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BETWEEN

MCB BANK LIMITED
AND
ARIF HABIB CORPORATION LIMITED
AND

THE TRUSTEES NAMED IN SCHEDULE *C”
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Between:

A.

Whereas:

I1.

This SHAREHOLDERS AGREEMENT

is entered into on the .-’é day of ;Tﬂ’“__"ﬂgL 2011

at /’@’-‘-’-ﬂuﬁ—fé) , Pakistan (*Agreement™)

MCB BANK LIMITED, a banking company incorporated under the laws of

Islamic Republic of Pakistan and whose registered office is at MCB Building, Fo6/4

Jinnah Avenue, Islamabad, Pakistan (“MCB™);

ARIF HABIB CORPORATION LIMITED, formerly known as “Arnf Hal
Securities Limited”, a company incorporated under the Companies Ordinance, 1984 4
whose registered office is at Arif Habib Centre, 23 M.T. Khan Road, Karachi 740
Pakistan ("AHCL"); and

THE TRUSTEES FOR THE TIME BEING of the trust constituted by the Tr

Deed, named in Schedule ‘C’ hereunder (each, a “Trustee™).

he

hih
nd

LISt

MCB together with its nominees owns one hundred per cent (100%) of the issued s

e

capital of MCB Asset Management Company Limited, a public unlisted compdny

incorporated under the Companies Ordinance, 1984 and whose registered office is at gt

Floor, Techno City Corporate Tower, Hasrat Mohani Road, Karachi 74000, Pakistan

(*“MCB-AMC");

MCB-AMC has been permitted by the Securities and Exchange Commission

of

Pakistan (“SECP”) under the Non-Banking Finance Companies (Establishment and
Regulation) Rules, 2003 (“NBFC Rules™) to be established as a non-banking finapce
company (“NBFC”) through SECP’s Order dated 18 August 2005 and is engaged in fthe

business of providing asset management services pursuant to SECP’s licence No.
NBFC-1I/10/MCBAMCL/AMS/06/2010 dated 24 March 2010 and investment advispry
services pursuant to SECP’s licence No. NBFC-1I/1 /MCBAMCL/AMS/05/2010 date{i24

March 2010;
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V.

VL

VL.

AHCL owns 60.18% of the issued share capital of Arif Habib Investments Limited, a

listed company incorporated under the Companies Ordinance, 1984 and whgse

registered office is at Arif Habib Centre, 23 M.T. Khan Road, Karachi 74000, Pakis
("AHIL");

AHIL has been permitted by the SECP under the NBFC Rules to be established aj

NBFC and is engaged in the business of providing asset management services pursu

an

b

int

to SECP’s licence No. NBFC-11/38/AHIL/AMS/20/2010 dated 29 September 2010 gnd

has been registered by SECP as a pension fund manager under the Voluntary Pension

System Rules, 2005 pursuant to SECP’s registration letter No. SECP/PW/Reg-01/2007

dated & January 2007;

both MCB and AHCL are of the view that by combining their respective strengths in

he

banking and capital markets respectively, through the merger of MCB-AMC and AHIL

in accordance with the Scheme of Arrangement (“Merger”), greater synergics v
result and AHIL as the surviving entity of the Merger will be in a stronger position
expand the business to cover the entire spectrum of wealth management for retail, h
net worth and institutional clients in Pakistan, which will result in value addition for

stakeholders;

the Parties have agreed that AHIL will be the surviving entity of the Merger and 1
MCB-AMC will be dissolved without winding up after its entire properties &

pill
to
gh
all

hat
nd

undertakings are transferred to AHIL as a consequence of the Merger in accordance

with the Scheme of Arrangement; and

the Parties intend this Agreement to regulate the relationship between the Parties

shareholders in AHIL after the Merger.

as

Now therefore, in consideration of the mutual covenants and agreements set forth in ghis

Agreement and for other good and valuable consideration the adequacy of which is hers

acknowledged by the Parties, the Parties agree as follows:

1.1 All capitalised terms used in this Agreement shall have the following meaning:

W

Interpretation

“Adjourned Meeting” has the meaning given to it in Clause 5.2(i):
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“AHCL Board Member™ means:

(a) until the EGM Date, each person, other than a person named in Schedule “B’. who

remains as a Board Member after giving effect to the requirements of Clayse

3.1(c);

(b) each person who is named in the list of AHCL Listed Directors exchanged :I'.d

adjusted in accordance with Clause 5.1(b) and who is elected as a Board Mem

pursuant to Clause 5.1(c); and

cr

(¢c) each person who becomes a Board Member as a result of the provisions contairjed

in Clause 5.2(d);

“AHCL Listed Director” has the meaning given to it in Clause 5.1(b)(ii);

“Applicable Law” means the Constitution of Pakistan, any common or customary ldw,

any statute, regulation, resolution, rule, ordinance, enactment, judgment, order. co

e,

decree, directive, notification, clarification, guideline, policy, requirement or other

governmental restriction, and includes any decision of or determination by

ar

interpretation of any of the foregoing (whether or not having the force of law) by dny

Authority, now or hereafter in effect in Pakistan;
“Articles” means the articles of association of the Company:

“Audited Accounts” means the reports and audited accounts of the Company for
financial vear ending on the relevant balance sheet date prepared in compliance with

Applicable Laws and accounting conventions, standards, principles and practi

the
all

CCS

generally accepted in Pakistan, which accounts are intended to show, when audited. a

true and fair view of the Company’s affairs;
~Auditor” means the statutory auditors of the Company from time to time:

“Authority” means any governmental or judicial or quasi governmental or judi
authority in Pakistan empowered to administer, enforce, adjudicate or ensure complia

with any Applicable Law, and includes any stock exchange:;
“Board” means the board of directors of the Company;

“Board Member” means each director of the Company;
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“Board Meeting” has the meaning given to it in Clause 5.2(f);

“Board Reserved Matters” has the meaning given to it in Clause 5.7:

“Budget” means the annual budget for the Company approved or to be approved from

time to time by the Board;

“Business” means the business of the Company from time to time. and may include.

subject to Clause 4, wealth management services, asset management servic

investment advisory services and pension fund management services;

“Business Day” means a day (except Sundays, bank holidays and public holidays)

which banks in Pakistan are open for business;

“Business Plan” means the business plan for the Company prepared annually in resp

LS,

el

of the forthcoming year(s) setting out particulars in respect of matters such as strategic

planning in respect of the Business, including market and/or product development dnd

capacity growth, capital expenditure, financing, tax, customers, contingency planning

and any other matter determined by the Board:
“CEQ"” means the chief executive officer of the Company from time to time;
“Chairman” means the chairman of the Board from time to time;

“Code of Corporate Governance” means the Code of Corporate Governance as set

Ot

in Chapter IX of the Listing Regulations of the Karachi Stock Exchange (Guarantge)

Limited;
“Company” means AHIL, which will be the surviving entity following the Merger;
“Conditions Precedent”” means all of the following:

(a) (i) the receipt of all mandatory regulatory consents, approvals or clearances
derogations thereof) from any Authority as required or advisable to

obtained for the proposed sale and purchase of Shares:

(oT

be

(ii) the expiry, lapsing or termination of all mandatory waiting and other time

periods (including extensions thereof) under any Applicable Law, provi

such expiry, lapsing or termination is deemed to be a consent, approva
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clearance from the relevant Authority as required or advisable to |be

obtained in relation to the proposed sale and purchase of Shares;

and without prejudice to the generality of the foregoing, approval of the
Competition Commission of Pakistan having been granted or been deemed|to
have been granted, if applicable and required or desirable to be obtained, under

Applicable Laws in relation to the proposed sale and purchase of the Shares;

(b) no court or regulatory order having been passed or issued that would make te
proposed sale and purchase of Shares illegal, void or unenforceable or restrict,
restrain or prohibit the implementation of the proposed sale and purchase |of

Shares; and

(¢)  where the purchaser in the proposed sale and purchase of Shares 1s AHCL or any

of its nominees:

(i) compliance by the purchaser of the requirements of the Takeoyer

Ordinance;

(i) receipt by the purchaser of any necessary approval of the SECP under the
Takeover Ordinance and the public announcement by the purchaser of fhe
offer required to be made by the purchaser through its manager under fhe

Takeover Ordinance; and

(iii) such public offer closing in accordance with its terms and the manaper
having confirmed in writing to the purchaser of the valid conclusion of such
public offer and the purchaser completing all requirements under the

Takeover Ordinance following conclusion of the public offer.
“Confidential Information™ has the meaning given to it in Clause 14.1;

“Control” means the possession, directly or indirectly, of the power (whether throggh

the ownership of securities, by contract or otherwise):

(a) to exercise the votes in respect of more than fifty per cent (50%) of another body
P )

corporate’s voting ordinary share capital; or
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(b)  to procure the election, appointment or removal of those members of the board|of
directors or another equivalent management body of another body corporate who
have more than fifty per cent (50%) of the voting rights exercisable at meetingsfof

the relevant management body on all, or substantially all, matters;

“Deadlock Event” in relation to a Board Reserved Matter, means approval of that Bodrd

Reserved Matter by the Board otherwise than in accordance with Clause 5.8(a);

“Deadlock Period” in relation to a Deadlock Event, means the period of one (1) month,
or such lesser period during which the Company is required by any Applicable Law(to
take action in respect of the matter to which the Deadlock Event pertains, commencing

from the date of occurrence of the Deadlock Event;

“Deed of Adherence” means an agreement in the same form as that set out in Schedple

Lh.;

“Derived Information” means any notes. calculation, conclusion, summary, analysis| or

other material derived or produced partly or wholly from any Confidential Information;

“Designated Executive” in relation to a Party, means the executive designated of that

Party to resolve disputes hereunder in accordance with Clause 22;
“Dispute” has the meaning given to it in Clause 22.1;

“Effective Date” means the date on which the order issued by the SECP sanctioning fhe
Scheme of Arrangement in relation to the Merger pursuant to section 282L(4) of the

Companies Ordinance, 1984 takes effect;

“EGM Date” means the date of the first extraordinary general meeting of the Compdny
held after the Effective Date at which the first election of directors of the Company after

the Effective Date 1s to take place or has taken place;

“Encumbrance” includes any mortgage, charge (fixed or floating), pledge, lien,
hypothecation, trust, right of set-off or other third party right or interest (legal| or
equitable), including any assignment by way of security, reservation of title or other
security interest of any kind, howsoever created or arising, or any other agreemen{ or

arrangement (including a sale and repurchase agreement) having similar effect;
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“Executive Vice Chairman™ means the executive vice chairman of the Board from tis

to time;

“Family Member” of a person, means any spouse, son or daughter of that person;
“First AHCL Board Member™ has the meaning given to it in Clause 5.2(d);
“First MCB Board Member™ has the meaning given to it in Clause 5.2(¢);

“Group” in relation to:

(a) MCB, means MCB, each Subsidiary and Holding Company of MCB and edch

company Controlled by MCB, taken together; and

(b)  AHCL, means AHCL, each Subsidiary and Holding Company of AHCL and e4
company Controlled by AHCL. taken together,

and “MCB Group” and “AHCL Group” shall be construed accordingly:

“Group Company” of any Party, means any company which is a constituent of

Group relating to that Party;

“Highest Price” has the meaning given to it in Clause 5.10(a};

“Holding Company™ has the meaning given to it in the Companies Ordinance, 1984;
“ICAP President™ has the meaning given to it in Clause 22.4;

“Independent Director” has the meaning given to it in the Code of Corpor

Governance:
“MCB Board Member™ means:

(a)  until the EGM Date, each person named in Schedule ‘B’ who becomes a Bo|

Member pursuant to Clause 3.1(c);

e

ch

he

Ale

ard

(b)  each person who is named in the list of MCB Listed Directors exchanged Lnd

adjusted in accordance with Clause 5.1(b) and who is elected as a Board Men

pursuant to Clause 5.1(c); and
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(¢) each person who becomes a Board Member as a result of the provisions contained

in Clause 5.2(c);
“MCB Listed Director” has the meaning given to it in Clause 5.1(b)(i):
“Memorandum™ means the memorandum of association of the Company:
“Merger” has the meaning given to it in Recital V;
“Mutually Agreed Director” has the meaning given to it in Clause 5.1(b)(iv);
“month” means a month according to the Gregorian calendar;
“Non-Board Reserved Matter” means a matter other than a Board Reserved Matter:
“Non-selling Shareholder” has the meaning given to it in Clause 9.3(a);
“Notice of Offer” has the meaning given to it in Clause 9.3(a);
“Notice of Acceptance” has the meaning given to it in Clause 9.3(c):
“Pakistan” means the Islamic Republic of Pakistan:

“Party” means each of AHCL and MCB and each other Person from time to time who

has executed and delivered a Deed of Adherence in accordance with this Agreement;

“Person’” means any natural person, corporation. company, partnership, firm, voluntary
association, joint venture, trust, unincorporated organisation, Authority or any other

entity, whether acting in an individual, fiduciary or other capacity:
“PKR” means the lawful currency of Pakistan;

“Project Proposal” means any proposal or business opportunity in the furtherance (4nd
within the scope) of the Business, which requires an element of funding beyond fhe

existing financial resources or working capital of the Company;
“Purchased Shares™ has the meaning given to it in Clause 9.3(c):

“Related Person” of AHCL means each of:

n
un
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(a)  Mr Arif Habib, including any of his successors or nominees to whom his Shafes

are transferred or transmitted as a result of succession or nomination;

(h)  Mr Nasim Beg, including any of his successors or nominees to whom his Shafes

are transferred or transmitted as a result of succession or nomination;
(c)  any Family Member of any person referred to in paragraphs (a) or (b) above;

“Relevant Number” means such number of Shares which is equal to the number jof

Shares which were held by AHCL on the Effective Date:

“Relevant Price” has the meaning given to it in Clause 9.3(a);

T
pan

“Representatives” means any officers, employees. legal, financial and other expl

advisers and agents of a Party;

“Scheme of Arrangement” means the scheme of arrangement for the Merger |as

sanctioned by the SECP by its order issued pursuant to section 282L(4) of the

Companies Ordinance, 1984;

“Second AHCL Board Member™ has the meaning given to it in Clause 3.2(d);
“Second MCB Board Member” has the meaning given to it in Clause 5.2(c):
“SECP” has the meaning given to it in Recital II;

“Secretary” means the secretary of the Company from time to time;

“Selling Shareholder™ has the meaning given to it in Clause 9.3(a);

“Sell-Out Notice™ has the meaning given to it in Clause 5.10(a):

“Shares” means the ordinary shares in the capital of the Company;

“Specified Shares™ has the meaning given to it in Clause 9.3(a);

“Subsidiary” has the meaning given to it in the Companies Ordinance, 1984;

“Takeover Ordinance” means the Listed Companies (Substantial Acquisition of Vofing

Shares and Takeovers) Ordinance, 2002;
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“Tendered Shares’ has the meaning given to it in Clause 5.10(a).

“Trust Deed” means the trust deed of “Arif Habib Investment Management Limited
Employees’ Stock Beneficial Ownership Trust” dated 11 June 2005 between the
Company and the trustees named therein, which is attached as Schedule D" for the

purpose of identification only;

“Valuation Price” means the price of the business of the Company on a going concgm
basis determined by any one of the internationally recognised reputable investmént
banks or one of the four (4) largest accounting firms in Pakistan appointed by any Pafty

for the purpose of making such determination; and

“Vice Chairman™ means the vice chairman of the Board from time to time.
1.2 In this Agreement, unless the context shall otherwise require:

(a)  areference to this Agreement includes any Recitals and Schedules to it;

(b)  areference to a “Clause”, “Recital” and “Schedule™ is a reference to a Clause of, a

Recital or Schedule to this Agreement;
(c) a Clause, Recital or Schedule forms part of this Agreement,

(d)  areference to a document “in the agreed form™ is a reference to a document in the
form approved and, for the purposes of identification only, initialled by or jon

behalf of both Parties;

(e) a reference to any legislation or legislative provision includes statutpry
modification, consolidation or re-enactment of, or legislative provision substituled
for, and any subordinate legislation under, that legislation or legislative provisipn,

whether before or after the date of this Agreement;

(H) a reference to time of day is a reference to Pakistan Standard Time (PST):

(2) a reference to the winding-up of a Person includes the amalgamatipn,

reconstruction, reorganisation, administration, dissolution, liquidation, 111crgcrnr
consolidation of such Person and any equivalent or analogous procedure under fthe
law of any jurisdiction in which that Person is incorporated, domiciled or resident

or carries on business or has assets;
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(h)  books. records or other information means books, records or other information|in
any form including paper, clectronically stored data, magnetic media, film and

microfilm;
(1) the singular includes the plural and vice versa;
() a reference to any gender is a reference to all genders;

(k)  a reference to any agreement or document is a reference to that agreement|or
document (and, where applicable, any of its provisions) as amended, novatgd,

restated or replaced from time to time;

(1) a reference to any Party includes that Party’s administrators, SUCCessors-jn-
interest, nominees, permitied substitutes, permitted transferees and permitfed
assigns, and further includes any Group Company of that Party which has
acquired Shares from that Party and has executed and delivered a Deed of

Adherence in accordance with this Agreement;

(m) where an expression is defined, another grammatical form or variation of that

expression has a corresponding meaning;

(n) a reference to a matter being “to the knowledge™ of a Person means that the matter
is to the best of the knowledge and belief of that Person after making reasonaple

engquiries in the circumstances;

(n) a reference to any “Account” or “account” includes any renewal, re-denominatipn,

re-designation or sub-account thereof;

(o) a reference to a company shall include any company, corporation or other bady

corporate, wherever and however incorporated or established;
(p)  areference to “writing” or “written” includes faxes but not e-mail;

(r) any obligation in this Agreement on a Person not to do something includes|an

obligation not to agree or allow that thing to be done;

(5) “continuing” (including, with correlative meanings, the terms “continues™ and

“continue™) means with respect to an event of default if it has not been waived:

QBP Page 12 of
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1.4

1.5

1.6

(t) a reference to any agreement by or entered into or consent given by a Party shall

be construed as an agreement by that Party or consent given by that Party

writing;

=re

n

(u)  any phrase introduced by the terms “including”, “include™, “in particular” or any

similar expression shall be construed as illustrative and shall not limit the sensejof

the words preceding those terms; and

(v)  and except in Clauses 5.9 and 9.8, a reference to the “other Party™ shall

construed as:

(be

(i) a reference to MCB, if the first Party is AHCL or any of its Graup

Companies;

(ii) a reference to AHCL, if the first Party is MCB or any of its Graqup

Companies.

Where any obligation pursuant to this Agreement is undertaken or assumed by any Pa

1y,

such obligation shall be construed as including a requirement for that Party to exercisefall

rights and powers of control over the affairs of any other Person which that Party 1s aple

to exercise (whether directly or indirectly) in order to secure performance of sych

obligation.

In this Agreement, headings are for convenience of reference only and do not affect

interpretation.

If the day on which any act, matter or thing to be done under or pursuant to this

Agreement is not a Business Day, that act, matter or thing shall be done no later than

immediately succeeding Business Day.

Any notice given under this Agreement by one Party to another shall be given in writing.

The rights and benefits under this Agreement of a Party and each Group Company of

Party which acquires Shares from that Party and executes and delivers a Deed

the

the
of

Adherence in accordance with this Agreement are enjoyed and enforceable by them

jointly and severally with each other, except to the extent otherwise provided in the D

of Adherence.
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1.8 The obligations and liabilities under this Agreement of a Party and each Group Company

2.1

of the Party which acquires Shares from that Party and executes and delivers a Deedfof

Adherence in accordance with this Agreement are owed by and enforceable against them

jointly and severally with each other, except to the extent otherwise provided in the D¢

of Adherence.

Representations

[17]
=T

At the Effective Date, each Party represents and warrants to the other Party that, excgpt

as fairly disclosed in writing to the other Party prior to the execution of this Agreement:

(a)

(b)

(c)

(d)

(e)

Qyﬁ ' Page 14 of 55

it has the full power and authority to enter into, execute and deliver this

Agreement and to perform its obligations under this Agreement;

it is duly incorporated and existing under the laws of the jurisdiction of fits

incorporation or organisation;

the execution and delivery by it of this Agreement and its performance of this

Agreement have been duly authorised by all necessary corporate or other action

)
o

assuming the due authorisation, execution and delivery hereof by the other Pafty,
this Agreement constitutes its legal, valid and binding obligation, enforceaple
against it in accordance with its terms, except as such enforceability may|be
limited by applicable bankruptcy, insolvency, reorganisation or similar lgws

affecting creditors’ rights generally; and

the entry, execution and delivery of. and the performance by it of this Agreemgent

does not:

(i) violate any provision of its constitutive documents (including |its

memorandum of association and articles of association);

(ii) require it to obtain any consent, approval or action of, or make any ﬁJing

with or give any notice to, any Authority or any other Person, pursuanf to
any instrument, contract or other agreement to which it is a party or] by
which it is bound or pursuant to any Applicable Law, other than any shch
consent, approval, action or filing that has already been duly obtained or

made;




2.2 At the Effective Date, each Party represents and warrants to the other Party that there

2.3

3.1

(iit) conflict with or result in any material breach or violation of any of the terins

and conditions of, or constitute (or with notice or lapse of time, or h{I-h

will constitute) a default under, any instrument or other agreement to wh

it is a party or by which it is bound;

-h

(iv) violate any order, judgment or decree against, or binding upon. it or upon

any of its properties or businesses; or

(v) wiolate any Applicable Law.

e

no material actions, suits, arbitration or legal, administrative, governmental or other

proceedings or litigation pending or threatening against it which adversely affect

ability to execute and perform its obligations under this Agreement.

(a)

(b)

Obligations After Merger

As soon as practicable after the Effective Date the Parties shall procure (subject to s

shareholder and board meetings of the Company as may be necessary) that:

(a)

(b)

"

its

The Trustees undertake to MCB that subject to the Trust Deed and for so longjas

they are so required to do pursuant to the Trust Deed. voting rights exercisa

ble

against Shares forming part of the Trust Property (as defined in the Trust Degd)

shall be transferred through an instrument of proxy in favour of the controll

shareholder of the Company.

Subject as provided in Clause 2.3(a), the Trustee have no other obligation unf

this Agreement to any Party.

subject to availability of name and requisite regulatory approvals being given,
Company shall be re-named as “MCB-Arif Habib Savings and Investmg

Limited” or such other name as may be agreed by both Parties:

subject to any requisite regulatory approvals being given, any changes necess
to the Memorandum and Articles shall be made as may be agreed between
Parties to give effect to the terms of this Agreement, to the extent permissiblg

Applicable Law;
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{c) such three (3) in number of the persons who are Board Members immediately
prior to the Effective Date as shall be selected by AHCL in its discretion shall
resign from the Board and the casual vacancies so occurring on the Board shalljbe
filled up by the remaining Board Members by appointing as Board Members thgse

persons whose names are listed in Schedule 'B';

{d) Mr Mian Mohammed Mansha shall be appointed as the Chairman:

()  Mr Nasim Beg shall be appointed as the Executive Vice Chairman for a term frpm

the Effective Date to the EGM Date and for a further term of three (3) yeprs
commencing on the EGM Date, in each case on such terms and conditions Ld
vested with authority of such scope as the Board may determine; provided thal if
cach Party so consents, Mr Nasim Beg shall be re-appointed as Executive Vice
Chairman for further terms after the term concluding three (3) years after fhe
EGM Date; provided further that only Mr Nasim Beg shall be appointed as fhe

Executive Vice Chairman;

d

(f) Mr Yasir Qadri shall be appointed as the CEO on such terms and conditions

vested with authority of such scope as the Board may determine;

(g)  the Company’'s bank mandates and bank signing authorities shall include 4ny

signatories and such controls as the Board shall direct; and

(h)  subject to applicable regulatory approvals and requirements and the Schemef of
Arrangement, the Company shall issue to the registered sharcholders of M{B-
AMC 1.2 fully paid ordinary shares of the Company in exchange for every
ordinary share of MCB-AMC held by them.

3.2 (a)  FEach Party agrees to indemnify the other Party for any and all losses or damapes

al

suffered by the other Party arising from its wilful concealment of any finang
exposure or liability not fully or accurately reflected in the Audited Accounts [for
the year ending 30 June 2010 of AHIL (in case of indemnity given under this
Clause 3.2 by AHCL to MCB) or MCB-AMC (in case of indemnity given under
this Clause 3.2 by MCB to AHCL) and the material facts of which were inf its

knowledge prior to that date.
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(b)  Notwithstanding anything contained in Clause 3.2(a), a Party shall not have any
liability thereunder or otherwise howsoever to the other Party for any losses|or
damages suffered arising from matters disclosed by it to the other Party priorjto
the date on which the Scheme of Arrangement is approved by the sharcholdersjof

AHIL or MCB-AMC, whichever first occurs.

4  The Business
Subject to Clause 5.8, the Parties shall:
(a) promote the best interests of the Company:

(b)  (so far as they lawfully can) ensure that the Company performs and complies with

any and all obligations under this Agreement;

(¢)  ensure that the Business is conducted in accordance with sound and good busingss
practices, the highest levels of good governance and ethical standards, and) in

accordance with the Business Plan and the Budget;

(d)  endeavour to support the Company in developing the entire spectrum of fits
business which may consist of wealth management, asset managemgnt,
investment advisory services and pension fund management. Such busingss
activities may be expanded or limited as mutually agreed by the Parties actjng

through the Board; and

(¢)  endeavour to ensure that the AHCL Board Members (in case of the undertakjing
given under this Clause 4(¢) by AHCL to MCB) or the MCB Board Members|(in
case of undertaking given under this Clause 4(¢) by MCB to AHCL):

(i)  endeavour to work in the best interests of all stakeholders of the Company
and specifically of those to whom the Company owes a fiduciary

responsibility;

(ii) shall remain committed to the highest levels of good governance and best

business practices; and

(iii) act at all times in accordance with the terms of this Agreement, insofal as

they lawfully can.

m.f' Page 17 of 55




5

Management of the Company

5.1 (a)

(b)

The Parties shall procure that the Chairman shall be appointed from amongst Jhc

MCB Board Members and the Parties agree that Mr Mian Mohammed Man
shall be the Chairman if he is one of the MCB Board Members. The V

Chairman or, as the case may be, Executive Vice Chairman shall be appoin

from amongst the AHCL Board Members. The Parties shall further procure 1Jyal

the Company shall at all times keep appointed a Vice Chairman or, as the ¢

may be, Executive Vice Chairman. The Chairman and Vice Chairman or, as

ha
ce

ed

50
he

case may be, Executive Vice Chairman shall continue to remain as Bogrd

Members after their respective appointments as Chairman and Vice Chairman
as the case may be, Executive Vice Chairman and retain all powers as Boj

Members after such appointments.
Prior to each election of directors of the Company held after the Effective Date:

(i) MCB shall furnish to AHCL a written list of its proposed directors (cach
“MCB Listed Director™);

(ii) AHCL shall furnish to MCB a written list of its proposed directors (each.
“AHCL Listed Director™);

07,

1rd

L d

an

(iii) if necessary, the Parties shall procure that the lists of the MCB Listed

Directors and the AHCL Listed Directors exchanged by the Parties w

ith

each other pursuant to Clauses 5.1(b)(i) and (ii) above are adjusted so that a

person named in one such list is not also named in another such list;

(iv) the Parties shall mutually agree the name of a person whom the Parties HIH”

procure shall be elected as an Independent Director at such mee
(“Mutually Agreed Director”) and who shall be neither an AHCL Lis
Director nor an MCB Listed Director; and

ng

ted

(v) the Parties shall procure that the number of eclected directors of jthe

Company fixed pursuant to section 178(1) of the Companies Ordinajce.

1984 shall be seven (7) (or such other greater odd number as may be agrped

between the Parties from time to time).
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(c) At each election of directors of the Company held after the Effective Date, the
Parties shall procure that the votes cast by each of them and their respectjve
Group Companies and Related Parties for the election of directors of the

Company at that meeting are cast in such a manner that:

(i)  firstly, the Mutually Agreed Director is elected as a Board Member at sych

election: and

(ii) secondly, the highest possible number of AHCL Listed Directors and MCB
Listed Directors are elected as Board Members at such election; provided

that the Parties shall procure that:

(1) an equal number of AHCL Listed Directors and MCB Listed Directp

S5

are so elected; and

(2) should it be required to further comply with the requirements of the
Code of Corporate Governance relating to the number of Independgnt
Directors on the Board in addition to the Mutually Agreed Director,
such Independent Directors are appointed or elected with the muthal

consent of and after consultation between the Parties.
(d) The Parties shall procure that the CEO shall not be an elected director.

(¢)  AIHCL shall, as soon as possible after each election of directors of the Company at
which AHCL Listed Directors are clected as Board Members pursuant to Clapse
5.1(c), furnish to MCB and the Secretary a list of the AHCL Listed Directors| so
elected which is segregated into two groups, namely Group A and Group B, with
each of such AHCL Listed Directors categorised under one or the other of syich

groups according to AHCL’s sole discretion.

(f) MCB shall, as soon as possible after each election of directors of the Company at
which MCB Listed Directors are elected as Board Members pursuant to Clanse
5.1(c). furnish to AHCL and the Secretary a list of the MCB Listed Directory so
elected which is segregated into two groups, namely Group A and Group B, with
each of such MCB Listed Directors categorised under one or the other of spch

groups according to MCB’s sole discretion.
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(g)

The Parties shall procure that the requirements of section 178(3) of the Compan
Ordinance, 1984 are complied with in relation to the Mutually Agreed Direc
and each AHCL Listed Director and each MCB Listed Director who 1s elected

a Board Member pursuant to Clause 5.1(¢c)(ii).

s

ar

as

5.2 The Parties shall procure that the Board collectively and each Board Member

individually shall be regulated as follows:

(a)

(b)

(c)

(d)

(e)

the business and affairs of the Company shall be managed by the Board

accordance with the terms of this Agreement;

the Board shall at all times be comprised of a minimum of eight (8) (or such DtIer

greater even number as may be agreed between the Parties from time to ti
Board Members, including the CEQ, the Chairman and the Vice Chairman or,

the case may be, the Executive Vice Chairman;

n

e)

as

in the event a casual vacancy occurs on the Board relating to a Board Member

who was a MCB Board Member (“First MCB Board Member™), the remain

MCB Board Members shall have the right, exercisable by giving notice in wril

to the Company and AHCL, to nominate another person (“Second MCB H"Td

Member™) as a director of the Company in the First MCB Board Member's pl

ng
ng

ce

and the Board shall appoint the Second MCB Board Member as a director of the

Company on such casual vacancy;

in the event a casual vacancy (other than a casual vacancy to give effect to the

requirements of Clause 3.1(c)) occurs on the Board relating to a Board Mer

cr

who was an AHCL Board Member (“First AHCL Board Member”). [the

remaining AHCL Board Members shall have the right, exercisable by giving

notice in writing to the Company and MCB, to nominate another person ("See

nd

AHCL Board Member") as a director of the Company in the First AHCL Baard

Member's place and the Board shall appoint the Second AHCL Board Membef

a director of the Company on such casual vacancy;

each Board Member shall be entitled to appoint an alternate or substitutg

accordance with section 192(2) of the Companies Ordinance. 1984,
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(f) mectings of the Board (“*Board Meetings”) shall be held as and when requiged
(but not less than at least four (4) times in every calendar year) and shall |be
convened on not less than seven (7) calendar days” written notice accompanied by
a reasonably detailed agenda specifying the business to be conducted at sych
meeting together with all relevant papers to be considered at such meeting. Sych
documents shall be sent by electronic mail as well as either courier or facsintile
transmission to all Board Members and to each Party and, in the case of a Party,
such documents shall be sent to the address or number of such Party to which

notices may be given to it under this Agreement. If at least one AHCL Bogrd
d

Member and at least one MCB Board Member so agrees in writing, a Bog
Meeting may be held of which less than seven (7) calendar days’ notice has bden

given,

(g)  each meeting of the Board shall be held at a venue nominated by the Chairmjan
acting reasonably. As soon as practicable after each such meeting, the Secretgry
shall send a copy of the minutes of such meeting to all Board Members; provided
that nothing in this Clause 5.2(g) precludes holding of Board Meetings throdgh
video conferencing in compliance with the requirements of Applicable Law] in

that regard;

(h)  the Secretary shall be obliged to summon a Board Meeting at the request of dny
Board Member within fourteen (14) days from receipt of written notice by the
Secretary from such Board Member specifying the agenda of the business

proposed to be transacted in such meeting;

(1) the quorum for the transaction of business at Board Meetings shall be at least fhur
(4) Board Members present at the meeting, of which at least one shall be|an
AHCL Board Member and at least one shall be a MCB Board Member. If stich
quorum is not present within half an hour after the time appointed for the meefing
or ceases to be present within half an hour after the time appointed for [the
meeting, either the Board Members present or, if no Board Members are present,
the Secretary, shall adjourn the meeting to a specified place and time which shall
be not earlier than one (1) Business Day and not later than three (3) Busitjess
Days after the original date of the meeting (“Adjourned Meeting™). Notice ofjthe

Adjourned Meeting shall promptly be given by the Secretary in the marjner
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provided in Clause 5.2(f) (without requiring observation of the requirement

therein for a seven (7) calendar days’ written notice). If the required quorum is got
present within half an hour after the time appointed for such Adjourned Meeting
and a Board Reserved Matter is not to be considered or resolved at the meeting,
the Board Members present at the meeting shall constitute a quorum for the

purposes of the Adjourned Meeting;

() a Board Meeting shall be adjourned to another time or date at the request of anyjof
the AHCL Board Members or the MCB Board Members present at the meetipg.
No business may be conducted at a meeting after such a request has been matle,
No more than one such adjournment may be made in respect of a meeting at {he
request of any of the AHCL Board Members and no more than one sych
adjournment may be made in respect of a meeting at the request of any of fhe
MCB Board Members. The quorum of such adjourned meeting shall be consistgnt

with the quorum requirements set out in Clause 5.2(1);

(k)  Board Meetings shall be chaired by the Chairman. If the Chairman is absent frpm
any Board Meeting, the MCB Board Members who are present may appoint gny

Board Member to act as Chairman for that Board Meeting:

(I subject to Clause 5.8, matters not on the agenda. or business conducted in relatjon
to those matters, may not be raised at a Board Meeting without the consent of the

Chairman; and

(m) all business arising at any Board Meeting (other than Board Reserved Mattgrs)
shall be determined by resolution passed by a simple majority vote of the Board
Members present and each Board Member shall have one vote. In case a deadlpck
arises on the Board in respect of a Non-Board Reserved Matter, the Chairmhan
shall have a casting vote for resolving such deadlock; provided that, and
notwithstanding anything to the contrary contained in the foregoing part of this
Clause 5.2(m), in case all the AHCL Board Members present at a Board Meeting
vote against a resolution in relation to a Non-Board Reserved Matter, fhal
resolution shall not be acted upon unless it is put to a re-vote at that Bgard
Meeting, the fact of that resolution having been put to re-vote because of [the

previous dissent with such resolution at that Board Meeting by all the AHCL
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Board Members present is recorded in the minutes of that Board Meeting and

cither:

(1) the resolution is passed in the re-vote by a simple majority of the Bogrd
Members present; or

(i) a deadlock arises as a result of the re-vote and the Chairman utilises Jis

casting vote in favour of the resolution.

5.3 The Parties shall procure that the Board shall always have appointed an audit commitjee
of the Board which shall comprise of at least one MCB Board Member and one AHCL
Board Member.

5.4 To enable the smooth operation of the business and affairs of the Company, the Bogrd
will appoint a CEO who shall attend to the formalities required in connection with the
day-to-day business and affairs of the Company and shall represent the Company befpre

the Authorities in Pakistan as and when required.

5.5 The Secretary shall be a duly qualified and experienced individual bearing high mgral

character. as appointed by the Board after due scrutiny from time to time.

5.6 Each Party agrees and undertakes that it shall vote its Shares and exercise its contro| in
such manner so as to ensure that all matters agreed upon between the Parties in fhus
Agreement are fully complied with and there is no conflict between the provisions of the

Agreement and the actions of the Parties.
5.7 Each of the following matters shall be a “Board Reserved Matter™

{a)  appointment of the Chairman (if Mr Mian Mohammed Mansha is not one of fthe
MCRB Board Members); the Executive Vice Chairman or, as the case may be, Mice
Chairman; the CEOQ; the Secretary; the chief financial officer of the Company: jthe

chief internal auditor of the Company; and the Auditor:

(b)  the terms and conditions of appointment of, and the scope of the authority tq be

vested in, each of the officials listed in Clause 5.7(a), except the Auditor;

Ln
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(c)

(h)

(1)

()

(k)

(h

(m)

(0)

(p)

5.8 (a)

subject to Clause 5.3, the constitution of the audit committee of the Board and

determination of authority to be vested in or the terms of reference of s

committes;

increase or decrease of capital of the Company:

recommendation for change in the Articles or Memorandum;

any borrowings of the Company, including any Project Proposals:
investments or investment policy of the Company;

decisions regarding capital expenditures of the Company;

closure of existing lines of business or opening of new lines of business by

Company;
approvals of Budgets and Business Plans of the Company;

prior approval of related party transactions to be entered into on behalf of

Company;

strategic alliance, partnership, joint venture, amalgamation or merger of

Company with any other Person,
de-listing of the Company;
winding-up of the Company;

any amendment to the Trust Deed; and

»

the

lhe

the

any change to any previous decisions taken on any of the above Board Reseryed

Matters.

The Parties shall procure that every Board Reserved Matter shall be placed before

a Board Meeting and shall not be approved by the Board unless such matter

has

also been subject to the affirmative vote and consent of at least one AHCL Bdard

Member from Group A of the list furnished by AHCL to MCB pursuant to Clduse

5.1(e) and at least one MCB Board Member from Group A of the list furnished by

MCB to AHCL pursuant to Clause 5.1(f), present at that Board Meeting.
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(b} The Board Reserved Matters shall be referable to the Board by any Bodrd
Member,
(c) The Parties agree and shall procure that no action shall be taken by the Company

in relation to any Board Reserved Matter unul:

d

[17]

(i) it is approved by the Board in accordance with Clause 5.8(a), as evideng
by the minutes of the Board Meeting signed by each of the Board Membgrs
whose affirmative vote and consent is recorded in such minutes reflecting

satisfaction of the requirements of that Clause; or

(ii)  in the event a Deadlock Event occurs in respect of a Board Reser

Matter other than a Board Reserved Matter under Clause 3.7(n).

Deadlock Period for such Deadlock Event expires, wherealler,
notwithstanding anything to the contrary contained in Clause 5.8(a), sych
Board Reserved Matter may be acted upon by the Company in accordarjce
with the decision of the simple majority of the Board taken at the Bogrd
Meeting at which such Deadlock Event occurred, as such decision is
evidenced by the minutes of that Board Meeting taken together with dny
dissenting note given to the Secretary at or after that Board Meeting by 4ny
AHCL Board Member from Group A of the list furnished by AHCL] to
MCB pursuant to Clause 5.1(e); provided that, unless the minutes of that
Board Meeting themselves record the occurrence of such Deadlock Evént,
such dissenting note shall be deemed to be evidence of the occurrencd of

such Deadlock Event.

5.9 The Parties agree and acknowledge that damages shall be an inadequate remedy for any
breach or threatened breach of Clauses 5.1, 5.2, 5.3 or 5.8 and that subject to the Couft’s
discretion (and in addition to any other remedies available in law and in equity) a FUI:ty

who has not committed or threatened such breach may seek and obtain speafic

performance or injunctive relief (whether interlocutory or final) in respect of pny
conduct, proposed conduct or lack of conduct by the other Party which is or rhay

constitute such breach.

5.10(a) If a Deadlock Event in relation to any Board Reserved Matter occurs and

subsequently such Board Reserved Matter is acted upon by the Company in
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(b)

(c)

(d)

accordance with the decision of the simple majority of the Board taken at the
Board Meeting at which such Deadlock Event occurred, then in such case AHCL
may, without being bound to do so, by notice given to MCB (“Sell-Out Notice™)
require MCB to purchase all of such Shares of AHCL and of its Group Companjes
who have signed and delivered a Deed of Adherence in accordance with this
Agreement and of AHCL’s Related Persons which are tendered by AHCL|to
MCB in the Sell-Out Notice (“Tendered Shares”) at the highest (“High

™

st

Price™) of the:

(i)  per Share price in accordance with the Valuation Price procured by AH(L

and

(i) the per Share price which is the trade weighted average price of the last fix
(6) months preceding the date of the Sell-Out Notice on the Karachi Stgck

Exchange, for as long as the Company is listed on that Exchange.

MCB unconditionally undertakes and agrees to purchase all of the Tendefed
Shares at the Highest Price and shall pay to AHCL and its nominees the enfire
amount of such price in immediately available funds no later than thirty (30) days
from the date of receiving the Sell-Out Notice or the date on which the Conditigns

Precedent are satisfied, whichever is later.

In the event that MCB has not paid the full price for the Tendered She

determined in accordance with Clause 5.10(b) within sixty (60) days of the S¢ll-
Out Notice, AHCL or any of its Group Companies or Related Parties may, if it
receives an offer from and has decided to sell its Shares (or any part thereof)
bona fide third party, sell such Shares to such third party notwithstanding
anything to the contrary contained in Clauses 5.10(a), 5.10(b), 9.1 or 9.3 and
without any liability or obligation to MCB but without prejudice to its accrpied
rights against MCB under Clause 5.10(b) and further without prejudice to fthe
obligation of MCB to purchase any remaining Tendered Shares at the Highest

Price.

Without prejudice to MCB’s obligations to AHCL, MCB acknowledges pnd
agrees that it shall owe its obligations under Clauses 5.10(b) and 5.10(c) joiptly

and severally to each of such of AHCL’s Related Persons whose Shares jare
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6.1

6.2

6.3

6.4

tendered by AHCL under the Sell-Out Notice through AHCL and that AHCL m

exercise and enforce such obligations against MCB as agent for and on behalf]

Ay

of

such Related Persons, and MCB further acknowledges and agrees that it shall pot

plead the doctrine of privity of contract as a defence in the event of sy

enforcement.
Company Books, Records and Accounts

The Parties shall procure that the Company shall keep such books, records and accou

ch

L5

in connection with the Business and shall provide such financial, trading or ot

er

information regarding its affairs to any of the Parties as it may from time to time requgst.

Any information requested by a Party shall at the same time be given to the other Papty

(whether or not so requested by the other Party). Each Party shall have the right, at

its

own cost, to call for, examine and/or inspect, at all reasonable times, the books, records

and accounts of the Company and may appoint or authorise any Person to make sych

examination and inspection on its behalf.

Subject to Clause 5.8, the Parties shall procure that the Board shall consider and adog

ta

Business Plan and Budget for each financial period of the Company within thirty (§0)

Business Days of the end of each financial year.

Subject to Clause 5.8, the Board may change the Budget approved by the Board frpm

time to time, before or during the period to which it relates.

The Parties shall procure that the Board shall prepare or have made available t¢
sufficient management and financial information and reports to allow the Board

control the efficient carrying on of the Business, including the following:

to

(a)  monthly management accounts (such accounts shall include an unaudited prpfit

and loss statement, balance sheet and monthly cash-flow statement (v

projections for the balance of the then current financial period) for the prece

currently in force within Pakistan, as soon as practicable, and in any event wi

th

ing

fourteen (14) days of the end of each calendar month, along with monthly

progress reports on the affairs of the Company:;
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(b)  quarterly financial statements (which shall include a profit and loss statemant,

balance sheet and cash-flow statement (with projections for the balance of the

then current quarter) for the preceding quarter, which are prepared in compliarjce

with the accounting conventions, standards, principles and practices currently

in

force within Pakistan, as soon as practicable, and in any event within fourtdgen

(14) days of the end of each quarter; and
(¢)  profit forecasts, cash-flow forecasts and budgets for each financial year.

The Parties shall use all reasonable endeavours to procure that within three (3) mon

hs

after the end of ecach financial year or other accounting period of the Company, the

financial accounts of the Company for that period have been audited and the Audi

ed

Accounts are laid before the Company together with the Board Members' report therdon

for approval in a general meeting.
Financing of Project Proposals

The Parties acknowledge that it is their intention that any Project Proposals should

self-funded by the Company and that any funds required for each such Project Propd

shall (to the extent practical) be obtained from the Company's own resources or W

external borrowings or other sources of finance.

il
sal

ith

The Parties shall procure that the Company will respond to the best of its ability to gny

reasonable queries or enquiries made by any Party concerning any relevant aspect of 4
Project Proposal and any information provided in response to any such enquiry shal

the same time be made available to the other Party.

No Party shall be obliged to contribute to the working capital or other finang

requirements of the Company, whether by further subscription for Shares or by loan
otherwise, nor to provide any other form of financial facility to the Company nor to ac
guarantor or surety or to provide any performance or other bond to or on behalf of

Company.
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8  Due Administration of the Company

8.1 The Parties undertake that, except as they may otherwise agree in writing, they shallfat

all times, exercise all voting rights and powers of control available to them in relation|to

the Company so as to give full effect to the terms and conditions of this Agreement.

9 Share Transfers

9.1 A Party may not transfer any of its Shares to a third party except in accordance wjth

Clause 9.2 or Clause 9.3.

9.2 A Party may transfer any of its Shares to a Group Company of the Party, provided that

(a)

(b)

(c)

(d)

9.3 (a)

the Party shall have obtained the prior consent of the other Party, such consent not

to be unreasonably withheld by the other Party;

the Party shall first have guaranteed to the other Party (in a form reasonably

satisfactory to the other Party) that the obligations of the transferee shall be met

the Party shall procure that, on the transferee ceasing to be its Group Compa

the Shares held by the transferce shall immediately be transferred back to

Party or to another Group Company of the Party (in the latter case, subject] to

guarantees similar to those specified in paragraph (b) above being given); and

prior to the transfer of the Shares being completed, the Party shall procure that

the

transferee of such Shares shall execute and deliver to the other Party a Deed of

Adherence, whereby the transferee shall undertake to be bound by all

obligations imposed upon the transferor by this Agreement in so far as si

obligations shall not have already been performed.

In the event where a Party (“Selling Shareholder™) has received an nE'i'ml o

purchase from or has decided to sell its Shares (or any part thereof) (“Speci

Shares™) to a bona fide third party and has determined the price per Share or

the
heh

ed
has

been offered the price per Share (“Relevant Price™). then the Selling Sharcholder

shall offer to the other Party (“Non-selling Shareholder™) (or its nomineg
nominees, who must be Group Companies of the other Party who have execy

and delivered a Deed of Adherence in accordance with this Agreement and

relation to whom the other requirements of Clause 9.2 have been satisfied)
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right to buy the Specified Shares at the Relevant Price by communicating the

same in writing to the other Party (“Notice of Offer™).

(b)  The Notice of Offer shall specify: (i) the Specified Shares; (i1) the name apnd
address of the proposed purchaser; (iii) the Relevant Price; (iv) the other terms of
the proposed sale; (v) that the prospective purchaser has offered to purchase hll
(but not less than all) of the Specified Shares for the Relevant Price and on the
stated terms; and (vi) that the Selling Sharcholder offers for sale to the Ngn-
selling Shareholder (or its nominee or nominees, who must be Group Companjes
of the other Party who have executed and delivered a Deed of Adherence|in
accordance with this Agreement and in relation to whom the other requirementsjol
Clause 9.2 have been satisfied) the Specified Shares at the Relevant Price and jon
terms that shall be no less favourable than those on which such sale is proposed to
be made to the prospective third-party purchaser; provided that if the Specifjed
Shares are, when taken by themselves or when taken together with previgus
purchases of Shares made by the Non-selling Sharcholder (by itself or throughlits
nominee or nominees as aforesaid) pursuant to this Clause 9.3, more in number
than the Relevant Number, then the Non-selling Shareholder (by itself or throygh
its nominee or nominees as aforesaid) shall have the right but not the obligation] to
buy from the Selling Sharcholder any number of the Specified Shares offered|by
the Selling Shareholder which is such that the purchase or purchases made of o
be made by the Non-selling Shareholder (or its nominee or nominees as aforesaid)
under this Clause 9.3 is or are at least equal to the Relevant Number; provided
further that nothing in the foregoing proviso shall prevent the Non-selling

Sharcholder from buying (by itself or through its nominee or nominees| as

aforesaid) all of the Specified Shares offered by the Selling Shareholder under this
Clause 9.3(b). The Notice of Offer shall also be accompanied by a certilicatd of
the prospective purchaser stating that: (i) its offer to purchase the Specified Shdres
has been approved by its board of directors (or the equivalent if the prospecfive
purchaser is not an incorporated entity): and (i1) the description of its offer
contained in the Notice of Offer is complete and accurate. The Selling
Shareholder shall provide within 30 (thirty) days of the Notice of Offer. and as
promptly as practicable upon request, any other information reasonably requegted
in order for the other Party to make an informed decision whether to exercisg is

right to buy or disapprove under the terms of Clause 9.3(c).

"N.a

un
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(¢)  The Notice of Offer shall be irrevocable for a period of thirty (30) days from the
date of its receipt by the Non-selling Shareholder. During such period the Ngn-
selling Shareholder may exercise its right to buy all of the Specified Shares or |as
the case may be, the number of Specified Shares calculated in accordance with the

first proviso in Clause 9.3(b), at the Relevant Price by communicating the samg in

writing to the Selling Sharcholder (“Notice of Acceptance™). If the Selling
Shareholder receives a timely Notice of Acceptance from the Non-selling
Shareholder, then the Selling Sharcholder shall have the obligation to sell, and the
Non-selling Shareholder shall have the obligation to buy (in its name or in fhe
name of its nominee or nominees as aforesaid), the number of Shafes
(“Purchased Shares”) as specified by the Non-selling Sharcholder in the Notjce
of Acceptance at the Relevant Price (payable in immediately available funds), free
of any or all Encumbrances and upon such other terms that are at least|as
favourable to the Non-selling Shareholder as the terms upon which such salg 1s
proposed to be made to the prospective third-party purchaser, within sixty (60)

days of the Notice of Acceptance.

(d)  If the Non-selling Shareholder does not deliver a Notice of Acceptance in a timgly
manner to the Selling Shareholder within the period provided in Clause 9.3(c)
above, then the Selling Sharcholder: (i) shall be under no obligation to sell the

ts

Specified Shares or the Purchased Shares to the Non-selling Shareholder or to
nominee or nominees; and (ii) may, during a period of an additional fifieen (15)
days, transfer the Specified Shares to the third party purchaser specified in fthe
Notice of Offer at a price not less than the Relevant Price and on such other tegms
and conditions as are no more favourable to the proposed purchaser than thpse

specified in the Notice of Offer.

(e) If the Selling Shareholder does not consummate the sale of the Specified Shdres
within such additional fifteen (15) days period, the restrictions against trangfer
provided in this Agreement shall again apply, and no sale by the Selling
Sharcholder of its Shares shall be made other than in accordance with the terms$ of

this Agreement.

(fi  The closing of the purchase of a Selling Sharcholder's Purchased Shares by [the

Non-selling Shareholder (or its nominee or nominees as aforesaid) shall take place
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at the principal office of the Company or any other location agreed between the
Shareholders, within sixty (60) calendar days after delivery of the Notice jof
Acceptance or such later date on which the Conditions Precedent are satisfied. JAt
the closing, the Selling Shareholder shall deliver to the Non-selling Sharcholtr

E

Shareholder, reasonably satisfactory in such form as is acceptable to the Ngn-

such appropriate instruments of transfer as are requested by the Non-scll

selling Shareholder evidencing the transfer to them of the Purchased Shares, ffee
and clear of all Encumbrances and the Non-selling Shareholder shall make |or

procure payment of price of the Purchased Shares based on the Relevant Price.

In the event that following the exercise by the Non-selling Shareholder of its right

—

under this Clause 9.3, such Non-selling Shareholder reneges on its obligations|to
pay the price as aforesaid in Clause 9.3(f), the Non-selling Shareholder shall
indemnify the Selling Sharcholder for any loss or damage suffered as a resultjof
the Non-selling Shareholder reneging on its obligations and such Non-selljng
Sharcholder shall forfeit its rights under this Clause 9.3 for a period of two [2)

years from the date such payment became due.

9.4 At the transfer of Purchased Shares, AHCL (if the Selling Sharcholder 1s AHCL or gny

of its Group Companies) or MCB (if the Selling Shareholder is MCB or any of its Grqup

Companies) shall:

(a)

(b)

procure the resignations of the relevant number of AHCL Board Members (if the
Selling Sharcholder is AHCL or any of its Group Companies) or MCB Boprd
Members (if the Selling Shareholder is MCB or any of its Group Companies)| to
take effect at the transfer of Purchased Shares and acknowledging that they have

no claims against the Company:
warrant that:

(i) it has no right to require the Company to issue it with any share capital or
other securities and that no Encumbrance affects any unissued shareg or

other securities of the Company:;

(i) the Selling Sharcholder is the beneficial owner of the Purchased Shgres

being sold; and
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(iii) no commitment has been given to create an Encumbrance affecting the
Purchased Shares being sold (or any unissued shares or other securitiesjof

the Company) and that no Person has claimed any rights in respect thereoff,

(c) undertake to do or procure all it can, at its own cost, to give the Non-selling
Shareholder or its nominee the full legal and beneficial title to the Purchaged

Shares: and

(d)y  provide the Company with a waiver in writing of any rights the Selling
Shareholder may have to be issued with any share capital or other securities in fhe

Company in respect of the Purchased Shares.

9.5 At or before the transfer of Purchased Shares, the Parties shall procure that the Compdny
shall repay any loans made by the Selling Sharcholder to the Company (together with
any interest accrued thereon) and the Parties shall use their best endeavours to procuire
that the Selling Shareholder is released from any guarantees, security arrangements gnd

other obligations that it has given in respect of the Company and its business.

9.6 The Parties shall procure (subject to due stamping by the Non-selling Shareholder) the
transfer of the Purchased Shares pursuant to this Clause 9 (and the registration of sych
transfer, if required) and each of them consents to such transfer and registration pursupnt

to this Agreement and the Articles.
9.7 The provisions of this Clause 9 shall survive any termination of this Agreement.

9.8 The Parties agree and acknowledge that damages shall be an inadequate remedy for gny
breach or threatened breach of this Clause 9 and that subject to the Court’s discretjon
(and in addition to any other remedies available in law and in equity) a Party who has pot
committed or threatened such breach may seek and obtain specific performance| or
injunctive relief (whether interlocutory or final) in respect of any conduct, proposed

conduct or lack of conduct by the other Party which is or may constitute such breach.

W

L
Lh
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10 Not used.
11 Duration

11.1Subject to Clause 11.2, this Agreement shall become effective immediately upon
Effective Date and shall continue in full force and effect unless and until the occurren

of one of the following events:

(a)

(b)

(c)

(d)

(e)

(f)

()

(h)

(i)

()

11.2The following provisions of this Agreement shall remain in full force after

termination:

mp ;

the shareholding in the Company of either Party and each of its Group Compan

and Related Persons, taken cumulatively, falls below twenty-five per cent (25

at any time;
a resolution is passed or an order is made for the winding-up of the Company:

the liquidation (voluntary or otherwise) of a Party, other than a genuine solv

reconstruction or amalgamation in which the new company assumes (and| i

capable of assuming) all the obligations of the Party;

an order is made by a court of competent jurisdiction or a resolution is passed

the administration of a Party, or documents are filed with the court for

appointment of an administrator, or notice of intention to appoint an administrator

is given by the Party or its directors;

h

he

ce

Erit

for

=

any step is taken by any Person (and is not withdrawn or discharged within ninty

(90) days) to appoint a receiver, administrative receiver or manager in respect

the whole or a substantial part of the assets or undertaking of the Party;
a Party being unable to pay its debts as they fall due;

a Party entering into a composition or arrangement with its creditors;

of

any holder of any Encumbrance enforcing any Encumbrance created over any

Shares held by a Party in the Company;
a Party ceasing to carry on its business or substantially all of its business; or

both Parties agree to terminate this Agreement.
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(a)
(b)

(c)
(d)

()
(f)
(g)
(h)
(i)
()

(k)

11.31f this Agreement terminates, each Party shall, if requested by the other Party, proc

Clause 1;

Clause 2.3;

Clause 9;

this Clause;

Clause 14:

Clause 16;

Clause 19;

Clause 20:

Clause 21;

Clause 22; and

Clause 23.

Lre

that the name of the Company is changed to avoid confusion with the name of the Pdrty

making the request or any of its Group Companies.

11.4 Where the Company is to be wound up and its assets distributed, the Parties shall agrde a

suitable basis for dealing with the interests and assets of the Company and shall

endeavour to ensure that;

(a)

(b)

(c)

all existing contracts of the Company are performed to the extent that there

sufficient resources;

the Company shall not enter into any new contractual obligations: and

the Company is dissolved and its assets are distributed as soon as practical.

11.5Clause 1.2(1) shall not apply to the interpretation of this Clause 11 and references to

Party in this Clause 11 shall be deemed to be references to AHCL or MCB, as the g

may be, and their respective administrators, successors-in-interest and permitted assiggs.

&yﬁ .
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12 Assignment

12.1 This Agreement is personal to the Parties and none of them shall assign, grant dny
Encumbrance over, or deal in any way with any of its rights or interests under this
Agreement without the prior written consent of the other Party, except for a transfer of{its
rights and obligations under this Agreement pursuant to the provisions of Clause 9.2{of

this Agreement.

12.2 This Agreement shall operate for the benefit of and shall be binding on the successors{ in

title and permitted assigns of each Party.
13 Negation of Partnership

13.11t is hereby specifically agreed and acknowledged that nothing contained in this
Agreement shall form a partnership between the Parties, nor shall anything contained in
this Agreement constitute either of the Parties the agent of the other and none of the

Parties shall hold itself out as being a partner or agent of the other.
14 Confidential Information
14.1 Each Party shall after the Effective Date:

(a)  keep confidential (with at least the same degree of care they would utilisef in
respect of their own confidential information) any information in any fgrm
whatsoever. which it, or its Representatives, may have or acquire, directly| or

indirectly:

(i) in relation to the customers, business, assets or affairs of the Company
(including, without limitation, any information provided pursuant to Clapise

6);

(ii) in consequence of the negotiations relating to this Agreement or being a
shareholder of the Company or having appointees on the Board or fthe
exercise of its rights or performance of its obligations under this Agreemént,
it may have or acquire in relation to the customers, business, assets or affirs
of any member of MCB Group (if the Party is AHCL) or of any membef of
AHCL Group (if the Party is MCB);
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(b)

(c)

(d)

(£)

(g)

(iii) which relates to the contents of this Agreement (or any agreement

arrangement entered into pursuant to this Agreement); or
(iv) any Derived Information,
(collectively “Confidential Information™).

not use or appropriate, in any form, any Confidential Information for its or any

its Group Companies’ benefit or gain or so as lo procure any commerd

ar

of

1al

advantage over the other Party. any member of its Group or the Company, and pot

to make any use of the Confidential Information received by it to the competit

disadvantage of the other Party, any member of its Group or the Company;

without limiting anything in sub-clause (b) above, not to use the Confiden

Information received by it in the development of any products, solutions

Ve

1al

or

services or business opportunities for its own account or for the account of a thyrd

party;

not use, disclose, reproduce, publicise, communicate or record in any form,
permit the use, disclosure, reproduction, publication or communication of &

Confidential Information to any Person, in any case excepl in accordance with

or
ny

the

terms of this Clause 14 or unless it obtains the prior consent of the other Party gnd

the Company (which the other Party or Company may give or withhold in

absolute discretion);

s

take all reasonable steps and do all things that are necessary, prudent or dumr.T‘rlr:

to maintain and to preserve the confidential nature and secrecy of the Confiden

Information received by it;

not permit or cause any of the Confidential Information received by it to

1al

be

entered into any computer or data base which is not operated and controlled by it

or which is accessible by any Person other than its Representatives, without

prior written consent of the other Party and the Company;

notify the other Party or the Company immediately after it suspects or hecmL

aware of any breach of this Agreement; and
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(h)  promptly take all reasonable steps, at its own expense, to prevent or to stop any

actual or suspected breach of this Clause 14 by its Representatives.
14.2 Clause 14.1 does not apply to any Confidential Information which:
{a) is, or becomes, publicly known except as a result of a breach of this Clause 14;

(b)  is lawfully in the possession of the receiving Party prior to its disclosure to the

receiving Party by the disclosing Party or the Company:

(¢) is received in good faith by the receiving Party from a third party and is pot

knowingly used or disclosed in breach of this Clause 14;

(d) is independently acquired by the receiving Party as the result of work carried rIvut
by any of its Representative or any Representative of any of its Group Companjes
to whom no disclosure of such information had been made in breach of this

Clause 14;

(e) is required to be disclosed by law (including any order of a court of competgnt

jurisdiction) or the rules of any stock exchange or Authority, provided that:

(i) prior to such disclosure, the disclosing Party or the Company fas
appropriate) has been notified in advance (insofar as possible) that such a

disclosure is imminent;

(it) if notification to the disclosing Party or the Company (as appropriate) of the
required disclosure before making the disclosure is not permitted by law, the
recipient Party has notified the disclosing Party or the Company [(as
appropriate) of the required disclosure as soon as reasonably practicable

after making it, provided that doing so is not prohibited by law; and

(iii) the recipient Party provides all reasonable assistance and cooperation to
enable the disclosing Party or the Company (as appropriate) to protect fthe
confidentiality of that Confidential Information (including assisting [the
disclosing Party or the Company (as appropriate) to seck a protective onder

or other relief {rom or to minimise the disclosure}); or

(f) the Parties agree that the information is not confidential.
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14.3 Each recipient Party may disclose Confidential Information to any of its Representativgs,

provided that:

(a) the disclosure is limited to the extent that such representative reasonably requifes
access to the Confidential Information in order for the recipient Party to perfofm

its duties; and
(b)  prior to any such access or disclosure being given:

(i)  such representative is subject to a general obligation of confidentiality to he

recipient party which extends to such information; or

(i) such representative has executed and delivered to the recipient Party a
written undertaking to comply with the terms of this Clause 14 so far as they
relate to information provided to such representative or such representat{ve
has executed and delivered a confidentiality agreement with the recipipnt
Party on terms no less stringent than the obligations imposed on fhe

recipient Party under this Clause 14 to protect such information.

The provision of Confidential Information to a Representative does not relieve fhe

recipient Party of its obligations under this Clause 14.

14.4 Retention of copies of the Confidential Information on a recipient Party’s or |its
Representatives’ document and e-mail system by automatic back-up copies and access| by
the recipient Party’s or its Representatives’ information technology stafl for maintenapce
of those systems are access and disclosure permitted by this Clause 4. The recipient
Party undertakes to minimise such access and copies for that purpose to the extent

practicable.

14.5 The provisions of this Clause 14 shall survive any termination of this Agreement. Bpth
Parties agree that damages are not an adequate compensation for breach of this Clausq 14
and that both are entitled to equitable remedies, including injunction to prevent fny

disclosure.
15 Announcements

15.1 Neither Party shall make or send after the Effective Date any announcemgnt,

communication, press release or circular relating to the subject matter of this Agreenjent
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unless such Party has first obtained the other Party’s consent to the form and text of such

announcement, such consent not to be unreasonably withheld.

15.2Subject to Clause 14 above, Clause 15.1 does not apply to an announcement,
communication or circular required by law or by the rules of any stock exchange or by
any Authority, in which event the Party required to make or send such announcemept,
communication or circular shall, where practicable, first consult with the other Party agto

the content of such announcement.
16 Notices
16.1 Any notice or other communication under or in connection with this Agreement shall be:
(a)  in writing and signed by a person duly authorised by the sender; and

(b)  addressed to the intended recipient and delivered personally or sent by recogniged

overnight courier or by facsimile, as follows:

if to MCB, to:

(i)  Address: Corporate Affairs Division, 6" Floor, MCB Bank Limited, |15

Main Gulberg, Jail Road, Lahore — 54000, Pakistan.
(i) Fax: (+92-42)35711071
(iii) Attention: Company Secretary, MCB Bank Limited
(iv) Copyto: Head, Legal Affairs, MCB Bank Limited
if to AHCL, to:

(i) Address: Arif Habib Centre, 23 M.T. Khan Road, Karachi 74000,

Pakistan
(1) Fax:(021) 3246 8117
(iii) Attention: Mr Anf Habib

(iv) Copyto: M/s Akhund Forbes, D21, Block 4, Scheme 5. Clifton, Kargchi
75600 (Fax: (021) 35824914) (Legal Adviser)
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or to such other person, address or fax number as the relevant Party may spec

by notice to the other Party.

16.2 In the absence of evidence of earlier receipt, any notice or other communication shall

deemed to have been duly given:
(a) when hand-delivered personally at the address referred to in Clause 16.1;
(b)  two (2) days after sending it through recognised overnight courier; or

(¢)  upon successful completion of a fax transmission,

fy

provided always that a notice given in accordance with the above but received on a day

which is not a Business Day or after business hours on a Business Day at the place

of

receipt will be deemed to be given on the next Business Day at that place. The origmal of

any notice or other communication by fax shall be forwarded to the recipient(s) but ng

arrival of that original shall not affect the validity of the notice or other communicat

by fax.
17 Costs

17.1 The costs and expenses incurred by each Party in connection with the preparati
negotiation and execution of this Agreement shall be borne by the Party incurring

same.
18 Obligations under the Applicable Law

18.1 Neither Party shall acquire any Shares after the Effective Date without the consent of
other Party; provided that AHCL hereby consents to MCB purchasing such numbei
Shares from the market after the Effective Date as are enough to permit it to bg
compliance with the requirements of section 23 of the Banking Companies Ordinar]
1962 as well as any additional Shares that MCB may be compelled to so purchase
order to attain immediate compliance with such requirements; provided further that M
shall use its best endeavours to ensure that the number of such additional Shares 1s K

at a minimum necessary to attain such compliance.

% ;
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A

19 General Clauses

19.1 Each Party acknowledges that it will from time to time do, execute, acknowledge qu_i

deliver or will cause to be done, executed, acknowledged and delivered all such further

acts, deeds, assignments, transfers, conveyances and assurances as may reasonably

be

required by the other Party or shall be expedient in order to carry out fully and effectually

the transactions as contemplated in accordance with the provisions of this Agreemg
Each Party must use all reasonable endeavours to procure relevant third parties to prov

similar acknowledgments.

nl.

de

19.2 In the event of any ambiguity or discrepancy between the provisions of this Agreemegnt

and the Articles. it is intended that the provisions of this Agreement shall prevail vig

=

vis the Parties, and accordingly the Parties shall exercise all voting and other rights dnd

powers available to them so as to give effect to the provisions of this Agreement, 4

shall further if necessary procure any required amendment to the Articles.

nd

19.31f any provision (or part of a provision) of this Agreement conflicts with or shall be hgld

to be illegal, invalid or unenforceable, in whole or in part, under the Applicable Law, the

legality, validity and enforceability of the remainder of this Agreement shall not

affected. If any conflicting, invalid, unenforceable or illegal provision would be vali

enforceable or legal if some part of it were deleted or modified, the provision shall apply

with whatever modification is necessary to give effect to the commercial intention of the

Parties.

19.4 This Agreement contains the whole agreement between the Parties, inclusive of

covenants and representations made relating to the subject matter of this Agreemen

all

at

the date hereof and supersedes any previous written or oral agreement, negotiatigns,

representations, warranties, commitments, arrangement or understanding between jthe

Parties in relation to the matters dealt with in this Agreement.

19.5 The expiration or determination of this Agreement howsoever arising shall not operatg

affect such provisions of this Agreement as in accordance with their terms are expresped

to operate or have eflect thereatter.

19.6 Termination of this Agreement for any cause shall not release a Party from any liath:il y
which at the time of termination has already accrued to such Party or which therealfter
may accrue in respect of any act or omission prior to such termination.
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19.7 This Agreement has been executed in two (2) counterparts (one for each Party) each

of

which when executed and delivered shall be an original, but all the counterparts together

shall constitute one and the same document.

19.8 A person executing this Agreement under power of attorney states that he or she has

notice of the revocation of the power of attorney.

20 Language

20.1 All documents to be furnished or communications to be given or made under t

Agreement shall be in the English language.

20.21If this Agreement is translated into any language other than English, the Engls

language text shall prevail,
21 Variation and waiver

21.1 This Agreement shall not be varied, altered, changed, supplemented or amended exc

by written instrument signed by the Parties.

21.2 A waiver of any right under this Agreement is only effective if it Is in writing ang
applies only to the Party to which the waiver is addressed and the circumstances

which it 1s given.

o

118§

Ept

| it

For

21.3No failure or delay on the part of any Party in exercising any power or right under this

Agreement shall operate as a waiver of such power or right nor shall any single or par
exercise of such right or power preclude any other or further exercise of such right

power or of any other right or power under this Agreement.

21.4 The rights and remedies provided for in this Agreement are cumulative with and

exclusive of any rights or remedies otherwise provided by law or equity.

22 Dispute Resolution

lial

or

not

22.1 Except as otherwise provided in this Agreement, if the Parties are unable to resolve a

dispute arising out of or in connection with this Agreement (including a dispute as 1o

validity, interpretation, execution or existence of this Agreement) (“Dispute”) wiI]:]in

thirty (30) Business Days of the Dispute arising, the Dispute shall be refe

immediately to the Designated Executive of each of the Parties. The Design:
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Executives of both Parties, acting in consultation and with mutual consent, may nomingte

an independent third party to act as mediator to assist them to resolve the Dispute.

22.21f the Dispute cannot be resolved by the Designated Executives or the independent third
party referred to in Clause 22.1 within thirty (30) Business Days of the Dispute having
been referred as provided in Clause 22.1 by either Party, then either Party may servg a

written notice on the other Party that it wishes to refer the Dispute to arbitration,
22.3 The arbitration shall be:

(a)  governed by the Rules of Arbitration of the International Chamber of Commerce,

(b)  conducted in Pakistan;

(c) in English; and

(d) by a panel of three (3) arbitrators, one of whom shall be appointed by each Party
and the third (who will act as the chairman of the arbitration panel) shall |be
appointed by the other two (2) arbitrators acting in consultation and with muthal

consent.

22 41f the Parties’ appointees fail to appoint the third arbitrator in accordance with Clapse
22.3(d) within twenty one (21) Business Days from the date on which the last of thpse
appointees is appointed, either Party may refer the matter to the President of the Institite
of Chartered Accountants of Pakistan (“ICAP President”) requesting him to appoint the

third arbitrator.

22.5Upon appointment of a person as the third arbitrator by the ICAP President pursuani to
Clause 22 4, either Party shall immediately notify that person of his selection requesying
him to confirm within fourteen (14) Business Days whether he will be accepting fthe

appointment.

55

]

22.61f that person fails or refuses to accept the appointment within fourteen (14) Busin
Days, either Party (unless they are able to agree on the third arbitrator) may refer {the

matter back to the ICAP President requesting him to appoint another arbitrator.

22.7 Any arbitral award made pursuant to the arbitration shall be final and binding on jthe

Parties.
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22 .8 Nothing in this Clause 22 shall prevent the Parties from seeking interlocutory relief frém

the courts, pending the outcome of the arbitration.

23 Governing Law and Jurisdiction

s

23.1This Agreement and any disputes or claims arising out of or in connection with
subject matter are governed by and shall be construed in accordance with the laws|of
Pakistan. Each Party irrevocably and unconditionally submits to the non-exclusjve

jurisdiction of the courts exercising jurisdiction in Sindh.

IN WITNESS WHEREOF this Agreement has been executed by the Parties on the day first

written above.

&Qﬁ :
.1

(the next three pages are the execution pages)
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EXECUTED by
Name(s): PJ?E"'M""“JU-S'““%H

Signature(s)

s
3
3,

as  authorised representative(s) /
attorney(s) in fact of MCB Bank
Limited and for and on its behalf

In the presence In the presence of witness:

Sigmeture i ilagiiagiisin Slgnaturcm'

Name W% Name.. %2.4-:4,
Address ./ /2. f".}{/k

CNIC. 4.2-/0.? ?Bf%Q}fF CNIC....'./'(Z";GK fb???;/a ';
EXECUTED by )
. . } .
Name(s): [&F“"‘LW |
)
................................................. )
as  authorised  representative(s) [/ ) Signature(s)
attorney(s) in fact of Arif Habib )
Corporation Limited (formerly known )
as “Arif Habib Securities Limited™) and )
for and on its behalf )
)

In the presence of witness; In the presence of witness:
| =

Signature......7.... i Signatre & NN N et i

Name .. Smm KJ'\“-UA Namcg i\’)\ '\'\_“Aj-ﬂ" M(}S‘\Jf—

9ij @,LL*{J.L EEE i Wm-e 22 bl
Addmaagﬁq{g Pq,."lah-d FE’ &("'7 F‘“ﬁddrﬂs

CNIC M2lel -0%82822 -2 CNIC .- "ﬁfl?“‘:’ = ":f @Cs?-% §"5'

Ln
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EXECUTED by

R

In the presence of witness:

QUQ/

Signature.... i

Name ..... L qun Kh""‘b ;
Address. 54 q!g . h‘gg.b pﬂ‘ {;Ez'ﬁ'v’ bl

cnic Ylol-0382823-2

EXECUTED by

%

Signature

In the presence of witness:

Signature ... .
?ﬂs 'Q-,Lﬂ,lt_ Vib &1
Address .

A22 a‘\ 11%1%‘5”9

CNIC.

)
)

................................................. )

et g o

In the presence of witness:

Signature....

Name 15, M MME‘HF Eﬁirﬁ

B-21, Grunis Honwes . Block-(9,
Address. GulseTan-eJoubas., Loractn

onic . 44301 -0750431-1

W

Slguature

In the presence of witness: /,

Signature ...

Z\ Mmm N

Name

Address .

e 42201 =11 26285-5
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EXECUTED by

Name M\L’\H—&\M

2
i

In the presence of witness:

Signature....

ame . é‘ M- M E’”‘

\I f_ ?’F me [11";
Addresswu'“ £ f"“"’"’L M"
onie 42305035045\

"
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Signature

In the presence of witness:

Slgnature

Namc M‘U\‘ Mw_lru
Address & 94, &Lk 129, @]L&ﬂ.?m
cNic 4220\ - NHEUES S




Schedule 'A'
Deed of Adherence

THIS DEED OF ADHERENCE is made on this the _/ 7_day of M 20/(
BETWEEN:

(1) of _(hereinafter referred to as the “New Party”, which expression shall,
d

=

unless it be repugnant to the meaning or context thercof, be deemed to mean @
include its successors in interest and permitted assigns) to whom the Shares have bden

transferred by (hereinafter referred to as the “Transferring Shareholder™);

(2) [The original party(s) to the Principal Agreement (as defined below) other than fhe

Transferring Shareholder (the “Continuing Shareholder(s)”):] and
(3) [The Transferring Shareholder].
WHEREAS:

(A) This Deed of Adherence is supplemental to a Sharcholders Agreement dajed
j:%*/l— ff 2o/ and entered into between (1) MCB; (2) AHCL; and (3) the trustees ffor

the time being of the trust constituted by the Trust Deed (the “Principal Agreement’}).

(B)  The Transferring Shareholder has sold and transferred to the New Party ==

Shares, subject to the New Party entering into this Deed of Adherence.

(C) The New Party wishes to accept such Shares subject to the conditions hereinbelow and

to enter into this Deed of Adherence pursuant to the Principal Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements set fortlj in
this Deed of Adherence the adequacy of which is hereby acknowledged, the parties hereto

agree as follows:

1) Expressions defined in the Principal Agreement shall (unless the context otherwise

requires) have the same meaning when used in this Deed of Adherence.

2) The New Party hereby confirms that it has been supplied with a copy of the Princ{pal
Agreement and the Articles (as varied/amended, together with details of any sphch

variation/amendment), and undertakes to and covenants with the Continding

48
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3)

5)

6)

Shareholder(s) and each other party to the Principal Agreement (including any person
who has entered into a Deed of Adherence pursuant to the Principal Agreement)|to
comply with the provisions of and to observe, perform and be bound by all the terns

and conditions of the Principal Agreement so far as they become due to be observed

and performed on or after the date of this Deed of Adherence as if the New Party had
been an original party to the Principal Agreement as well as the Transferring
Shareholder, and in the event that the Principal Agreement has already bden
terminated, to comply with those provisions of and to observe, perform and be bound
by those terms and conditions of the Principal Agreement which survive sych
termination by virtue of Clause 11.2 of the Principal Agreement so [far as they become
due to be observed and performed on or after the date of this Deed of Adherence ag if
the New Party had been an original party to the Principal Agreement as well as the

Transferring Shareholder.

Subject to Clause 4 below, the New Party shall become a Party and on and alter the
date of this Deed of Adherence, the New Party shall have the benefit of the provisigns
of the Principal Agreement as if the New Party had been an original party to the
Principal Agreement as well as the Transferring Shareholder, and the Principal

Agreement shall be construed and applied accordingly.

The New Party shall not be entitled to any amount which has fallen due for paymen{ to
the Transferring Shareholder before the date of this Deed of Adherence and shall pot
be liable in respect of any breach or non-performance of the obligations of or by the
Transferring Shareholder pursuant to the Principal Agreement before the date of this
Deed of Adherence and the Transferring Shareholder shall remain entitled to each
such amount and shall not be released from any liability in respect of any such bregch

or non-performance.

This Deed of Adherence shall be governed by and construed in accordance with injall
respects by the laws of Pakistan, and each party to this Deed of Adherence imzmcaf]y
and unconditionally submits to the non-exclusive jurisdiction of the courts exercigng

Jurisdiction in Sindh, Pakistan.

The provisions of Clauses 1.1, 2.1, 2.2, 19, 20, 21 and 22 of the Principal Agreement

shall apply to this Deed of Adherence as if they were set out herein mutatis mutanglis,
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IN WITNESS WHEREOF this Deed of Adherence has been executed by the parties herg

on the day first above written.

0

W

except that references in Clauses 2.1 and 2.2 as incorporated herein pursuant to this

Clause 6:

a) to the Effective Date shall be deemed to be references to the date on which this

Deed of Adherence is executed by the parties hereto; and

b) to the other Party shall be deemed to be references to the Continuing
Shareholder(s) and each other party to the Principal Agreement (including any
person who has entered into a Deed of Adherence pursuant to the Principal

Agreement).

—

0

(the next page is the execution page)
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EXECUTED by )

Name(s): .

as  authorised representative(s) [/ ) Signature(s)
attorney(s) in fact of [insert name] and )
for and on its behalf )

In the presence of witness: In the presence of witness:

Signature.. Signature . I’W

Q. M M%- 7\ ngm MJ{L waw

N
=¥ r; 3, Owmad Friv—e, RS-
AddressTRAEY

CNIC ..

¥
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Schedule 'B'
Initial MCB Board Members

Mr Mian Mohammed Mansha (Chairman of the Board)
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Schedule 'C'

Names of Trustees
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“Arif Habib Investment Management Limited Employees® Stock Beneficial Ownership

and its amendments approved in the Board Meetings of Arif Habib Investments Limit
and Trustees of Arif Habib Investment Management Limited Employees’ Stock

w

Schedule 'D'

Trust Deed of

Trust”

Beneficial Ownership Trust

(attached as the next
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