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OF
MCB-ARIF HABIB SAVINGS AND INVESTMENTS LIMITED

NAME

The name of the Company is "MCB-ARIF HABIB SAVINGS AND INVESTMENTS LIMITED"
REGISTERED OFFICE

The Registered Office of the Company will be situated in the province of Sindh.

OBJECTS

The objects for which the Company is established are: -

Subject to and in accordance with all applicable laws, rules and regulations, and in particular the
Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003, (hereinafter
referred to us "the Rules” which shall mean and include any amendments and/or substitutions
thereol), to carry on the business of asset company for providing asset management services and
the business of investment adviser for providing investment advisory services and to constitute,
float and manage open-ended schemes and closed-end schiemes under trust deeds and issue
redeemable securitics, to act as investment adviser/fund manager to investment companies and to
generally carry on the business of unit wrusts, mutual funds snd pension funds, asset management
and fund management and to organize, promole, form, create, establish, supporl, manage, operate
and administer unit trusts and mutual funds schemes of uny type or character, and (o act as the
munagement company for open-end unit trusts und investment adviser/fung ;

end mutual funds and pension schemes und to offer, issue, sell, hold. reg
surrenders of units and mutual fund cenificates 10 the local and [
investors, including institutions, companies, agencies, statutory corpor.
and semi government institutions and trusts,

To obtain and maintain registration as pension fund manager, o cor
pension fund schemes; to act as pension fund manager and/or investme
schemes, to conslitute trusts and funds therefore, including sub-trusts, sy
o appoint, remove and replace trustees of pension fund schemes, o mh
accounts and elfectuate all acts and deeds as required under the Volumary Penson=sysre
(VPSR) and any amendments, modifications, replacements und substitutions thereof, from time to
time.

Subject 1o and in accordance with the Rules und other applicable laws, rules ind regulations, to
undertake and carry on the business of investment tinance company, und to provide investment
finance services as outlined in Rule 14 of the Rules, including but not limited to Moncy Markel
Activities, Capital Market Activitics, Project Finance Activitics, Corporate Finance Services, und
other General Services and Activities us broadly categorized in Rule 14 of the Rules and any
maditications, substitutions and replacements thereot from time to time, including any ancillary or
incidental services permissible under the Rules and any other laws, rules and regulations in force
from time 10 time,




Subject 10 and in accordance with the Rules and other applicable laws, rules and regulations, to
carry on and undertuke the business of leasing and Icase operations of al) kind, including financial
leases and operation leases; purchasing, selling, hiring or letting on rentals or hire all kinds of
plant, machinery, equipment, vehicles, appliances, aircrafls, ships, consumer, commercial and
industrial properties of every kind capable of being leased 1o the Company's customers; 1o provide
assistance to customers for the acquisition thereof; 1o deal in all such movable and immovable
propertics for the purpose of leasing and to provide leasing und advisory and counseling services;
to carry on and undertake the business ol hire purchase, purchasing, selling on hire purchase of all
kinds of movable and immovable properties, within scope of the leasing policy of the Company 10
be determined by the Board from time 1o time and 10 undertake all ancillary and incidental
transactions, services und activities within the parameters ol the Rules and other applicable laws,
rules and regulations.

Subjeet to and in accordance with the Rules and other applicable laws, rules and regulations, 1o
carry on the busingss of and to operate as a venture capital company and to make investments in
venture projects, as defined in the R ules, including projects, which may be in the start-up phase of
business or commercial operations or undergoing expansions or en gaged in service, manufaciuring
or production activities based on new processes, services or technologics or located in remote
under developed areas. including wholly owned subsidiaries of the Company, through equity or
other instruments, whether convertible into equity or not: to provide managerial and technical
expertise to venture projects; to act as Management company for management of venture capilal
Tunds; to receive or arrange funds for investments in venture projects through private placements
of permissible securities; to prepare, submit and issue placement memorandy ms 10 the authorities
und investors, and to generally invest in the capital of other companics and/or for the purchase or
upon security of shares stocks, debenture stocks, bonds, mortgages, obligations and securitics of
any Kinds issued or guarantecd by companies, corporations, firms and/or federal, local or
provincial government, municipal or local autharities or bodies corporate whatsoever; to enter into
fund management agreements with them or any of them for the purposes of managing the funds
and investments of the Compuny and generally to make investments in and/or 10 collaborate or
participate under any linancial, joint venture or other arrangements with all or any of the above,

Subject to and in accordance with the Rules and other applicable laws, rules and regulations, to
carry on the business ol discount, acceplance and guarantee house by issue, purchase, sale,
distribute arrangement uecepl, co-aceept, discount, rediscount, recourse discount, underwrite and
guarantee of securities. certificate of investments certificate of deposit, commercig
participation term certiticate, term finance certificate, bonds and bills of exc
promissory notes, coupons, drafis, bills of lading, railway receipts, warrants, d
local or foreign or any financial instrument issued in and outside Pakistan by
any authority or body corporate, entity corporation, association, persons,
private sector, both in primary or secondary market or money market to P
book dcbts to manage cash and funds for others, 10 borrow with or wi
currency from any source, 10 negotiate loans and to acl as primary dealer, ma
broker in government debl instruments :nd other securities; to carry on the b\
house by issuing guarantees on the security of assets of companies, entitiy
whether in or outside Pakistan desirous ol obtaining guarantee in respeet of th
whether financial or otherwise to be furnished or extended in or outside Pakistan.

Subject 10 and in accordunce with the Rules and other applicable lnws, rules and regulations, 1o
carry on the business of providing housing finance services as permissible under the Rules and any
other applicable laws, rules and regulations and in this connection, to provide long-term finance
for the purpose of constructing, purchasing or making any additions. alterations of improvement to
or in any property; 1o lease and rent on hire purchase basis buildings for residential and
commercial purposes; to establish and manage housing schemes or work as subsidiary or holding
company or as joint venture of construction business; to carry out surveys and valuations of lands
and properties; to arrange for the insurance or charged property from (he present approved
insurance companies: to manage, mortgaged investments as ugents: 1o manage public or private
scetor projects, in the housing and urban development scetors; to make loans and advances for
house building or non-residential properties o individuals, corporations, housing companies,
including project financing; to provide financing upainst existing property by way of mortgage,
provided that the same property shall not be accepted as security unless the facility extended is
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settled to raise funds, in addition to share capital from commereial paper, any security and deposits
of not less than thirty days maturity approved by the Commission; forei gn debentures both short
and long-term; issuance of redeemable capital (participation term certificates or term tinance
certificates, cte.): lines of credit; re-discount fucilities: louns on mark-up to other NBFCs,
providing housing finance services; making investment in government securities, approved
seeurities and such other approved modes as may be allowed to the Company from time to time
and generally 10 undertake Tulfill and elfeciuate all ancillary and incidental ransactions und
activities relating to housing finance scrvices,

Subject to and in accordance with the Rules and other applicable laws, rules and regulations. the
Company’s operating policies in relation to the Company’s assel management and investment
advisory business, leasing business, business of investment finance company, venture capital
business, discount business and housing finance business shall be in consonance with (he
prevailing laws, rules and regulations and shall be subject to review and modifications from time
1o time by the Dircetors periodically so as to keep the same in consonance with the changing
investment and economic environment, market conditions and forces and  the changes in the
applicable laws, rules and regulations,

To constitute trusts with a view 1o issuc units, stocks, securilics, certificates, or other documents,
bused on or representing any or all assats appropriated for the purposes of any such teust and to
settle and regulate uny such trust and 1o issue, hold or dispose of any such units, stocks, securilics,
cerlificates or documens,

To appoint, remove, replace and remunerale custodians, trustees, advisers, registrars, transfer
agents, investment facilitators, distributors and distribution companies, selling agents, brokers,
consultants, research analysts, fund managers, secvice providers, advisers and agents and to create
and form trusts and agencies for appointment of wustees und cusiodians for investments and fund
management. inter aliu the offer, issuance, sale, re-purchase, encashinent and supervision of the
units and mutual tunds certificates and schemes and for (he overall investment, motivation and
custody, management and deployment of the funds; 1o provide all necessary and requisite
management, supervision and administrative functions and back-up support thercof; in accordance
with the prevailing Jaws, rules and regulations in Pakistan, and 10 remunerate such (rustees,
costodians, advisers, fund managers, invesiment facilitators, distributors and  distribution
companies, registrars, transfer agents, service providers, advisers and a gents at fixed vemuneration
or on the basis of percentages or otherwise and on such terms and conditions s thai

deem fit, subject 10 the Rules und the conditions as may be laid dov
Exchange Commission of Pakistan (hereinafter referred to as “the Commi

To act as wrustees, custodians. advisers, fund managers and agent
administering and supervising other open-end and closed-end unit
uccordance with the directions and policies of the management comp
of relevant sections of law and the constitutive documents for such ren
and on such terms and conditions as the Directors may deem appropriatd

Subjeet to the Rules and such other Acts, Ordinances, Schemes, Rules Regu g
as may from time ro time be issued and be applicable (o the Company or any other TaweTor the time
being in foree o provide investment advisory services on a discretionary basis or otherwise with
Fespect o securities and investment instruments related to such securitics and to provide or assist
in providing any professional, financial, investment, technical and manugerial advise or assistance
with respect to securities and invesiment instruments.

To carry on the business as dealers of and to buy, sell, hold, acquire or invest the capital and funds
of the Company in securities and investments of every kind and description including but not
limited to shares, stocks, fixed income securities, modaraba certificates, musharika certilicates,
participation term certificates, term finunce certificates, mutual fund certificates, units, certificates
of investments, commercial papers, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed in Pakistan or abroad, by any company incorporated or registered in Pakistan
or in any foreign country, by any Government or Public body or Authority, supreme, municipal,
local or otherwise, both for short term as well as for long term gains und 1o realise such gains,
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21.

To act as dealers, brokers, traders, investors or agents for or in respect of any investments or
securitics whatsoever without carrying on the business of banking or insurance.

To purchase, suhscribe for, borrow, acquire, hold, own, sell, exchange, assign, transfer, mortgage,
pledge, hypothecate, guarantee, deal in and otherwise effect all transactions of every kind in
respeel of or in relation to all kinds of securitics and investments.

To curry on business as dealers in foreign exchange and Lo buy, sell and deal in foreign exchange
notes and currencics, subject o approval of State Bank of PPakistan,

To render advisory, investigative, supervisory, managerial, investment and other services of every
Kind und description,

To invest or deal with the moneys of the Company not immediatel y required for its operations in
stich manner as the Dircetors may think fit,

To purchase, re-purchuse, issue, sell, distribute, arrange, accept, co-accept, discount, re-discount,
underwrite, sub-underwrite and guarantec securities, shares, certificates of invest menls, certificates
of deposit, commercial papers, participation term certificates, term finance certificates, bonds,
bills, letters of right, warrants, global depository receipts (GDRs) or any financial instrument
issued in and outside Pakistan by any Government or any authority or body corporate, entity,
corporation, association or person, whether in public or private sector both in primary and
secondary markets or money markets and to purchase receivables and book debts, to manage cash
and funds for others, to borrow with or without security in currency from any source, to negoliale
loans, to undertake porttolio management, advisory and consultancy services and 1o act as a
primary dealer, market maker, agent and broker in Government debt instruments and other
securitics,

Ta manage investment portfolios on behalf of companies, firms, trusts, governments, semi-
governments institutions, statutory corporations, agencics, institutions, bodies corporate, cntities
and individuals and for this purpose 10 open und maintain investor's deposit accounts, make
udvances for purchase of shares, securitics and investments to and on behalf of invesiors and
account holders, 10 engage in business of investing and re-investing in and the owning and holding
of shares, securitics and investments, (o help in generally broadening the hase of investments and
encouraging investments in sound projects, 1o provide professional counselling, regarding
investments and (o act in any manner as a principal or agent in all matters relating o shares,
securities and investments, without engaging in the business of banking, modarab;
investment company.

i
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To issuc any securities which the Com pany has power to issue for any pur]
or indemnity or in satisfaction of any liability undertaken or agreed to
Company.,

S
&
o
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To invest and deal with the monies and other assets of the Company not im{a;
the purposes of the business of the Company in or upon such investments ar
the Board of Directors may from time to time think fir,

auch manner age

To procure the registration or incorporation of the € ‘ompany in or under the laws of any territory
outside Pakistan and for the offer, subscription, issuance, indemnity and listing of its shares,
mutual fund certificates, units and sccurities in Pakistan as well as in uny other country of the
world, subject 10 the compliance with all applicable laws, rules and regulations in Pakistan as well
as of such foreign country.

To act as brokers for call money and foreign exchange of any or all scheduled banks and financial
institutions both local and foreign, operating in Pakistan and to act as moneychangers and dealers
of foreign exchange without engaping in banking business subject to approval of State Bank of
Pakistan.

o underwrite, manage and distribute the issue of stocks, shares, bonds, debentures, debenture
stocks, modaraba certilicates, matual fund cerlificates, unils and other securities cither directly or
jointly with one or more of its constituent institutions or other investment or financial institutions.
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To operate, conduct, accomplish and establish services for o relating 1o financial, consultancy,
management scrvices, trading and other gctivities including research programs, systems analysis,
electronic data processing for industrial, truding and commercial activities,

To vake part in the management, 10 manage and act as consultants and advisors to the business of
other shares and stock brokers on fees, commission or such other basis or 10 enter into partnership
joint venture agreements on profitand loss sharing basis,

To acquire and sceure membership, seat or privilege either in the name of the Company or its
nominee or nominees in and af‘any association, stock exchange, market, club or other institution in
Pakistan or any part of the world for furtherance of the business of the Company.

To act as Registrar of shares for companies orfand to provide corporate advisory, secretarial and
other relevant services subject 1o prevailing policy of Securities and Exchange Commission of
Pakistan.

l'o pre-qualify and register with the federal, provincial and local governments, statutory bodies,
institutions and agencies for rendering and binding in respect of quotations und tenders for toreign
currencics, certificates, sccurities and bonds as may be permissible under the law.

To publish for sale or atherwise business reports on the general cconomy and various
sector/industries, credit ratings for companies and individuals, stocks indices, stock market trends
and other such information,

To form, promote, subsidise and assist companies and partnerships, to promote and acquire any
caneern as a running business or otherwise purchase any part of the assets of any concern or any
vompiny or any interest or share thereof and to pay tor the same, including its goodwill either in
cash/or by issue of shares or otherwise invest the monies of the Company for the said PUrposes.

To apply for and to obtain assistance (financial, technical or of uny other type) from Government
and other organisations, companies, lirms or individuals, national or international, for developing
all or any of the business or businesses of the Company.

To undertake management of investments or assets located in different parts of the world including
portfolios and other investment, contracts and as u special arrangement provide services as lrustees
10 manage inheritance and to act s custodians and agents,

o provide technical, economic, financial and administrative consultuncy servicgs
investment and cconomic feasibility studies for projects intended to be establis
on behall of investors the identification of investment opportunities and evalua

To acquire projects und/or participate in projects with others through funds
and to enter in the projects in the capacity of financial, joint venture hold
contracts, lessors of movable and immovable properties, and for properties fi
others but not 1o act as a leasing company,

To act as trustee under any deeds constituting or sceuring any debenture stocks'
sceurities or obligations and to undertake and execute any other trusts, and also 1o une
office of or exercise the powers of executor, administrator, receiver, lreasurers, custodians and
trust corporation,

To act as consultants and advisors to individuals, corporations, firms, trusts, financial inslitutions,
government hodies and departments, semi-government institutions, statutory corporation, agencies,
municipal corporations and other enlities, in managing their funds end also 10 acl as an
intermediary in financial ransactions and 1o receive fees, commissions, protits, or other
remunerations thereon. In acting as investment advisors, the Company will assist and advice its
clients in placing their funds for short, medium or long term periods and for this purpose may
operate diseretionary portfolio accounts on behalf of its clients,
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To obtain or horrow money in local or in any foreign currency from any person or persons,
corporations, companies, banks, financial and other entities for carrying on the business of the

Company including leverage holding on the Company's account or on account of the other
constituents,

To build, construct, demolish, equip, renovate, alter, improve, work, develop, administer, manage
or control buildings, structures or facilities of all kinds for the purposes of the Company.

To enter into joint ventures or partnership or into any agreements for sharing, profits, union of
interests, reciprocal concessions, amalgamation or co-operution with any person or persons or
engage in any business or transaction which the Company is authorised to carry on or enpage in
any business, trunsaction Capuble of being conducled so as, dircetly or indirectly benefit the
Company and to take or subsidise or otherwise assist any such company, and to sell, hold, reissue,
with or without guarantee or otherwise deal in such shares or securities and to form, constitute or
promote any other company or companies for the purposc of acquiring all or an y of the property,
rights and liabilitics of the company and to form subsidiary companies.

To lend and advance money or give credit to such persons or companies and on such terms as may
seem expedient, and in particular (o customers and others having dealings with the Company and
lo guarantee the performance of any contract or obligation and the payment of money of or by any
persons or companies and gencrally to give guarantecs and indemnities.

To sell, lease, turn to account, or grant licences, casements and other rights over, and in any other
manner deal with or dispose of the undertaking, property, assets, rights, privileges and etfects of
the Company or any par( thereof for such consideration as the Board of Directors may determine,

To apply tor, purchase or otherwise acquire and protect, prolong and renew whether in Pakistan or
clsewhere, uny patents, patent rights, brevet de’, inventions, trademarks, copyrights, licenses,
protections, concessions and the like conferring any exclusive or non exclusive or limited right 1o
any sceret, or other information as 1o any invention, process or privilege which may seem capable
of being used for any of the purposes of the Company or the acquisition of which may seem
caleulated directly or indirect] ¥ to benefit the Compuny and 1o use, exercise, develop, manufaciure
under or grant licences or pri vileges in respect of or otherwise turn to account the property rights
and information so acquired and 10 carry on any business in any way connected therewith.

To pay out of the funds of the Company all expenses, which the Company may lawfully pay with
respect to the lormation and registeation of the ¢ ‘ompany or the issue of its capital or the listing of’
its shares on an exchange. including brokerage lecs, listing fees, fecs or (axes on the jssue ol
shares, and commissions.

Subject to the provisions of the Companies Ordinance, 1984, to distribure among 1
Specie any property of the Company or any proceeds of the sale or disposal of any
Company, in the event of winding-up,

To remunerate the Directors, officials, und employees of the Company or any othd
or company rendering services to the Company, out of or in proportion o, the ret
the Company/or otherwise as the Directors may think proper, either by cash payt
allotment to him or them of shares or securities of the Company credited as paid up
part or otherwise as may be thought expedient.

To establish and maintain or procure the establishment and muintenance of any contributory or
non-contributory pension or superannuating (unds for the benefit of and to give or procure the
giving of donations, gratuitics, pensions, allowances or emoluments 1o persons who are or were at
any time in the employment or service of the Company. or of any company which is u subsidiary
of the Company or is allied or associated with the Company or with any such subsidiary company
or who are or were at any time Directors or Officers of the Compuny or of any such other com pany
as aforesaid and the wives, widows, [umilies und dependants of any such persons, and also
establish and subsidis¢ and subscribe to uny inslitutions, including in particular any cafeterias,
canteens or clubs funds calculated to be for the benefit of or to advance the interests and well-
being of the Company or ity employees as aloresaid and make payments to or towards the
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insurance of any such person as aforesaid and do an y ol the matters atoresaid, either alone or in
conjunction with any such other company as aforesaid.

To subscribe or contribute, support, promote, guarantee money lor and/or otherwise ussist or to
grant money to charitable, benevolent, religious, scientific, national, public institution, objects or
purposes or for any useful object or lor any purpose which may in the opinion of the Board of
Directors directly or indircetly further the interests of the Com pany or ol its members, employees
or Direclors.

“To establish, maintain or contribute to any scheme for encouraging or facilitating the holding of
shares or debentures in the Company by or for the benefit of its employees or former employees,
or those of'its subsidiary or holding company or of any other subsidiary of its holding company. or
by or for the benefit of such other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its subsidiary or associated companies,
and (so far.as for the time being permitted by law) to lend money to the Company's employees or
to trustees for the Company's employees (other than Directors) with a view 10 enabling them 10
acquire shares in the Company or its holding com pany.

To create provident funds, graluity funds, reserve funds. depreciation funds, sinking funds,
insurance funds, or any other special funds conducive to the interest of the Company and its
Directors, employees or members,

To enter into any arrangements for sharing profit, co-operation in joint ventures colluboration with
any foreigner, individually or with any forei En company or corporation interested to carry on the
like business in Pukistan or abroad as contained in this Memorandum.

To enter into any agreement, contract or arrangement with any foreign or local party, company,
corporation, organisation having objects similar 1o the Company and to give effect to the same and
to do and perform all ucts, decds and things in that behalf in Pakistan or outside Pakistan.

To aceept investments on repatriable/non-repatriable terms from any person, institution, finm,
company or corporation with the approval of competent authorities and to allot shares on such
investments on the terms and conditions as may be mutually agreed upon with representations on
the Board.

To enter imo any arrangement or contract with any Government, including Provincial and any
local or other authorities, municipal, or otherwisc, statutory bodies, corporations, banking
companies, or other companies, which may seem, conducive to the Company's objects or any of
them and to obtain from Government, authorities, carporations, statutory  bodies, bLanking
companics, or other companies licences, permits, permissions, privileges, grants, concessions s

leases which the Company may think fit and desirable and to utilise and enjoy such urra ]
contracts, licences, permits, permissions. concessions and leases, ele,

Subject ta the prior written approval of the C onumission, o amalgamate with a
companies having objects altogether or in part similar to thosc of the Company.

To enter into any arrangements for sharing profits, amalgamation, union of interes
Joint ventures, reciprocal concessions or otherwise with any person, firm or compar :
public body or Goverament or sdministration engaged in any business or transactioNM0
Company is authorised to carry on or engage in or any business, undertaking, transactiomg
may seem capable of being carried on or conducted so as 1o directly or indirectly bencfit
company, and to guarantee the contracts of or otherwise assist any such person, lirm or company
and (o place, take or otherwise acquire and hold shares, stocks, debentures, bonds and securities of
any such person, firm or company, and otherwise deal with the same without doing any investment
business,

To distribute any of the properties of the Company amangst the members in specie or in kind but
so that no distribution amounting to a reduction of capital be made except with the sanction (if
any) of the time being required by law.
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64.
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67.

To pay all or any cosi, churges and expenses preliminary and incidental 1o the promotion,
formation, registration, and establishment of the Company.

To allow and pay underwriting and other commissions, broker's fees, remuncrations, premiums
and charges o any person, finn or company lor services rendered or (o be rendered in introducing
uny proprietary rights, privileges or business lo the Company or about the conduct of the
Company's business or placing or assisting to place or guaranteeing or procuring the subscription
of any shares, debentures, debenture-stocks or other securities, which brokerage, remunerations,
commissions or charges may be paid cither in cash or in debentures und shares of the Company,

To pay commission or 1o otherwise remunerate any company or firm or firms, person or persons
(whether an olficer of the Company or not) for services rendered in placing or assisting to place
any of the sharcs of the Company's capital or an y debentures or other securities of the Company or
for negotiating any of the purchases or sales by the Company of any praperty for the purpose of
business of the Company or for rendering any services of any kind whatsoever to the Company.

To capitalise such portion of the profits of the Company as are nol distributed amongst the
members of the Company in the form of dividends and as the Directors of the Company may think
fitand to issue bonus shares in favour of the nembers of the Company.

To establish and conduct agencies and branches in any part of the world for the purposes of the
Company,

To draw make, accept, endorse, discount, execute and issue promissory notes, hundies, bills of
exchange, bills of lading, warrants, debentures and uny negoatiable or transferable instruments
concerning the Company.

To open any current, overdrall, cash-credit account or fixed or term deposit account with any
banker or institution and to pay monies into and draw monies from any such accounts and to invest
and deal with the monies of the Company not immediately required in any investments, in such
manner as may from time to time seem expedient.

To borrow or secure for the business of the Company the payment of monies in such manuer as the
Company shall think it and in particulur by the issue ot debentures or debenture-stock perpetual or
otherwise, PTCs, TFCs and other certificates, charged upon all or any of the Company's property
(both present and future), and to purchase, redeem and pay off any such sceurilics, without
derogating from the generality of the toregoing, to obtain linances for the Company's busincss
under supplier's credit, hire purchase, mark-up in price, participation in profit and loss, musharika
and/or modaraba and leasing arrangement(s). The Company shall have full powers through its
Board of Directors for the time being to enter into appropriate arrangements with banks, financial
institutions, leasing companies, modarabas. investment banks, ete. for all soris of linances that may
be needed for achieving the objects or conducting the business of the Company, including
limited to financing by lending, trade related financing such as finances for short/me
term on mark-up basis, finances for working capital, finances against packing eredit,
ol DA/DP outward bills (finances against foreign bills), running finance, cash fing
finunce, financing by Bai-Al-Muwajjal, linancing by Bai-Salam, financing purchage
financing by purchase of movable and immovable properties with buy-back agt%
otherwise, financing by leasing, financing by hire-purchase and financing for dedied
propertics and investment mades of’ financing such us Musharika or profit and loss sh NGB,
participation and purchase of shares, purchase of and sale or surrender of PTC s,
Modaraba, rent sharing, ete. and all other types of linance, whether on the basis of mark-up, g
down, services charges, annual rates of profit, profit & loss sharing, hire-purchase, leasing or
otherwise on such sccurities as the Board My deem necessary and on such conditions and terms as
may be permissible by the law for the time being in force, The Company will however not indulge
in the business of a banking or investment company, leasing company or a modaraba company,

To sell, mortgage, charge, hypathecate, pledge, give on hire, rent or licence or otherwise dispose of
and conversely 1o accept mortgages, charges, hypothecations, pledges, leases, hires and purchases
of und over all kinds of movable and immovable properties and assets, including lands, buildings,
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75.
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sheds, go-downs, warchouses, oftices, plunts, machineries, vehicles, goods, concessions,
privileges, licences, patents and industrial properties for such consideration as may be deemed
feasible for the Company and 1o sign, execute, regisier and deliver appropriate documents, charge
forms, deeds, contracts, etc.

To guarantee the payment of money unsecured or secured by or payable under or in respect of
promissory notes, bonds, debentures, debenre-stocks, contracts, mortgages, charges, obligations,
instruments and securities of the Company or of any other company whether incorporated or not
incorporated and generally 1o guarantee or become surcties for the performance of any contracts or
obligations to stund as surety for payment/repayment of finances, loans, advances and other
indebtedness of third parties, including sister concerns and associations; to hypothecate, churge,
and/or ereate liens or other encumbrances on the Company's movable and immovable properties in
tuvour of financial institutions, banks creditors and other principals.

To appoint any persons or companies as agents of the Company and to grant powers of attorney to
any person or compuny with further powers to sub-delegate the authorities excepl munaging
agencies.

To compromise or compound all actions, suits and other proceedings and differences or disputes o
arbitration and adjust and settle all accounts and claims relating thereto.

To cnter into arbitration agreements and 1o refer all disputes arising in connection with any right,

liability or property of the Company or otherwise therefrom to arbitration whether in Pakistan or
abroad.

['o carry on any operations or activities whatsoever which can, in the opinion of the Company, be
advantageously or conveniently carried on by the Company by way of extension of, or in
connection with, any such business as aforesaid or is calculated directly or indirectly to develop
any branch of the Company's business or 10 increase the value of, or turn to account, any of the
Company’s asscts, properties or rights.

To do all such lawful things as are incidental or condueive to the attainment of the above abjects or
any ol them.

To do all or any of the above things and all such other things, as ure incidental or as may he
thought conducive to the attainment of the above objects or any of them in Pakistan or any other
part ol the world either as principals, agents, trustees, contractors or otherwise and either alone or
in conjunction with others and either by or through agents, contractors, trustees or otherwise and (o
do all such things as are incidental or conducive to the attainment of the above objects, and each of
the above abjects shall be construed as an independent object.

And generally to do all and everything which may in any way be considered incidental or
conducive to carrying into etfect all or any of the objects of the Company and 1o carry out the §
objects or any ol them either on account of the Company alone or in co-operation with any
company, corporation, person or persons, firm or firms,

AND it is expressly declared that the several sub-clauses of this clause and all the powers
are to be cumulative and in no case is the generulity of any one sub-clause (o be narro
restricled by any particularity of any other sub-clause nor is any general expression in an \
clause (o be narrowed or restricted by any particularity of expression in the same sub-clause oY
the application of any rule of construction ejusdem gencris or otherwise. Provided that (
Company shall not undertake any activity or transaction which is forbidden under the Rules or any
other laws, rules and regulations for the time being in force.

This Memorandum of Associution shall not be altered without the prior written appraval of the
Securities and Exchange Commission of Pakistan,
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LIMITED LIABILITY

‘The liability of the members is limited.
CAPITAL

Ihe Authorized Capital of the Compuny is R.720,000,000 (Rupees Seven hundred und Twenty
million) divided into 72,000,000 (Seventy-twa million) shares of Rs.10 each. The Company shall
have the power to increase, reduce or re-organize the capital and divide shares in the capital for
the time being into several classes constituting ordinary and other classes and kinds of shares in
accordance with the provisions of the Companies Ordinance, 1984 and Companies Share Capiral
(Variation in Rights & Privileges) Rules, 2000, us may be amended or substituted from time to
time, including power to issue und redeem preference shares of any class, on such terms and
conditions, as the dircctors muy deem appropriate, subject to the approval of the members in
general meetings. Without prejudice to the foregoing, the share capital may comprise ordinary
shares und other kinds and classes of shares, including preference shares, containing inter alia,
such preferential, delerred, qualitied or special rights, privileges und limitations attached thereto,
and in particular, in relation to different or disproportionate entitlements of dividends, ri ght shares
or bonus shares, shaving of profits and losses, difTerent or disproportionate voting rights and other
special rights, privileges and entitlements for ditterent or indefinite periods or for limited specified
periods, with power to the Company from time to time 10 vary, modity or abrogute such rights,
entitlements, privileges or conditions and/or 1o increase or reduce the capitul as may be approved
by the members from time to 1ime,
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We, the several persons whose names and addresses hercto subscribed are desirous of be
Company in pursuance of this Memorandum of Association and we respectively

of Shares in the capital of the Company set opposite our respective names;

ing formed into a
agree Lo take the number

Name and
Surname  in
full

Father's
Name in
full

Nationality

Occupation

Residential
address in Tull

Number
of Shares

Signature

Muhammad
Arvif Habib

I labib
Shakoor

Haji

Pakistani

Business

86/2,10" Sreet
Khayahan-e-
Sehar, Defence
Housing
Authority,
Karachi

One

Sdf-

Nasim Beg

Safdar Beg

Pakistani

Chartered
Accountant

F6l1/6,

Block 4,
Clifton,
K:ll'ill.‘_lli

One

Sdv-

Amin Umer

I-I:Iji Umer

PPakistani

Business
Executive

11811, Phase
V, Khayaban-
e-Badar,
Defence
Housing
Authority,

One

Sd/-

K;lmchi

:\.‘ill-d_l-l"icll
Khawaja

l\'hn\\jﬁt‘;
Alaullah

Pakistani

Investinent
Banker/Fun
d Manager

81/2, Phase
VI, Khayaban-
e-Bahria,
Defence
Housing
Authority,
Karachi,

One

Sd/-

Mubiammad
Yousufl

Abmed

Pakistani

M uhammad
Raliq Jangda

Kassum

Salman

Pakistani

Service

Service

M.R. 32,
Juma Building,
Suleman

Street, Bomby
Bazar, Karachi

Apartment No.
C-7,
Tahoot
Khuradar,
Karachi,

Lane,

GK-6/57, |

One

Sd/-

One

Sd/-

Abdus Samad

Aril Habib

Pukistani

Service

8672, 0"
Street,
Khayuban-e-
Schar, Defence
Housing,
Authority,
Karachi

Dated the _ 24" day of _ August

Witness to the above signatures:

Occupation: Chartered Accountant

22000

Sd/-

(Zalar Abdullal)

Nationality: Pakistani

Address:

Cfo Taseer Hadi Khalid & Co,

Chartered Accountants
Sheikh Sultan Trust Building No.2
Beaumont Road, Karachi.

e ————

Certified to @ue Copy

Joint Registrar of Companies
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THE COMPANIES ORDINANCE, 1984

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

MCB-ARIF HABIB SAVINGS AND INVESTMENTS LIMITED

PRELIMINARY

TABLE A NOT TO APPLY

The Regulations in Table A in the First Schedule to the Companies Ordinance, 1984, shall not
apply 10 the Company except in so far as they are repeated or contained in these Articles.

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

"Articles” means these Articles of' Association us originally adoepted or as from time to time
altered by Special Resolution,

"Chairman means the Chairman for the time being of the Company.,
"Chief Executive" means the Chiel Exceutive for the time being of the Company,
"Company” means MCB-ARIF HABID SAVINGS AND INVESTMENTS LIMITED.

"Directors" mean the Directors for the time being of the Company or the Directors present at a
duly convened meeting of Dircclors at which a quorum is present.

"Member" means a person whose name is for the time being entered in the register of Members
by virtue of his being a subscriber to the Memorandum of Association of the Company or of his
holding by allotment or otherwise any share, serip or other securily which gives him a voting right
in the Company.

"Month™ means calendar month according 10 the Gregorian calendar,

"Office” means the Registered Office of the Company.

"Ordinance" means the Companies Ordinance, 1984,

"Ordinary Resolution” means a resolution passed at a general mecting
(whether on a show of hands or on a poll, as the case may be) in favour o
Members present and voting in person or by proxy exceeds the votes iff uny
resolution.

"Proxy" includes an attorney duly constituted under « power ofattorney who may or may not be a
Member of the Company.
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"Register" means the Register of Members to be kept pursuant to Section 147 of the Ordinunce.

"Rules” mean Non-Banking Finance Companies (Fstablishment and Regulation) Rules, 2003",
and shall include all amendments or substitutions thereof,

"Seal" means the Common Seal or the Official Seal for the lime being of the Company,
"Secretary™ means the Seerctary for the time being of the Company.

"Special Resolution” has the meaning assigned thereto hy Clause (36) of Section 2(1) of the
Ordinance,

"In writing" and "writtea” include printing, lithography, typewriting, pholography computer
printouts, facsimile, internet communication and other modes of representing, lransmitting or
reproducing words in a visible form.

Words importing the singular number include the plural number and vice versa.

Words importing the masculine gender include the teminine gender.
Words importing persons include any association, company, body corporate and corporations,

‘The marginal notes are inserted for convenience and shall not affect the construction of these
Articles.

OPERATING POLICIES

Subject to and in accordunce with the Rules and other applicable laws, rules and regulations, the
Compuny’s operating policies in relation to the Company’s asset management and investment
advisory business, leasing business, business of investment finance com pany, venture capital
business, discount business and housing finance business shall be in consonance with the
prevailing laws, rules and regulations und shall be subject 1o review and modifications [rom time
to time by the Directors periodically so as (o keep the same in consonance with the changing
investment and economic environment, market conditions and forces and the changes in the
applicable luws, rules and regulations.

BUSINESS
DIRECTORS MAY UNDERTAKE ANY BUSINESS

Any kind of business which the Company is either expressly or hy impliemion amborised to
undertake under its Memorandum of Association and the law may he undertaken by the Directors
atsuch time or times and at such places as they shall think fit, subject to all statutory compliances.
The Directors, however, shall have regard 10 the restrictions on commeg
imposed by Section 146 of the Ordinance if, and so far s, those restrictiops

Qusiness

-,

SHARES

POWER TO ISSUE SHARES OF DIFFERENT CLASSES

The initial share capital of the Company shall comprise only of ording J}% ;
aforesaid the Company may issue ordinary shares of a single class or o"Rg
where ordinary shares of more than one class are issued the rights as between the various classes of
such shares shall be strictly proportionate to the paid up value of the shares as regards voting,
dividends and other benefits.

(o8 ]
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NO PARTLY PAID SHARES TO BE ISSUED

The Company shall not issue partly paid sharcs. In the case of an issue of shares for cash, the
amount payable on application shall be the Tull nominal amount of the share, except where shares
are issued at a discount,

ISSUE OF SHARES AT DISCOUNT

With the previous autharity of the Company in General Mecting and the sanction of the Securitics
& Exchange Commission of Pakistan and upon otherwise complying with the provisions of
Section 84 of the Ordinance it shall hie lawtul for the Directors to issue shares in the capital of the
Company at a discount,

ISSUE OF SHARES

The shares in the capital of the Company for the time being remaining un-issued, including uny
new shares resulting from an increase in the authorised sharce capital, shall be at the disposal of the
Directors who may allot or otherwise dispose of the same cither at par or premium to such persons
on such terms and conditions, and at such times, as they think fit.

ALLOTMENT OF SHARES AND MINIMUM SUBSCRIPTION

As regards any allotment of shares, the directors shall duly comply with the directions of the
Company in General Meeting, any ugreement eniered into between the sharcholders and with such
of the provisions of Sections 68 to 73 of the Ordinunce as may be applicable thereto.  The
minimum subscription amount shall be Rs.500,000 (Rupecs five hundred thousand).

COMMISSION FOR PLACING SHARES, E'TC.

The Company may at any time pay a commission to any person for subscribing or agreeing 10
subscribe (whether absolutely or conditionally) for any shares or debentures or redcemabic capital
of the Company or procuring or ugreeing 10 procure subscriptions (whether absolste or
conditional) for any shares or debentures or redeemable capital of the Company. In case any
commission shall be paid the Company shull comply with the provisions of Section 82 of the
Ordinance. The Company may ulso pay such brokerage as may be lawful on any issue of shares or
debentures,

TRUSTS NOT RECOGNISED

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and the Company shall not be bound by or be compelled in any way (o recognise
(even when having notice thereol) any equitable, contingent, future or partial interest in uny share
or any interest in any fractional part of a share or (except only as by these Articles or by law
olherwise provide or under an order of a court of competent jurisdiction) an sights in respecet
ol any share except as absolute right to the entirety thercof in the repist

WHO MAY BE REGISTERED AS MEMBERS

=
Shares may be registered in the name of any limited company og (8
the nume of @ minor. Not more than four persons shall be registerd

JOINT MEMBERS 5,

‘50

'/ !

_ ) _ N Pakistan X

I any shares stand in the name of two or more persons, the person firs attvtic Register,

shall as regards receipt of dividend or bonus or service of notices and all or any other mutters
connected wirth the Company except voting at the meeting and the transfer of shares, be deemed
the sole holder.

e
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DEATH OF JOINT MEMBERS

In the case of the death of any one or more ol the persons named in the Register as the joint-
holders of any share, the survivor or survivors shall be the only person or persons recognised by
the Company as having any title o or interest in such share,

NO PURCHASE OF OR LOAN ON COMPANY'S SHARES

‘The Company shall not purchase or otherwise acquire any of its shares (unless so permitted by Jaw
in connection with employcee stock option plans or otherwise) or the shares of jts holding company
(i any), and the Company shall not excepl as permitted by Section 95(2) of the Ordinance give,
whether directly or indirectly, and whether by means of a loan, guaranice, the provision of securily
or otherwise, any financial assistance for the purpose of or in connection with a purchase or
subscription made or 10 be made by any person of any shares of (he Company or its holding
company (if'any) or give any loun upon the sceurity ol any shares of the Company or thase of its
holding company (it any},

CERTIFICATES
MEMBERS RIGHT TO CERTIFICATE

Lvery person whose name is entered as @ Member in the Register shall without payment be entitled
to receive alier allotment or registration of transfer one certificate for all his sharcs or several
certilicates each for one or more of his shares upon payment of such charge, if any, as the
Directors may determine for every certificate after the first,

ISSUE OF CERTIFICATE
The certificate of title to shares shall be issucd under the Seal of the Company.
CERTIFICATES IN THE CASE OFJOINTHOLDERS

The Company shall not be bound to issue more than one centificate in respect of a share or shares
held jointly by two or more persons and delivery of a cenificate for a share to any one of the joint
halders shall be sulficient delivery ro all.

TIME FOR ISSUE OF CERTIFICATES

Unless the conditions of issue of any shares, debentures, debenture stock or redeemable capital of
the Company otherwise provides, the Compuny shall within ninety days after the alloiment and
within forty-five days afier receipt by the Company of the application for transfer of any such
shares, debentures, debenture stock or redeemable capital complele oy X
certificate of all shares, the debentures and the certificate of _
transferred, or the certificate of all redeemable capital so iy
delivered to the person entitled thereto within the period afores
thereafter give notice to that person in the manner prescribed
notices to the Members that the certificate is ready for delivery

ng of

CERTIFICATES LOST, DEFA CED, ETC.

I a certificate of shares, debentures, debenture stock or redeemdlpadig i beprhved 10 the

satisfaction of the Company (o have been lost or destroyed or, being delacen oy mutilated or torn,

is surrendered Lo the Company, and the Company is requested 1o issue a new cerlificate in

replacement thereo!, the Company shall, afler miking such enquiry as it may deem fit, advise (he

applicant within thirty days from the date of application of the terms and conditions (as 1o

indemnity and otherwise and us 1o payment of the actual expenses incurred on such enquiry) and
4
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of a fee as determined by the Directors from time 1o time but not exceeding any amount fixed
under the Ordinance on which the Company is prepared 1o issue a new certificate and a time for
compiiance therewith or of the reasons why the Company is unable to issue a new certificate, as
the case may be, and in the former case if the applicant shall within the time allowed comply with
the terms and conditions specified the Company shall issue a new certificate 10 the applicant within
forty-five days from the date of application,

TRANSFER OF SHARES
EXECUTION OF TRANSFER
The instrument ol transter of any share in the Company shall be duly stamped and executed both
by the transleror and translerce and the transferor shall be deemed (o remain holder of such share
until the name of'the transferee is entered in the Register in respect thereof,
FORM OF TRANSFER

The instrument of wransfer of any share shall be in writing in the following form or in any usual or
comman form which the Directors shall approve:

v We, ol ____  _ in consideralion of the sum of
Rs. paidwomeusby o0
(the "Transleree") do heseby transfer to the Transferee the share(s), numbered - to

___inclusive in MCB-ARIF HABIB SAVINGS AND INVESTMENTS LIMITED to hold
unto the Transferce, his executors, administrators and assigns. subject to the several conditions on
which I/We held the same at the time of the execution hereof, and I/'We, the Transferee, do hereby
agree to fake the said shure (or shares) subject to the conditions aloresaid,

As wilness our hands this dayof _ 19

TRANSFEROR TRANSFEREE

Signature Signature

Full Address I7ull Nanmie, Father's/ lushand's
Name
Nationality
Occupation

Full Address

Witness Witness
Signature Signatlure
Full Address Full Address

WHEN DIRECTORS MAY DECLINE TO REGISTER TRANSFERS,

T'he Directors shall not refuse to register the transfer of fully paid up
deed is defective or invalid or is nol accompanied by certificates of s
otherwise there is a specilic bar under the Rules or undey any conditiof| iy
& Exchange Commission of Pakistan on transferability of the sh: \
Directors may also decline to recognize any instrument of transfer url 74
addition ta the certificate of shares 1o which it relates, by such olher evid N
require showing the right of the transferor 1o make the transfer.
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24.

27.

If'the Directors refusc to register transfer o any shares they shall, within thirty (30) days after the
date on which the instrument of transfer was lodged with the Company, send to the ransferee and
the transferor notice of the refusal indicating the reason for such refusal: provided that if the
Directors refuse to register a transfer of shares on acconnt of a delect in or the invalidity of the
instrument of transfer, the transferee shall be entitled, atter removal of such defect or invalidity, to
re-lodge the instrument of transfer with the Company.

REGISTER MAY BE CLOSED

On giving seven days (7) previous notice by advertisement in some newspaper circulating in the
areas speeified in Section 151 of the Ordinance. the Register of Transfers may be suspended and
the transfer books and the Register may be closed during such time as the Directors think fit, not
exceeding in the whole forty-five days (45) in cach year but not exceeding thirty days (30) al &
time.

TRANSMISSION OF SHARES
NOMINATION

Any Member may make and deposit with the Compuny a nomination in writing specilying one or
more eligible persons who or each of whom, in the event of the death of the Member, muy be
cntered in the Register as the holder of such nnmber of shares specified in the nomination for such
nominee or each such nominee of which the Member remains the registered holder at the date of
his death. A person shall be eligible for nomination jor the purposes of this Article only if he is a
spouse, parent, brother, sister or child of the Member nominating him and the applicable
relationship shall be specified in the nomination in respect of each nomince. A Member may at
any time by notice in writing cancel, or by making and depositing with the Company another
nomination before his death vary, any nomination already made by him pursuant to this Article. In
the event of the death of a Member any person nominated by him in accordance with this Article
may, on wrilten application eccompanied by the relative share certificates and evidence
establishing the death of the Member, request the Company to register himself in place of the
deceased Member as the holder of the number of shares for which the nomination in his tavour had
been made and deposited with the Company and it it shall appear to the Directors that it is propur
80 to do, the Directors may register the nominee as the holder of those shares in place of the
deceascd Member,

PERSON ENTITLED ON DEATH OF MEMBER

In the case of the death of a Member who was a joint holder of shares, the survivor or survivors
shall be the only persons recognised hy the Company as having any title to his interest in the
shares. [IF' the deccased Member was a sole holder of shares, the nominee or nominees of the
deceased where a nomination under Article 25 is effective and the legal personal representatives of
the deceased where no such nomination has been made and deposited witli the Company, shall be
the only persons recopnised by the Company as having any title to his interest in the shares,

PERSON ENTITLED ON DEATH OR INSOLVENCY
REGISTERED OR TO TRANSFER

Any person becoming entitled to a share in consequence ol the de
may upon such evidence being produced as may from time 1o i
Directors and subject as hereinalier provided, elect cither to be reg
the share or instead of being registered himself to make such trans
or insolvent person could have made, but the Directors shall, in eil
decline or suspend registration s they would have bad in the case of 1
Member before his death or insol veney as the case may be.

6
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31,

EFFECT OF ELECTION

I the person so becoming entitled shall elect to be registered himself, he shall deliver or send to
the Company a notice in writing signed by him stating that he so elects. Tf he shall elect 1o have
unother person registered he shall lestily his election by exceuting to that person a transfer of the
share,  All the limitations, restrictions and provisions of these Articles relating to the right to
transter and the registration of transfers of shares shatl he applicable to any such notice or transter
as aforesaid as il the death or insolvency ol the Member had not oceurred and the notice or transfer
were oo notice or transter signed by that Member,

RIGHT OF PERSON ENTITLED BY TRANSMISSION

A person becoming entitled (0 a share by reason of the death or insolvency ot the holder shall be
entitled to the same dividends and other advantages 10 which he would be entitled il he were the
registered holder of the share except that he shall not betore being registered as o Member in
respect of the share be entitled in respeet of it (o excreise any right conferred by membership in
relation lo meetings of the Company.

CAPITAL

The Authorized Capital of the Company is Rs. 720,000,000 (Rupees Seven hundred and Twenty
million) divided into 72,000,000 (Seventy-two million) shares of Rs.10 each, The Company shall
have the power to increase, reduce or re-organize the capital and divide shares in the capital for the
time being into several classes constituting ordinary and other classes and kinds of sheres in
accordance with the provisions of the Companies Ordinance, 1984 and Companies Share Capital
{Variation in Rights & Privileges) Rules, 2000, as may be amended or substituted [rom time to
time, including power 1o issue and redeem preference shares of any class, on such terms and
conditions, as the directors may deem appropriate, subject Lo the approval of the members in
general meetings, Without prejudice to the foregoing, the share capilal may comprise ordinary
shires and other kinds and classes of shares, including preference shares, confaining inter alia,
such preferential, deferred, quadified or special rights, privileges and limitations attached thereto
and in particetar, in eelation o different or disproportionate entitiements of dividends, right shares
or bonus shares. sharing of profits and losses, different or disproportionate voting rights and other
special rights, privileges and entitlements for different or indefinite periods or for limited specilicd
periods, with pawer (o the Company from time to time to vary, modify or abrogate such rights,
entitlements, privileges ar conditions and/or 10 incregse or reduce the capital as may be approved
by the members from time 10 time.

INCREASES, CONSOLIDATION, SUB-DIVISION AND CANCELLATION

The Company may by Ordinary Resolution and subject to compliance with the requirer
Ordinance: ’

{a)

(b)

(¢)

()

increase the authorised share capitul by such sum, to be divided into shafg
amount, as the resolution shall preseribe. Provided that the requiremeng
are complied with;

consolidate and divide its share capital into shares of larger amount tha
shares;

by sub-division of'its existing shares or any of them, divide the whole or any pa
share capital into shares of smaller amount than fixed by the Memorandum of Association;
and

cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed 1 be tuken by any person.

7
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WHEN SHARES TO BE OFFERED TO EXISTING MEMBERS

The Directors may from time to time increase the issued share capital by such sum as they think
fit. In respect of any intended issuc of shares, the Directors shall be entitled to seck the directions
of the Compuny in General Meeting as to any person or class of persons to whom the shares may
be offered or as o any other malter relating, to the issue and may offer the shares in accordance
with those directions. Subject 10 any direction to the contrary that may be given by the Compuny
in General Meeting, all shares intended 16 be issued by the Directors shall, before issue, be offered
10 the Members strictly in proportion 10 the amount of the issued shares held by each Member
(irrespective of class); provided that fractional shares shall not be offered and all Tractions less than
a share shall be consolidated and disposed of by the Company and the proceeds from such
disposition shall be paid to such of the entitled Members as may have accepled such offer, Such
offer shall be made by notice specifying the number of shares offered and limiting a time within
which the offer, il not accepted, will be deemed 10 be declined, and after the expiration of that
time, or on the reccipt of an intimation from the person to whom the offer is made that he declines
to accept the shares offered, the Directors may dispose of the sume in suck manner as may be
agreed between the shareholders, but it there is no such agreement, as the Directors think most
heneticial 10 the Company. Subject 1o any direction to the contrary given or Lo be given by the
Company in General Mccting as aforesaid, in respect ol each such offer of shares, the Directors
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. the Companies Share Capital (Variation in
Rights and Privileges) Rules, 2000 and the Companies (Issue of Capital) Rules, 1996, us modilied
or substituted from time to time and other applicable laws, rules and regulations

NEW SHARES TO RANK WITIH SHARES IN ORIGINAL CAPITAL

Ixcept sa tar as otherwise provided by the conditions of issuc, or by these Arlicles, any capital
raised by the creation of new shares shall be considered part of the original capital, and shall be
subject to the provisions kerein contained with reference to transfer, transmission and otherwise,

REDUCTION OF CAPITAL

Subject 10 the Rules, the Company may from time (o time by Special Resolution reduce its share
capital in any manner and with and subject to any authorization and consent required by the law.

GENERAL MEETINGS
ANNUAL GENERAL MEETING

The Company shall hold a General Meeting, designated as the Annual General Meeting, within
four months following the close of each financial year of the Company, but so that an Annual
General Meeting is held in every calendar year (except that the first Annual General Mead
be hetd within eighteen months from the date of incorporation) and not more tl
clapse between any two consecutive Annual General Meetings and subject as/ffad
Annual General Meeting shall be held ar such time as may be determined by
otherwise allowed by the Securitics & Exchange Commission ol Py §
Meetings shall be held in the town in which the Office is situated and eac
held at such location in that town as the Direclors may determine,

OTUHER MEETINGS, SPECIAL MATTERS

All General Mcetings other than Annual General Mectings shall be called Extraor .
Meetings. The following special matiers shall be decided only in a General Meeting of the
Company by the alfirmative vote of a majority of at least 50% of all issued, voting shares:




8.

(n

any sale, lease, exchange or other disposition of all, or substantially all, of the assets of
the Company (otherwise than in connection with any Islamic mode of finance obtained or
availed of by the Company from time (o time);

any amendment to or change in the Memorandum & Articles of Association of the
Company ellecting an increase ol the authorised capital of the Company (except any
increase or decrease of redeemable capital issued by the Company to obtain any Islamic
made of financing),

any change in the number of Directors 10 be elected;

any change in, or addition 10, the principal business of the Company as an asset
management company and investment adviser:

the redemption or repurchase by the Company of outstunding shares of the Company to
the extent so authorised by law: and

EXTRAORDINARY GENERAL MEETING

The Directors may, whenever they think fit, call an Extraordinary General Meeting und
Extraordinary General Meetings shall also be called on the requisition of Members as provided by
Section 159 ol the Ordinance.

NOTICT OF GENERAL MEETING!

NOTICE OF MEETINGS

(1

(2)

(3)

(4)

Notice of a General Meeting shall be sent in the manner hercinalier mentioned at least
twenty-ane days (but not more than 35 days) before the date on which the meeting is 10 be
convened 10 all such persons as are under these Articles or the Ordinance cntitted to
receive such notices from the Company and shall specify the place, the day and hour of
the meeting and the nature of the business to be transacted thereat. In addition a notice of
a General Meeting shall be published in at least one issue cach of a duily newspaper in the
English language and a daily newspaper in the Urdu language having circulation in the
Province in which each Stock Exchange listing the shares of the Company is situated.

Where any special business, that is 1o say, business other than consideration of the
accounts, balance-sheet and the reports of the Direcloes and Auditors, the declaration of
dividend, the appointment and fixation of the remuncration of Auditors and the election
of Directors (all such matiers being herein referred to as ordinary business) is o be
transacted ut a CGeneral Meeting, there shall be unnexed to the notice of such mneeting a
statement seiting owt ull such facts us may be material for the consideration of such
business including the nature and extent of the interest (whether direct or indirect) of any
Director, and where the item of business involves approval ol any docug
place appainted for inspection thereof, and (o 1he extent applicable
be annexed to the notice also in the case of ordinary business
meeting.

Where it is intended to propose a resolution for consideration
some special or purticular form a copy thereof shall be annexed
such meeting. .
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40,

41.

42,

(35) A notice for a General Meeting convened for the election ol Directors shall state the
number ol Directors 10 be elected at that meeting and the names of the retiring Directors.

(6) The notice of every General Meeting shall prominently specity that a proxy may be
appointed who shall have the right 1o attend, demand and Join in demanding a poll and
vote on a poll und speak at the meeting in the place of the Member appointing him and
shall be accompanied by a form of proxy as specified hereunder or as otherwise approved
by the Directors in accordance with the requirement of Section 161(3) of the Ordinance.

(7) All business shall be deemed special business that is transacted at an Extraordinary
General Meeting and all that is (ransacted at an Annual General Meeting other than the
ordinary business und unless otherwise specifically required by the Ordinance or these
Articles all ordinary business and all special business shall be transacted by Ordinary
Resolution.

OMISSION TO GIVE NOTICE

The accidental omission (o give notice of a meeting 1o, or the non receipt of notice of a meeling
by, any person entitled 10 receive notice shall not invalidate the proceedings at that meeling,

PROCEEDINGS AT GENERAL MEETING
QUORUM

No business shall be transacted al any General Meeting unless a quorum is present at the time
when the meeting proceeds 1o business; at all Ordinary and Extraordinary General Meetings of the
Company the presence of not less than three (3) members in person for themselves or as proxies
representing not less than fifty (50) per cent of the total voling power shall constitute a quorum.

WHEN, IF QUORUM NOT PRESENT, MEETING TO BE DISSOLVED AND WHEN TO
BE ADJOURNED

I within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if' called upon by the requisition of Members, shall be dissolved; in any other case, it shall
stand adjourned 10 the same day in the next week at the sume time and place. and the quorum
requirements s set forth in Article 40 us aforcsaid shall be applicable to any and all such
subscquent meetings held upon the accurrence of an insulTicient quorum at any prior meeling.

CHAIRMAN OF MEETING

The Chairman shall preside as chairman at every General Meeting of the Company, or il there is
no such chairman, or it he shall not be present within fifleen minutes alter the time appointed for
the holding ol the meeting or is unwilling Lo act, uny one ol the Direclors present may be elected to
be chairman of the meeting, or if no Directors be present, or if all the Dircetors present decline (o
take the chair, the Members present shall choose one of their number 1o be chairman of
meeting.

ADJOURNMENTS

The Chairman may, with the consent of the Members at any meeting al which a quc
(and shall if so directed by the meeting), adiourn the meeting from time to time, b
shall be transacted at any adjourned meeting uther than the business left unfinished
trom which the adjournment ok place. When 4 meeting is adjourned for ten days or
of the adjourned original meeling shull be given as in the case of an original meeting,

not be necessary to specify in such notice the nature of the business to be transacted
adjourned meeting,  Save as aforesaid it shall nol be necessary lo give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,
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HOW QUESTIONS TO BE DECIDED

At a General Meeting a resolution put 1o the vote of the meeting shall be decided on a show of
hands unless u poll is (before or on the deelaration of the show of hands) demanded:

(a) by the chuirmun of the meeting; or
(b) by at least live Members present in person or by proxy; or
(c) by any Member or Members present in person or by proxy holding not less than

one-tenth of the issued capital which carries voting rights.

Unless a poll be so demunded a declaration by the chairman of the meeting that a resolution has on
a show of hands been carried, or carried unanimously, or by a panicular majority, or lost and an
entry (o that eftect in the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the tact without proofl of the nember or proportion of the vores recorded in
favour of or against such resolution,

POLL HOW TAKEN

If'a poll is demanded it shall be taken in such munner as the chairman of the meeting directs. The
voles given on a poli shall be serutiniscd by the chairman or a scrulinizer nominated by him and,
where Members or proxics have demanded the poll, also by a scrulinizer nominuted by them. ‘The
result of the poll shall be announced by the chairman and shail be deemed 1o be the decision of the
meeling on the resolution in respeet of which the poll was demanded.

CASTING VOTE

In the case of an cquality of votes, whether on @ show of hands or on a poll, the chairman of the
meeting at which the show of hunds takes pluce or at which the poll is demanded shall be entitled
to a seeond or casling vote,

WHEN POLL TAKEN

A poll demanded on the election of chuirman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other questions shall be taken al such time, not being more
than fourteen days from the day on which the poll is demanded, as the chairman of the meeling
directs. The demand of a poll shall not prevent the continuance of the meeting tor the transaction
ol any business other than the question on which a poll has been demanded.

VOTES OF MEMBERS
RIGHT TO VOTE

On a show of hands every Member present in person shill have one vate. On a poll every Member
present in person or by proxy shall have one vote in respect of each share held b
alwitys that in the case of an election or removal of a Director, the provisions
respectively shall apply.  Nothing comained in these Articles shall preve
Company from binding himselt by contract with any other Member or Men
or other voting securities in any particular manner at an election of di
respect of any matter to be voted upon at any general meeting of the Comp

VOTING SHARES ON POLL

On a poll, a Member entitled to mare than one vole may, il he votes, cast all his ¥
split them in any manner he chooses,
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JOINT HOLDERS

In the case of joint holders, the vole of the senior present, whether in person or by proxy, shall be
accepted 10 the exclusion ol the votes of the other Joint holders; and for 1his purpose seniority shall
be determined by the order in which their names stand in the Register.

MEMBLR OF UNSOUND MIND

A Member of unsound mind, or in respect of whom an order has been made by any court having
Jurisdiction in lunacy may vote, whether on a show of hands or on a poll, by his commitice or other
legal guardian and any sueh commiitee or guardian may, on a poll, vote by proxy.

OBJECTIONS TO VOTES

No oljection shall be raised to the gualilication of any voter except ut the meeting or adjourned
meeting 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 duc time shall be referred o
the chairman of the meeting whose decision shall be final and conclusive,

VOTES BY PROXY
On a poll votes may be given cither personally or by proxy.
PROXY TO BE IN WRITING

The instrument appointing a proxy shall be in wriling by letter under the hand of the appointer or
of his attorney duly authorised in writing or if the appointer is a corporation, either under seal or
under the hand of an officer or attorney duly authorised. A proxy need not be a Member of the
Company.

INSTRUMENT APPOINTING PROXY TO BE DEPOSITED

The instrument appointing a proxy and the power of atomey or other authority (if any), under
which it is signed or a notarised and ceriificd copy of that power or authority shall be deposited ut
the Office not later thun forty-eight hours belore the time for holding the meeting at which the
person named in the instrument proposes 10 vote and in defaull the instrument of’ proxy shall not be
wreated as valid.

FORM OF PROXY

Any instrument appoirting a proxy may be in the following form, or in any other form, which the
Directors shall approve:

R o - ol e _in the district or
— o being a Member of MCB-ARIF HABIB SAVINGS AND
INVESTMENTS — LIMITED,  hereby  appoimt o
R R as my proxy lo vole for me and on my behall at the annual or
extraordinary, (as the case may be) General Meeting of the Company to be held on the _day of
_and at any adjournment thereof,

Signed this _ dayof
PROXY MAY DEMAND POLL

Unless otherwise stated in the instrument appointing a proxy, such instrument she
confer authority to demand or join in demanding a poll,

12
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REVOCATION OF AUTHORITY

A vote given in accordance with the terns 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 excewted, or the transfer of the shares 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 mecting
or adjourncd meeting at which the proxy is nsed.

CORPORATION ACTING RY REPRESENTATIVE

Any company or other corporation which is a Member of the Company may by resolution of its
direciors or other governing body authorise such person as il thinks fit 1o act as its representative at
any meeting of the Company ar of any class of Members of (he Company, and the person so
authorised shall be entitled to exercise the same powers on behalt of the company or corporation
which he represents as that company or corporation could exercise if it were an individual Member
of the Company, present in person. The production before or at the meeling of a copy of such
resolution purporting to be signed by a director or the secretary ol such company or corporation
and certilied by him as being a true copy of the resolution shall be accepled by the Company as
sufficient evidence of the validity of the appointment for such representative. . A company or
corporation which is & Member of the Company but which is not resident in Pakistan may appoint
a representative as aforesaid by cable, telex message or lelecopy which, i purporting to be sent by
such company or corporation, need not be certified as a true copy as aforesaid,

DIRECTORS
NUMBER OF DIRECTORS

(1 The Company shall have at least seven Directors® including the chiel’ exceutive, unless
otherwise determined by the Directors themselves in the manner provided in this Article.
Before every General Meeling at which Directors ure (0 be clected, and not later than
thirty-five duys preceding the date of such mecting, the Directors shall fix the number of
Dircctors that the Company shall have from the effective date of the election at such
meeling and the number of such Directors who shall be clected Directors. Lxcept with
the prior approval of the Company in General Meeting, the number of Directors so fixed
shall not be inereased or reduced by the Directors so as 10 have effect before the effective
date of election at the next such General Meeting at which directors are 1o be elected.

(2) The following are the first Dircetors
(n Muhammad Arif Habib, Chairman
(2) Nasim Beg, Chicf Executive
(3) Amin Umer
[€)] Asadullah Khawaja
(3) Muhammad Yousuf
(6) Muhammad Rufiq Jangda

(7) Abdus Samad

Each of the first Directors named in this Article shall hold office until the con
the first Annual General Mecting unless he earlier resigns, becomes dis
otherwise ceases to hold office, At (he first Annual General Meeting ther
clection of Directors and the Directors elected at that meeting shall assume
conclusion of the mecting.
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PERIOD OF OFFICE OF ELECTED bI RECTORS

A Director elected by the Members in General Meeting shall hold office for g period of three years
following the date from which his election is ellective unless he earlicr resigns, becomes
disqualificd from being a Director or ofherwise ceases (o hold oflice,

REPRESENTATIVE DIRECTORS

Any Member who is the registered holder of at least such number of the voting shares or securities
of the Company as would have enabled him 1o clect a director at the last preceding election of
directors may with the consent of such director or directors at any time thereafter until the next
election of directors, give notice to the Company that the person or persans named in such notice
(being directors elected under Article 65) are to be deemed to be clected as Directors representing
the notice-giver (hercinaller referred 1o as "Representative  Director(s)" and any such
Representative Director may by a like notice be removed and replaced by the notice-giver.
Representative Directors shall require no share qualification but no Member may pive notice under
this Article in respect of more directors than his shareholding would enable him o elect at the last
preceding election of Directors. Two or more Members fmay pool their voies for the purposes of
this Article and Article 63.

DIRECTORS MAY FILL UP CASUAL VACANCIES

Any casnal vacaney occurring among the elected Members mity be filled up by the Directors, but a
person so appointed shall hold office for the remainder of the term ol the Director in whose place
he is appointed. The Company shall prior to every such appointment secure and file with the
Registrar of Companies as required by Seetion 184 of the Ordinunce in the form prescribed for this
purpose, the consent of the person concerned consenting to act us a Director. In case of vacation
of office by a Director notified us a Representative Director under Article 62 the Member whom
the vacating Director represented may give nolice in writing to the Company of the name of a
person selected by him to fill the vacaney and the Directors shull co-opt the person so notified.

ELIGIBILITY FOR ELECTION AS DIRECTOR

The Members in Genera! Meeting shall elect the Directors from amongst persons who, not being
incligible in accordance with Section 187 of the Ordinance, not having been convicted of fraud or
breach of trust, not having been adjudicated us insolvent or having suspended payment or having
compounded with their creditors and being persons of means and integrity and having special
knowledge and experience of matters with the Company may have to deal with offer themselves
for election as Directors in accordance with this Article. Any person claiming to be eligible who
desires 10 offer himsell for clection shall, whether he is a retiring Director or not, file with the
Company not later than fourteen days before the date of the General Meeting at which Directors
are to be elected, a notice that he, being eligible, intends to offer himself for election as a Director
at that meeting.  Every person notifying his intention to otfer himself for election as a Dircetor
shall together with the notice aforesuid deliver to the Company his consent to act as a Director and
requisite information about his means, special knowledge and experience. A person offering
himself for election as a Director may withdraw his candidature ar any time before the holding of
the election and may do so by withdrawing the notice in which he offered himsell for election.
Not later than seven days before the date of the meeting the company will notily the Members of
the persons offering themselves for ¢lection as Directors at such meeting und shall so notity the
Members by publication in at least onc issue each of a daily newspaper in the English language
and a daily newspaper in the Urdy language having circulution in the Provinee in whi
Exchange listing the shares of the Company is situnted.

(a) Notwithstanding anything contained in these Articles, nol mored]
of the Company, shall be appointed from one lamily, includin
and descendants and brothers and sisters, at any given time,
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(b) Notwithstanding anything contained in these Articles, no person shall be nominated,
appointed or elected as a Director of the Com pany, if he/she is in-eligible to be nominated,
appointed or elected as a Director under the Rules,

PROCEDURE FOR ELECTION OF DIRECTORS

The Directors shail, unless the number of persons who offer themselves for election is not more
than the number of directors fixed under Article 60, be elected by the Members of the Company in
General Meeting in the follow ing manner namely:

(a) every Member present in person or by proxy shall have such number of votes as is cqual
to the product of the number of voting shares or securities held by him and the number of
directors 1o be elected:

(b) the number of votes calculated in accordance with the preceding clause (a) may be given
to a single candidate or may be divided between any two or more candidites in such
manner as the person voling may choose; and

(c) the candidale who gets the highest number of votes shall be declared elected as Director
and then the candidate who pets the next highest number of votes shall be so declared and
0 on until the total number of directors to be elected have been so elected.

Notwithstanding that the number of persons offering themselves for election as directors is not
mote than the number of dircctors fixed under Article 60 the number of votes cast in favour of
each candidate and the name of the member casting such vote shall be recorded in the minutes of
the meering,

REMOVAL OF DIRECTORS

The Company in General Mecting may remove a Director from office by a resolution passed with
the requisite number of votes determined in accordance with the provisions of Section 181 of the
Ordinance.

QUALIFICATION OF DIRECTORS

Save as otherwise pravided in Section 187(h) of the Ordinance, a Director shall be a member of
the Company.

REMUNERATION OF DIRECTORS

The remuneration of u Director for attending meetings of the Board or any Commitiee of the Board
shall from time to time be determined by the Dircctors provided that neither the Chief Executive
nor any ather Director in whole time remuncrated service with the ¢ ‘ompany shall be entitled to
any payment for attending mectings of the Board. A Director may also be paid all travelling, hotel
and other expenses properly incurred by him in auending and returning from mectings of the
Directors or any committee of Directors or General Meeting ol the Company or in connection with
the business of the Company.

SPECIAL REMUNERATION

Any Director who serves on any commitiee or who devoles special atlention to 1
Company, or who otherwise performs services which in the opinion of the Dj
the scope of the ordinary duties of a Dircetor, may be paid such extra r
Directors may determine,
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ALTERNATE DIRECTORS
ALTERNATE DIRECTORS

A Director who is about to leave or is absent for a period of three months or more from Pakistan
may with the approval of the Directors appoint an y person who is eligible under Section 187 of the
Ordinance for appointment as a Director to be an alternate Director during his absence from
Pakistan and such appointment shall have effect and such appointee, whilst he holds office as an
Alternate Director, shall be entitled to notice of meetings of the Directors and (o attend and vote
thereat and to exercise in place of his appainter all the functions of his appointer as a Director of
the Company but he shall ipso facto vacate office as and when his appointer returns 1o Pakistan or
vacates office as a Director or removes the appointee from office. Any appointment or removal
under this Article shall be effected by notice in writing under the hand of the Dircctor making the
same. Such Alternate Director mey be one of the Directors of the C mpany. In such case he shall
be entitled 1o act in both capacitics including the right Lo vote on behalt of his appointer in addition
to his own right 1o vote. An Alternate Director need not hold any share qualification,

BORROWING POWERS

BORROWING POWERS

(n The Direclors may exercise all the powers of the Company to raise money and 10
mortgage or charge its undertaking or property or any part thereof and 1o issue debentures
or redcemable capital and other sccurities whether outright or as security for any
obligation or liability or debt of the Company or of any third party.

(2) In exercising the powers of the Company aforesaid the Directors may, from time (o time
and on such terms and conditions as they think fit, raise money from banks and financial
institutions and from other persons under any permitted system of financing, whether
providing for payment of mark-up or some other form of return, and in particular the
Directors may raise money on the basis of mark-up price, musharika, morabaha.
modaraba, sale and lease back or any other permitted maode of tinancing, and without
prejudice o the generality of the foregoing the Directors may excreise all or any of the
powers of the Company arising under Section 196 of the Ordinance.

(3) Subject to the provisions of Article 71(1), in regard to the issue of securities, the Directors
may exercise all or any of the powers of the Company arising under Scctions 87, 120 and
196 of the Ordinance and in particular the Directors may issue any seeurity as defined in
Section 2(1) (34) of the Ordinance or may issue any instrument or certificare representing
redecemuable cupital as defined in Section 2(1) (30A) of the Ordinance or participatory
redeemable capital as defined in Section 2(1) (25) of the Ordinance.

POWERS AND DUTIES OF DIRECTORS
GENERAL POWERS OF COMPANY VESTED IN DIRECTORS

Subject to the provisions of the Ordinance and of the Rules, the business of the Company shall be
managed by the Direclors, who may pay all expenses incurred in promoting and registering the
Company, and may exercise all such powers of the Company as are not by the Ordinance or any
statutory modification thereof for the 1ime being in force or by these satfSleaSPaw, o Special
Resolution required to be exercised by the Company in General Me ‘
any regulation of these Articles, to the provisions of the Ordinance
not inconsistent with the uforesaid regulutions or provisions, as m¢
in General Meeting; but no regulation made by the Company in
any prior act of the Directors which would have been valid if that

16




73.

74,

15,

76.

77.

79.

MEETING NECESSARY TO EXERCISE CERTAIN POWERS

A resolution at a mecting of the Directors duly convened and held shall be necessary for exercising
the powers ol the Compuny specified in Section 196(2) of the Ordinance,

POWER OF ATTORNEY

The Directors inay from time to time and at any time. by power of attorney, appoint any
company, firm or person or body ol persons, whether nominated dircct ly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to such conditions ns they may
think fit, and any such powers of attorney may contain such provisions for the protection and
convenience for persons dealing with any such attorney as the Directors may think fit und may
also authorise any such attorney to delegate all or any of the powers, authorities and discretions
vested in him,

CONDITIONS ON WHICH DIRECTORS MAY HOLD OFFICE OF PROFIT

A Director of the Company or 2 firm of which such director is partner or a privale company of
which such director is a director may with the consent of' the Compuny in General Meeting hold
any office of profit under the Company provided that no such consent is required where the office
held is that of Chief Iixceutive or legal or technical adviser or banker,

MAKING OF LOANS, ETC,

In the matiers of granting loans, giving guarantees and providing securities, Lhe Company shaull
have duc regard to the prohibitions and restrictions contained in Section 195 of the Ordinance.

DIRECTORS MAY CONTRACT WITH COMPANY

Subjeet to authorisation being given by the Directors in accordance with Article 73 and Section
196(2) of the Ordinance, a Director shall not be disqualified from contracting with the Company
cither as vendor, purchaser or atherwise, nor shall «ny such contract or arrangement entered inlo
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 ptherwise interested be avoided nor shall any such Director so
contracting or being such member or so interested be liable 1o account 1o the Company for any
profit realised by any such contract or arrangement by reason of such Director holding that office
or of the fiduciary relation thereby established,

DIRECTORS TO DISCLOSE INTEREST

A Director wha, or whose sponse or minor child, is in any way, whether directly or indirectly,
concerned or interested in any contract or arcangement or proposed contract or arrangement with
the Company shall disclose the nature of such concern or interest in accordance with Section 214
of the Ordinance.

WHERE DIRECTOR'S INTEREST LIES IN APPOINTMENT OF CHIEF EXECUTIVE
ETC.

Where by any contract or resolution of the Directors an appointment or a variation in the terms of
an existing appointment is made (whether etfective immediately or in th

Executive, whole-time Director or Secretary of the Company, in which a .
of the Company is. or alter the contract or resolution becomes, in anyf¥ay

indirectly, concerned or interested, or where by any contruct or resgluf
appointment or a variation in the 1erms ol appointment is made (whe
in the future) of a Chief' Executive, the Company shall inform the Men
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variation in the manner required by Section 218 of the Ordinance and shall comply with the
requirements of that Section in regard 10 the maintaining ol such contracts and resolutions open lor
inspection: by Members at the Office, the provision of certified copies thereof and extracts
therefrom and otherwise.

PROHIBITION OF VOTING BY INTERESTED DIRECTORS

Except as provided in Section 216 of the Ordinance, a Director shall not vote in respect of any
arrangement in which he is either directly or indirectly concerned or interested nor shall his
presence count for the purpose of forming a quorum at the time of any such vote, where a quorim
-nnot be achieved in respect of a matter to be considered and acted upon by the Board due to one
or more Directors having a direct or indiree! interest therein, the Directors of the Company shall,
as soon as practicable, convene an Extraordinary General Meeting to act upon such malter in
accordance with the provisions of Article 9],

REGISTER OF CONTRACTS ARRANGEM ENTS AND APPOINTMENTS

I'he Company shall comply with the provisions of Section 219 of the Ordinance in regord to Lhe
keeping ol a register and the enry sepurately therein of the particulars of all conlracts and
arrangements or appointments ol the kind referred 1o in Section 214, 215, 216, or 218 of the
Ordinance and in regurd (o the maintaining of such register open for inspection by Members at the
Oflice, the provision of certified copies thereof and extracts therefrom and otherwise.

DIRECTOR HOLDING OFFICE WITH COMPANIES IN, WHICH THE COMPANY IS
INTERESTED

A Director of the Company may be or become a director of any other company promolted by the
Company or in which the Company may be interested as a vendor, shareholder or otherwise, and
no such Dircctor shall be accountable for any benefits received as a director or member of such
other company.

SIGNING OF CHEQUES, ETC,

All cheques, promissory notes, drufts, bills of exchange anid other negotiable instruments. and all
receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be in such manner as the Directors shall from time to time by resotution
determine.

DIRECTORS TO COMPLY WITH THE PROVISIONS OF THE ORDINANCE

“The Directors shall comply with the provisions of the Ordinance and of the Rules or any statutory
modifications thereof for the time being in force, and in particular with the provisions in regard 1o
the registration of the pusticulars ol mortgages and charges alfecting the property of the Company
or created by it, and 10 keeping a register of the Directors and Officers of the Company (including
the Chicf Executive, Secrelary, Chief Accountant, Auditors und Legal Adviser). and to sending to
the Registrar of Companies an annual list of Members and a summary of particulars relating
thereto and notice of any consolidation or increase of share capital or any sub-division or
cancellution of shares and copies ol Special Resofutions and a copy of the register of the Directors
and Officers of the Company and notifications of any changes therein. The Directors shall also
comply with the provisions of the Ordinance with regard to the kecping of a regist
shareholding of certain persons specified in Section 220 thereol.  The Directors s
comply with the general or special orders from the Securities and Exchange
Pakistan from time to time under the provisions ol the Ordinance and of the R
applicable 10 the Company in regard to the submission of periodical statemer
information and other reports ns specified in such orders
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MINUTES
The Directors shall cause minutes o be made in books provided For the purpose and kept at the
Olfice:
(a) of the names of the Directors present at cach meeting of the Directors and of any
commitiee of Directors;

(b) of all resolutions and proceedings at al) meetings of the Company and of the
Directors, and of any committee Dircctors;

and the Directors present at any meeting of Directors or any commiltee of Directors and all
Members and proxies of Members present at any General Meeting shali sign their names in books
to be kept for that purpose; and any such minutes of such a meeting il purporting to be signed by
the chairman thereof, or by the chairman ofthe next succeeding meeting of the same body, shall be
sufficient evidence without any further proof of the facts therein stated,

PAYMENTS OF PENSION, ETC., TO DIRECTORS

The Directors on behalf of the Company may pay a gratuity or pension or allowance on retirement
1o any Director who has held any other salaried office or place of profit with the Company or to his

widow or dependants and may muke contributions to uny fund and pay premiums lor the purchase
of provision of any such gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS

DISOUALIFICATION OF DIRECTORS
A Director shall ipso facto eease 1o hold office if;

(a) he becomes ineligible to be appointed as a director on any one or more of the grounds
specified in Section 187 of the Ordinance, or

(h) he absents himsell from three consceutive meetings of the Directors or from all meetings
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
aceepts a loan or guarantee from the Company in contravention of Section 19§ ol the
Ordinance, or

(d) he is convicted of fraud or breach of lrust, or

(e) he has been adjudicated as insolvent or has suspended payment or has compounded with
his creditors, or

(n ceases 10 be a person of means or inteprity,

(g) becomes ineligible {0 be appointed or elected as a Director under the Rules.
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88.

PROCEEDINGS OF DIRECTORS
MEETINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise repulate their
meelings, a3 they think [it; provided that the Directors shall meet at least four times in every
calendar year. A Dircctor may, und (he Seeretary on the requisition of a Director shall, at any
time, summon a mecting of Directors. Seven days notice at least (exclusive of the day on which
the notice is served or deemed 1o be served, bt inclusive of the day for which notice is given)
shall be given for a meeting of Directors, provided that, if alf the Directors entitled to attend and
vote at any such meeling so agree, in writing, 4 mecting may be held of which less than seven days
notice has been given. It shall be necessary to give notice of a meeting of Directors to any
Director for the time being absent from Pakistan unless such Dircctor shall have appointed an
alernale. The Chairman shall preside at all meetings of the Board but, if at any meeting the
Chairman is not present within ten minutes afler the time appointed for holding the same or is
unwilling, to act as chairman, the Directors present may chease one of their number (o be chairman
of the meeting. Questions arising at any meeting shall be decided by the affirmative vote of the
majority of the dircctors present at the meeting.  The following actions and/or business of the
Company, among others, shall require authorisation and approval by the atfirmative vote of the
majority ol at least two thirds of the Directors, including the affimative vote of the Chicl
Lixecutive, present atl a meeting of the Board of Directors:

(u) increase or decrease in the authorised capital of the AMC:
(b) any change in the memorandurm and Articles of Association or either of them;
() merger o consolidation of the AMC with any other company or the amalgamation,

reconstruction, consolidation or voluntary liquidation of the AMC other than pursuant 10
the terms of this Agreement;

() the sales, transfer or disposal of all or substantially all of the assets of the AMC (other
thau in the normal course ol business or for obtaining financial facility under the Islamic
maode of financing),

(e) investment in any associated company o undertaking or the {ormation of any subsidiary
company;

() any material change in the primary business of the AMC:

(g) offer of Shares 1o the public or the application for lisling of the Shares of the AMC on any

stock exchange in Pakistan;

(h) increase or decrease in the subscribed, issued and paid-up capital,

(i) obtaining debt financing for the AMC if the total outstanding amount is cumulatively in
excess of ten milkion rupees in one finuncial year;

(i each item of capital expenditure in excess of fjve pereent of the shareholders equity ;

(K} the determination of annual budget including operating, financial and expenditure budgets;

)] any variation in the terms of engagement or powers or duties and responsibilities of the
chief executive;

{(m) the muking of any loan or advance or the giving
performance bonds other than for valuable conside
business of the AMC:
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93,

94,

{n) the granting of any power of attorney or the appointment of any trustee or agent;

(0) the commencement of any litigation, arbitralion or other procecdings which are malerial
in the context of the business ol the AMC:

(p) upproving the annual and half yearly accounts, including balance sheets, profit and loss
accounts, level of dividends and puyment thercol

(y) any major policy matter concerning any mutual fund or unit trust floated or managed by
the AMC,

QUORUM OF DIRECTORS

Ihe necessary quorum to constitute @ meeting of the Board for the transaction of uny business shall
be the chict” exceutive and three Directors, amongst whom must be al Jeast one director
representing the different interests pany to any agreement mentioned in Article 9. If a meeting is
adjourned more than once due 1o lack of quorum, then the directors present at the second
adjourned meeting shall constitute a quorum. However, compulsory presence of the chief
executive is not required when the office of the chief executive is vacant or where he is interested
in the matter to be discussed at a meeting. An alternate Director whose appointment is effective
shall be counted in a quorum.

DIRECTORS MAY ACT NOTWITHSTANDING VACANCY

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 to these Articles as the minimum
number of Directors,

REFERENCE TO GENERAL MEETING WHERE, NO QUORUM

If as a consequence of the Directors or some of them being concerned or interested in any contract
or arrangement a quorum is not available for the transaction of any business relating thereto on
account ol the provisions of Section 216 of the Ordinance, such business shall be referred to the
Company in Extraordinary General Meeting whose decision shall be carried into effect.

POWERS OF QUORUM

A mceting of the directors at which a quorun is present shall be competent to exercise all or any of
the powers for the time being vested in or exercisable by the Divectors generally.

POWERTO DELEGATE TO COMMITTELS

The Directors may delegate any of their powers 1o commiltees consisting of such member or
mesmibers of their body us they think fi. Any committee so formed shall in the exercise of the
powers so delegated conform to any terms, conditions and procedures including as to quorum and
decision making as may be agreed by the Directors.

WHEN ACTS OF DIRECTORS OR COMMITTEE VALID

All acts done at any meeting of'the Directors or of any committee of Directors constitited pursuant
to Article 93 or by any person acting as a Dircetor, shall notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment or continuance in otfice of gg

dircetors or person acting as aforesaid or in the constitution or operations of any
Directors or that such Directors or any of them were disqualilicd or had vacated of]
entitled to vote or otherwise, be as valid as il every such person or commiltee, a
had been duly appointed or constituted or if such Director had duly continuec




95.

96.

97.

98.

99.

entitled and qualified and had continued to be a Director or il such comminee had duly continued
to function as constituted.

RESOLUTION IN WRITING

Subject to the provisions of' Article 73 a resolution in writing initinlled by the Chief Executive and
signed by all the Directors (or in their absence their Alternate Directors) for the time being in
Pakistan (nol being less than the requisite quorum of Directors) or by all the members of
committee for the time being in Pakistan (not being less than the requisite quorum for such
committee) shall be as valid and effectual as if'it had been passed at a meeting of the Directors, or
as the case may be, of such committee, duly called and constituted.  Such resolution may be
contained in one document or in several documents in like form each signed by one or more of the
Directors or members of the committee concerned. A cable, telex, facsimile, or lelecopy messape
sent by a Director or a member of the commitiee shall be deemed 1o be a document signed by him
tor the purposes of this Article,

CHAIRMAN
ELECTION OF CHAIRMAN

The Directors may elect from among themselves a Chairman on such terms and conditions
including as to remuneration and entrust such powers and responsibilities to him as they may deem
fit.

CHIEF EXECUTIVE
APPOINTMENT OF CHIEF EXECUTIVE

The Company shall have an office of Chief Executive which shall be filled from time to time by
the Directors who may appoint a person who is not ineligible to become a Dircetor ol the
Company the Chief Exccutive of the Company for a period not exceeding three years (or prior 1o
the first Annual General Meeting for period or periods not exlending beyond the date of such
meeting) and on such terms and conditions as the Directors may think fit. On expiry of such initial
term of office, any Chicl’ Executive so appointed shall be eligible for reappointment. The Chief
Execntive upon his retirement shall continue to perform his functions unti] his successor is
appointed. The Compuny shall prior to each such appointment secure and file with the Registrar of
Companies as required by Section 184 of the Ordinance in the form preseribed for this purpose, the
consent of the person concerned to act as the Chief Executive of the Company. The Chief
ixecutive in addition o or in substitution of such designation shall also be entitled 10 use the
designation of Managing Director.

{a) No person who is ineligible to be appointed as the Chief Execufive under the Rules or the
Ordinance or any ather taw for the time being in force, shall be appointed or continue as
Chict Executive of the Company.

REMUNERATION OF CIHEF EXECUTIVE
The Chief Executive shall receive such remuneration as the Directors may de

made a term of his appointment that he be paid a pension or gratuity
stock options,

POWERS OF CHIEF EXECUTIVE

The Chiel Exeentive may exercise all such powers and do all sucl
Company as he is authorised or dirceted by the Board of Director
Articles 73 and 88 10 be exercised only hy a meeting of the Direciol
directly.
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SECRETARY

APPOINTMENT

I'he Secretary shall be uppointed by the Directors for such term, a1 such remuneration and upon
such conditions as they may think fir; and any Secretary 50 appointed may be removed by them.
Where there is no Secretary cupable of acting the Dircetors may appoint an assistant or Deputy
Secretary or any other officer of the Company to perform the dutics of Secretary,

THE SFAL
COMMON AND OFFICIAL SEAL

(1) The Dircetors shall provide for the safe custody ol the common seal which shall only be
used by the authority of the Directors or of a cormmittee of the Directors authorised by the
Directors in that behalf, and every instrument 10 which the common seal shall be affixed
shall either be signed by one Director and coumiersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the purpose or be signed
by the Chiel' Exeentive alone, but so that the Directors may by resolution determine,
either generally or in any particular case, that the signature of the Chief Excentive, any
Director andior Sceretary may be affixed by some elcctronic or mechanical means (o be
specified in such resolution.

(2) The Directors may provide for the use in any territory not silnated in Pakistan of an
official seal, which shall be a facsimile of the common seal with the addition on its face

of the name of every territory where it is (o be used. Fhe provisions of Section 213 of the
Ordinance shall apply to the use of the ofticial seal.

DIVIDENDS AND RESERVES
DECLARATION OF DIVIDEND
The Company in General Meeting may declare dividends, but no dividends shall exceed the
amount recommended by the Directors,
INTERIM DIVIDENDS

The Directors may from time to time pay to the Members such interim dividends as appear to the
Directors to be justilied by the profits of the Company,

DIVIDENDS PAYABLE OUT OF PROFITS

No dividends shall be paid otherwise than out of profits of the Compan
profits and in the determination of the profits available to dividends the R

to the provisions of the Ordinance and in particular to the provisions ol h
of the Ordinance.
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RESERVE FUND

The Directors may, before recommending any dividend, set aside out of the profits of the
Company such sums as they (hink proper as a rescrve or reserves which shall, at the discretion of
the Directors, be applicable (or meeting contingencies, or for equalising dividends, or for any other
purpose to which the profits of the Company may be properly applied, and pending such
application, at the like discretion, either be employed in the business of the Company or be
invested, subject 1o the provisions of the Ordinance, in such investments (other than shares of the
Company) as the dircctors may from time to time think fit,

APPROPRIATION OF PROFIT

The Directors may also caery forward any profits, which they may think prudent not to distribute,
without setting themmn aside as a reserve,

EFFECT OF TRANSFER

A transler of shares shall not pass the right 1o any dividend declared thereon a fter such transfer and
before the registration of the transfer,

PAYMENT BY POST

The dividend in respect of any share skall be paid to the registered holder of such share or (o his
banker or o a financial institution (as delined in Section 2(1)(15A) of the Ordinance) nominated
by him for the purpose. Unless otherwise instructed in writing by the registercd holder of a share,
any dividend payable in cash in respect of such share may be paid by cheque or warrant sent by
registered mail to the registered address of the holder or, in the case of joint holders, to the
registered address of the joint holder first named on the Register or to such banker or [tnancial
institution a8 may have been nominated by the such holder, Every such cheque or warrant shall be
made payable to the order of the person to whom it is senl. Any one of lwo or more joint holders
may give effectual receipts for any dividends payable in respect of the shares held by them as joint
holders.

TIME FOR PAYMENT OF DIVIDEND

All dividends shall be paid within the periods specified in Scetion 251 of the Ordinance.

DIVIDEND NOT TO BEAR INVTEREST
No dividend payable in respect of @ share shall bear interest against the Company.
UNCLAIMED DIVIDENDS

All dividends unclaimed for one veur after having been declared may be investe
made use of by the Directors for the henefit of the Company until ¢laimed.

PAYMENT OF DIVIDENDS IN SPECIE

With the sanction of & General Meeting any dividend may be paid wholly or in part by the
distribution of specific assets and in particular of paid-up shares or debentures of any other
company or in any one or more of such ways. Where any difficulty arises in regard to such
distribution, the Dircctors may settle the same as they think expedient, and in particular may fix
the value for distribution of such specific assets or any part thereof and may determine that cash
payments shall be made 10 adjust the rights of all Members, and may vest any such specific assets
in trustces wpon trust for the Members emitled 1o the dividend as may seem expedient (o the
Directors.
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ACCOUNTS
DIRECTORS TO KEEP ACCOUNTS
I'he Dircetors shall cause 1o be kept proper books of account with respect to:

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipts and expenditures take place:

(b) all sales and purchases of goods by the Company;
(c) all assets of the Company: and

(d) all liabilities o’ the Company.

WHERE ACCOUNTS TO BE KEPT

The books of account shall be kept at the Office or wt such other place in Pakistan as the Directors
may decide and shall be apen o inspection by the Directors durip g business hours. 1f the Directors
decide to keep the books of account at a place other thun the Office they shall comply with the
dircetions contained in the proviso (o Section 230(1) of the ( Jrdinance.

PERIOD FOR MAINTAINING BOOKS OF ACCOUNT

The Company shall preserve in pood order the books ol account of the € ompany in respect of any
linancial year for a period of ten years following the close of that year,

INSPECTION BY MEMBERS

The Directors shall from time to (ime determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open 1o the inspection of Members not being Directors and no Member (not being a
Director) shall have any right of inspecting any account or books or papers of the Company except
as conferred by the Ordinance or authorised by the Directars or by (he Company in General
Meeting.

ANNUAL ACCOUNTS AND REPORTS

(1) The Directors shall arrange o place before the Annual General Mceting of
in every yeur a duly audited balance sheet and profit and loss accouyw e ThiHHL
requirements of Sections 234, 237 and 238 of the Ordinance and 1 ﬂptu datedy
than six months belore the date of such meeting and having thg fﬁ rtnr's, )
thereto, and a report of the Directors, conforming (o the requi i 4t
the Ordinance.

(2) As required by Section 241 of the Ordinance the balance sheel
shall first be approved by the Dircetors and when s0 approv
Chicf Executive and at leust one Director but if on account of h \“.’
the signature of the Chiel Executive cannot he obtained, the baland . :
loss account shall be signed by at least two Directors for the time beili
in every such case a statement signed by those two Directors shall be subjoined to the
balance shect and profit and loss account stating the reason why the signature of the Chiefl
Executive was not obtained,

(3 The Directors may authorise the Chairman or the Chicfl Exceutive to sign the report of the
directors which may then be si gned accordingly, but in the absence of any such authority
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the report of the Directors shall be signed as required by Section 236(3) ot the Ordinance
in the same manner as the balance sheet and profit and loss account,

The annual agcounts, balance sheet and profit & loss accomts, financial statements and
the reports of the Directors shall be in conformity with the provisions of the Ordinance
and the requirements of the Rules.

COPIES OF ANNUAL ACCOUNTS AND REPORTS TO BE PROVIDED

n A copy of the balance sheet, profit and loss account and the reports of the Directors and
auditors shall be sent at least twenty-one days before the date of the Annual General
Meeting (o the Members and other persons entitled w receive natices of General Mectings
in the manner in which notices are 10 be given hereunder and a copy thereof shall be kept
for a period of ut leust 1wenty-one days befare the meeting at the Office for inspection by
Members. The Company shall also send 10 the Securities & Exchange Commission of
Pakistan, each Stock Exchange listing the shares of the Company and the Registrar of
Companies tive copies cach of the balance sheet, profit and loss account and the reports
of the Directors and auditors at the same time as they are despatched to the Members and
other persons in accordance with this Article,

(2) After the bafance sheet, profit and loss account and the reports of the Direclors and
auditors have been laid before the Annual General Meeting of the Company, five copies
thereol” (or such larger number as inay be prescribed under Section 242(1) of the
Ordinance) signed by the signatories thereto shall be filed with the Registrar of
Companies within thirty days from the date of the meeting und the Company shall also
comply with the provisions of Seetion 242(2) of the Ordinance where applicable.

IHALF YEARLY ACCOUNTS

Within two months from the close of the first hall of cach year of account of the Company, the
Directors shull send to the Members and each Stock Exchange listing the shares of the Company a
copy of the profit and loss accaunt for that half year and of the balance sheet as at the end of that
half year. Such half yearly profit and loss accounts and balance sheets necd nol be audited but
must be signed in the same manncr as the annual profit and loss uccounts and balance sheets are
required (o be signed. The Directors shall also send to the Securities & Exchange Commission of
I_'aerlan'und Rl:‘gl.‘;ll'lll“ of (._'mu_lmmcs five copies each ( or such 1ar:gcr ._\ ey
for the time being under Secrion 245( 1)(b) of the Ordinance) ot suc T GRS e

accounts and balance sheets at the same time as they are sent to the/idEmb
this Article.

DIRECTORS TO COMPLY WITH ORDINANCE
The Dircctors shall in ] respects comply with the plm-isiuus\ %

{ /the
Ordinance, or any statutory modification thereof for the time being i:

CAPITALISATION OF PROFITS
POWER TO CAPITALISE

The Company in General Meeting may upon the recommendation of the Directors resolve that it is
desirable Lo capitalise any part of the amount for the time being standing to the credit of any of the
Company's reserve accounts or 10 the credit of the profit and loss account or otherwise available
for distribution and accordingly that such sum be set free for distribution amongst the Members
who would be entitled thereto it distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied in or towards paying up in full un-issued
shares or debentures or redeemable capital of the Company 1o be alloved and distributed und
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credited as fully paid up to and amongst such Members in the praportion aforesaid and he
Directors shall give effect o such resolution; provided that a share premivm account may, for the
purposes of this Article, only be applied in paying up of un-issued shares 1o be allotted to Members
as tully paid bonus shares.

EFFECT OF RESOLUTION TO CAPITALISE

Whenever such a resolution as aforesaid shall have been passed the Directors shall make all
appropriations and applications of the undivided profils resolved to be cupitalised thereby, and all
allotments and issues of lully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power 10 the Directors to make such provision by
payment in cash or otherwise as they think [it for the case of shares or debentures becoming
distributable in fractions and also to authorise any person to enter on behall of all the Members
entitled thereto into un agreement with the Company providing for the allotment to them
respectively, credited as fully paid up of any further shares or debentures or redeemable capital to
which they may be entitled upon such capitalisation, and any agreement mude under such authority
shall be effective and binding on all such Members. The Divectors may, i they think fit, make
provision for the registration of any or all of such shares as atoresaid in the names of such persons
as the Members entitled thereto may in writing request.

AUDIT
AUDIT

Auditors shall be appointed and their duties regulated in accordance with Sections 252 to 255 of
the Ordinunce.  Nothing contained herein shall limit or restrict the right or power of Directors of
the Company to approve from time W time any internal audit or loan or other examination of the
financial condition of the Company and to authorise payment of any out-of-pocket costs and
expenses incurred or sustained by the relevant auditors or examiners in connection therewith.

NOTICES
NOTICES TO MEMBERS

(1) A notice may be given by the Compuny to any Member either personally or by sending it
by post or international courier 1o him to his registered address or (if he has no registercd
address in Pakistan) 1o the address, if any, within Pakistan supplied by him to the
Company for the giving of notices to him. In addition any member being a body
corporate having its head office outside Pakistan shall be given notices by telex, telegram,
fucsimile or elecopy il a telex number, facsimile number or a telecopy number has been
supplicd by it to the Company for the purpose,

) Where a notice is sent by post. service of the notice shall be deemed 1o be effected by
properly addressing, prepaying and posting a letier containing the notice and unless the
contrary is proved, Lo have been eflected at the time at which the letter would be delivered
in the ordinary course ol post.

WHEN NOTICE MAY BE GIVEN BY ADVERTISEMENT

If a Member has no registered address in Pakistan and has not suppli
within Pakistan for the giving ol notices 1o him, a notice addressed 10
and advertised in u newspaper circulating in the neighbourhood of the
duly given to him on the day on which the advertisement appears. In!
shall also comply with the requirement of the proviso to Section SO(N
applicable.
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NOTICE TO JOINTHOLDERS

The Company may give a notice 1o the joint holders of a share by giving the notice to the joint
holder named first in the Register in respect of the share,

NOTICE TO LEGAL REPRESENTATIVE

A notice may be given by the Compuny to the persons entitled 1o a share in consequence of the
deatlt or insolvency of a Member by sending it through the post in a prepaid letter or by
international courier addressed (o them by name, or by the title of representatives of the deceased,
or assignee of the insolvent or by any like description, a1 the address (it any) in Pakistun supplied
for the purpose by the persons 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 insolvency had not occurred.

PERSONS ENTITLEDR O RECEIVE NOTICES OF GENERAL MEETING

] d b,
Notice of every General Mecting sha en in the manner hereinbefore authorised in Articles
123 and 124 1o

(a) every Member except those Members who (having no registered address within Pakistan)
have not supplied 1o the Company an address within Pakistan for the giving of notice to
them: Provided that the foregoing, shall not upply to any member of the Company being a
body corporate with its head oftice outside Pakistan:

(b) every person entitled (o a share in consequence of the death or insolvency ol'a Member,
who but for his death or insolvency would be entitled to receive, notice of the meeling:
and

(c) the auditors of the Company.

TRANSFEREES, ETC., BOUND BY PRIOR NOTICES

Lvery person who, by aperation of law, transter, or other means whatsoever shall become entitled
to any shares shall be bound by every notice in respect of such shares which previously (o his
name and address being entered on the Register shall have been duly given 1o the person from
whom he derived his title o such shares.

WINDING-UP
DISTRIBUTION OF ASSETS IN SPECIE

I the Company shall be wound up, the liquidator may, with the sunction of a $g
the Company and any other sanction required by the Ordinance divide d
specie or Kind the whole or any part of the asscls of the Company (wht@rhe
property of the same kind or not) and may, for such purpose, sel such /
any property 1o be divided as aforesaid and may determine how suclflf
as between the Members oc different clusses of Members. The liquig ;:E
vest the whole or any part of such assets in trusiees upon such trusts {4 ‘3
or any of them as the liquidator with like sanction shall think fit, bur'ly
compelled 10 uccept any shares or other securities whereon there is any N
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SECRECY

NO SHAREHOLDER TO ENTER THE PREMISES OF THE COMPANY wiTHOuUT
PERMISSION,

Save as otherwise provided in the Ordinance, no Member or other person (not being a Director)
shall be entitled to visit and inspect any of the Company's premises or properties withoot the
permission of the Directors of the Company for the time being or any person authorised in this
behalf by the Directors or to require discovery of or any information respecting any detail ol the
Company's trading or any matter which is or may be in the nature of u trade scerel, mystery of
trade or secret process or of any matter whatsoever which may relate to the conduct of the business
of the Company and which in the opinion of the Directors will be inexpedient in the interest of the
Members of the Company o communicate to the public.

INDEMNITY

INDEMNITY OF DIRECTORS, ETC,

Every Dircetor or officer of the Company und every person employed by the Company as auditor
shall be indemnified out of the funds of the Company against all liability incurred by him as such
Direetor officer or auditor in defending any proceedings, whether civil or criminal, in which
Judgment is given in his favour, or in which he is acquilted, or in connection with any application
under Scction 488 of the Ordinance in which relief is granted to him by the Court,

ADDITIONAL PROVISIONS
ADDITIONAL PROVISIONS

It is intended that the shares of the Company will be listed on one or more recognised Stock
Exchanges in Pakistan. Afier listing, the Code of Corporate Governance. the Listing Regulations
of pertinent stock exchanges and other laws, rules and regulations applicuble 1o listed companies
shull apply to the Company, notwithstanding anything contained in these Articles and whether or
not such provisions are included in these Articles, Howeveruntil such time as the Company
Qualifies as a listed company within (he meaning of Section 2(1420) of the Ordinance, the
provisions of the Articles mentioned below shall be deemed 1o lave been modified 1o the extent
specilied against each of them:

(a) Anrticle 35; The Annual General Meeting of the Company shall be held at such
place as the Directors may detennine and such meetings need not be
held in the town in which the Office is situated.

(b) Article 38(1):  Notices of General Mectings need not be given by publiga
newspaper,

(c) Article 6d: Notice to Members of the names of (e persons ol Ty
election, as Directors need not be given by publica

(d) Article 84: The provisions ol Section 220 of the Ordinance not %
the Company, no register of the sharcholding of the
that section need be kept by the Company,

(e} Article 88: The requirements tor holding a minimum number of meeting

Directors in every calendar year shall not apply.
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v. (h Article 90: This Article shall not apply. The confinuing Directors may aet
notwithstanding any vacancy in their bady, but, if and so long as their
S number is reduced below the number fixed by or pursuant 1o these

: Articles, the continuing Directors may act lor the purpose of increasing

- " the numbers of Directors 10 that number or for the purpose of

summoning a General Meeting of the Company, but for no other
purpose il at any time there be na Direclor or Directors able or willing
Lo actany two Members may stimmon a General Meeting for the
purpose of appointing Directors,

i

iw

(2) Article [18(1):  Copies of the balance sheet, profit and loss account and the reports of
the Directors and auditors need not be sent o the Securities &
Exchange Commission of Pakistan or the Stock Exchange or the
Registrar of Companies at the same time as they are despatched 1o the
Members and other persons in accordance with Article L8,

(h} Article 119: The provisions of Section 245 of the Ordinance not being applicable 1o
the Company, the Directors need not send to the Members, the
Securities & Exchange Commission of Pakistan, the Registrar of
Companies or the Stock Lxchanges a copy of the profit and loss account
for the first half of each year of account of the Com pany or a copy of
the balunce sheet as at the end of that half ycar.

(i) Article 125: The provisions of the provisa to Section 50(3) of the Ordinance not
being applicable to the Company, notices mentioned in that proviso
need not be published in the newspaper.

134, Notwithstanding anyihing contained in the preceding Articles, il any Article or any provision
thereol is in contlict or inconsistent with any of the provisions of the Ordinance or of the Rules, the
same shafl not be given effect w and the pertinent provisions of the Ordinance and the Rules shall
prevail.
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We, the several persons whose names and addre
Company in pursuance of this Memorandum of
of Shares in the capital of the Company sel oppo

sses hereto subscribed are desirous of being formed into a
Association and we respectivel ¥ agree to take the number
sile our respective names:

Name and Father's Nationality | Occupation Residential Number | Signature
Surname in Name in address in full of Shares
full I'uli
Muhammad Habib I 1aji Pakistani Business B6/2, 10" Sreet ==
Arif Habib Shakoaor Khayaban-e-Sehar,
Defence Housing One Sd-
e 2 - e _[ Authority, Karachi | o
Nasim Bep Safdar Beg | Pakistani Chartered F6l/6, . o
Accountant | Block 4, One Sd/-
1 i (Tliﬂ_nn, K;u_'iu:hi -
Amin Umer Haji Umer Pakistani Business 'I_I‘QJ!_I,_I'TIHI‘;NFV_‘ N
Execulive Khayaban-e-B3adar, One Sc/~
Detence Housing
o e Authority, Karachi | |
Asadullah Khawaja Pukistani Investment 8172, Phase VI, T
Khawaja Ataullah Buanker Khayaban-e-
Fund Bahria, One Sd/-
Manager Defence Houosing
(L Authority, Kurmﬂg:_
Muhammad Ahmed Pakistani Service M. 3742, Juma
Yousuf Building,
Suleman Street, One Sd/-
Bomby Bazar,
Karachi
Muhammad Kassam Pakistani Service G.K-6/57,
Rafiq Jangda | Salman Apartment No, C-7
l'uboot Lane, One Sd/-
Kharudar, Knrachi. | -
Abdus Samad | Arif Habib Pakistani Service 8672, 10™ Sweet, | T
Khayaban-e-Seh:
Defence He Sd/~
Authorit
Dated the _24" _day of _August__ 2000
Witness to the above signatures: e Bl
(Zulur Abdullah)
Occupation: Chartered Accountant Address: i Khalid & Co,

Nationality: Pakistani

“hartered Accountants

Sheikh Sultan Trust Building No.2
Beanmont Road, Karachi,

Certified tojbe True Copy

Joint Registrar of Companies
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