or to create any Provident or Benefit Fund in such or any other manner as the Board
may seem fit.

To make and alter rules and regulations conceming the time and manner of payment of the
contributions of the employees and the Company respectively 1o any such Funds and the aceruat,
cmployment, suspension and forfeiture of the benefits of the said Fund and the application and
disposal thercof, and otherwise in relation to the working and management of the said Fund as the
Board shall from time to time think {it.

To delegate all or any of the powers hereby conferred upon them to such person or persons as they
may from time to time think fit.

Subject to Section 203 of the Act, to authorize the having of an official seal of the Company for usce
abroad.

9. Power of Attorney

100

The Directors may from time to time and at any time by power of attormey
appoint any company, firm or person (including any Director or officer of
the Company) or body of persons, whether nominated directly or indirectly
by the Dircctors, to be the attorney or attorneys of the Company for such
purposcs end with such powers, avthoritics and discretions and for such
period and subject to such conditions as they may think fit, and any such
powers of attorncy may contain such provisions for the protection and
convenicnce of persons dealing with any such attorney as the Directors may
think fit and may also authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him; and without prejudice
to the gencrality of the foregoing any such power-of-attorney may authorise
the attorney 1o institute, conduet, defend, compound or abandon any legal
proceedings by or against the Company, whether generally or in any
particular case.

Inserted in Article 94 of these revised Articles of Association
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the provisions of Scction i35 of thc Ordinance, of all mortgages and
charges specifically affecting the property of the Company, and shall duly
comply with the provisions of the following Sections of the Ordinance,
namely, Scctions 121 and 122 (Registration of morigages and charges),
Scction 128 (Endorsement of certificates), Section 129 (Filing of preseribed
patticulars), Section 130 (Keeping of a copy of every instrument creating
any mortgage or charge by the Company at the Office} and Section 132
(Giving of intimation of the payment or satisfaction of any charge or
mortgage created by the Company).

10. Borrowing Powers BORROWING POWERS
101 0 The Dircctors may cxcrcise all the powers of the Company to 95
raise money otherwise than by the issuc of shares and 1o n The Board may cxercisc all the powers of the Company to raise money, olherwise than by the issue
mortgage or charge its undertaking or property or any parnt of sharcs, and to mortgage or charge its undertaking or property or any part thereof and to issuc
thercof and to issue debentures and other sccuritics whether debentures and other seeuritics whether outright or as sceurity for any obligation or liability or debt
outright or as security for any obligation or liability or debt of the of the Company or of any third party.
Company or of any third party.
2 Subject Lo the provisions of Section 183(2) of the Act, in exercising the powers of the Company
(2) In excrcising the powers of the Company aforesaid the Directors aforesaid the Board may, from time to time and on such terms and conditions as they think fit, raise
may, from time to time and on such terms and conditions as they money from banks, financial institutions and from other persons under any pennitted system of
think fit, raise moncy from banks and financial institutions and financing, whether providing for payment of interest, mark-up, profit or some other form of retuen,
from other persons under any permitted system of financing, and in particular the Board may raise money on the basis of markup on price, musharika, modaraba
whether providing for payment of intercst or some other form of or any other permitted mode of financing, and without prejudice to the generality of the foregoing
return, and in particular the Dircctors may raise moncy on the the Board may exercise all or any of the powers of the Company arising under Section 30 of the Act,
basis of mark?up on price, musharika, modaraba or any other provided however that the above power of the Board shall not entitle the Company to carry on the
permitted mode of financing, and without prejudice to the business of a banking/finance/investment company.
gencrality of the foregoing the Dircctors may cxercise all or any
of the powers of the Company arising under Section 19(2) of the 3 In regard to the issue of sccurities the Board may exercise all or any of the powers of the Company
Ordinance, arising under Section 30, 66, 183(2) and any other applicable provisions of the Act and in particular
the Board may issuc any sceurity as defined in Scction 2(1)(61) of the Act or may issuc any
()} In regard to the issue of sceuritics the Directors may excrcise all instrument or certificate representing redeemable capital as defined in Section 2(1)(55) of the Act.
or any of the powers of the Company arising under Scctions
19(2), 87 and 120 of the Ordinance and in particular the Dircctors
may issuc any sccurity as defined in Scction 2(1)34) of the
Ordinancc or may issuc any instrument or certificate representing
redecmable capital as defined in Section 2(1)(30A) of the
Ordinance or participatory redecmable capital as defined in
Section 2(1)(25) of the Ordinance.
102 | Dchentures, debenturc-stock, bonds and other securitics may be made Removed as these restrictions on securities are not required 1o be stipidated in the Articles
assignable free from any equities between the Company and the person to
whom the same may be issued,
103 Any debentures, debenture-stock, bonds or other securities may be issucd Removed as these restrictions on securitics are not required to be stipulated in the Articles
at a discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawing, allotiment of sharces, attending and voting
at General Mectings of the Company, appointment of Directors of the
Company or otherwise,
104 | The Directors shall cause a proper Register to be kept in accordance with

Covered umder Applicable Laws
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105

Every Register of holders of debentures of the Company may be closed for
any periods not exceeding in the whole forty five days in any year and not
exceeding thirty days at a time. Subject as aforesaid, every such Register
shall be open to the inspection of the registered holder of any such
debentures and of any member: but the Company may in General Meeting
impose any rcasonable restrictions, so that at least two hours, in cach day
when such Register is open, arc appointed for inspection.

Covered under Applicable Lans

106

Subject to the provisions of Section 76 of the Ordinance, no transfer of
registered debentures shall be registered unless a proper instrument of
transfer duly stamped and cxecuted by the transferor and transferce has
been delivered to the Company together with the certificate or certificates
of the debenturcs.

Covered under Applicable Laws

107

If the Dircetors refuse to register the transier of any debentures, they shall,
within thirty days from the daic on which the instrument of transfer was
lodged with the Company, send or cause 1o be sent to the transferee and
transferor notice of the refusal.

Covercd under Applicable Laws

108

The Company shall comply with the provisions of Scction 136 of the
QOrdinance as to allowing inspection of copies kept at the Office in
pursuance of Section 130 of the Ordinance, and as to allowing inspection
of the Register of Mortgages to be kept at the Office in pursuance of Scction
135 of the Ordinance.

Covered under Applicable Laws

109

The Company shall comply with the provisions of Scctions 113 and 150 of
the Ordinance as to supplying copies of any Register of holders of
debentures or of any trust deed for securing any issue of debentures,

Covered under Applicable Laws

11. Local Manapgement

110

Subject to the provisions of Scctions 206 and 207 of the Ordinance,
Dircctors may from time to time provide for the management of the affairs
of the Company outside Pakistan or in any special locality in Pakistan in
such manner as they shall think fit and the following provisions shall
opcrate without prejudice ta the gencral powers hereby conferred.

(1 The Directors may from time to time and at any time establish
any local boards or agencies for managing any of the affairs of
the Company ouwtside Pakistan or in any specified Jocality in
Pakistan and may appoint any persens to be members of such
local board or any managers or agents and may fix their
remuneration.

(2) The Directors may from time to thne and at any time delegate to
any persons so appointed any of the powers, authoritics and
discretions for the time being vested in the Directors and may
authorise the members for the time being of any such local Board

Inserted in Article 94 of these revised Articles of Association

32



Comparative Table - Amendment to Articles of Associntion
Lucky Core Industries Limited

or any of them to fill up any vacancics therein and to act
notwithstanding vacancies and any such appointment or
delegation may be made on such terms and subject to such
conditions as the Dircctors may think fit; and the Dircetors may
at any time remove any person so appointed and may annul or
vary any such delegation.

3 The Dircctors may at any time and from time to time, by Power
of Attorney under the scal of the Company, appoint any persons
1o be the Attorneys of the Company for such purposcs and with
such powers, authoritics and discretions (not exceeding those
vested in or exercisable by the Directors under these Articles) and
for such period and subject to such conditions as the Dircctors
may from time to time think fit; and any such appointment may,
if the Directors think fit, be made in favour of all or any of the
members of any Local Board cstablished as aforesaid, or in
favour of any company or of the members directors, nominecs or
managers of any company or firm, or in favour of any fluctuating
bady of persons whether nominated directly or indirectly by the
Directors, and any such Power of Attorncy may contain such
provisions for the protection or convenience of persons dealing
with such Altorneys as the Dircctors think fit,

{4) Any such delegates or Attorneys as aforesaid may be authoriscd
by the Directors to sub-delegate all or any of the powers,
authoritics and discretions for the time being vested in them.

V. ACCOUNTS AND DIVIDENDS
1. Backs of Account

ACCOUNTS

and at what times and placcs and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of the members, and no member (not being a Director of the
Company) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the
Dircctors or by the Company in General Meeting.

11 The Directors shall cause to be kept proper books of account with respect | 96 | The Dircctors shall cause to be kept proper books of account as required under Section 220 of the Act,
to the malters set out in Section 230 of the Ordinance.

112 | The books of account shall be kept at the Office or at such other placeas | 97 | The books of account shall be kept at the Office or at such other piace as the Board think fit, and shall be open
the Directors think {it, and shall be open to inspection by the Directors to inspection by the Directors during business hours. [f the Directors decide to keep the books of account at a
during business hours. If the Directors decide to keep the books of account place other than the Office they shall comply with the directions contained in the proviso to Scction 220(1) of
at a place other than the Office they shall comply with the directions the Act.
contained in the proviso to Scction 230(1) of the Ordinance.

113 The Company shall preserve in good order the books of account of the Inserted in Article 96 of these revised Articles of Association
Company in respect of any financial year for a period of ten years following
the close of that year.

114 The Directors shali from time to time determine whether and to what extent | 98

The Board shall from time to time determine whether and to what extent and at what titne and places and under
what conditions or regulations the accounts and books or papers of the Company or any of them shall be open
to the inspection of Members not being Directors, and no Member (not heing a Dircctor) shall have any right

of inspecting any account and book or papers of the Company except as conferred by law or authorised by the
Dircetors or by the Company in general meeting,

o
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115

M

2)

3

The Dircctors shall arrange to place before the Annual Genceral
Mecting of the Company in every year a duly audited balance
shect and profit and loss account, conforming to the requirements
of Scctions 234, 237 and 234 of the Ordinance and made up to a
datc not more than six months before the date of such meeting
and having the auditor’s rcport attached thereto, and 8 report of
the Dircctors conforming to the requirements of Section 236 of
the Ordinance.

As required by Section 241 of the Ordinance the balance sheet
and profit and loss account shall fiest be approved by the
Directors and when so approved shall be signed by the Chief
Executive and at least one Dircctor but if on account of his
absence from Pakistan or other reason the signature of the Chief
Executive cannot be obtained, the balance sheet and profit and
loss account shall be signed by at least two Dircctors for the time
being in Pakistan, and in cvery such case a statement signed by
those two Dircctors shall be subjoined to the balance sheet and
profit and loss account stating the reason why the signature of the
Chief Exccutive was not obtaincd.

The Directors may authorize the Chairman or the Chief Exccutive
1o sign the report of the Directors which may then be signed
accordingly, but in the absence of any such authority the report
of the Directors shall be signed as required by Section 236(3) of
the Ordinance in the same manner as the balance sheet and profit
and loss account.

99

{1) Subject to the provisions of Scction 223 of the Act, the Board shall arrange to place before the Annual
General Mceting of the Company in every year a duly audited financial statements, conforming to the
requircments of Scctions 223, 225, 228 and 229 of the Act and made up to a date not more than the period
specified in Section 223(1) of the Act, before the date of such meeting and having the auditor's report attached

thercto, and a report of the Directors and the Chairman’s review repont, conforming 1o the requirements of
Section 192, 226 and 227 of the Act.

(2) Every such financial statements shall be accompanied by a report of the Directors as to the state and
condition of the Company and as to the amount (if any) which has been paid or whicly they recommend to be
paid out of the profits by way of Dividend to the Members, and other such details as may be required under
Applicable Laws, and the report and financial statements shall be signed by the Chairman / Director, the Chief
Exccutive and the Chicf Financial Officer. When the Chief Exccutive is for the time being not in Pakistan, the
report and the financial statements may be signed by at least two (2) Directors and the Chief Financial Officer
in accordance with section 232 of the Act. The balance sheets and the profit and loss accounts which are to be
laid before the Company in a General Mecting shall contain the particulars prescribed by the Act.

116

1

(2}

A copy of the balance sheet, profit and loss account and the
reports of the Directors and auditors shall be sent not less than
twenty?one (21) days before the date of the Annual General
Meeting to the Members and other persons entitled to receive
notices of General Meetings in the manner in which notices arc
to be given hereunder and a copy thercof shall be kept for a period
of at lcast twenty?one (21) days before the mecting at the Office
for inspection by Members, The Company shall also send to the
Securitics and Exchange Commission of Pakistan, each Stock
Exchange listing the shares of the Company and the Registrar of
Companies five copics cach of the balance sheet, profit and loss
account and the reports of the Dircctors and auditors at the same
time as they are dispatched to the Members and other persons in
accordance with this article.

After the balance sheet, profit and loss account and the reports of
the Directors and auditors have been laid before the Annual
General Mecting of the Company, five copies thereof (or such
larger number as may be prescribed under Scction 242(1) of the
Ordinance} signed by the signatories thereto shall be filed with
the Registrar of Companics within thirty days from the date of

100

(1) A copy of the financial statements and the reports of the Directors and auditors and the Chairman’s review
report shall be sent not less than twenty-one (21) days (or such other peried as required under the Act)
before the date of the Annual General Meeting to the Members and other persons entitled to receive notices
of General Meetings via electronic modes or in the manner preseribed by the Commission from time to
time. The Company shall also send (electronically or in the manner preseribed by the Commission from
time to time) to the Commission, the Sceuritics Exchange and the registrar of companies a copy ol the
financial statemoents together with the auditors® report, Directors® report and Chainman’s review report at

the same time as they are transmitted to the Members. The same shall also simultancously be posted on
the website of the Company.

(2) After the financial statements and the reports of the Dircctors, and auditors have been laid before the
Annual General Mceting of the Company, a copy thercof signed by the sigaatories thereto shafl be Giled
with the registrar of companics as prescribed by Applicable Laws and the Company shall also comply
with the provisions of Section 233(2) of the Act where applicable.
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the meeting and the Company shall also comply with the
provisions of Scetion 242(2) of the Ordinance where applicable.

the shares. All dividends shall be apporioned and paid proportionally to
the amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a

101 | Within such times as may be prescribed by the Act or any rules framed thereunder or any regulations or
dircctives issued pursuant thereto from the close of the first, second and third quarter of cach year of account
of the Company, a copy of the quarterly financial statements shall be posted on the Company’s websile for the
information of its Members and also be transmilted clectronically to the Commission and Sccurities Exchange
registrar of companies within the period specified under Scction 237 of the Act. Such quarteriy financial
staicments need not be audited (provided that the cumulative figures for the half year presented in the second
quarter accounts shall be subject to limited scope of review by the auditors in such manner and according to
such terms and conditions as may be determined by the Institute of Chartered Accountants of Pakistan and
approved by the Commission) but must be signed in the same manner as the annual financial statements are
required to be signed,

117 | The Directors shall in al} respects comply with the provisions of Scctions | 102 | The Directors shall in all respects comply with the provisions of Sections 220 to 239 of the A, or any statutory
230 to 247 of the Ordinance, or any statwtory maodification thercof for the modification thereof for the time being in force.
time being in force.

2. Annual Returns

118 The Company shall make the requisite Annual Returns in aceordance with Inserted in Article HN) of these revised Articles of Association
the provisions of Section 156 of the Ordinance.

3. Dividends DIVIDENDS AND RESERVES

119 | The Company in General Meeting may declare dividends, but no dividend | 103 | The Company in gencral meeting may declare Dividends but ne Dividend shall exceed the amount
shall cxceed the amount recommended by the Directors, provided that the recommended by the Board provided that the Company in General Meeting may declare a smaller Dividend,
Company in General Mecting may declare a smaller dividend.

120 | No dividend shall be paid otherwisc than out of the profits of the year or | 104 | No Dividend shall be paid otherwisc than out of the profits of the year or any other undistributed profits, and
any other undistributed profits, and in the determination of the profits in the determination of the profits available for Dividends, the Board shall have regard to the provisions of the
available for dividends the Directors shall have regard to the provisions of Act and in particular to the provisions of Scctions §1 and 240 of the Act. Ahy Dividend may be paid by the
the Ordinance and in particular to the provisions of Scctions 83, 235 and Company wholly or in part cither in cash or in kind only out of its profits provided that the payment of Dividend
248 of the Ordinance, in kind shali only be in the form of shares of listed company held by the Company. Where any difficulty arises

in regaed to such distribution, the Board may scttle the same as they think expedient, and may determine that
cash payments shall be made to any Members upon the footing of the value so fixed, in order to adjust the
rights of all Members, and may vest any such specific shares in trustees upon trust for the Members entitled to
the Dividend as may scem expedicnt to the Board.

121 The declaration of the Divectors as to the amount of the net profits of the Covered in the accownts of the company
Company shall be conclusive.

122 | The Directors may from time to time pay to the members such interim | 105 | The Board may from time to time pay to the Members such interim Dividends as appear to the Board to be
dividends as in their judgment the position of the Company justifies. justificd by the profits of the Company.

123 All dividends shall be declared and paid according to the amounts paidon {106

Subject to the rights of persons (ifany) entitled to shares with special rights as to Dividends, all Dividends shall
be declared and paid according to the number of shares,

A2
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particular date such share shall rank for dividend accordingly.

Article 128, the Directors may settle any difficulty which may arise in
regard to the distribution as they think expedient and may fix the value for
distribution of any specific assets and may determine that cash payments
shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all partics and may vest any such cash or
specific assets in trustees upon such trusts for the persons entitled to the

124 | All dividends declared shall be paid within the periods specified in Section | 107 | All Dividends declared shall be paid within the periods specificd in Seetion 242 of the Act or as the Commission
251 of the Ordinance. may fromn time to time specify.
125 | No dividend payable in respect of a share shall bear interest against the | 108 | Ne Dividend payable in respect of a share shall bear interest against the Company.
Company.
126 | The Dircclors may retain any dividends on which the Company has a licn Covered under Applicable Laws
and may apply the same in or towards satisfaction of the dehis, liabilitics or
engagements in respect of which the lien exists.
Any General Mceting declaring a dividend may resolve that such dividend Amended and Inserted in Article 104 of these revised Articles of Association
127 | be paid and satisfied wholly or in part in cash or by the distribution of
specific assets, and in particular by the distribution of paid-up shares,
debentures, debenture-stock or other security of the Company, or paid-up
shares, dcbenturcs, debenture-stock or other sccurity of any other
Company, or in any onc or more of such ways.

109 | The Board may, before recommending any Dividend, set aside out of the profits of the Company such sums as
they think proper as a rescrve or reserves which shall, at the discretion of the Board, be applicable for meeting
debt obligations or contingencics, future capital expenditures, or for equalizing Dividends, or for providing
against any depreciation in the investment of the Company, repair or refurbishments of plant and machinery,
office buildings, godowns and other assets, and for such other purposcs of the Company as the Board in their
absolute discretion think conducive to the interests of the Company for which the profits of the Company may
be properly applied, and pending such application may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than shares of the Company) as the Board may,
subject to the provisions of the Act, from time to time think fit. The Board may, from time to time, deal with
and vary such investments, and dispose of all or any part thereof for the benefit of the Company, and may
divide the reserve or reserves into such special Tunds as they think fit, with full power 1o employ such reserves
or any part thereof in the business of the Company, and that without being bound to keep the same separate
from the other assets. Furthermore, the Board may classify and re-classily any reserve as revenue reserves or
capital reserves if considered appropriate by the Board.

128 Any General Mceting may resolve that any moncys, investments, or other Amended and Inserted in Article 115 of these revised Articles of Association
assets forming part of the undivided profits of the Company standing to the
credit of the Reserve Fund referred to in Article 135 or in the hands of the
Company and available for dividend (or representing premiums received
on the issue of shares and standing to the credit of the share premium
account) be capitalised and distributed amongst such of the members as
would be entitled to receive the same if distributed by way of dividend and
in the samc proportion on the footing that they become entitled thereto as
capital and that all or any part of such fund be applicd on behalf of such
members in paying up in full any unissued shares, debentures, debenture-
stock or other sceurity of the Company, which shall be distributed
accordingly, and that such distribution or payment shall be accepted by
such members in full satisfaction of their intcrest in the said capitalised
sum.

129 | For the purpose of giving cffect to any resolution under Article 127 or

Amended and Inserted in Article 104 and 116 of these revised Articles of Association
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dividend or capitalisced fund as may seem expedient to the Directors. Where
requisite a proper contract shall be filed in accordance with the provisions
of Scction 73 of the Ordinance, and the Dircctors may appoint any person
to sign such contract on behalf of the persons entitled to the dividend or
capitalised fund, and such appointment shall be effective.

130

A transfor of shares shall not pass the rights to any dividend declared
thereon before the registeation of the transfer.

110

A transfer of shares shall not pass the rights to any Dividend declared thercon before the registration of the
transfer.

131

The Directors may refain the dividends payable upon shares in respect of
which any person is under Article 28 centitled to become a member or which
any person under that Article is entitled 10 transfer until such person shall
become a member in respeet thereof or shall duly transfer the same.

Covered under Applicable Laws

132

Any onc of several persons who are registered as the joint-holders of any
share may give effectual receipts for all dividends and payments on account
of dividends in respect of such share.

111

If several persons are registered as joint-holders of any share, any onc of them may give effectual receipt for
any Dividend payable on the sharc.

133

The dividend in respect of any share shall be paid to the registered holder
of such share or to his banker or to a financial institution {as defined in
Section 2(1)(15A) of the Ordinance) nominated by him for the purpose.
Unless otherwise directed, any dividend may be paid by cheque or warrant
scnt through post to the registered address of the member or person entitled
thereto, or, in the case of joint-holders, to the registercd address of that onc
whose name stands first on the Register in respect of the joint-holding, or
to such financial institution or bank as the member or person entitled thereto
or such joint-holders, as the case may be, may direct, and every cheque or
warrant so sent shall be made payable to the order of the person to whom it
is sent, or to the oeder of the institution or bank, directed as aforesaid.

112

Subject to the provisions of scction 242 of the Act and any regulations made in that regard, any Dividend
payable in cash in respeet of such share may be paid through clectronic mode directly into the bank account

designated or through such other means as may generally or specially be permitted by the Applicable Law or
Commission.

134

All dividends unclaimed for one year afier having been declared may be
invested or otherwise made use of by the Dircctors for the benefit of the
Company until ¢claimed and all dividends unclaimed for three years afier
having been declared may be forfeited by the Directors for the benefit of
the Company, but the Dircctors may annul the forfeiture wherever they may
think proper.

113

All Dividends unclaimed or unpaid for a period of three years shall be dealt with in accordance with the
provisions of Scction 244 of the Act.

114

The Dircctors may carry forward any profits which they may think prudent not to distribute, without setting
them aside as a reserve.

CAPITALIZATION OF PROFITS/ RESERVES

115

The Board shall be empowered and may resolve that any part of the amounts for the time being standing to the
credit of any reserves, or other special accounts, or the profit and loss account, or unappropriated profits, or
representing premiums received on the issue of shares and standing to the credit of the share premium account,
or Company’s reserve accounts, including arising from realized or unrealized appreciation of the asscts or
goodwill of the Company or from any acquisition / sale of interest in ather undertakings, or amounts otherwise
available for distribution, be capitalized and distributed amongst the Members, as would be entitled thercto i
the same were if distributed by way of Dividend and in the same proportions, and be applied towards the
allotment and issuance of shares distributed and credited as fully paid up to and amongst such Members in the
proportion aforesaid.

116

Whenever such a resolution as aforesaid has been passed by the Board, the Board shall make all appropriations
and applications of the undistributed profits, reserves cte. (as the case may be) resolved to be capitalized
thercby, and carry out allotments and issucs of fully paid shares, if any, and generally shall do all acts and

54
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things required to give effect thereto, with full power to make such provisions (including by payinent in cash)
as they think it for the case of shares becoming distributable in fractions.

4. Reserve and Depreciation Funds

135

The Directors may from time to time before recommending any dividend
sct apart any and such portion of the profits of the Company as they think
fit as a Reserve Fund to mcet contingencies or for the liquidation of any
debentures, debts or other liabilitics of the Company, for equalization of
dividends or for repairing, improving, and iaintaining any of the property
of the Company, and for such other purposes of the Company as the
Directors in their absolute discretion think conducive to the inicrests of the
Company; and may invest the several sums so set aside upon such
investments {other than shares of the Company) as they may think fit, and
from time to time deal with and vary such investments, and dispose of all
or any part thereof for the benefit of the Company, and may divide the
Reserve Fund into such special funds as they think fit, with full power to
cmploy the Reserve Funds or any part thereof in the business of the
Company, and that without being bound to keep the same separate from the
other assets.

Amended and inserted in Article 109 of these revised Articles of Association

136

The Directors may, from time to time before recommending any dividend,
sct apart any and such portion of the profits of the Company, as they think
fit, as a Depreciation Fund applicable at the discretion of the Dircetors, for
providing against any depreciation in the investment of the Company or for
rebuilding, restoring, replacing or for altering any part of the buildings,
work, plant, machincry, or other property of the Company destroyed or
damaged by fire, flood, storm, tempest, carthquake, accident, riot, wear and
tear, or any other means whatsocver, and for repairing, altering and kecping
in good condition the property of the Company, or for extending and
enlarging the buildings, machinery and property of the Company with full
power to employ the asscts constituting such Depreciation Fund in the
business of the Company, and that without being bound to kecp the same
separate from the other assets.

Amended and inserted in Article 109 of these revised Articles of Association

137

All moneys carried to the Rescrve Fund and Depreciation Fund respectively
shall nevertheless remain and be profits of the Company applicable, subject
to due provision being made for actual loss or depreciation, for the payment
of dividends and such moneys and all the other moneys of the Company
not immediately required for the purposes of the Company may be invested
by the Dircectors in or upon such investiment or sceuritics as they may select
or may be used as working capital or may be kept at any Bank on depaosit
or otherwise as the Directors may fron time to time think proper.

Amended and Inserted in Article 109 of these revised Articles of Association

138

The Dircctors may also carry forward any profits which they may think
prudent not to distribute, without sctling them aside as a reserve.

Inserted in Article 114 of these revised Articles of Association

VI. AUDIT

AUDIT

139

Once at least in cvery year the Accounts of the Company shall be examined
and correctness of the Balance Shect and Profit and Loss Account
asceriained by one or more Auditor or Auditors.

117

The duties of the Auditors shall be regulated in accordance with Sections 246 to 249 of the Act,

140

The Company at the Annual General Meeting in cach year shall appoint an
Auditor or Auditors to hold office until the conclusion of the Annual

118

{1) The Auditor(s} of the Company shall be appointed at cach Annual General Mecting ob recammendation of
the Board and hold office until the conclusion of the next Annual General Meeting.  The duly appointed
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General Meceting in the following ycar and the following provisions shall
have effect, that is to say:-

)

@

If an appointment of Auditor is not made, as aloresaid, the
Commission may appoint an Auditor for the current year and fix
the remuneration to be paid to him by the Company for his
services.

None of the following persons shall be appointed as Auditors of
the Company, viz:

(a) aperson who is, or at any time during the preceding three
years, was a Dircctor, other officer or employee of the
Company:

(b} a person who is a partner of, or in the employment of, a
Director, officer or an employee of the Company;

(c) the spouse of a Director of the Company:
(d) a person who is indebted to the company ; and

(¢} abody corporate,

If, after his appoiniment, an Auditor becomes subject to any of the
disqualifications specified in this Article, he shall be decmed to have
vacated his office as Auditor with effect from the date on which he becomes
s0 disqualified.

)

3

A person, other than a retiring Auditor, shall not be capable of
being appointed Auditor at an Annual General Mecting unfess
notice of an intention to nominate that person to the office of
Auditor has been given by a sharcholder to the Company not
less than fourtcen days before the mecting and the Company
shall send a copy of any such notice to the retiring Auditor and
shall give notice thercof to the sharcholders in any mode
aliowed by the Articles not less than seven days before the
meeting and shall publish it in at lcast one daily newspaper in
the English language and one daily newspaper in the Urdu
language circulating in the Province in which the Stock
Exchange on which the Company is listed is situate,

The Dircctors may fill any casual vacancy in the office of
Auditor, but while any such vacancy continues, other than &
vacancy arising under paragraph (1) hercof| the surviving or
continuing Auditor or Auditors (if any) may act.

Auditor(s} of the Company shall hold office and perform their dutics in accordance with sections 246 to 249
and 251 of the Act.

(2) Any casual vacancy oceurring in the office of Auditor may be filled up by the Board within thirty (30) days
from the date thereof, and any person so appainted shall continue to hold office until the conclusion of the next
Annual General Meeting after his appointment.

141

The remuncration of the Auditors shall be fixed by the Company in General
Mecting except that the remuncration of any  Auditors appointed to fill any
casual vacancy may be fixed by the Directors.

119

The remuneration of the Auditors shall be fixed by the Compary in General Meeting except that the
remuneration of any Auditors appointed to fill any casual vacancy may be fixed by the Board,

45
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i42

N Every Auditor of the Company shall havc a right of access at all
times 1o the books and accounts and vouchers of the Company
and shall be entitled to require from the Directors and officers of
the Company such inforimation and explanation as may be
nccessary for the performance of the dutics of the Auditors.

2) The Auditors shall make a report to the sharcholders on the
accounts cxamined by them and on every Balance Sheet and
Profit and Loss Account laid before the Company in General
Meeting during their tenure of office and the Repon shall state
the particulars sct forth in Scetion 255 of the Ordinance,

(3} The Auditors shall be entitied to receive notice of and to attend
any General Mceting of the Company at which any accounts
which have been examined or reported on by them are to be laid
before the Company and may make any statement or explanation
they desire with respect to the accounts.

Inserted in Article 117 of these revised Articles of Association

143

Every account of the Dircctors when audited and approved by the Company
in General Mecting shall be conclusive except as regards any error
discovered therein within three months next afier the approval thereof.
Whenever any such error is discovered within that period the account shall
forthwith be corrected and thenecforth shall be conclusive.

Covered under Applicable Laws and accounting procedures

VIl SECRETARY

SECRETARY

144

The Secrctary shall be appointed by the Directors for such tenm, at such
remuncration and upon such conditions as they may think fit; and any
Seccretary so appointed may be removed by them.  Where there is no
Secretary capable of acting the Dircetors may appoint an assistant or deputy
sccretary or any other officer of the Company 10 perform the duties of
Sceretary.

120

The Secrctary shall be appointed by the Board for such term, at such remuneration and upon such conditions
as they may think fit; and any Sccretary so appointed may be removed by them.

VII1. SEAL

SEAL

145

The Directors shall provide for the safe custody of the Scal of the Company
and the Scal of the Company shall never be-used except by the authority of
the Directors or a commitice of the Directors previously given and two
Directors of the Company or one such Director and the Sccrctary at lcast
shall sign every instrument to which the Scal of the Company is affixed.
Provided, nevertheless, that any instrinment bearing the Scal of the
Company and issued for valuable consideration shall be binding on the
Company notwithstanding any irrcgularity touching the authority of the
Dircctors to issuc the same. Provided further that the Direciors may by
resolution determine, cither generally or in any particular case, that the
signature of the Dircctor(s) and or Secretary may be affixed to any such
instrument to which the Seal ofthe Company is affixed by same mechanical
means to be specified in such resolution including without limitation by
printing lithography or statnping.

124

The Board may have an official seal for use ouiside Pakistan, The official seal must add on the face of it the
name of cvery territory where it is to be used. The Board may authorise any person appointed for the purpose
in any territory not situate in Pakistan to affix the same 1o any deed or other document te which the Company
is party in that termritory. The authority of any such agent shall, as between the Company and any person dealing
with the agent, continue during the period, if any, mentioned in the instrument conferring the authority, or if
no periad is mentioned therein, then until notice of the revocation or detenmination of the agent’s authority has
heen given to the person dealing with him.

The person affixing any such official seal shall, by writing under his hand, on the deed or other document to
which the scal is affixed, certify the date and place of affixing the same

125
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IX. NOTICES

NOTICES

146

(1) A notice may be given hy the Company to any member cither
personally or by sending it by post to him to his registered address or
(if he has no registered address in Pakistan) to the address, if any,
within Pakistan supplicd by him to the Company for the giving of
notices to him.

{2) Where a notice is. sent by post, service of the notice shall be decmed
1o he effected by properly addressing, prepaying and posting a letter
containing the notice and, unless the contrary is proved, to have been
cffected at the time at which the letter would be delivered in the
ordinary course of post.

122

{1} A notice may be given by the Company to any Member, in accordance with Section 55 of the Act, to his
registered address or if he has no registered address in Pakistan or is residing overseas, to the address, if any,
supplicd to the Company for the giving of notices to them against an acknowledgement or by post or courier
scrvice or through clectronic means or in any other manner as may be specified by the Commission,

(2) Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice and, unless the contrary is proved, to have been effected at
the time at which the letter will be delivered in the ordinary course of post.

147

If a member has no registered address in Pakistan, and has not supplied to
the Campany an address within Pakistan for the giving of notices to him, a
natice addressed to him or to the sharcholders generally and advertised in
a newspaper, circulating in the Provinee in which the Office is situate and
in at lcast onc issuc cach of a daily newspaper in the English language and
a daily newspaper in the Urdu language circulating in the Provinee in which
the Stock Exchange on which the Company is listed is situate, shall be
deemed to be duly given to him on the day on which the advertisement
appears.

Iuserted in Article 122 of these revised Articles of Association

148

A notice may be given by the Company to the joint-holders of a share by
giving the notice to the joint-holder named first in the register in respect of
the share.

123

A notice may be given by the Company to the joint-holders of a share by giving the notice to the joint-holder
named first in the register in respect of the share.

149

A notice may be given by the Company to the persons entitled to a share in
conscquence of the death or insolvency of a member by sending it through
the post in a prepaid lctter addressed 1o them by name, or by the title of
representatives of the deceased, or assignee of the insolvent or by any like
description, at the address (if any) in Pakistan supplied for the purpose by
the persons claiming to be so entitled or (until such an address has been so
supplicd) by giving the notice in any manner in which the same might have
been given if the death or insolvency had not occurred.

124

A notice may be given by the Company to the person entitled to a share in consequence of the death or
insolvency of a Mcmber in the manner provided under Article 125 addressed to them by name, or by the title
or representatives of the deceased, or assignees of the insolvent, or by any like description, at the address,
supplied for the purposc by the persan claiming to be so entitled or (until such an address has been so supplied)
by giving the notice in any manner in which the same might have been given if the death or insolveney had not
occurred.

150

Notice of cvery General Mecting shall be given in some manner
hereinbefore authorised to (a) every member of the Company except those
membets who (having no registered address within Pakistan) have not
supplied to the Company an address within Pakistan for the giving of
notices to them, and also to (b) cvery person entitled to a share in
consequence of the death or insolvency of a member, who but for his decath
or insolvency would be cntitled to receive notice of the meeting. Subject to
the provisions of Articles 67 and 142(3), no other persons shall be entitled
to reecive notices of General Meetings.

125

Notice of every general mecting shall be given in the manncr hercinbefore authorised to (a) every Member of
the Campany and also to (b) every person entitled 10 a share in consequence of the death or insolvency of a
Member, who but for his death or insolvency would be entitled to receive notice of the mecting, and {c) to the
auditors of the company for the time being and every person who is entitled to receive notice of general
mectings.

151

Any notice required to be given by the Company to the members or any of
them and not cxpressly provided for by these Articles shali be sufficiently

126

Any notice required to be given by the Company to the Members or any of them and not expressly provided

for by these Articles shall be sufficiently given, if given by advertisement.
(52
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given, if given by advertisement.

152

Any notice required to be or which may be given by advertiscinent shall be
advertised once in a newspaper circulating in the Provinee in which the
Office is situate and in at least onc issuc cach of a daily newspaper in the
English language and a daily newspaper in the Urdu language circulating
in the Province in which the Stock Exchange on which the Company is
listed is situate.

Amended and Iuserted in Article 127 of these revised Articles of Association

153

Any notice given by advertisement shall be deemed to have been given on
the day on which the advertiscment shall first appear.

127

Any notice given by advertisement shall be deemed to have been given on the day on which the advertisement
shall first appear.

154

Every person who by operation of law, transfer or other means whatsoever
shall become cntitled to any share shall be bound by every notice in respect
of such share which previously to his name and address being entered on
the Register shall be duly given to the person from whom he derives his
title to such share.

128

Every person who by operation of law, transfer or other means whatsoever shall become entitled 1o any share
shall be bound by cevery notice in respect of such share which previously to his name and address being entered
on the Register, shall be duly given to the person from whom he derives his title to such share.

155

Any notice or document delivered or sent by post to or lefl af the registered
address of any member in purssance of these Articles  shall,
notwithstanding that such member may be then deceased and whether or
not the Company shall have received notice of his decease, be deemed to
have been duly scrved in respect of any registercd shares whether held
solely or jointly with other persons by such member, until some other
person be registered in his stead as the holder or joint-holder thereof, and
such service shall for all purposcs of these Articles be deemed a sufficient
service of such notice or document on his heirs, executors, or
administrators, and all persons, if any, jointly interested with them in any
such share,

Inserted in Article 122 of these revised Articles of Association

156

The signature to any notice to be given by the Company may be written or
printed.

129

The signature to any notice to be given by the Company may be written or printed.

157

In addition to the issuc of notices in the manner provided in the foregoing
provisions of thesc Articles to the persons entitled thercto, a Member,
including a Member who does not have a registered address in Pakistan,
may request for notices to be sent to him by facsimile to any destination in
or outside Pakistan upon his undertaking to reimburse to the Company the
cost of sending such notices and if so requested the Company shall send
notices to such Member additionally by facsimile,

Amended and inserted in Article 122 of these revised Articles of Association

158

In the cvent of a winding-up of the Company, cvery member of the
Company who is not for the time being normally resident in the town in
which the Office is situate shall be bound, within eight wecks after the
passing of an cffective resolution 10 wind up the Company voluntarily or
the making of an order for the winding-up of the Company, to serve notice
in writing on the Company appointing some houscholder residing in that
town upon whotn all summonses, notices, process, orders and judgments in
relation to or under the winding-up of the Company inay be served, and in

Inserted in Article 132 of these revised Articles of Association
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default of such nomination the Liguidator of the Company shall be at liberty
on behalf of such member to appoint some such person, and service upon
any such appoiniee, whether appointed by the member or the Liguidater,
shall be deemed to be goad personal service on such member for all
purposes, and where the Liguidator makes any such appointment he shall
with all convenient speed give notice thereof to such member by
advertisement in some newspaper circulating in the Provinee in which the
Office is situatc and in at Yeast one issue cach of a daily newspaper in the
English language and a daily newspaper in the Urdu language circulating
in the Province in which the Stock Exchange on which the Company is
listed is situate or by a registered letter sent through the post and addressed
to such member at his address as mentioned in the Register, and such notice
shall be deemed to be served an the day on which the advertisement shall
first appear or on the day following that on which the letter is posted, as the
case may be. The provisions of this Articie shall not prejudice the right of
the Liguidator to serve any notice or other docutnent in any other manner
prescribed by the regulations of the Company.

X RECONSTRUCTION

159

On any sale of the undertaking of the Company, the Directors, or the
Liquidator on a winding-up, may, if authorised by a Special Resolution,
accept fully paid shares, debentures or securities of any other company,
whether incorporated in Pakistan or net, cither then existing or to be
formed, for the purchase in whole or in part of the property of the
Company, and the Directors (if the profits of the Company permit) or the
Liquidator (in a winding-up) may distribute such shares, or securities, or
any other property of the Company amongst the memnbers without
realisation, or vest the sane in trustees for them, and any Special
Resolution may provide for the distribution or appropriation of the cash,
shares or other sccuritics, benefits or property, otherwise than in
accordance with the strict legal rights of the members or contributorics of
the Company, and for valuation of any such sceurities or property at such
price in such manner as the mecting may approve, and all holders of shares
shall be bound to accept and shall be bound by any valuation or distribution
so authorised, and waive all rights in relation thercto, save only in case the
Company is proposed to be or is in the course of being wound up, such
statutory rights (if any) under Section 367 of the Ordinance as are incapable
of being varied or excluded by these Articles.

Inserted in Article 133 of these revised Articles of Association

XI. SECRECY

SECRECY

160

Every Director, Auditor, Trustee, member of a commitiee, officer, servant,
agent, accountant, or other person employed in the business of the
Company shall, if so required by the Dircctors before entering upon his
dutics, sign a declaration pledging himsclf to obscrve strict secrecy
respecting all transactions of the Company with its customers and the state
of accounts with individuals and in matters relating thereto, and shall by
such declaration pledge himsclf not to reveal any of the matters which may
come (o his knowledge in the discharge of his dutics except when required

130

Every Director, Chairman, Chicf Exceutive, General Manager, Auditor, Trustee, member of a commitlee,
officer, employce, agent, accountant, or other person employed in the business of the Company shall, if so
required by the Board before entering upon his dutics, sign a declaration pledging himself to observe sirict
secrecy respecting all transactions of the Company with its customers and the state of accounts with individuals
and in matters relating thereto, and shall by such declaration pledge himself not to reveal any of the matiers
which may come 1o his knowledge in the discharge of his duties except when required so to do by the Board

or by any mecting or by a court of law and except so far as may be necessary in order to comply with any of

the provisions in these Articles contained.

(o
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50 to do by the Directors or by any meeting or by a court of Jaw and except
so far as may be necessary in order to comply with any of the provisions in
these Articles contained.

161

No member or other person (not being a Dircctor of the Company) shall be
entitled to enter the property of the Company or te inspect or examine the
Company’s premises or properties of the Company without the permission
of the Directors for the time being or, subject to the provisions of Article
114, to require discovery of or any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a trade
seeret, mystery of trade, or seerel process or of any matter whatsocver
which may relate to the conduct of the business of the Company and which
in the opinion of the Directors it will be inexpedient in the interest of the
members of the Company to communicate.

131

Na member or other persan (not being a Director of the Company) shall be entitied to enter the property of the
Company or to inspect or examine the Company's books of accounts or documents, premiscs or propertics of
the Company without the permission of the Board for the time being or, to require disclosure of any information
respecting any detail of the Company’s trading or any matier which is or may be in the nature of a trade sceret,
mystery of trade, or sceret process or of any matter whatsocver which may relate to the conduct of the business
of the Company and which in the opinion of the Beard it will be inexpedient in the interest of the Members of
the Company to communicatc.

XIlL. WINDING UP

WINDING UP

132

Notice of any resolution for winding up a Company voluntarily shall be given by the Company in accordance
with Section 350 of the Act, within ten days of the passing of the same by advertisement in the official Gazette,
and also in a newspaper circulating in the Provinee where the Qffice of the Company is situate and such notice
shall also be published at least in ene issue of a daily newspaper in the English language and a daily newspaper
in the Urdu language having wide circulation and a copy thereof shall be sent to the registrar immediately
thercafter.

162

If the Company shall be wound up and the assets available for distribution
among the members as such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so that as nearly as may be
the losses shall be borne by the members in proportion to the capital paid
up on the shares held by them respectively. And if in a winding-up the
asscts available for distribution among the members shall be more than
sufficicnt 1o repay the whole of the capital paid up at the commencement
of the winding-up, the excess shall be distributed amongst the members in
proportion to the capital at the commencement of the winding up, paid up
on the shares held by them respectively. But this Article is 1o be without
prejudice to the rights of the holders of shares issued upon special terms
and conditions.

133

(1) In the case of Members® voluntary winding up, with the sanction of a special resolution of the Company,
and, in the case of creditors’ voluntary winding up, of a mecting of the creditors, the liquidator shall exercise
any of the powers given by sub-section (1) of section 337 of the Act to » liquidator in a winding up by the Court
including inter-alia divide amongst the members, in specie or kind, the whole or any part of the asscts of the
Company, whether they consist of property of the same kind or not.

(2) For the purpose aforesaid, the hquidator may sct such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the Members or
different classes of Members,

(3) The liquidator may, with the like sanction, vest the whole or any part of such asscts in trustees upon such
trusts for the benefit of the contributorics as the liquidator, with the like sanction, thinks fit, but so that no
Member shall be compelled to accept any shares or other securitics whereon there is any liability,

163

If the Company shall be wound up, whether voluntarily or otherwise, the
Liguidator may with the sanction of a Special Resolution divide among the
members in specic or kind any part of the asscts of the Company, and may
with the like sanction vest any part of the assets of the Company in trustees
upon such trusts for the bencfit of the members or any of them as the
Liquidator with the like sanction shall think fit.

Inserted in Article 133 of these revised Articles of Association

XIIL INDEMNITY

INDEMNITY

164

Every Director or officer of the Company and cvery person employed by
the Company as Auditor shail be indemnificd out of the funds of the
Company against all liability incurred by him as such Dircctor, officer or
Auditor in defending any proccedings, whether civil or criminal, in which

134

Every Dircctor, Chainman, Chief Exceutive, manager or officer of the Company or any person (whether an
Officer of the Company or not) employed by the Company as Auditor or Adviser shall be indemnified out of
the funds of the Company against any liability incurred by such Director, Chairman, Chief’ Exceutive, manager
or_officer, Auditor or Adviser in defending any proceedings, whether civil or criminal, arising out of his
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judgement is given in his favour, or in which he is acquitted, or in
conncction with any application under Scetion 488 of the Ordinance in
which relief is granted to him by the Court.

dealings in relation to the affairs of the Company (except where such proceedings are brought by the Company
against him), in which judgment is given in his favour or in which he is acquitted, or in connection with any
application under section 492 of the Act in which relief is granted to him by the Court.

135

No Director, Chairman, Chicf Exceutive, Scerctary, Legal Adviser, Attorney or other officer of the Company
will be liable for the acts, receipts, neglects or for any loss or expenses happening to the Company (hrough the
insufficiency or deficiency of title to any property acquired by order of the Board, or othier Officer for or on
behalf of the Company, or for the insufficiency or deficiency of any sceurity in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage arising from the bankruptcy, insolvency
or tortuous acts of any persen with whom any mencey, sceuritics or effects shall be deposited, or Tor any loss
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or misfortune
whatever, which may happen in the exceution of the duties of his office or in relation thereto, unless the same
happens through his own neglect, default or dishonesty.

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into 1 Company in pursuance of these Articles of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

We, the several persons whose names and addresses are subscribed below, are desirous of being formed into a
Company, in pursuance of these articles of assaciation, and we respectively agree to take the number of shares
in the capital of the Company sct opposite our respeetive names:

Name, Address and Description of Number of
Subscribers Sharcs taken by
cach
Subscriber
W.E. WILKIE-BROWN
235, E.I. Lines One
Karachi Merchant
J.W. SIMPSON Onc
Windmere
Clifton Road
Karachi Accountant

Dated this ninth day of April onc thousand nine hundred and fifty-two.
WITNESS 1o all the above signaturcs.

P.M. BEECHENO
Finlay House
Mcleod Road
Karachi

Advocate

Name, Address and Description of Number of
Subscribers Shares taken by
cach
Subscriber
W.E, WILKIE-BROWN
235, E.L. Lines Onc
Karachi Merchant
LW, SIMPSON One
Windmere
Clifton Road
Karachi Accountant

Dated this ninth day of April one thousand nine hundred and fifty-two.
WITNESS to all the above signatures.

p.M. BEECHENO
Finlay Housc
Melcod Road
Karachi

Advocate
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