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2 g o [N THE HIGH COURT OF SINDH AT KARACHI

(COMPANIES JURISDICTION)
J.MISC PETITION NO. &L oFz2022

In the matter of:
Sections 279 to 282 and 285 of the Companies Act, 2017

1. NADEEM POWER GENERATION =
(PRIVATE) LIMITED, a private company

limited by shares, incorporated

under provisions of Companies

Ordinance, 1984 (repealed) (now the Companies Act, 2017)

having its registered office at

A-B0] — 804 Lakson Square Building No. 3,

Block — A, Sarwar Shaheed Road,

Karachi PETITIONER NO. |

2. NADEEM TEXTILE MILLS LMITED,

a public company fimited by shares, incorporated

under the provisions of Companies

Ordinance, 1984 (repealed) (Mow the Companies Act, 2017)

having its registered office at

A-B01 ~ 804 Lakson Square Building No. 3,

Block — A, Sarwar Shaheed Road,

Karachi PETITIONER NO. 2

PETITION UNDER SECTION 279 TO 252 READ WITH

SECTIONS 285 OF THE COMPANIES ACT 2017
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[N THE HIGH COURT OF SINDH AT KARACHI

4 BEFORE:
¥ Mr. Justice Muhammad Shafi Siddiqui

J.C.M. Ne, 01 of 2022

In the matter of
Madeem Power Generation (Pvt.) Ltd,
And
Madeem Textile Mills Ltd,

Date of Hearing: 30.11.2022
5 Petitioners: Through Mr. Saleem uz Zaman Advocate.
¢ SECP; Through Mr. lbad-ur-Rehman, Law Cfficer,
sECP,
JUDGMENT

Muhammad Shafi Siddigui, J.- This petition under sections 279 ta

282 read with Section 285 of Companies Act, 2017 pertains to merlger of
petitioner No.1 with petitioner No.2. The purpose of the petition is
approval of the scheme of Amalgamation/Merger dated 28.12.2021
attached as Annexure ‘A’ to the petition. In substance the petitioners
have proposed to restructure in terms whereof petitioner No.1 Le.

gw—===_MNadeem Power Generation (Pvt.) Ltd. is required to be merged and
*\EH l:'.f_';l-

In terms of the Scheme of Amalgemation/Merger entirs
! undertaking and business including assets, rights, properties, benefits,
powers privileges, contracts, liabilities, encumbrances, obligations and
dues of petitioner No.1 will be transfemread to and vested in and assumed
by petitioner No.2 against the alletment and issue of shares of petitianer

( ho.2 to shareholders of petitioner Mo.1. Thus, in terms of Scheme of
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-Amalgamation/Merger petitioner No.Z will act accordingly whereas

petitioner Mo, 1 shall cease to exist without winding up.

The audited financial statements of both petitioners Mo.1 and 2 as
on 30.06.2021 are available on record as Annexures 'Q' and 'P’
respectively. The Scheme is determined and approved by the respective
Board of directors of both the petitioners after considering all the
aspects including the wvalues and calculations by the Chartered
Accountants. The shareholders of petitioner No.2 shall be issued shares

= of petitioner No.1 in accordance with the Scheme of Amalgamation/
Merger.

As far as the issues raised in the parawise comments are
concerned, which the Law Officer has also agitated during the courss of
arguments, a perusal of the record reveals that all such objections are
met, which fact is ratified by Additional Registrar of Companies,

Incharge: Company Registration Office, Karachi, Securities & Exchange

= Commission of Pakistan by filing a statement dated 12.10.2022, which is
2 ken on record. Hence in substance he has conceded to the Scheme of

algamation/Merger.

The Court in the proceedings put a question as to how the two
petitioners having distinct objects could be merged as in terms of the
N scheme once the two entities are merged, business of power generation
l.e. petitioner Mo.1 cannot be operated through one Memorandum &

Articles of Associatfon that concerns with textile mills i.e. petitioner

No.2. Learned counsel for the petitioner in the line with the observation

| of the Court filed amended/revised Scheme, to which the Law Officer

| SECP has extended his no abjection as far as revized memorandum of the
| merger scheme of two entitles l.e, Nadeem Power Generation (Pvt.) Ltd.

and Nadeem Textile Mills Ltd. is concerned.




Ir‘iew af the above, it appears that the petitioners completed all
necessary legal formalities, including holding separate meetings of
shareholders and board of directors, requisite publ.u:-al:i-nn and issuance
of notices to the Securities & Exchange Commission of Pakistan. In terms
of such meetings of the beard of directors and sharehoiders ta the
extent it is applicable and report pertaining o such meetings are
available an record and not & single shareholder of any of the two
petitioners objected to the scheme. Copy of letter of Pakistan Stock
Exchange to such merger and that of swap ratio calculation issued by the
‘Chartered Accountants are available on record. The publication of the
instant pe-ll.ltinn was effected in-Daily ‘Qumya and 'Business Recorder' of
Lahore, Karachi and Istamabad in their 1ssue of 03.01,2022 and was also

gazelte,

It is settled principle of law that the approach 1 channelized to
ascertain (I} whether the statulory requirements were complied with

and (i) to determine whether the scheme as a whale has been armved at

case no objection of whatsoever from any guarter has come
0 forward while all the requisite formalities have been fulfilled hence a0

exception could be taken.

To understand the concept of guestion, it is rather to be seen
from the perception that a wise group of businessmen has taken a
decision considering all its pros and corns. While taking such decision
there are chances of success and failure but then while guestioning such
decision the bona fide f5 the real litmus test, A businessman takes

decision foreseeing the future aspect. The Court could only see that all
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il4t formalities have been fulfilled and that the scheme i5 neither

unjust nor unfair or against the national interest but cannot challenge

the wisdom of a decision of businessman as by dolng that the Court

would be overriding the wisdom of & businessman and their prerogative,

Even otherwise the report of Chartered Accounts is also very material

who were engaged for calculating the swap ratio n respect of envisaged

scheme of Amalgamation/Merger,
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P “ IN THE HIGH COURT OF SINDH AT KARACHI
' {(COMPANIES JURISDICTION)

J.MISC PETITION NO. O\ _OF2022

In the matter of:
Sections 272 to 282 and 285 of the Companies Act, 2017

1. NADEEM POWER GENEFATION

(PRIVATE) LIMITED, a private company

limited by shares, incorporated

under provisions of Companies

Ordinance, 1984 (repealed) (now the Companies Act, 2017)

having its registered office at

A-801 — 804 Lakson Square Building No. 3,

Block — A, Sarwar Shahced Road,

Karachi PETITIONER NO. 1

2. NADEEM TEXTILE MILLS LMITED,

a public company limited by shares, moorporated

under the provisions of Companics

Ordinance, 1984 {repealed) (Now the Companies Act, 2017)

having its registered office at

A-801 - 804 Lakson Square Building No. 3,

Block - A, Sarwar Shaheed Road,

Karachi FETITIONEE NO. 2

PETITION UNDER SECTION 279 TO 282 READ WITH
SECTIONS 285 OF THE COMPANIES ACT 2017

_ g of E'ammm Mo. | into Petitioner N Nao. 2, whereby the mﬂre undemtung
e : . abd business Eu:lumm of ell asscts, properiies, ights, liabilitics and dues
= 3 of Petitioner Mo, | as more particularly described in the Scheme of

Arranperent (Annexure A), will be wransferred 1o and assumed by
. Pefitioner No. 2. The Petitioner No. 2 will continue and Petitioner No. 1
) will dissolve without winding up wuwpon the sanction of

.ﬁ.l‘&l % TAN amalgamation/merger.
b T FE
True copy of Scheme of drrangement/Merger is
attached as Arnexure - A.
r 3 13 MO B
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21 Nadeem Power Generation (Private) Limited /(:
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The Petitioner No. | or Nadeem Power Generation (Private) Limited

¥ (NPGPL) is n private limited company incorporated in Pakistan on
Auvgust 10, 1994 originally in the name of Shadman Superpower
Generation (Private) Limited under the Companies Ordinance, 1984
(repealed) (now The Companies’ Act 2017) and subsequently the said
name wes changed to Nadeem Power Generation {Private) Limited on
November 01, 1994 having its registered office at 601-603, Commerce
Centre, Hasrat Mohani Road, Karachi, Sindh. The authorised capital of
Nadeem Power Generation (Private) Limited is Rs. 30,000,000/ divided
into 3,000,000 ordinary shares of Rs. 10/- each out of which 373,250
shares are issued as fully paid up;

2.2 The Petitioner No. | /NPGPL i5 engaged in power generation and electric
power supply to Petitioner No, LNadeem Textile Mills Limited or
NTML. The power generation facility of NPGPL is installed st the
premises of Petitioner No. 2 / NTML, Kotd Unil. Iis total power
generation is of about three megawetts, generated by NPGPL and s fully
consumed by NTML.

The copies of certificate of Incorporation dared
August 10, 1994 and certificate of Incorporation
on change of name dated November 13, 1994 are
Annexed as Annexure B and “C™

2.3 Nadeem Textile Milis Limited

The Petitioner No. 2 or Nadeem Textile Mills Limited (NTML) is a public
limited company Incorporated in Pakistan on July 15, 1984 under the
Companies Ordinance, 1984 (repealed) (now The Companies’ Act 2017}
and listed on Pakistan Stock Exchange Limited baving its registered
. office at A-§01-804, 8" Floor, Lakson Square Building No. 3, Block-A,
W Sarwar Shaboed Road, Karachi, Sindh. The authorised capital of Nadeem

| ordinary shares of Rs, 10V- each out of which 21,511 985 shares are issued
o os fully paid up;

units located at SITE Kotri and SITE Nooriabad.

The copfer of certificate of Incorporation dated
July I'5, 1984 ix Annexed ar Annexure "D,

15 BOARD OF DIRECTORS OF THE FETITONERS:

The Board of Direclors of the Petitioner Mo. | / WPGPL and the Petitioner No.
1/ NTML comprises of the following:

Nadoen
Matisnal Power Generation (Private) Limited:

5.No. Name Designation |
1 Mr. Zahid Mazhar Chief Executive
2| Mr. Omer Bin Zahid Direstor
3 Mr. Hazsan Bin Zahid Director

Ak
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True copy of Form-A of the Petitioner No. | is
annexed herewith as Annexure "E™

|_S.No. Name Designation
1 | Mrs. Naila Zahid Chai
T | Mr. Zahid Mazhar Chief Executive
3 | Mr. Omer Bin Zahid Executive Director
4 | Mr. Hassan Bin Zshid Exccutive Director
§ | Mrs. Anem Omer Non-Executive Director |
6 | Mrs. Shafin Hassan Non-Executive Disector
7 Mr. Wadgar Hassan Siddiqui Independent Director
B | Mr. Nadeem Ahmed Independant Director
9 | Mr. Noor Muhammad ind Directar

True copy af Form-A of the Petitioner No. 2 iy
anrexed herewith oy Annexicre " F

After merger all the existing directors of the Petitioner Mo, 2 / NTML will

continue to be directors of the merged Company.

3. That the object of the Petitioner No. I/NPGPL and its business
description as set-forth in its Memsorandum and Articles of Association

&8 under;

“To set up and operate Eleciric Power Generating Projects
Jor gencrating and supply; of Electric Power and to carry oul
the construction and mamyfactire of hdroelectric, thermal
gas and thermal energy projects such as solar energy, bio-

thermal energy and fo construct, establish and fix REcEszary
power stations cables, wires, lines and works to generate,
distribuie and supply electricity and ro light industries, cittes,
towns, buildings and places both public and private cirles,
fowns, streels, docks, markess, theatres, buildings and for afl
ather purposes. "

True copy of Memorandum of Association and
Articles of Association of Peritioner No. [ ix
armexed herewith ay Annexsre "G

4.  That the objects of the Petitioner No. 2 / NTML and the business
ﬂwnipﬁn-ntnb:undem]{mh}fitamm-ﬁ:rnhinih Memorandum and
Articles of Association as under:

"To own, extablish, monage and run spinning and weaving
mills, dying, bleaching, calendaring, finishing, mercerizing
and printing mills, other works and factories for the
mamyfacture of cotton, silk miom, polyester ravon and
wanllen yarm and fabrics, hosiery and spooling fibrous and
symthetic materialy and their products and bye-products

manufaciurers, prodicers, Imparters, stockiest and otherwise

thereof, and generally to carry on the busimess mﬂ



denlers in yarn, cloth and hosiery of all and every description
and ailied articles. "

“To acquire or undertake the whole or ary pari of ihe

business, goodwill and asseis af any person, firm or Company
carrying on, proposing fo carry on amy of the busimess which
this Compary is authorized to carry on, or amy business or
transaction capable of being comducred or which may
comenienmily be conducred xo ax direcily or indirectly o
berefit the Company and as part of the considerarion of such
acquisition, to undertake all or any af the liabilities of such

person, firm or company or to acquire am interest in,

amalgamate with or to ender info any arrangement for sharing
profits or for cooperafion or for [imiting competition or _for
mutual assistance with ary ruch person, firm or compary and
to give or accept by way af consideration for any of the things
aforesald or for property acguired, any cash, rhares
debemtures or securities that may be agree upon and o hold,
refain or fo sell, morigage or deal with any cash shares,
debentures or securities so recetved. "

True Copy of Memorandum of Association and
Articles of Assoclation of Petitioner No. 2 are
Siled herewith ar Annexure “H™.

5. BENEFITS OF MERGER/AMALGAMATION

(i)

i)

Rationalize Business

The merger/ amalgamation of NPGPL with and into Nadeem
Textile will rationalize the inter-dependent business structure,
combine the assets of the two companics and their members into

a single merged entity.
Reduction In cost of Dotng Business

Reduction in cost of doing business, cutting down the reporting
i effective tax management, leading to improved
operational efficiency and better profitability in future,

Better Management

The key managers/ staff of merging companies would be pooled
together to form a superior end competitive management to
govern the newly merged organization.

Regulatory Requirements

It would be much casy and convenient for the merged entity to
fulfill the reduced mandatory requirement of one entity in place of
two entities of various agencies of Government, Securities and
Exchange Commission of Pakistan, Inland Revenue, etc. This
would save substantial time and resources to be applied for overall

efficiency of the merged Company
5.1 Single Board and Ratimnalization of Secrefarial E':r.ﬂl
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a. Only one board of directors would be required to manage the
affairs of Company. One secretary, cne internal auditor, one
chief financial officer and one share registrar will be required
fior surviving company.

b, Only one Annual General Meeting will be required to be held
and onc sct of annual’ half and quarterly accounts will be
required to publish and circulated by the company.

¢. Only onc share registrar, one register of shareholders and one
sei of books and records will be required to be maintained.

d. Only one external suditor will be required to perform the
statutory function.

3.2 Commaon Depariment

There would be common departments e.g. finance, accounting
and human resource managing the merged company that will
help eliminating repetitive functions being performed under
separate entitics.

3.3 Broader Capiral Base

Merger will result in broadening the assets base of the company,

which will result in better chances of profitability and growth of
the merged companies.

5.4 Bewter Financial Management
The amalgamation will lesd to increase in asset base of company

and more efficient working capital management. The large size
of equity will provide greater comfort to potential creditors.

5.5 Income Tax mplication

The tax assessment of the merped entity would also save the fax
consultancy fee charge and other government charges being
borne by the two companies individually.

F 1 IONER

That the Patitioner No. 1 and Petitioner No. 2 desire 1o merge by way of
amalgamation/merger of Petitioner No. | into Petitioner No. 2,

The Petitioners Nos. | & 2 have agreed to mergs, which has been duly
approved along with "Scheme of Arrangement” by the respective Board
of Directors of the Petitioners in their meetings held on 28 December
2021 and also the shareholders of both the Petitioners in their Extra

Drdhlm’ﬂtnuﬂmgah:ldmﬂjmquGHi‘('
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¢ True copies of the Minutes of the Board of Directors Meetings
hald on December 28, 2021 and shareholders’ Extraordinary
General Meetings are filed herewith and marked as Annexures
wp= S SE* and "L, respectively,

8. The Petitioner No. 1, subject to approval of Court shall be merged with and
into the Petitioner No. 2 against which 3,251 008 shares of Rs. 10 each of
‘Petitioner No. 2 shall be issued to the sharehalders of the Petitioner No. 1.
Based on a swap ration of 1:8.71 shares of the Petitioner No. 1 for every one
share of the Petitioner No. 1. The Petitioner No, 2 has notified the Pakistan
Stock Exchange about the proposed merger and the scheme of
merger/amalgamation by its letter dated 28 December 2021 being material
disclosure in accordance with Section 96 and 131 of the Securities Act 2015
and Clause 5.9.13(¢) of the Rule Book of Pakistan Stock Exchange Limited
(PSX). The PSX by its letter dated 28 January 2022 to the Petitioner No. 2
pursuant to the approval of the shareholders of NTML, in its EOGM on 24
January 2022, of the merger of Petitioner No. 1 into and with Petitioner No.
2 under the Scheme of Amalgamation/merger, allowed the merger subject to
gubmission of the documents listed therein,

A copy of the SWAP ratio caleulation issued by
Rahman Sarfaraz Rakim Ighal Rafiq Charfered
Aecoumtants, dated December 27, 2021 s
attached herewith as Annexwre "M™. A copy of
the material disclosure by the Petitioner No. 2 fo
PSX by itz letter dated December 28, 2021 I3
attached herewith as Anmexure “N", A copy of
the PEX leticr dated 28 January 2022 iz attached
herewith ay Annexnre "NI",

o Petitioner Mo, 1/ NPGPL has invested Rs.144,180,000 in share capital
of Petitioner No. 2 / NTML by subscribing 3,604,500 ordinary shares of
Rs. 10/~ each at Rs.40/- per share i.e., &t a premium of Rs.30/- per share. Upon
merger of NPGPL with and into NTML the paid-up capital of NTML will
be reduced to the extent of Ra,36,045,000/- divided into 3,604,500 ordinary
ghares of Rs,10/- each.

Truie copy of the audited financial starements of
NPGPL for the year ended June 30, 2021 is filed
herewith as Anmexure 0",

10. That the Petitioners hereby submit true copies of the Audiged Accounts of
Petitioner No.| and Petitioner No. 2 as of June 30, EEE]./{
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True copiey of the audited accounis of Petitioners
Ne. I & 2 ax of Juree 30, 2021 are filed herewith
ay Annexures "0" & “P", respectively,

11. The Scheme of AmalgamationMerger, Annexure 4" hereto gives full
particulars as to the benefits of emalgamation/merger, the purpose for
smalgamation/merger, the details of the undertaking and business that
will be transferred, the consequences of the amalgamationmerger, the
effective date of amalgamation/merger, consideration and related matters,
the effect on employees of Petitioner No. 1 & Petitioner No. 2 and general
provisions. It is humbly submitted that the Scheme of Arrangement be
treated as part of the petition as though the entire Scheme of Arrangement
forms an integral part of this paragraph.

The copy of Scheme of amalgamation’ merger of
the Petitiomer Mo, |/ NPGPL with and into the
Petitianer No. 2 7 NTML is filed herewith ar
Annexure "A",
12. The Petitioner Mo. 1 has taken no finance facility from any institution
except obtaining a Bank Guarantee /RILC No. SB-640 dated 30-09-2003
of Rs. 27,621,090/~ from Soneri Bank Limited, in favour of Sui Scuthem
Ges Company Limited against monthly gas bills. A charge of Rs, 50
Million over sssets of Petitioner No, 1 has been created in favour of
Soneri Bank Limited. The Petitioner No, 2 has obteined finance facilities
-. from various financial institutions, who have been notified by the
Wpetitioner No. 2 / NTML of the above bank gusrantee of the Petitioner
1 against a charge of Rs. 50 Million over its assets and the Petitioner
/5 J/No. 2./ NTML has also sought NOC from the financial institutions for the
merger of NPGPL with and inte NTML by its letters dated & January 2021
to:
{a) J8 Bank Limited, (b) Bank Al Falah Limited, (¢) Soneri Bank Limited,
{d) Samba Bank Limited, (¢) Habib Metropolitan Bank Limited, (f) Habib
Bank Limited, (g) Soneri Bank Limited, and (h) Askari Bank Limited.

True Copies of the Petitioner No. 2's leiters to the
aftresald banks dated 6§ Jonwary 2012 are
attached herowith as Annexure Q" fo “X".

13. That afier the amalgamation/ merger of the Petitioner No. | with and into
the Petitioner No, 2. The capital and equity structure of the Petitioner No. f

2
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’ 2 will be as per the following table in comparison with its previous
structure before the amalgamation / merger,

Deseription No. of shares | Amount (Rs.)
of s 10/ each

Issued, subscribed and paid up capital 21,511,985 215,119.850
of Petitioner No.2 before Merger
Issnance of sheres to shareholders of 3,251,008 32510080
Petitioner No. 1
Reduction of share capital of (3,604.5000 | (36,045,000)
Petitioner No.2 in lien of investment
of Petitioner No.1 in Petitioner No.2
Net of Petitioner No.2 after Merger 21158493 | 211,584,930

14, That the Petitioner No. | and 2 have notified the Securities and Exchange
Commission of Pakistan by filing of Form 26 dated 02 February 2022 and
Form 26 dated 01 February 2022 (along with special resolutions and
requigite challans), respectively, of passing of the special resolution
approving the merger of the Petitioner No. | with and into the Petitioner
No. 2, in their respective EOGMs both dated 24 January 2022. The SECP
in acknowledgement of the filing of Form 26 by the Petitioner Na. [, hy
its email dated 7 February 2022 required the Petitioner No. 1 to file the
Court Order of approval of the Scheme for completion of submission of
Form 26, Similarly, the SECP in acknowledgement of the filing of Form
26 by the Petitioner No. 2, by its email dated 16 February 2022 to the
Petitioner No. 2 required the Petitioner No. 2 to file the Court Order of

True copies af the Form 26 dared 02022022,
special resofution of Petitioner No, [, paid
challan of Petifloner No. |, Form 24 dared
01022022, special resolution of Peritioner No. 2,
paid challan aof Petitioner No, 2, in respect of the
Petitioner No, 1, SECP email of 7 February 2022
being ackmowledgement of fling Form 26 and
letior dated 7 Februgry 2022, in respect of the
Petitiomer No. 2, SECFP email of 16 February
2022 beimg acimowledgement of fling Form 26
and letter dated 16 February 2022 are attached
herewith as Anmexure “Y™, “Z7, “4A", “BE",
“CC", “DD”, “EE”, "FF", “GG” and “HH",
respectively

15. That as per Annexures 1 and J, Board Resolutions of the Petitioners above:

() Mr. Zehid Maghar CEQ of the Petitioners and / or Mr. Abdul Amin
Company Secretary of the Petitioners are duly suthorized to sign and
exccute this Petition an related documents on behalf of the
Petitioner No. | and 1. ﬁ

()
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PRAYER

16, It is respectfully prayed that this Hon'ble Court may be pleased to pass the
following orders:

1. “An order under section 279(2) of the Companies Act, 2017,
sanctioning the Scheme, 0 as to make the Scheme binding on the
Petitioners and their respective members and creditors as well as all

other persons;™”

2 “An order under section 282(3¥a) of the Companies Act, 2017
hmmhuinghmdmﬁnghthnraﬂﬁnnﬁﬂu.m&mwhﬂle
undertaking of the Petitioner No. |/NPGPL along with all its respective
propertics, mssets, rights, liabilities, encumbrances and obligations of
every description as more particularly deseribed in the Scheme ss of the
Effective Date as mentioned in the Scheme being 1 July 2022 or sy
extension thereof,

3. “An order under section 282(3)(b) of the Companies Act, 2017 directing
Petitioner No. 2NTML to allot 3,251,008 shares of par value of Rs. 10/-
each for every 1 share held by the sharsholders of the Petitioner No.
I/NPGPL in terms of Article 8 of the Scheme™

“An order under section 282(3)(c) of the Companies Act, 2017 directing
that any and all legal procecdings pending by or against the Petitioner
No.I/NPGPL shall, a5 of the Effective Date, continue by or against the
Y Petitioner No. ZNTML"

f “An order under section 282(3)(d) of the Companies Act, 2017,
4 directing that immediately after the transfer of the Petitioner No.
I/NPGPL assets to the Petitioner No, 2NTML  and  the
“amalgamation of the Petitioner Mo. I/NPGPL with and into the
Petitioner No, 2/INTML, the Petitioner No, lINPGPL shall without any
further act or deed shall stand dissolved without winding up and its
name shall be struck off the register of companies at the Securities and
Exchange Commission of Pakistan™

6. “An order to reduce the paid-up capital of the Petitioner No, 2/NTML
by Rs.36,045,000/- divided into 3,604,500 ordinary shares of Rs. 10/
each.”

Any other relief that the Hon'ble Court may deem fit in the case. Z
)
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CHIEF
OFFICER
PETITIONER NO. 1
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EXECUTIVE

i
N 'DFFICER
PETIFIONER NO. 2

CATE FOR THE
PETITT RS

EARACHL:
DATED: L0

VERIFICATION

I, Mr. Zahid Mazhar s'o Mazhar Hussain CEO of the Petitioners, Muslim, adult,
resident of Karachi, the duly authorized representative of Petitioners No. 1 & 2,
respectivel hereby declaced on solemn affirmation and verify on oath at Kamchi
this dayof _ [oor 2022 that the facts stated hereinahove ere true and
comec! to'the best of mv knowledge, belief and information derived from the record

ind the legal and averments are true and to advice received from my counse] which
is verily belioved to be true. i

Zahid Mazhar

¥nent above - named is identified by me the commissioner for taking

OCATE

Solemnly affirmed before me on oasth at Karachi, this day of
2022 by the Deponent above-named, who is identified by Mr. Saleem

-
COMMISSIONER FOR TAKING ‘4{ < )
AFFIDAVITS -
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ADDRESS OF THE PETITIONERS
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Annexures-"A" 1o 'HH

all relevant documents

As given the title page.

ADVOCATE FOR THE PETITIONERS

SALEEM UZ ZAMAN

ADDRESS FOR. SERVICES OF THE COUNSEL FOR THE

PETITIONERS
F-52/2 Block-7 Clifton Karachi.
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w/is M TN THE BICH coumT OF SINDH AT KARACHI
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J.'HrﬂEEPETI'I'IﬂNHE. Ol orF 2022

In the matter of:
Sections 279 to 252 and 285 of the Com panies Act, 2017

L. NADEEM POWER GENERATION
(PRIVATE) LIMITED, a private company

limited by shares, incorparated

under provisions of Companies

Ordinance, 1984 {repealed) (now the Companies Act, 2017)
having its registered office at

A-801 — 804 Lakson Square Building No, 3,
Block — A, Sarwar Shaheed Road, ,
Karachi PETITIONER NO. |

1. NADEEM TEXTILE MILLS LMITED,

& public company limited by shares, incorporated

under the provisions of Companies

Ordinance, 1984 (repealed) (Now the Companies Act, 2017)

having its registered office at

A-801 - 804 Lakson Square Building No. 3,

Block — A, Sarwar Shaheed Road,

Karachi PETITIONER NO. 2
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4N THE HIGH COURT OF SINDH AT KARCHI
JCM No. 1 of 2022

1. Nadeem Power Generation (Private) Ltd  Petitioner No. 1

2. Nadeem Textile Mills Limited Petitioner No. 2

It is respectfully submitted on behalf of the Petitioners above named,
supporting affidavits of the Petitioners attached herewith, that
pursuant to the Petitioners’ Response to the SECP Comments to the
Petition, which are on record, and pursuant to the Hon’hle High
Court’s order duted 14 November 2022, the Scheme has been

revised/amended as follows:

1. The current address of the Petitioner No. 1 has been mentioned
under heading Nadeem Power Generation (Private) Limited, as
pointed out by SECP in its comments, on page 5 of the Scheme;

he Object clause of the Memorandum of Association of the
Petitioner MNo. 2, which is the main object clause of the Petitioner
No. 1, to reconcile the main Object clause of the Petitioner No. 1
with and into the Petitioner No. 2 and to change the authorised
capital clause of the Petitioner No. 2 in the Memorandum and
Articles of Association of the Petitioner No. Z, to reflect that the
Authorised Capital of the merged Nadeem Textile Mills Limited is
Rs. 330,000,000 divided into 33,000,000 ordinary shares of Rs. 10

each;




4. In the Prayer Clause of the Scheme paragraph 4 and 8 are added to
seek orders, respectively, for (i) approval of merged Memorandum
of @ssociation of the Petitioner No. 2 and (ji) to apprave the
increase of authorised capital of the Petitioner Nao. 2 by Rs.
30,000,000 divided into 3,000,000 ordinary shares of Rs. 10 sach,

A copy of the Scheme (amended as above)
- along with revised Swap ratio dated June
01, 2022 {Anmexure A to the Scheme)
replacing the swap ratio dated December
27, 2021, and merged Memorandum and
Articles of Association (Annexure D to the
Scheme) - i attached ferewith as
Annexure A,

=

Karachi: 22 November 2022 Advocate for'the Petitioners
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UNDER SECTIONS 279 TO 282 OF
THE COMPANIES ACT, 2017

SCHEME OF COMPROMISES, ARRANGEMENT AND
RECONSTRUCTION
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MADEEM POWER GENERATION (PRIVATE) LIMITED
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SCH OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION (THE

~sLHEMET) UHNDER €ECTINN 279 TO 282 OF THE COMPANIES ACT. 2017 FOR
MERGER/AMALGAMATION OF NADEEM POWER GENERATION [(PRIVATE)
LIMITED WITH AND INTO NADEEM TEXTILE MILLS LIMITED
AND THEIR RESPECTIVE MEMBERS

A, FRELIMINARY

. = DEFINITIONS

In this Schema, uniess the subject or context otherwise requires, the followsng
expressions bear the meanings specified below:

*Act’ means ‘The Companies Act, 2017 and amendments thareof,

*Assets” maans all assats related to and used for power generation by
MNadesm Power Generation (Private) Limited (whether tangible
or Intangible), properiies (whether movable or immovable),
rights, tilles. privileges, powers, icenses, permissions, claims,
and Interests, inchuding but not limited to:

i all rights, titie and interest (whether freshald, l=asahald, or
otherwiss) in or to immovable properfies, including to
buildings, offices and struciuras

i. all plant, machinety, egupment, furniture, fixtures,
computer hardware and software, sofiware applications
and licenses, motor vehicles, office equipmeant, appliances,
accessories, spare parts and lools;

all data, information, records, instruments, documants of
tithe, market statisics, marketing surveys, and report,
marketing research, advertising or ofher promotional
material and information, accounting and financial data,
whether physically or digitally stored on o in any medium;

ol claims, choses-in-action, receivables, trade debts, credd
notes, promissory notes, and other debls or sums diLha,
owing, accrued or payable (whether or not involcad and
whather or not immediately dus or paysbie), advances,
deposits, prepayments and all receivables, imvestments,
cash in hand or at bank, bank balances, goodwill,
revaluation surplus, share premium account, capital and
reVENLUS Mesen/es,

v. all squty, stocks debentures, bonds, dabte (and sl
dividend, repayment, voting, preferential and ofher rights
associated therewith), rights under futures, oplions and
other dervative contracts, commodities, foreign axchange
and nepotiable instruments;
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vi. all banefilz and righis under contract or deed including
rights under or relafing to contracte or deads of
amployment, consuitancy, loans, financial facilities, sale or
transfer of properly, insurance, franchise, distribution,
trusts, indemnity, guarantee, warranty, performance, latlars
of credit, secrecy and non-disclosure, and including any
rights and benefits under contracts and agreements already
determined in the form of continuing benefits and rights,
compansation, damages, rights to adjudication and choses-
in-action, and the Contracts;

vi. all rights and bensfits under claims, pefitions, suits,
applications, referencas, revisions, and appeals filed or
pending before any courl, authority, tribunal, official,
regulatory officer or body;

viil, all intefleciual property rights, whether mgistered or not,
including trade mark, copyrights, patents, designs, trada
secrels, technical data, processes and  know-how,
confidential  informafion, resuMts of research and
devalopmeant work, whather physizally or digitalty stored on
or In any medium;

k. &l connections, equipmeni Installations and facilifies
pertaining to telfecommunications, water, gas, elactricity,
sewerags or olher uliliies, and 2l licenses, permits and
granis related tharalo;

»,  all regulatory and governmental rights, titles, permissions,
permits, grants conoassions, privileges, sanctions,
approvals, flicenses, registrations and  no-objection
certificatas;

x, without prejudice 1o the genarality of the foregaing & shall
exprezaly mcluds the immovable properiies listed in
Scheduls "A”

means all the contracis, deeds, share cerificates, bonds,
documents, comespondence, records, agreements, and
instruments of any naturs of the Company respectively and
expresshy (without Emitation);

meaans the data on which this Scheme (once sanchoned and
approved by the Court) is lodged with the Registrar of the
Securitias and Exchange Commission of Pakistan;

means the coud having jurisdiction for the fime being In
connaction with this Scheme under section 278 io 283 and 2EB5

of the Act;

means the start of business on 1% day of July, 2022 or another
date as spproved by the Couwrt;
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"Linbilities" means all labilities, duties and obligations of every kind, actual
- or confingent, whether arising from or payable under any
1‘ contract, agreement, deed, bond, statte or law, and all fane,

charges (floating and fived), pledges, hypothecations.
assignmants, securties, morlgages (legal and equitable),
interests and claims of whatsver naturs, and it includes, withaut
mitation, the Sacurifies:

“NPGPL" means Madeem Power Ganerafian {Private) Limited, a private
limited company incorperated in Pakistan on August 10, 1924 in
the name of Shadman Superpower Generation {Private) Limitad
under the Companles Ordinance, 1284 irepealed) fnow The
Companies' Act 2017} and subsequently the name was
changed to MNadeem Powar Generation {(Private) Limited on
November 01, 1204 having its registered office at 801-603,
Commerce Centre, Hasral Mohani Road, Karachi, Sindh,

"Security” or maans interest, right or title in and to any and all marigage, or

‘Securities” charges (whether legal or equitabla), debentures, bils of
exchange, promissory nole, guarantes, limn, pledge (whether
actual or constructive), hypothecation, assigrment by way of
security, right of set-off, undertaking or other maans of securing
payment or discharge of any labilities and obligations:;

-
i

“Tax" means all present and fulure taxes, duties and levies of any kind,
inciuding Income tax, sales fax, stamp duties, Octroi, customs
or excise duty, regisiration charges, levies, deductions, imposts,
and any other charges and withholdings whatsoever, together
with any interest, mark-up or penaltes payable in connection
with any failure to pay or delay in paying any of the above: and

“Madeem Textile™ means Nadeem Textile Mills Limited, a public limited company

and NTML incorporated in Pakistan on July 15, 1884 under the Campanies
Ordinance, 1084 (repealed) (now The Companies’ Acl 2017)
and listed on Paklstan Stock Exchange Limited having its
registared office at A-801-804, 8% Floor, Lakson Square Building
Mo. 3, Biock-A, Sarwar Shaheed Read, Karachi, Sindh

means this Scheme of Arrangement in its presant form with any
mdification thereof or addition thereto sanctioned by the Court;

|
it 5pind marginal notes are inserted for canveniencs and shall not affect the

‘é‘, this Scherme,
i
\PIFAERND BUSINESS

Nadeem Teuxtil= Mills Limited Is a public imited company incorporated in Pakistan on
July 15, 1984 under tha Companies Ordinance, 1984 (repaaled) (now The Companies'

= Act 2017) and listed on Pakistan Stock Exchange Limited having its registered office at
A-801-804, & Floor, Lakson Square Building No. 3, Block-A, Sarwar Shahesd Road,
Karachi, Sindh, The awthorsed capital of Madeem Textile Mile Limied i
Rs.300,000,000/- divided into 20,000,000/ ordinary shares of Rs. 10/- each out af which
21,511,985 shares are issued as fully paid up;
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Madeem Textile is angaged in manufacturing and sale of yarn, It has two units focated
al S5iTE Kotri and SITE Nooriabad.

Nadeem Power Generation (Private) Limited

Nadeam Power Generation (Private) Limited is a private imited company incorporatad
in Pakistan on August 10, 1994 originally in the name of Shadman Superpower
Generation {Privata) Limited under the Companies Ordinance, 1884 (repealed) (now
The Companies' Act 2017) and subsequently the sald name was changed to Nadeem
Pewer Ganeration (Privale) LimRed on November 01, 1994 having fis registered office
al A-801-B04, B" Floor, Lakson Square Bullding No. 3, Block-A, Sarwar Shaheed Road,
Karachi, Sindh The suthotised capital of Madeam Power Generation (Private) Limited is
Rs. 30,000,000/ divided into 3,000,000 ordinary shares of B, 10/~ each out of which
373,250 shares are issued as fully paid up;

NPGPL is engaged in power generation and supply to Nadeem Textile Mills Limited.
The power generation faciity of NPGPL is installed at the premises of Nadeem Textile
Mills Limited, Koltrl Unit. Its total power generation is of about threa megawatis,
penerated by NFGPL and & fully consumad by Nadeam Taxtile,

BOARD OF DIRECTORS
The Board of Directars of the Madeem Textile and NPGPL comprises of the following:

Hadeem Toxtile:
S5.Mo. Name Designation
1__ | Mrs. Naila Zahid Chalrperson
2 | Mr, Zahid Mazhar Chiafl Exacutive
3 | Mr. Omer Bin Zahid Exacutive Director
4 Mr. Haszan Bin Zahid Executive Diractar
S | Mra. Anam Omer MNon-Executive Director
| & | Mrs. Shafia Hassan Non-Executive Director
7| Mr. Wagar Hassan Siddiqui Independant Director
B | Mr. Nadesm Ahmed Independant Director
8 | Mr. Noor Muhammad Indepandent Director

Dasignation
b Chief Executiva
Dir=ctor
Director
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B. THE SCHEME

ﬂ&EﬂT OF THE SCHEME

4.1,

4.2

The principal obsect of this scheme i to give effect to the amalgamation of
NPGPL with and info Nadesm Textile Mills Limited and consaquential transfer of
the entire undertaking of NPGPL and all iis Assets and Liabilities to Nadsem
Textile, in exchange for the issuance of ordinary shares of Madeem Textile to the
shareholders of NPGPL, in accordance with Article 10 hersunder, resulting in the
digsolution without winding up of NPGPL.

It Is hereby clarified that although all of the above steps will take place on the
sama date, the same shall ba deemed to be effective as of the Effective Date

TRANSFER OF ASSETS & LIABILITIES

5.1

8.2

5.3.

5.4

8.5

5.8,

From {he Effective Date all the Assets of NPGPL shall be transfemrad to and be
vested in (or be deemed to be transferred to and vested in, as the casa may be)
MHadeam Texdile,

On the Effective Date, without any further act or dead, all Lisbilities of NPGPL
and all Liabilithas in ralation 1o s respective Assels shall be transfemred fo and
deemed to have been created by Nadeem Textilz as of that day.

The Undertaking of NPGPL as at tha effaclive date shall, without any further act,
instrument or deed, be and the same shall stand transfared to and be vested or
desmed to have been transfered to or vested in Madeam Textil= as from the
commencement of businass on 01 July 2022,

Al transfer / vesting shall be subject to the existing charges/ morigeges/
hypothecation, if any. There are, howsver, no charges/mortgagesypothecation
registerad on the assets of HPEPL

Such of the assets of NPGPL which are moveable m nature or are capable of
transfer by manual ! physical dakivery or by endorsement and dedivary, the same
upon sanction of schame by the Court ghall stand transferrad and shall bacome
property of tha Madeem Textile as its integral part. AR the bodies, department
and concemed institutions / companies wherever required shall record the
trangfer the assets without any further act or deed by tha Nadeem Textile,

the immovable assets and properties and other rights, connections atc |, of

RGPL shall stand transfermed in the name of Nadesm Textile on the effective

“as to become as and from the effective date the dabts, [Eabilites and obligations

of Madeem Texdile.

Without prejudice to the generality of the above, the transfer to and vesting in
Nadeem Teuxtile the business and undertaking of NPGPL in accordance with this
Schame shall include the followings:
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All the kabilities and obligations of NPGPL, howsoever arising, and after
the amalgamation is accomplished, Madeam Textile will discharge all
such outstanding labilities and obfigations in due course as if they wera
:Eg;ﬂj the liabilities and obfigations of Nadeem Textile instead of

All the assets of NPGPL under this Scheme shall be transferred to
Madeem Textile. Thiz shall includa properties of all kinds, moveable or
immavable, tangible or intangible, leasaehold property, actionable claims,
stocks, receivables and book debls, advances, deposits, prepayments,
imvestments, cash and bank balances, However, the transfer and vesting
of assets shall be subject to any specific mortgages or charges created
over these assets before the merger in favour of the craditors, There are,
hm;?ﬁﬂu charges /mertgages/hypothecation registered on the assets
o

All the legal proceedings instifuled, causes, suits, appeals, pelitions. Are
there any case in litigation revisions or other judicial, quasi-judicial and/or
adminisirative procesdings of whatever nature by or against NPGPL
which will be pending on the effective date in or before any Courd,
Tribunal, Forum, Commisslon of any other Authority will be confinued,
prosscuted and enforced by or against Madsem Texhle as if this Scheme
had not baen made, and the same shall not abate, ba discontinued or ba
in any way prejudiced or affected by the provisions of this Schame.
Thareafter, upon completion date. such legad proceadings shall stand
transferred to Nadeem Textile.

Al the banking, whether cumrent, deposit, Investment of all natures,
saving or others and olher accounts maintained in the name of NPGPL
will stand transferred fo Madeam Texdile,

All the ulilily licenses, connections, metars, and olher faciliies for
electricity, gas, water, ielecommunications and olhers allowed, licensed
or provided by any Government agency (including HESCO, SITE, Kotri,
and 5ui Southern Gas Company Limited) or other agency to the NPGPL
with the respective benefits {including the deposits and prepaymants,
Government approvals, (if any) shall stand fransfemed without amy
additional charpes to the Nadeem Textila. The sacurity deposits and any
other cost paid by NPGPL against any of these and other exisling
facilities shall remain unchanged and the change of name shall be made
by the above antitiesd institutions without any additional fea, charges or
casts whatsoewver and without any delay,

Al the registrations, nghts, powers, licenses. pefmits;, sancians,
permissions, privileges of the NFGPL shall be transferrad in terms of the
schame to Nadesm Textis:

All the titles of land and other immovable property registered in the name
of the NPGPL shall be transfamed in terms of the scheama lo tha name of
Madeem Textike;

All the rights in respect of rade mark, patents, copy rights and other righits
and obiigations in respect thereof of NPGPL shall be transfemad in terms
of tha schama to Nadoam Texile:
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ix} Al the contracts, agreements and other Instruments executed by the
- NPGPL and subsisted in faver of the NPGPL and #s right and obligations
% there under shall stand transferred to Nadaam Textile;

¥} All tha employees holding employment contracts and obligations: there
under of the NPGPL shall stand fransferred fo the Nadeem Textile;

=) All thea obligations including payment of any taxes, duties and rghts in
respect of any enfiflements, refunds, tax losses (revenue, capital,
dapreciation or otherwisa) fax credits from any assessmeant, deemed
assessmenl, appeal. rectifcation or modification of assessment under
the law in respect of NPGPL shall be taken over, transfermed and vested
In Madeem Textile and be payable by it

BEMEFITS OF MERGER/AMALGAMATION
6.1 Rationalize Business

The marger amalgamation of NPGPFL with and into Nadeem Taxtie will
rationalize the inter-dependent business structure, combine the assets of the bwo
companies and their members into a single merged entity.

6.2 Reduction in cost of Doing Business

Reduction in cost of doing business, cutting down the reporting requirements,
effective tax management, laading to improved operational efficiancy and balier
profitability In future.

83  Belier Management

The key managers staff of merging companies would be pooled together to form
a superior and competitive management to govem the newly marged
arganization.

6.4 Regulatory Requiremeants

It would be much easy and convenient for the merged entity to fulfill the reduced
mandatary requirement of one entity in place of two entities of various agencies
of Government, Securities and Exchange Commission of Pakistan, Inland
Revenue, etc. This would save substantial iime and resources o be applied for
overall efficiency of the merped Company

Only ona board of directors would be required to manage the affairs of
Company, One secretary, one intemnal auditor, one chief financial officer
and one share raglstrar will be reguired for sunving company.

Only one Annual General Meeting will be required to be held and one set
of annuall half and quarierly accounis will be required to publish and
circulated by the company.

£ Only one share registrar, one register of shareholders and one set of
books and records will be required to be maintained.

d. Only one exiemal auditors wil be required to perform the statutory
function.
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" There would ba common deparimants e.9. finance, accounting and human
resource managing the merged company that wil help sliminating repstitive
functions being performed under separate entities.

6.7  Broader Capital Base

Merger will result in broadening the assets base of the company, which will result
In better chances of profitability and growth of the merged companies,

5.8  Better Financial Management

The amalgamation will laad to increase in asset base of company and mare
efficient working capital management. Tha large size of equity will provide
greater comfort io potential creditors.

6.9 Income Tax hnﬁll-:a‘linn

The tax assessment of the merged antity would also save the tax consultancy
fee charge and other governmeant charges baing bome by the two companies
E indhddually

T. CONDUCT OF BUSINESS BY NPGPL TILL COMPLETION DATE:

7.1 The amalgamationfmerger in accordance with this Scheme shall be treated as
having taken effect from the Effective Date and as from that time and until the
Completion Date whan the NPGPL Undertaking is transferred to and vested in
Nadeem Textile, NFGPL shall carry on and be deemed to camy on all its
mnwmﬁm;mmmmmﬂdmnmmﬂuwﬂmmmm
on account of and in trust for Madeem Testile and all the profits acering to
NPGPL or losses arising or incurred by them shall for gl purposas be treated as
the profits or Insses of Nadeem Texiile, '

7.2 Itis hereby undertaken by NPGPL to carry on their businesses until completion
date with reasonable diigence, business prudence and shall not excepl, in the
ardinary cowrse of business or without the prior written consent of Nadeem
Texile alienate, charge, merigage, hypothecate, encumber or otherwicze deal
with or dispose of the respective underakings of NPGPL or any part thereof,

QNSIDERATION

Bjpon the Scheme belng effective in terms of #s sanclion by the Court, as
adysiceration for the tansfer to and wvasting in Nadeem Textile of the Lndertaking
4 business of NPGPL, Madeem Textile shall subject to the terms of this
=4pe=me and withoul any further application, deed or instrument, issue at par and
gl 3,358,250 ordinary shares of Rs.10/- each as fully paid up shares fo tha
siisterad members of NPGPL on the basis of swap ratio of 9 (Nine) share of
giadeem Texdbile for every ona share of NPGPL. The new shares will be issued
“ 1o those registered members of NPGPL whose names will appear on the register
of members on the date to be fixed by the Board of Directors of Nadeem Texdile
for the purpase.

8.2  The swap ratio has been calculated on the basis of valuation of shares of both
the companiss (NFGPL and Nadeem Textile) by Mis Rahman Sarfaraz Rahim
lgbal Rafiq. Charterad Accountarnts,
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8.4

The swap rafio| has been calculated considering both the wvaluation
mathodologias namaly Discountad Cash Flow (DCF) and adjusted Net Assels
Valuation (MAV) m DCF iz used as the primary mathodology while adjusted
NAV is used as the secondary methodology based on the financial projections
prepared by the managament. A weightage of 75% has been assigned fo DCF
being the primary methodology and 25% to the adjusted NAV being the
secondary mEH'rul:ll:lﬁDm' to calculate the shares” swap ratio.

Normally (i) market value of shares, and (i) dividend eaming capacity of merging
companies are EfEF given considerations while working out swap ratio,

Az Nadeem Textiie is a listed company and NPGPL is an unksted company,
therefore, the md‘ﬂ'ﬁ:u:l of market value of shares was nol considered in
caleulating swap rfdm g0 8s fo compare the companies aon equal grounds,

Similarly, the l:h'-':u;lem:l aimrng capacity of merging companias was not
considersd as appu-:rpr]alz since NPGPL did not declare any dividend in recent
Years,

I

All members whose names shall appear in the register of member of NPGPL on
guch date after the Complation Date as the Board of Directors of Nadeem Texdile
may determine, shall surrender their share cerlfficate for cancellation thersof to
MNadeem Textile. In default, upon new shares being allotted and issued by
Madeem Textile to the members of NPGPL whose names shall appear on the
respaciive re of membars on such date, as aforesaid, the share certificate
in relation to the shares held by them in NPGPL shall be deemed to have been
duly cancslied. Atjleast fourteen days’ notice shall be given to the members of
NPGPL of the date fixed by the directors of Nadeem Textie for datermining the
entitiermants to ordinary shares of Madeem Textile to be issued to the members
of NPGPL. The members holding phyeical shares will daliver the share cerlifisatas
to the company for cancellation and lssoe of shares of Nadeem Texile to them in
physical form within 30 days from the reopening of Book Closura.

The new ordinary sharas of Nadeem Textile izsued pursuent to the Scheme shall
rank par passy with the existing ordinary shares of Madeem Textile n afl
respects and shall be entited to all dividends, bonus, right issues declared
subsequant 1o the sanctioning of this Scheme.

Upon the allctment of the Ordinary shares of Nadeem Texille to the members of
NPGFL in the manner aforasaid, all share cerfificates representing the ordinary

“ghares of NPGPL ghall stand cancelied,

Nije making allotment of new shares, the fractional allotments of above or equal
shares shall be roundad up to one share and balow 0.5 shall be ignored.

b AUTHORIZED CAPITAL OF NPGPL AND NADEEM TEXTILE AND
ATION OF MEMORANDUM OF ASSOCIATION OF NPGPL WITH NTML

The authorized share caplal of NPGPL shall stand merged with the authorized

share capital of Nadeam Textle. The authorized capital of Re. 3 million of
NPGPL and Rz 300 milkon of Nadeem Texiile will be consclidated and merged
and the authorized capital of Nadeem Textile will stand at Rs. 330 million divided
imto 33 million ordinary shares of Rs. 104 each without any payment of additional
fee,
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82 A new clause 1athas been added in the Memorandum of Association of NTML,
this clause was fhe main object clause of NPGPL, 15 reconcile the main object
' of NFGPL with L (the surviving entity), this clause reads 3 under

fa.  Tg set up and operate Electric Power Generating Projects for

nerating and supply. of Electric Powar and to camry out the

nstruction and manufacture of hydroelectric, thermal gas and

rmal energy projects such as selar eneargy, bio-thermal energy

and fo comstruct, establish and fix necessary power stations,

cﬂus, wires, fines and works to generate, distribute and supply

electricity and to light industries, cities, towns, buildings and

places both public and private cities, towns. streets, docks,
mirkels, theatres. bullding and for all cther purposes.

Merped Memorandum of Association of NTML is
akiached harewilth as Annex D

8.3 Inthe m of Association of NTML the Capital clause is changed to
increase the authorized capital of NTML 1o Rs. 330,000.000 divided into
33,000,000 shares of Rs. 10 each.

10.  REDUCTION OF PAID UP CAPITAL OF NADEEM TEXTILE

NPGPL has invested Rs.144, 180,000 in share capital of Nadeem Taxdile by subscribing
3,604 500 ordinary shares of Rs. 10/~ each at R340 per share Le. at a premium of
Rs.30/ per share. Upon merger of NPGPL with and inte Madaem Textie the paid up
capital of Nadeem Textile will be reducad to the axtent of Fs.28,045 DO0Y- divided into
3,604,500 ordinary sharas of Rs. 10V- each, :

|
11.  DISCHARGE OF LIABILITIES AND OBLIGATIONS

11.1 Al contracts, agreements, trusts, leases, conveyances, grants and instruments
of transfer entered into by or subsisting in favour of NPGPL upon being
translerad to and vested in Nadeem Textie shall remaln in full force and effect
as If originally entered into by or granted in favour of Nadeem Textile instead of
NPGFL and Nadeem Textile may enforce all rights and shall perform all obligations
and discharge, satisfy and perform and fulfil al debte, liabiites, cortracts.
engagemeants, and obligations whateoever of NPGPL as on efiective data,

2=, The debls and liabilities and the obligations of NFGPL upan baing transfamad (o
&nd vested in Nadeem Textile shall be treated as the debte and liabilities and the
Pligations of Nadeem Textile as if ariginally incurred by Nadeem Textlle instead
¥ NPGPL and Nadeem Textile shall pay and discharge all such debls and
ims and shall perform all such obligations accordingly

e Effective Dats, in the Contracts, and in all ather contracts, deeds, share
“==——pewfificates, bonds, documents, comespondence, records, agresments, and instruments

of any nature whatsoever in relation to NPGPL. any and all references to NPGPL and
its Asgets shall ba dsemed to be a referance 1o Nadeem Texdile and, all such contracts,
deeds, Share Certificates, Register of Members, bondz, documents, correspandance,
records, agreements, and instruments shall be given effect accordingly.
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13.  EMPLOYEES

13. % Al employees of NPGPL shall as and from the Effective Dafe, become the
employeas of Madeam Textile on the same terms and conditions on which they
ware emploved immediately prior to the Effective Date.

13.2. The terms and conditions of service applicable fo the aforesaid employess shall
not in any way be less favourable io them than those applicable to them
immediately prior to the transfer. The services of the aforesaid employees prior
to the Effective Date shall be taken into account for the purposes of all benefits
to which such amployees may be eligible, including for the purpose of payment
of any retrenchmem compensation, gratulty and othar lerminal banefits.

14, LEGAL PROCEEDINGS

All legal aclions and legal proceedings of any nature whatscever by or against Nadeem
Textila panding immediately prior lo the Effective Date, shall not abate, ba discontinued
or be In amyway prejudiced by reason of the fransfer of NFGPL or of anything conlainad
in thiz Bchame. Any lagal ection andfar lagal praceadings in relation o NPGPL shall ba
continuad, prosecuted andior enforced by or against Madeem Textile, in the same
manner and o the same extent as they would or might have been continued, prosecuted
and enforced by or against NPGPL, prior to the transfer.

16. LICENSES, PERMITS, AND APPROVALS

All Hocenses, permits, guotas, rights, permissions, concessions, privileges, sanclions,
approvals, registrations and entitlements held by NPGPL shall, with effect from the
Effective Deate, stand vested in and fransfermed fo Madeem Textile without any further
act or deed, and shall be approprialely amended' transferred! mutated by the relevant
authortes in favour of Madeam Texiile Mills Limitad,

16. TAXES

16.1. With effect from the Effective Date, all Liabilities in relation to Tax with regands
to NPGPL and ifs respective Assets shall become the Liabiities and assets of
MNadeem Texile and NPGPL shall cease to have any Tax liabfities from such
dale.

168.2. With effect from the Effective Date; all rights of NPGPL to refunds, credits,
advance paymenis or any other bensfilts shall siand ftransfermed to Nadeam

_ Teudile, Where any such Tax refund or benefit is due to NPGFL after the Effective
- the same shall become due o Madeem Textil=

e B3 Assets and Liabilities under the terms of this Scheme shall result in the

gissabution without winding up of NPGPL without any further act or deed and
-é@* strsck off the register of companies malntained by the Securitiez and
pgplpmmission of Pakistan

Paga | 12




c. PRAYERS

“An order under section 2782} of the Companies Act, 2017, sanctioning the Scheme,
&0 a5 o make the Scheme binding an the Petitioners and their respactive members and
creditors as well as all other persons.”

“An order under section 232(3)(a) of the Companies Act. 2017 transferring to and vesting
in the Nadeem Taxtile, the whole undertaking of the NPGPL atong with afl its respective
properties, assets, rights, liabilities, encumbrances and obiigations of every description
as more particularly described in the Scheme as of the Effeciive Date"

“An order under section 282(3)(b) of the Companies Act, 2017 directing Nadesm Textile
to allob 3,338,250 shares of par value of Rs. 10/- each on the basis of swap ratio of 9
(Nine) shares of Nadeem Texfile for every 1 share hald by the shareholders of NPGPL
in terms of Article 8 of the Schame" .

An order to approve the Merged Memorandum of Asssciation of NTML withiout any
further action by Nadeem Texdile Mills Limited.

“An order under saction 282(3)(c) of the Companies Act, 2017 directing that any and all

legal proceedings pending by or against the NPGPL shall, as of the Effective Date,
continue by or against the Madeem Textile®

“An order under section 282(3)(d) of the Companies Act, 2017, direciing tha
immediately after the transfar of the NPGPL assets to the Madeem Textile and the
amalgamation of the NPGPL with and into the Nadeem Texfile, the NEGPL shall without
any further act or deed be dissolved without winding up and its name shall be struck off
the register of companies at the Securities and Exchange Commission of Pakistan®

“An order te raduce the paid up capital of Nadeem Textila by Rs.36,045.000/ divided
inte 3,604,500 ordinary shares of Rs, 10/- sach.”

“An order to increase the authorzed capital of Madeem Textile by Re 30,000,000/
divided into 3,000,000 ordinary shares of Rs.10f- gach.”

Page | 13
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D. MISCELLANEOUS

: This Scheme is subject to the sanction of the Court and may be sanctionad in its presant
form or with any modification thereof or addition thereto as the Court may approve and
this Scheme with such medification or addition, if any, Is alzo subject to any conditions
which the Court may impose.

2, If the Court requires NPGPL and Nadeem Texdile to consent to any modification te this
Schema, such consent may be given on their behalf by their respective Chief Executive
Dfficers of their legal counsel,

Place: Karachi

Date: December 28, 2021 .

Fage | 14
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ANNEXURES
L

Annexurc-4

Swap Ratio Cedificate issued by MisRahman Sarfaraz Rahim Igbal Rafig Charterad
Accounfants.

Annexura-B
Nadeem Textile Mills Limited Audited Financial Statements for the year June 30, 2021,
Annexure-C

MNadeam Fower Generation (Privaie) Limited Audited Financial Statements for the year Juns
30, 2021.

Annexure-D

Merged Memarandum of Association of Nadeem Textile Mills Limited alang with Arficles of
Assoclation,
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June 01, 2022 Frivate & Confidentia]

Chief Executive OfFcer

Madeem Textile Mills Limitad

A-301-804, E% Floor,

Lalsen Square Bullding

Earachi

Dear Sir,

SWAF RATIO CALCULATION FOR THE PROPOSED MERGER OF NADEEM POWER
GENERATION (PRIVATE) LIMITED WITH AND INTO NADEEM TEXTILE MILLS LIMITED

We refier to our engagement leiter whersby our G was snpaged by sponaors / sharcbolders of Nadeem Po
Generatica (Private) Limited and Nadeem Textile Mills Limited for the purpose of the swhjeet nssignment. 40

Seope of work & methodolegy

m:d:ndnhﬁnm-tmdﬂ:mlwueﬂrﬂ:mh thie re=pect, roas ratio vas earliee caleulated
by cur firm using ome method ic. break-up vahee of respective entitles ns perour Jetter doded December 77, 2021,

+ The sponsors have now requesied 1o use more than une veluntion methodology and ealenlate the revised swap

ratio as of December 31, 2021 bated on the sudited finencis] statements of both the merging entities for the
period ended December 31, 2021 provided along with their final projections.

We comsidered two valumion methodologies namely Discounted Cash Flow {DCF) and Adpzsted Mei Asacis
Valuation (NAV) Method and for the pumpose of the said engnpement, DCF wns used a5 the primary
methodolozy while Adjusted NAV was used ¢ the secondary methodolopy. We pesased the fnancial
projections provided by the management but did not conduct any verification,

Valuation I‘ﬂhllll:l conclasion
The valustion resiilts are depicted below:
Mmdeem Textlle Mifls Madeem Fower Generation
Valuation Methodology Limtited (Private) Limited
Valos per share Yalue per share
(Rupees) (Rupces)
DLCF : 5380 47141
| Adjusted NAV 170.78 1,600.0
. [ O
Wi nssigned wei i ary methodology and 25% to Adfusted NAY being the
sccondary o which is 21 follows
HMine shares of N nhngu“}uuh:r:nri'induﬁhwﬂnuﬂu
{Private) Limited. .-:5_ e,
This supersodes the swap il 7, 2021 based on break-op valos only,
Yours faithiially, i
Rahman Sarfaraz Rahim Iqbal Rafiq
Chartered Accountants

Russell Bedford Intornational
A phabal ervmb ol indepevlen sgeoatey fims,
A commiEaly gl epretalin Wil idven
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THE COMPANIES ORDINANCE, 1984
(Company Limited by Shares)

MEMORANDUM OF ASSOCIATION
OF
NADEEM TEXTILE MILLS LIMITED

The name of the Company is "NADEEM TEXTILE MILLS LIMITED".

The Registered Office of the Company will be siteated in the province of Sind.

The objects for which the Company is established wre all or any of the
following -

1a

To own, establish, manage and run spinning and weaving mills, dying,
bleaching, calendaring, finishing, mercerizing and printing mills, other
works and factories for the manufacture of cotton, silk, nylon, polyester
mayon and woelen yarmn and fabrics, hosiery and spooling fibrous and
synthetic materials and their products and bye-products thereof, and
geoerally to carry on the business as manufacturers, producers,
Importers, stockiest and otherwise dealers in yam, cloth and hosiery of
all and every description and allied articles.

To set up and operate Electric Power Generating Projects for generating
and supply; of Electric Power and to camry out the construction and
mamufacture of hydroelectric, thermal gas and thermal ensrgy projects
such as solar epergy, bio-thermal energy and to construct, establish and
fix necessary power stations, cables, wires, lines and works to generate,
distribute and supply electricity and to light industries, cities, towns,
buildings and places both public and private cities, towns, streets, docks,
markets, theatres, building and for all other purposes,

To manufacture, w:.r,immtwisumhmge, convert, alter or otherwise
handle or dl:nl in synthetic, zari, gn]dm, yam, si]w:r vam, n}'lun yarm,




3 To carry on the business of purchasing, selling, importing, exparting,
stocking or otherwise dealing in raw cotton jute, flax, wool, hemp, silk,
and art silk, rayon, nylon, rubber, polyester fibre or synthetic substances
and to process, comb, refine, press; gin, gpin, weave, knit, loop, stitch,
or otherwise mamufacture and prepare products and bye-products thereof
for marketing or internal use in the works of the Comparny.

4. To carry on the business as manufactuters. producers, exporters,
importers, and dealers in all sorts of polyester and synthetic vams of all
and every description, to obtain, use, and exploit technical know-how, in
the manufaciure and production of polyester varn and fabrics.

5. To import, export, stock, mamufacture, or otherwise deal in all sorts of
yarn, textile, fabrics and hosiery, whether made of silk, art silk, rayon,
pelyester, nylon, cotton, wool and jule or any other fibrous or synthetic

material and all sorts of handloom products, tapestry, nettings, spooling
and carpets of all varietics and description.

b. To erect, maintain, alter, extend, modemize, remodel or otherwise
egiablish, own, manage and run varions kinds of mills, factories and
works and 1o undertake and execute any contract for works involving the
supply or use of any machinery and to earry out any muxiliary or :-1]::1'
works, comprised of such works.

7. To deal and carry on business as importers, exporters, agents, suppliers
or otherwise dealers in all sorts of machinery, plant, apparatus,
implements, spares, accessories, mill stores, foundry products,
engineering stores, lubricants, chemicals, raw materials and all other
articles, goods and materials required in mills and factories.

8. To carry on the business as advisors, consultants, engineers and technical
experts for any trade or industry and to render such advice and service
as are wsually rendered by the technicians engineers, commercial,
economical, mdustrials and business consultants and to prepare, plan,
b explore, conduct test and market research, collection of data or otherwise
\ asstst in the execution of such schemes as may be thought desirable in
m::glm:ﬁun with the business of the company.

' To acquire or undertuke the whole or any part of the business, goodwill
" and assets of any person, firm or Company carrying on, proposing to
carry on any of the business which this Company is authorized to cary
on, or any business or ransaction capable of being conducted or which
may convenienthy be conducted so as directly or indirectly to benefit the
Company and as part of the consideration of such acquisiion, lo
underiake all or any of the liabilities of such person, firm or company or
to acquire on inferest don, amalgamete with or to enter mito any

(N



, arangement for shanng profits or for cooperation or for limiting
competition or for mutual assistance with any such person, firm or
company and to give or accept by way of consideration for any of the
thinge aforesaid or for property acquired, any cash, shares debentures or
securities that may be agree upon and to hold, retain or to sell, mortgage
or deal with any cash shares, debentures or securities so received.

10.  To purchase, acquire by mortgage, lease or on royalty basis, exchange
or otherwise work on any mines, mills, or factories, lands, buildings,
machinery, or other property useful for the purposes of any of the
Company's business and to establish factories and mills, construct,
‘manage, improve, alter extend, reconstruct any buildings, machinery or
other property useful for the purposes of any of the Company's business
and to establish factories and mills, construct, manage, improve, altes
extend, reconstruct any buildings, machinery or works for the purposes
of the Company and to carry on agricultural operations for the cultivation
of cotton, jule, sugarcanc or any other crop, to contribute, subsidise or
otherwise assist in planting and nesring trees and plants and any such
plants operations as the Direclors may think proper for the purposes of
the Company.

11.  To take on lease, hire, purchase, own or otherwise acquire any lands,
plantations rights over or connected with lands and to carry on all or any
of the business as is wsually carred on by Zamindars or agricultural
Companies and irrigate, cultivate, improve and develop any land and
properties whether belonging to clearing, draining, facing, cultivating,
planting manuring and farming specially for the purposes of oleagmous
seeds and generally for any other crop with power to advance money to
other persons for any of the purpose aforesaid.

12.  To sell, let on royalty or hire, exchange or otherwise dispose of any
property ‘whether movable or immovable of the Company or any part
thereof in such manner and for cash or such consideration inchading
hare, debenture or others securitics of amy other Company or
ztion, as the directors may think fit.

i appoint or become agents, distributors, representatives stockiest end
anage and constitute agencies of the Company in Pakistan or in

e 14,  To borrow, or secure the payment of money in such manner as the
Company shall think Gt and in particular by the issue of debenture,
charged upon all or any part of the Company's property (both present
and fisture) including the uncalled capital and to purchase, redeem or pay
off any such securities, or not 50 charged,




15.  Te pay brokerage or commission lo any person or persons on condition
of his or their subseribing or agreeing to subscribe whether absolutehr or
conditionally for any shares or debentures of the company or procuring
or agreeing to procure subscriphions whether absolute or condibional for
the same for which brokemge may be paid either in cash or debentures
or shares of the Company credited as fully or partly paid up.

6.  To enter into partnership or into any arrangement. for sharing profits,
union or interesis cooperation, joint venture, reciprocal concession, or
otherwise, with any person or Companies carrying on or engaged in or
about to carry on or engage in any business or transaction which this
Company is suthorized to carry on or engage in or any business
transaction which this Company is authorized o carry on or engage in
or any business transaction capable of being conducted so as directly or
indirectly to benefit this Company.

17.  Topay all or any costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of the
Company,

8. To promete or form or assist in the promotion or formation of any other
Company or companies with the same or any of the same objects s this
Company or in which this Company is infend or the establishment of
which may seem profitable to the Company or likely to advance its
interests by providing whole or part of the capital thereof or by taking or
subscribing for the shares of such Company or companies or by lending
money wpon debentures or otherwise.

19.  To invest surplus money of the compary, not immediately required, in
shares, stocks, debentures and securities etc, as the Directors may deem

o cnter into any arrangement with the Government, or any suthority,
bipreme, municipal, local or othersise, that may seem conductive to the
Poinpany's ohjects or any of them and to obtain from any such

. Company may think it desirable to obtain and to camy out, exercise
ind comply with any soch arranpements rights, privileges, and
= concession,

21,  To pay for special service rendered or to be rendered by any person at
any time, provided such special remuneration is passed by the Company
in General Meeting.
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23,

24,

23,

26,

27.

To open and establish branches in any part of Pakistan and States of
foreign countries for the expansion of business of the Company and 1o
get the Company registered, incorporated or recognized in any country,
state or place as may from time to time be determined by the Directors.

To buy, sell, import, export, manufacture, manipulate treat, repair, and
deal in merchandise, commoddities and articles of zll kinds and genemlly
to carry on business as merchants, importers and exporters.

To scquire by purchase, lease, exchange or otherwise, land, buildings
and hereditaments of any temure or description and any estate or interest
therein and any rights over or eonnected with land, and either to retain
ihe same for the purposes of the Company’s business or to tim the same
(o account as may be expedient.

To puarantee the payment of money, unsecured or secured by or payable
under or in respect of promissory netes, bonds, debentures, debenture
stock, confracts, mortgage, charges, obligations, instruments, and
securities of any Company or any suthority municipal, local or otherwise
or of any person, firm, or corporation whether incorporated or not
generally 1o guarantes or become sureties for the performance of any
contracts and obligations.

To draw, make. accepl, discount, execute and issue bills of exchange,
promnissory notes, bills of lading, wamants, debentures and other
negotiable for transferable instruments or secunties,

To adopt such means of making known the products of the Company as
may seem expedient and in partioular by advertising in the press, by
circulars, by purchase and exhibition of works of art or inferest, by
publication of books and periodicals and by granting prizes, rewards and
donations.

To grant pensions, allowances, gratuities and bonuses to employees or

employees of the Company or the dependents of such persons and to
support by charity or subsesibe to any charitable or other institutions,
clubs, societies, funds or objects or to open provident funds for
employces.




31, To sell, improve, manage, develop, exchange, lease, mortgage, dispose
off, turn to account or otherwise deal with all or part of the property and

rights of the Company.

3a.  To distribute all or any of the property to the Company amongst the
members in specie or kind.

33.  Todo all or any of the above things, in any part of the world, either as
prncipals, agents contractors, trustees or otherwise, by or through
agents, subcontractors, trustees or otherwise, either alone or in
conjunctions with others and to do all such things s are incidental or
conducive to the attainment of the above object.

34.  Itis hereby undertaken that the Company shall not engage in banking or
the business of an investment Company or in any unlawfil business snd
that nothing in the objects clause shall be construed to entitle it 1o engage
in such business,

The liakility of the members is limited.

The authonized share capital of the Company is Rs.330,000,000/= (Rupees
Three hundred thirty million) divided into 33,000,000 ordinary shares of
Rs.10/= cach, with powers to increase or reduce the Capital and to consolidate
or subdivide the shares and issue shares of higher or lower denominations.




=\ We, the several persons whose names are subscribed are desirous of being

into a Company in accordance with this Memorandum of Association, and we

respeclively agree to talk the number of shares in the capital of the Company set
opposite to our respective names:-

Names, Addresz and Description of | Number of Shares Signature of
Subscribers Taken by each Subscriber

Subscriber

1 Mr, Mazhar Hussain Puri 100
63372, F.M. 3, Clayton Road,
Karachi-3. (Industrialist)

2 M5, Rafia Sultana (00
633/2, F.M. 3, Clayion Road,
Karachi-5. (Industrialist)

3 Mr. Zshid Mazhar 100
633/2, FM. 3, Clayton Road,
Karachi-5. (Industrialist)

4 Mr. Shahid Mazhar, 100
633/2, F M. 3, Clayton Road,
Karachi-5. (Industrialist)

3 Mrs, MaillaZahid 100
633/2, F.M. 3, Clayton Road,
Karachi-5. (Housewife)
{Industrialist)

(i} Mz, Ghazala Shahad 100
633/2, FM. 3, Clayton Road,
Karachi-5. (Housewifie)

T Mr. Anwar Elahi 100
KEDA. 1, Karachi,

(Businessman)

Tuotal T

1963

Mushtaq Ahmed Vohma
Mushtaq & Co.,

Chartered Accountanis,
Mohni Building,
Shahrah-e-Liaguat, Karachi-2.

e
e
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®  THE COMPANIES ORDINANCE, 1984
(Company Limited by Shares)

ARTICLES OF ASSOCIATION OF
NADEEM TEXTILE MILLS LIMITED
PRELIMINARY

The marginal notes hereto shall not affect the construction heteof
and in these presents unless there be something in the subject or
context inconsistent therewith:-

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

“THE ORDINANCE™ means the Companies Ordinance, 1984, as
for the time being in force in Pakistan,

“THE COMPANY" means NADEEM TEXTILE MILLS
LIMITED.

“THE DIRECTORS" means the Board of Directors for the time
being of the Company.

“CHIEF EXECUTIVE" means the Chicf Executive of the
Company for the time being by whatever name called.

BGISTER™ means the Register of Members to be kept
bt Section 147 of the Ordinance.

BEAL"™ means the Comman Seal of the Company.
i SKRUPT" includes n person compounding or arranging with
~or making an assignment of all his property fort the benefit of his
creditors, and “Bankmuptcy™ shall have a corresponding meaning.

“BOARD" means the Board of Directors of the Company as
constituted under the provisions of the Crdinence.

“SECRETARY" includes (subject to the provisions of the

Interpretation



&m}mhﬁs@tm&ﬁw Secretary and any person
appointed by the Directors to perform any of the duties of the
Secretary.

“DIVIDEND” includes bonus.
“PAID UP” i reference to shares, includes credited as paid up.

“*SECURITIES” includes shares of Joint Stock Companics and
Corporation, M.1T. Units, Modaraba Certificates, Participation
Term Certificates (PTC) Musharika Certificates, Term Finance
Certificates (TFC), Debentures, of any other security or obligation
as defined in Section 2(1) (34) of the Ordinance.

“MONTH" means calendar month according fo the English style.

“IN WRITING” and “WRITTEN" include printing, lithography
and other modes of representing or reproducing words in visible
form.

Words importing the singular pumber only shall include the plural
number and vice versa,

Words importing persons shall imclude corporations.

Subjects a5 aforesaid, in these Articles, unless the comtext
otherwise requires, words and expressions defined in the
Companies Ordinance 1984 or any statutory modification thereof
inforce at the date at which the Articles become binding cn the
Company shall have the same meaning as defined in the
Ordinance.

Company to be x mﬂmﬂmmmumiuedinmtﬁbl:mmknd'h‘in
coverned by thes the First Schedule to the Companies Ordinance 1984
ﬂﬂﬂnntq:pl}fmthcﬂnmmﬂj'mmptmfarﬂﬂhc
same are repested, contained or expressly made
applicable in these Articles or by the Ordinance. In
case of any conflict between the provisions herein
contzined and the incorporated Regulations of Table
‘A" the provisions herein contained shall prevail. The
Regulations for the management of the Company and
for the observance of the members thereof and their
representatives shall, subject to any exereise of their
statutory powers of the Company in reference to the
repeal or alteration of or additicn to its regrulations by
Special Resolutions as prescribed or permitted by the
ordinance he such as are contained in these Articles,




Head office and
other place of

Crommencement of

Betum ns to

The Company shall have 15 Head Office at a place in
Pakistan to be determined by the Board of Directors, and
subject thereto the business of the Company may be
camed on throughout Pakistan and at such other places
elsewhere a5 the Dhareciors may fom tme fo time
determine.

The Direciors shall have regard to the restrictions on the
commencement of business imposed by Section 1446 of
the Ordinance in 5o far as, these restrictions are binding
upan the company.

SHARES CAFITAL AND SHARES

The authorized Share Capital of the Company is
s 330,000, D00 {Eupees Theee hundred thirty million)
divided itto 33,000,000 ordinery shares of Fa.10/= each.

None of the funds of the Company shitl be employved in
the purchase of or lent on the secunty of shares of the
Company and the company shall not, except as permitted
by Section 25 of the Onlinance, give any financial
assistance for the purpose of or in conmecion with any
purchase of shares in the Company.

The Company shall not izsue parily paid shares. The
company shall have only ordinary shares capital,
which mery be divided into different classes and nghts
between various classes of ordinary shares as to
profits, votes mnd other benefits shall be stricdy
proportionate to the paid up of the shares.

Subject 1o the provisions of these Articles end to the
provisions of Section 86 of the Ordinnnce, the shares
shall be under control of directors, who may allot, grnt
option over or conditions and either 8t prémium or af par
and such times, as the Directors (hink fit and with full
power to give (o any person the call of any shares exther
at par or al a premium for sech time and for such
consideration a5 the Direciors think £t unless the
company shall in General Meoting decide upon the issue
of such shares on other terms. Provided that o shares
shall be isoued at o discount except in sceordance with
the provisions of Section 84 of the Ondinance,

The [Hrector shall, a3 regands any ;ﬂs;nl.um‘{lufslmﬁ,
duly comply with such of provisicns of Secticn 67 o 73
of the ordinance, as may be applicable thereto,
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Power to modify

0.

11.

Withonnt prejudice t0 amy special righty  previoushy
conferred on the holders of any shares or boss of shares
already isued (which special nghts shall pot be vanied
sbrogated except with such consent or smction as i
provided in these Arficles. ) amy un issned shares and amy
new shares n the from time o time o be
crested, may from time to time, be isoed with such
special nights, or such restrictions, as the Company may
fromn tirmse to time by ordinery Fesolbation determine.

Whenever the Capital & divided into different classes of
shareq, all or any of them rights and privileges sftached
in each class may, subject o the provisions of Section
108 of the Ordinance, be modified, commuted, affected,
ahrogated, or dealt with by agreement between the
Company and eny person purporting to contsct on heball
of that class provided such apreement is {A) ratified in
writing by the hodders of o least three-fourths in nominal
value of the issued shares of the class or (B) confirmed
by & special Resolution passed at Extra-Ordinery General
Mestings, shall, mutstis rmtandis, apply to every such
mecting. This Article shall, not by implication curtail the

of modification with the company would have if

The Compary may af any Gme pay & commizsion 1o
per=ons for subscribing or agresing fo subscribe (whether
absolutely or condiftonally)) for any shares, debentures or
debenturs-stock m the Compary or procusing or agreeing
o procure  subscriptions  (whether  ohsolute or
conditional) for amy shares, debentures or debenture-
stock in the Company, but so that iff the commission in
respect of shares shall be paid or poyolble out of capilal
the statutory conditions and requirements shall be
observed and complisd with, the amomnt or rate of
commizsion shall nol excesd 10% (or swch other

o5 mary be prescribed by Corporate Law
Authority) on the shares, deberiures or debenture-sinck
in each case subscribed or 0 be swhscrbed. The
commission may be paid or satisfisd in cash or in shares,
debeniures or debentme- stock. [n cnse any comirniss
shall be paid the Company shall comply with the
provisions of Section £2 of the Ordinance.

The Company may pay a reascnable sum for brokerage,
bt brokerage shall not in ey case exceed me percent of
the préce at which shares or debentures fssued have been
actually and pot merely sold through the brokers, or shall
be paid at not mare than such other rate prcent as may
from time to time be specified by the Corporate Law

U




tesms that the person to whom such allotment is made
shall bave the nght to call for further shiares af such time
or times and at such price or prices (ot being less than
par} as tiy be thought fit.

Trust not 14, Except as required by law, no person shall be recopnized

recognized. by the Comspany as holding sy share npon sy trust, ind
the Company shall not be bound by or be compelled in
amy way to recognize (even when having notics thereof)
arty equitable, contingert, futene or partial infersst in any
share or {except only a3 by these Articles or by law
otherwise provided) any ofher rights in respect of any
share excepd an absclute right 1o the entively thersof in the
registered holder,

Who may be 15, Shares may be registered in the name of any person,
+ registered, lirnited Company or other corporste body, or any
Government body, but not #n the name of & fiomn. The
Directors sholl, however, be at liberty, at their sole
diseretion, io register vy share in the joint names of any
0 or mare persons, of the suravor or survivors of them,

Shares in licu of 16, The Company may issue ondinary shares or grant option

debentures. o comvert into ordinary shares against debentures in the
— = manncs provided in Section 87 if the manner provided in

Section 87 of the Ordinance,

"'-,I provigions of the Ordimance and these
Artices the Direciors may allot and issue shares in the

apital of the Company as payment or part payment of
jfaery property, sold or transfered, goods or machinery
& supplied ar for services rendered 1o the Company in or
# about the formation or promotion of the Company or
comduct of its business, and any shares which my be sold
or allotted may be issued as fully paid up shares, and if
50, issued shall be deemed to be flly paid up shares.

Power to charge 18, Where any sharss are issued for the purpose of rafsing

interest to capital. misney o definy the expenses of the constroction of any
works or building, or the proviston of any plant which
cannot be made profitable for a length endled period, the
Compeny may pay interest oo so much of that Share
Capital a2 i fior the time being paid up for the period the
subject 1o the conditions and restnctions as provided
the Ohrdinance. and may charge the aame to capital a3 part
of the coet of the construction of the works or building or
the provisions of the plat.
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Certificale 19

20

To which of joint- 23,
=_holders certificats
o be issnad.

CERTIFICATES

The ceniificate of title to sares and duplicates thereof
when necessary shall be issued under the Seal of the
Company and signed by two Directoss.,

Every member shall, free of charpe, be emtitled to receive,
Hﬁinnurt}rd.uz-'saﬂ:aﬂuunuturm‘lﬂu forty five
of the application for registration of tramsfer, one
Geade for all dhe shares I any particelar clsss
registered in his narme, provided that, if the Directars so
apptove several certificales may be issued each for one
or more of such shares, but m respect of each certificate
after the first. the Directors shall be entitled to charge o
fee of R=_2= or such Jess sum o they may delermine.
Ewmmnﬁm:nfdlmﬂuﬂqmﬁﬂemmtﬂmd
the distinctive serial number of the shares in respect of
mnhmmmmmp—d@m

Il aoy certificate be wom out, defaced them upon
prichaction thereof o the Directors, they may onder the
sanmes {0 be cancelbad, and may issue a new certificate m
lew|thereof, and if any cerificate be lost or destroved
e, upon enquiny sndfor proof thereof te the satisfaction
of the Directors and on such indemnity as the Directors
deem adoequate being given, o new cerlificode n Heu
thereof shall he given to the reyistered holder of the same
o whech such lnst or destroyed certificate shall relate
Such cerfificate shall be Bsued within forty-fve deys of
the application or I cass of refusal 1o 50 1ssue for any
reasonable cise, the Compary shall ootify o the
pplicant the reasom Tor sefisal within thirty days from
the date of the application.

For cvery certificate psued under the last preceding
Articles there shall he pad to the Company the sum of
Rs2= or such smaller sum as the Directors may
determing together with a sum equal to all the acral
expenses incidental to the imvestigation by the Company
of the title and evidence of sach destruction or boss and to
such indemnity.

The certificates of shares registered in the names of two
or more persons shall be deliverad to the person first
narmed on the Bepider,

Nothing contained in these Articles shall prechde the
Directons from recognizing a remmcistion of allotment of

amy shares by the allotiees in favour of some other person.
Inn Mammﬂrpuﬁﬂumﬂﬂrmmmdim




the share certificates and other relevant provisions shall
spply from the date of expiry of the penod of
g

TRANSFER AND TRANSMISSION SHARES

Register of transfer, 25.  The Compeny shall keep a book to be called "the Register
of Transfiers” end therein shall be farrly and distinctively
entered particulars of each transfers and innsmission of

gharcs,
Execution of 26. Subject to the provisions of the Section 76 of the
Transfer etc. Ordiniance, no transfer of shares shall be registored unless

a proper instument of transfer duly siemped and
execiied by the tramaferor and the tronsferee has been
delivered to the Company together with certificates of
shores. The instrument of trasfer il amy share shall be
signed both by the tansferor and transfieree, and shall
coniain the name and addres both of the mnsfemos and
{ramsfieree, and transferor dhall be deemed to remnin the
helder of such shore wnti] the pame of the tansfenee 8
entered in the Register in respect thereof. Each signatore
to such transfier shall be duly attested by the signature of
oecupatinn.

M &) Application for the egistration of the transfer of 2
share may be made cither by the transferor or the
tramnsfemee.

b} Before tegidtering and mansfer tendered for
registration the Directoss may, if they so think fit,
give notice by letter posted in ordinary course to the
registered holder that such transfer deed has been
lodged and that unless objection is taken, the
transfier will be registered and if such registered
holder fails 1o lodge an objection in wifling at the
registered office of the Company within ten days
from the posting of such notice 1o him he shall be
deemed 10 have admitied the validity of the said
transfer. Where no notice {5 roceived by the
registered holder the Directors shall be deemed to
have decided not to give notice and in any event the
non-receipt by the regisiered holder of any notice
shafl not entitie im to make sy claim of the kind
wmwmmmmmur
such non receipt

Indemnity aguinst 28 Neither the Compary sor #5 Darectors shall incur any
wrongful transfer. Iiahiljt}rirmgmu'ingum.:ﬁmupunntrmfmﬂfshmu



Resiriction on

b)

3

apparently made by suffichent pertees, alihough the same
raay, by reasan of any fraud of other cause pot known 1o
the Company or its Direciors, be legally in operative or
insufficient to pass the propesty in the shares proposed or
proposed to be traneferred, and aithough the transfer, may
as hetwien the transferor and transfieres, be lisble o be
set nside, and notwithstanding that the Compesy may
have notice that such instrurment of transfer was signed or
executed and deliverad by the transfieror in hlank asto the
name of transferee or the particulars of the shares
tramsferted, or otherwise in defective marmmer, mnd in
every much case the person regisiersd as fransforer, his
execuinrs, adminisirators, and assigns alone shall be
entitled to be recognized as the holder of such shares and
hmmmmﬂtmhumwﬁ
concomed, be deemed to have transferred his whole tithe
thereio.

The instrurment of transfer of ary share shall be in wiling
in the wasal common form, or m the following form, or
g near thereto as circumstance will admit:-

NADEEM TEXTILE MILLE LIMITED

I, AB, of in conaderation of the sum of = peid
1o me by CD of hereinafter called the said
transferes, do hereby ransfer to the said iransferee share
for shares) mumbered m the undertaken called
in hold upte the said transferee, his
execulors, administrators amd assigns, subject fo the
several conditions on which 1 held the same immediately
before the cxecution hereof, and 1, the said transferee, do
herelry agree 1o take the said share {or shares) subject to
ihe conditions aforesaid. As wimess our hands the day of
Witness to the signature of elc,

Shares of different clases shall pot be comprised in the
sarvee instrument of ransfer.

The Directors shall not refiase to transfer any fully paid
shares or debentures of the Company, wiless the tranafer
deed is for any resson defective of invaiid, provided the
Company shall within thirty days, from the date on winch
the instrament of transfer was Jodped with it, notify the
defect or invalidity 1o the transferee, who shall, afer the
remival thersof be entitled 1o re-lodge the transfer deed
with Company, Upon such re-lndgment, the Cormpany
shall. within thirty days thereof register such transfer m
favour of the tramsferee, if satisfied about removal of such

S . | e -5 BN, M= o e S =

et e =l L TR e



= _— -

No transfer to 3l.

insolvent efc,
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33,

Fee on transfer eto, 35,

Transfer books 3.
when closed.

Transfer to be left 32, Every instrument of transfer shall be left at the office fix
at office and I

evidence of title
given:

regstration, sccompanied by the centificats of the shares
bbﬂﬂﬁfmﬁiﬂdﬂtﬁﬂlﬁﬂﬂ:mmﬂtﬂim:ﬂm
mmﬁmhpmlhﬂiﬂmﬁhnhwiﬂwwhhdght
o trmsfer the shares and upon payment of the proper fis,

ﬂwumﬁlﬁcnmufm:mﬂu:iambmdh
Begister in mespect thersof,

Where a tranzfer deed is lost or destroyed or mmilared
h:{minshdmmnﬂmmwmmwﬁnm
miide by the transferes and bearing the stanp required by
an instrument of transfer, and such other evidence a=
directors may tequire register the transfer of shares or
debentures if transferee proves such loss, destructions or
nuil-imh:lh:mthﬁﬂmnmtﬂmn

All instruments of transfer which shall be registercd shall
be metained by the Compamy but any instnsnent of
tranader which the Directors may decline to register shall
[mﬂcpthnqrmnfhd}hmmdmthnperm
depositing the same, IFthe Direciors refuse to regster the
huﬁulﬂmshuuﬂwﬂuﬂuiuﬂnﬁwdmﬁm
Hxﬁhmvﬁ:ﬁmhdrmmafmfzrumhigﬂ
with the Company send to the transferee and transferor
natice of the refusal.

!‘hfwi:mh:dnmﬁdmtmshn{'m?hnm
there shall be paid t the Compeny in respect of the
registration of any probate, Leters of Administration,
Eu‘ﬂiﬁmtenfmmiagcm-:iﬂh.ﬁuuufﬁmru:}'w
other documents relating to or affecting the title 1o any
shares or fior taking any entry in the register affecting the
tithe 10 any share such fee not exceeding Rs.2/= as the
Diirectoes may from time to time require or presoribe,

The Directors may, on giving not Jess than seven days
previous notice by advertissment in some newspaper
circulating in the Province, in which the Office of the
Company is situnted, close the Register of me=mbers for
Ay time or times, ot exeeeding in the whole forty five
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Transmission of
regsicred share.

Az io transfer of
shares to inaane,
infant, deceased, or
bankrupt.

Rights of

~%__ persomal
‘Tepresentative or
trusies in

¥
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days in each vear, but not sxceading thirty days af a time
m accordance with Section 15 of the Ordinanes,

The execulors or administraiors of o deceased member
{not being one of several joint-holders) shall b the only
persons recognined by the Company as heaving any title
1o the shares registered in the name of such member, and
in case of the death of any ooe or more of the jont-
kolders of any registered shares, the survivors shall be
the only persons recogmized by the Company as having
any titla io or interest in such shares, bul pothang herein
copigingd shafl be faken o0 mlease the estste of a
deceased joint- holder from any Liabifity on shares held
by him jointly with amy other person. Before
TeCOgnizing any excouwtor or administrator the Directors
miay reaquire hirn to obtam a Crant of Probate, Letters of
Administration, Svccession Certificate or other Jegal
representation as the case may be, from some competent
Court having effect in Karachi Provided nevertheless
that i ooy case where the Board in their abeohute
discrefion think Gt # shall be lawful for the Directors w
dispense with the production of Probasle, Letier of
Administration, Succession Cerlificate or such other
legal representation upps such terms a5 to indemmity or
othereise o3 the Directors in their abeolute discretion,
may considar ecessary.

Amy commities or puardion ofa matic or mfant member
or oy person becoming entitled b or o transfer shores
in consequience of the death or hankrnuptey or inselvency
of any member upon producing such evidence that be
susining the character in regpect of which ba proposes in
et mnder this Article, or of his title as the Directors think
pufficient, may, with the consent of the Directors {which
they shall not be under any obligation o give), be
repisiered as a member in respect of such share, or may
subject o ‘he regulations as to tansfer hensinbefore
contiied, tansfer such shares. The Asticles i
hereinafter referred (o the “Transnissson Articles™.

A person 50 becoming entitied shall have the rght to
peceive mnd give o discharge for any dividends or other
momeys piryaible or ofher adventages arising in respest of
the shares, but he shall hove ro fght o receive notice of
or to attend or vote st mectings of the Company, or {=rve
a5 nforesaid) tooaoy of the rdghts or privileges of a
member in respect of the share, unless and until he shall
be registered as the holder thoeof.




Directors may 40, The Directors shall have the same nght w refise to

refse 1o register register a person entitled by Fansmizsion lo any Shares

transmission. or his nominee as il he were the tmnsferor nomed in an
ordinary transfer preseated for registration.

INCREASE, REDUCTION AND ALTERATION OF
CAPITAL

Powerto Increase 41, The Company may from time to fime by ondinary

capital. resohution of the Company in Geneml Mesting increass
the capital by creation of new shares of such amount as
may be decmed expedsent.

On what conditions 42 The new shares may be issued wpon such lenms and

new shares may be conditions and with such rights and privileges anneed

1saned. thereto a5 the Resohution creating the same shall direct

and, if no direction be given, as the Board shall
determine, md provided thet such shares shall rank
pui;mwﬁhﬂn::tﬁhtﬂﬂ'&:nﬂh:dmh:nﬁch
the new shares belong in all matters including the right to
such bonus or right issue and dividend as may declared
by the Company suhsequent to the die of issue of the

new shares.
Offer of new shares 43, Subject to the provisions of the Ordinance, all new shares
to members or shall, befiore tssue as nearly as the circumstances permit,
otherwise, be offered to the Members in proportions to the existing

shares held by them and such offer shall be made by
notice specifying the mumber of shares offered and
limiting & time within which the offes, if not accepted,
will be deemed 1o be declined and after expination of such
{ime. or on receipt of an miimation from the Member
whem such notice i given that he declines to accept the
shares offered, the Board may dispose of the =me in such
manner as it thinks most beneficiad to the Company.

Further isoue of 44,  Subiectto Resolution in General Mecting sanctioming the
capital by increase of Shares Capital, the Direcior shall offer all new
Directors. shares o the members in propuortion to the existing shares
M[Wﬂ:lm}mdmﬂuﬁ:ﬂﬁﬂh:mﬂ:
by natice specifying the number of shares to which the
member is entiled and miting a time within which the
affer, if not accepted, will be deemed 1o be dechined and
after expiration of such Gime or on receipt of an mtrmation
from the member to whom such notice i given that be
dochines to accept the shares offened, the Directors shall
affir the unsubscribed part to amy one or more instntion
mwhg:dﬁﬂhrﬂ:ﬁﬂhrﬂymdifﬂx;ﬁd
institutions do not subscribe to the whole or any part of
the offer, the Directors may disposs of the same to such
person or persons, COMpAmSS O COTpOrations,
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Inequality in 43,

mumber of new

How far new shares  46.

to rank with shares
B Okl oasifal

Beduction of 47,
capital.

Government of Pakistan or provincizl governments,
whether Members or not, subject to the provisions of the
ordinance in such manner as they in their absolute
discretion think fit.

If owing to amy incquality in the number of new shares to
be issued end the number of shares held by members
entithed o have ihe offer of such new shares, amy
difficudty shall atise in the apportionment of such new
shares, or any of themn emongst the members, such
difficulty in the absence of direction in the resoltion
creating the new chares or by the Company in General
Mesting, be determined by the directors,

Excopt 5o far as otherwise provaded by the condition of
tssued or by these presents any capital raised by the
greation of mew shares shall be constdered part of the
original ordinary capital and shall be subject o the
The Company may {subgect to the provisions of Sections
96 10 107 nclusive of the Ordinance) from time to time
bty Special Resolution reduce its capital by any way and
in particular (withoot prejadice to the generality of the

power) by paying off capital or canceling capital which

has been lost or is unrepresented by pvailable assets or
redocing the liability on the shares or otberwise as may
scem expedient and capital may be pad off upon ihe
footing that it may be called up apain or otherwisc.

The Company may in General Meeting by Ordinary
Resolution:-

%, (d) Consolidate and divide all or any of its shares of larger

amount that itz existing share:

| (b)  Cancel any shares which, at the date of the passing of

the resphution, have not been taken by amy person and
diminish the amoiit of it capital by the amouwm so
cancelled,

{c) Sub-divide its share, or any of them into shares of

sinnlier amount tham 1= fixed by the Memormodum of
Ammnciation (subject nevertheless to the provisions of
the Ondinance)l Provided that in the event of
consolidation or sob-division of shares, the nghts
aftaching to the new shores shall be strictly
proporticmal 1o the riphts attaching 1o the previouws
shares so consolidated or sub-divided and provided
fiurther that where any shares issued are of a class
which the same as that of shares previously issued, the

o P



Fractional shares on 49
consolidation
and/or subdivizion

Surrender of chares. S0,

ngl‘:sartm:hu'lg to the new shares shall be the same as
those attaching to shares previously held.

If and whenever as a result of an issue of new sheres or
amy comsolidation or subdivision of shares, any members
become entitled to hold share in fraction, the Directors
ghall not be required to issue such fractional shares and
shall be entitled to sell whole shares at a reasonable price
and: pay and distnbule to and ameongst the members
entitled to such fractional shares in due proportion the net
proceads of the sale thereof. For the purpose of giving
effect to any such sale the Directors may suthorize any
persan 1o transfer the shares sold to the purchaser thereof
and the purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be
entitled 1o see to the application of the purchase money
nor, shall his tifle to the shares be effected by the
irregularity or invalidity in the proceedings in reference
tor the sale.
SURRENDER OF SHARES

|
Subject o the provisions of Section 96 to 105 inclusive
af the Ordinence the Direciors may accept from any
member the surrender of share on such terms and
conditions as shall be agreed of all or any of his shares,

BORROWING MOWERS

The Board may, by mesns of a resohmtion passed ot the
mesting of directors from time to time at its discretion
raize ar borrow and secure the payment of any sum or
sums of money for the purpose of the Company.

The Board may rame or secure the repavment of amy sum
or sume in such manner and upon such terms mnd
conditions in all respects as it thinks fit and in particalar
by the cresion of any morigage or charge on the
undertaking or the whole or any part of the property
present or fisture, or by the issus of bonds, perpetunl or
redeermable, Term Finance Certificaies, debenture or
debenture-stock of the Compeny charged upon all or any
part of the property of the Company both present and
futore. PTC, Promissory notez, Bills of Exchange,
deposits, shares and documents of title, hypothecation.

Debentures, debenture-siock, Term Fmaence Cerfificates,
bonds and other securities may be made azsignable froe
from any equities between the Company and the person
to whom the same may be issued.



[gsme at 1:1-i:.5‘r.runt

Register of

54,

56,

a7

Subject to the provisions of the Ordinance, amy
debentures. debenture-stock. bonds or other securities
may be issued at a discount, premium or otherwise and
with any special privileges as to redemption, surrender,
drawings, allotment of shares, attending and voting at
General Mestings of the Company appointment of
Diirectors and otherwise.

The Board shall canse a proper register to be kept In
accordance with Section 135 of the Ordinance of all
meortgages and charges specifically atfecting the property
of the Company, and sholl duly comply with the
requirements of Section 121 of the Ordinance in regard
to the repistration of mortgages and charges therein
specified and shall also duly comply with the requirement
of Section 130 of the Ordinance as to keeping a copy of
every mstrument creating eny mortgage or charge by the
E-nmmfulheufﬁm,mdltmrﬁqtﬂmMUFEmﬁﬂn
132 of the Ordinance as to giving intimation of the
payment or satisfaction of amy charge or mertgege
created by the Compiny.

Upon giving net less than seven (7) days previous notice
hrgdmﬁsmmtinmmwﬂhwhlg:ﬂ'mmm.
in the province in which the Office is situate and also n
a pewspaper having creulation in the province in which
ﬂ:ﬂﬂtkﬁﬁdﬂﬂgﬂ:m‘ﬂ-hithlhﬂﬂmnpﬂﬂ}fiﬂ]imd,is
sitoate, every register holders of debemtures of the
Company may be closed for any periods not exceedmg
inl_heuhuluhvﬁwtmdayshmyfmmdnm
exceeding thirty (30) days at a time. Subject as aforesaid,
ﬂﬂsnhmghtﬂdﬂnb:npmmtbn&mﬁimnfﬂm
registered holder of any such debentures and to any
member on gratis and w0 the inspection of any other
pmmmpa}mmtufmrhmmfmtnmdingﬂﬂ
pﬁm‘hadhj-lh:nrdinm::}mﬂﬂ{:ﬂmpanymrﬁx,
but the company may in General Meeting Impose any
reasopable restrictions so that at Jeast two (2) hours
dmhahﬂmhmﬂinmd:&aysuhnmhmgiﬂﬂﬂ
open are appointed for inspection.
|

Subject to the provisions of Section 76 of the Ordinance,
no transfer of registered debeniture redeemable capital
shall be registered unless a proper instrument of transfer
duly stamped and cxecuted by the trensferor and the
transferee has been delivered to the Company together
with the certificate or certificates of the debentores.




Supplying copiesof 50,

register.

af
uncalled capital.

9.

.

6.

If the Board refuses 1o register the transfer of any
debentures. it shall with in thirty (30) days from the date
on which the instrument of transfer was lodged with the
Company send to the transfires and the transferor notice
of the refusal, indicating reasons for such refusal.

The Company shall comply with the provisions of
Section 136 of the Ordinance as to allowing inspection of
copies kept at the Office in pursuance of Section 130 of
the Ordinance and as to allowing inspection of the
register of mortgages to be kept at the Office in pursuance
of Section 135 of the Ordmance.

The Company shall comply with the provisions of
Section 150 and 113 of the Ordinance respectively o5 to

copies of any Register of holders of debentures
orof trust deed for securing any issue of debentures,
mpﬁ}mﬂufafﬁeﬂmdhjtheﬂmmmtﬂmﬂdﬁg
e amount prescribed by the Ordinance.

1f any wncalled capital of the Company be inchudd in or
charged by any morigage or other sscunty, the Directors

m&yh:insmmmaﬁtCmmw'sﬂmeﬁ?r :

hmh%ﬁuhnrm&m@g:mmﬁtyis
executesd, or any other persons in trust for him, to make
:ﬂl;mﬂ:nmhqshm&aﬂmﬂadupfn&
and the provisions hereinbefore contrined in regard to
calls shall, mutatis, mutandis, apply to calls made under
soch muhorty may be made exercisable gither
mnﬁm::dl}'aud:i'ﬂﬂmﬂm:mm&imufﬂrmrmiﬂﬁ
pumarnmrlm,mdshﬂlb:mmnhhifmpmﬁnd
5010 be,

: GENERAL MEETINGS

|
A General Meeting shall be held once at least in every

endar year at such time within a period of six months
fnihwhﬂﬂmdumufﬂsﬂnm:ialymmdmtb:ing
mote than fifiecn months after the hoiding of the kst
ﬂmudingﬁmﬂh{mﬁug,mdnmxhplmmnm}-ha
determined by the Board. Such General Mecting shall be
held i the town wheze the Registered Office is situnted.

The General Meeting referred to in the last proceding
Arﬁcteﬂﬂlhemﬂaiﬂxﬁmmlﬂmmﬂh{uﬁng,aﬂ
other Mectings of the Company shall be called Exim
ordinary Meetings.




Calling of Sxira
ordinary meetings

Motice of meeting,

Chmizsion o give

R

Tt Board may, whenever it thinks, fit. call and Extra
Orcinary General Meeting of the Company and extra
ordinary General Mestings shall also be called on such
or in defmdt, may be called by such
provided by Section 159 of the
mjfammmmmmmrmm
suffpcient Directors capable of acting to form a quonen,
any: Diirector or Members of the Company holding in
their own name nol less than one tenth of the votmg
ver on the dute of depositing of requisition may as
a5 possible as that in which mectings may be
:cqu:lﬂdbyﬂnﬂnu:lmﬂ-

Mimhmﬂmtymﬁf*smﬁu{nﬂmiwufﬂm
which the notice 1= served or deemed to be served,

but | inclusive of the day for which nofice is piven)
specifying the place, day and hour of mveeting along with
a siatement of he general business 10 be transacted at the
mecting in accordance with Section 160 of the Ondinance
chall also be published at least in one issue each of 2
newspaper in the English and U'nin languages
henving circultion in the provinee in which the stock
X wg:m'ﬂuhi:ﬁﬂ:ﬂﬂmqm}'iaﬁﬂ:dijiﬂﬂt.

however, thal m he case of an emergency

affecting the busingss of the Company, the Regstrar
may, on the application of the Board, authorize and
Extraordinary Generzl Meeting to be beld at such shorter

notice a5 he may specify.

The accidental omission to give any such notice to or e
receipt of notice by any of the Members ghall not
idate the procesdings at any such meeting.

business of an Annual General Meeting shall be o
rective and consider the Profit and Loss Account, the
Balance Sheet and the Reports of the Board and the
Auditors, to elect Directors in the place of those retiring,
to appoint and fix the remunertion of Auditors, o
declare dividends, and to transact any other business
which under these presents ought to be transacted at an
Anmeal General Meeting. All other business transacted at
an Annual General Meeting and all business transacted aof
an Extracrdinary Meeting shall be deemed Special.
The Quoram for 8 General Meetmg shall be five (3)
Members being holders of ordinary shares and entitled to
voiE, present in persan, represenfing not less than teenty
Conmpany either of their own account of as proxies.

&
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Q-umﬁhh 9.
present at

commencement,

Chairman of 0.
(General Meeting

When, if quorum

' not present meeting
to be dissolved and
when to be
adjoumed.

How questionto be  71.
decided at mectings

Mo business shall be transacted at any General Moeting

unless the gquonim requisite shall be present at the
commencement of the business.

(a) The Chairman of the [hirectors shall be entitled 10
take the Chair at every General Meeting or if there
be no such Chairman or il af any meeting he shall
nol be present within fifteen minutes after the time
appointed for holding such meeting, or is umwilling
to act the members present in person or by prosy
shall chonse another Direclor as Chadrmen, and if
no Director be present or if all the Dhreclors present
decline to take the Chair, then the members present
shall choose one of their member being a member
entitled to vote, to be Chaimman

(b} If within half an hoor from the time appointed for
| the meeting a quorum be pot present, the meeting
if convened upon such requisition as aforesaid shall

be dissolved but mn any other case it shall stand
adjourned to the same day in the next week at the
same time and place or if such place be not
available to such other place as the Directors may

appoint, but should such day be a public holiday, .

then it shall be adjourned to the first business day
next following such public holiday at the same
time, and if so such adiourned meeting a quonim s
not present within half an hour from, the tme
' appointed for the mesting those members who are
presemd shall be & quorum and may transact the
business for which the meeting was called.

Every question submitted to 0 meeting shall be decided
in the first mstance by a show af hands and in the case of
an equality of votes the Chairman shall, both on a show
of hands and st the poll, have a casting vote in addition to
the wote or votez o which he may be entitled as a
member.

At gy General Meeting a resofution put to the vote of the
meeting shall be decided on a show of hands, unless a
poll is (before or on the declaration of the result of the
show of hands) demanded by the Charman or by at least
five membsers present in person or by proxy, having the
right to vole on the resolution or amy member or members
present in person or by proxy and having not less than
one tenth of the total voting power in respect of the
resolution or anmy Member or Members presend in person
or by proxy and holding shares in the Company
conferring a right to vote on the resolution, being shares

1’:\':;%__
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4.

T

on which an azgregate sum has been paid up, which 13
not less than one tenth of the total sum paid up on all the
shares conferring that right and unless a pell s 50
dempnded, a declaration by the Charman that a
resolution has, on @ show of hands, been carried, or
carried unammonsly, or by & particular majonty, or lost,
arxd i entry to that effect in the book of the proceadings
of thie Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes
recopded in favour of or against, the resolution.

If a poll be demanded as aforesaid, it shall be taken in
accordance with the manner laid down in Section 168 of
the Ordinance as the Chaimman of the meeting directs and
after an interval or adjounment, either at once or not
more than fourteen days from the day on which il &5
demanded, as the Chairman of the meeting may direct.
The result of the poll shall be deemed to be the resofution
of the mecting at which the poll was demanded. The
demand of a poll may be withdrawn by the person or
persans who made the demand. In case of any dispule as
to the admission o rejection of any vote, the Chairman

shall determine the same ind such determination made in

gowod faith shall be Gnal and conchisive.

The Chaimman of a General Mecting may with the

consent of any meeting at which a quorm is present (and
shall if 30 direcied by the mecting), adjourn the same
Frowm time to time and from place to place, but no business
shall be transacted ot any adjourned meeting othes than
the business left unfinished at the meeting from which the
adjournment ook place. When ameeting is adjourned for
not Jess than seven days por more fhan fourteen days,
notice of the adjounment shall be given as soon as
practicable, but in case of adfoumments for more than
fourteen days, a notice be sent as in the case of an eriginal
meeting. Save a5 aforesnid, it shall not be necessary 1o
give any notice of adjournment o of the busmess 1o be
transacted at an adioumed meeting.

a) Any poll duly demanded on the election of a
Chairman of a meeting or on any question of
adjournment shall be taken at the meeting and
without adjoumment.

b) The demand of a poll shall not prevent the
comtinuance of a mesting for the transaction of any
husiness other than the question on which a poll has
been demanded.

\
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Voting by corporate . 77.
shareholder

T8,

Votes in respectof T2

deceased, insane
and insobrent
members.

O 2 show of hands every Member present in person and
every person present on behalf of & holder or holders of
shares as a proxy shall have one vote except in the cose
of election of Directors when the provisions of Section
178 of the Ordmance shall apply and upon a pell every
Member present in person or by prowy shiall have one
vote for every share held by him. Provided however, that
at the time of voting, fractional votes shall not be taken
o account.

Any corporation whether registered under the Ordinance
or not holding shares conforming the tight to vote may be
resolution of its directors or other goveming body
authorize =uch person as it thanks fit to act os is
representative at any meeting of the Company, or af any
meeting of holders of any eluss of shares of the Company,
and the person so authorized shall be eatitied to exercise
the same powers on behalf of the corporation which he
represents as that corporation conld exercise if it bas been
and | individual Member of the Company. Bul no
company shall vote by proxce so long s a resohution of its
directors umder the provisions of Section 162 of the
Ordinance i in force.

ﬁrn:u:h:t‘ufummmdmﬁﬂnrinmtdufwhiﬂm-

order has been made by amy court having jurisdiction in
lunacy, may vote, whether on a show of hands or on o
poil by his committee, oc other legal punrdian and such
committee or guardian may on & poll vete by proxy
provided that such evidence as the Directors may require
of the authority of the person claiming to vote shall have
been deposited at the office or at such other place as the
Directors may appoint not less than forty eight bours
befare the time for holding the meeting-

Any person entifles under the Transmission Article o
transfer amy shares may vole at General Mesting in
mpmﬂwmfmmemnmeraﬁi[h:wﬂw
registered holder of such shares. If any member be a
lunatic, idist or pon-compose mentis, he may vole
whesher by a show of hands or at a poll by his committes,
curator bonis or other legal curator and such last
mentioned person may give their votes by proxy
provided that the person entitied under the Transmission
Article or the Commities, curator bonis or other legal
curator 48 hoors at least before the time of holding the
meeting or adjourned mecting as the casc may be at
which proposes to voie shall satisfy the Directors of his
rights to transfer such shares, or the Directors may have
previously admitied his right to vote at such meeting in




Joint holders.

Voting in person or
by proxy.

Instruments
appointing proxy to
be In writing.

Pmm:smnyhe

Proxy form to be
deposited at office

Lapse of authority.

81

83.

B4

reapect thereof.

Where there ane joint registered holdens of any share any
one of such persons may voie of any meeting either
personally or by proxy in respect of such share as if he
wena solely entitled thereto; and if more than one of such
joint holders be present at any meeting either personally
or by proxy, that one of the said persons so present whose
name stands first on the Register in respect of such share
shail alone be entitle to vote in respect thereof, Several
execitors or administrators of a deceased member in
whose name any share stands shall for the purpose of this
Article be deemed joint holders thereof

Votes may be given either personally or by prosty, or i
the case of a corporation by a representative duly
authorized as aforesaid provided however that a Member
shall not be entitled to appoint more than one proxy 1o
attend any one meeting, A person entitled to more than
one vode peed not use all his votes or east all the votes be
uses in the same way',

The instrument appointing a proscy shall be in writing

under the hand of the appointer or of his Attomey duly

authorized in writing or if such appointer & corporation
under its common seal ar the hand of its Attomey. A
;mx:mi:ui&nppuiﬂndﬁx&mmiﬁdnmﬁﬂngmlﬁhn]]
be called a Special Proxy, Any other provcy shall be called
a Greneral Proxcy. Mo person shall be appointed a Special
Py who i not a member of the Company and
qualified to vole.

The instrument appointing a proxy and the Power of
Aftormey (if any) under which it is signed shall be
deposited at the office not less than forty eight hours
before the time for holding the meeting or adjourned
mecting as the case may be at which the person named in
such instrument proposes to vole, but no instnonents
m;ﬁpmdhmshaﬂbcmhd after the
expiration of twelve months Gom the date of its
-EI:EEJ'U.'.‘.IH-

A vote given in accordance with the terms of an
instrument appomting a proxy shall be valid
notwithstanding the previous death or insamity of the
mnﬁm]wﬂtmmmdlhemmmmﬂ
mzslm{nmpeﬂnfwh:hlh:mﬁglmpmwd:d
ne intimation in writing of the death, msanity, revocation
or transfer or the share shall have been recetved at the
Ofice before the commencement of the meeting or




Ohjection to voter.

Form of instrument
appeinting a
Special Proxy.

Minimum and
maximum number
of Directors

adjourned meeting at which the proxy is used. Provided
nevertheless that the Chairman of any meeting shall be
entitled to require such evidence as he may in his
discretion think fit of the due execution of an instrement
of proxy and that the same has not been revoked.

g5. Subject to the provisions of the Ordinance, no ohjection
shall be raised to the qualification of any voler except al
the meeting or adioumed meeting o which the vote
objected to is given or disallowed and every vote not
disailowed at such meeting shall be valid for all purposes.
Any objection made under the provision of the meeting
whnse decision shall be final and conclusive.

86, Ewvery instrument appeinting a Special Proxy shall, as
nearly as eircumstances will admit, be in the form or to
the cffect following and shall be retained by the
Company,

NADEEM TEXTILE MILLS LIMITED

L of being a member of
hereby appoind
of failing him

of _to pet as myy proxy in my ahsence to attend and

yote for me, and 1o act on my bebal{ ot the (ordinary or extra
ordinary, a5 the case may be) General Meetmg of the Company

to be held on the day of and at any
adjournment thereof,

Az witness my hand this day of Signed by the said
in the presence of

Provided always that an instrument appointing a proxy may be
in the form set out in Regulstion 39 of Table A, or to the like
effect.

DIRECTORS

§7.  Unless and entil otherwise determined by the Campany,
in General Meeting, the number of Directors shall not
be Jess than seven nor more than eleven, including the
Chief Executive of the Company and excluding
Debenture Directors (if any) and Technical Directors (if
any} and # Dircctor appeinted by a creditor of the
Company if such creditor has the dght in law to appoint
Directors on the Board of the Companies to whom it has




Technical Director &9,

The persons heremafter named shall be the first Directors
o the Company,

1 Mr. Mazhar Hussain Pur
2 I'.-'Ilr.!-. Rafiabfarhar

4 Mr. Shahid Mazhar

5 M NadlaZahid

ad

6 Wirs, Glpzala Shahid
T M Anwvar Elah

The Directors shall have power at any time and from ime
to time appoint any other qualified person or persons as 4
technical director or directors snd such technical divector
or directors may be appoinied only for a oumber of
meeting andior for a fix penod on such special
retmmeration as may be determined by the Board of
Directers. The number of sich directors appomnted shall
not be counted withm the minimum or maimuom fixed
fiwr the pumber of directors in the Articles,

Any Trust Deed for securing debentures or debenture
stock may, if 50 ammanged provide for the appointment
from time to time, by the trustees thereof or by the holders
of the debenture stock, or some person or persons o be a
Director or Divectors of the Company and may empower
such trustees or holder of debentures or debenhure stock
from time to fime remove any Directors so appointed.
The Directors under this Article is herein refermed to as
the “Drebenture Director”, The Debenture Director shall
not be bound to hold any qualification shares and shall
nod be hable to retire or be removed by the Company. The
Trust Deed may contain such ancillary provisions as may
be amange between the Company and the Trustees and

(g} During such time a= Investment Corporation of
Pakistan (“1CP") is a shareholderidebenture holder
ot redeemable capital of the Company or bridging
advance is outstanding against the Company. [CP
shall contimue to have the right from time to time
1o appoint one person as a director of the Company
and fo remove such person from the office and on




Qualification of
- Directors.
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(k)

(€]

()

{m)

a vacancy being cauised im such office for any
reasom Whether by resignation removal, death or
otherwise o appoint another person o fill up the
vacancy. The Direclor 50 appointed shall be called
“ICF Director™. ICP Director shall not be required
to hold any qualification shares and shall have the
same Tight and Privilepes and be subject to same
responsibilities as other directors of the Compary.

During such time as Bankers Equity Limited
{("BEL") is a sharcholder/debenture holder or the
Company or its bridging sdvance is outstanding
against the Compary. BEL shall contimue to have
the right from time to time {o appoint one person
a5 a Director of the Company and o remove such
person from the office and on & Vacaney being
caused 1 such office for any reason whether by
tesignation removal, death or otherwiss to appoint
anoiler persion to fill up the vacancy, The Direclor
so appointed shall be called “BEL™ Director shall
mit be required to bold any qualification shares and
shall have the same rights and privileges and be

subject to same responsibilities as other Directors

of the Company.

The Industrial Development Bank of Pakistan will
have the right to appoint one person on the Board
of Directors of the Company and 1o replace such
person from fime to time. The Nominee of
Industrial Development Bank of Pakistan shall not
be bound to hold sny qualification shares and
Article 91 shall not apply to him.

The Pakistan Industrial Credit and Investment
Comporation will kave the nght to appoint one
per:on on the Board of Tirectors of the Company
and 1o replace soch person from time to time. The
mominee of Pakistin Industrial Credit and
Investment Corpomtion shall not be bound 1o hold
any qualification shares and Article 91 shall not

apply to him.

The qualification of a Director shall be the halding
of shares in the Company of the nominal value of
Rupess five thousand at least in his oon name but
a Direcior representing Company or a Corporation
holding shares or the nominal value u:rf'F.q:-:naﬁu:




Special
remuneration o
Diirectors for
performing extra
dufies,

92,

95

(b)  Bave ns provided in Section 187 of the Ordinance
no person shall be appointed as a Director unless
be s a metnber,

[f a Darector fails to acquire his share qualification within
two months, be shall cease to be a Director forthwith bt
all acts done by him during the interim perod of his
ﬂmmﬂhﬂmﬂhhﬂdtnhm&bmpmpn]y

The remuneration of & Director {other than a regularly
pard Managing Director of a full time working Director)
shall be Rupees 500¢= for ¢very mechng of the Board
attended by him.

The Directors may repay to any Director all such
reasonable eopenses 85 he may incur in Pakistan is
siiending and retuming from the meetings of the
Directors, or Commities of Directors, or which he may
otherwise incur in or aboul the business of the Company
in addition to the Directors fee.

Any Director appointed to aiy executive office including
for the purpose of this Article the office of Chairman or

Chief Executive or to serve on any committee or o'

devote special atiention to the business of the Company
or otherwise performs services which in the opinion of
the Directors, may be paid such extra remunerstion by
wary of salary, fees, percentage of profits ar otherwise as
shall from time to time be determined by the Board
(Fmance division notification 5.8.0, 372(1182 dated 16-
0582

The office of a Director shall ipso facto, be vacated if:-

{8} he becomes ineligible in be appointed a Director
on any one of more of the prounds enumerated as
follows, that is to sav, be ;

(i} samino,
() s ol uasound mind,

(i) has applied to be adjudicated as an insobvent and
his application is pending:
{iv) s an un discharged insclvent,

(v}  Has been convicted by & court of Law for an
offence imvobving moral turpitude,




(v}

(i

Has been debarred from holding such office
under amy provision of the ordinance.

Has betrayed lack of fiduciary behaviour
and a declaration to this effect has been
madle by the Court under Section 217 of the
ordinance af any tirme during the preceding
five years,

(winip s ot o member,

Provided that this clause (viii) shall not apply in the
case Of=

)

(k)

M

(i)

{id)

(i}
{iv)

e ahsents himself from three consecutive meeting

a person representing the Government or an
institution or authority which is a member..

d whole time Dircctor who is an employes
of the Companny,

& Chief Exeonive or

A person represanting a creditor,

of the Directors or fom all the meetings of the
Directors for a continuoss period of three months,
whichever is the longer, without leave or leave of
ahsence from the Director, The appointment of an
Alternate is appolnted during such Directors
absenice.

he or any finm or which he is & partner or any
private company of which he is a Director.

(i)

(i}

without the sanction of the Company in
Creneral Meeting scoepits or holds any office
of profit under the Company other than tha
of Chief Executive or a legal or technical
advizer or a benker: or

dccepls a loem or puaraniee from the
Company m contravention of section 195 of
the ordinance (if applicable in terms of that
secimn. )

he resigns his office by notice in writing to the
Company.
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98.

fm) If he fails 1o obtain with in the time specified in
thesa Articles, or at any time there after cases to
hald the share qualification, if any, necessary for
his appointment.
Subject o the provisions of the Ordinance, a Director
may hold sy other or place of profit under the
Company’s (other than that of an Audstor} and may act
in a professional capacity for the Company and receive
remuneralion in respect thereof in compunction with his
office of Director and subject ns aforesaid no shall be
disqualified from his office by contracting with the
Compeny either as vendor, purchaser, apent, broker or
otherwise, nor shall any such contract or amangement
entered into by or on behalf of the Company inwhich any
Dhrecter shall be in any way interested be avoided; nor
shall any Dhrector 50 contracting or being so interested,
he liahle to account io the Company for any such contract
or armangement by reason only of such Director holding
that office, of of the fduciary relation thershy
established, but it is declared that the nafure of his interest
must be disclosed by him at the mecting of the Director
at which the contract or armangement s determined on. if

his interest exists, or in any other case at the first mesting

of the Directors afier the acquisition of has inferest or the
making of the contract of arrangement and that no
Director shall, save as permitted by Section 216 of the
ordinance, as a Director vote in respect of any contract or
arrangement in which be is 50 nterested, nor shall his
presence count for the purpeses of the quorum at the ime
of such vote, and ifhe does so vote, his vote shall not be
courted, A peneml notice that amy Director is a director
or a member of any specified Company or is 8 member
of any specified firm and is to be regarded as mierested
im any suhsequent transaction with such company or firm
shall be sufficient disclosure under this Article, and after
such general notice it shall not be necessary to give and
special notice relating to @y particular transaction with
such Compamy or firm.

Any Director of the Company may be or become 2
member of or Director of any other Company, public or
privaie, or 8 Company promoted by the Company or in
which it may be inferested as vendor, sharcholder, or
otherwiso or a pariper in any finn and subject to the
provisions of Section 188 of the Ordinance a Director
may hold any other office or place of profit mder the
Company in conjunction with his office of Director and
on such terms as to rermuneration and otherwise as the

-
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Election of

APPOINTMENT AND REMOVAL OF DIRECTORS

89,

100,

101,

.

103,

105.

A Director, elected under Section 178 of the Ordinance
shall hold office for a period of three years mless he
resigns, becomes disqualified for being a Director.
The Directors of the Compeny shall subject to Section
1T4nfﬂ1=ﬂ1ﬂumn:=andauhjudhlhﬁ:mbc1:smay
increase the number of elected Directors of the
Company not Inter than thirty-five days before the
convening of the Ceneral Meeting at which Directors
are to be elected, and the mumber so fixed shall not be
changed except with the pror approval of & Ceneral
Mecting of the Company,

Retiring Directors shall subject to compliance with the
provision 1o Section 177 of the Onlinance, continue to
perform their functions until their successors are
elected. A retiring Dirccior shall be eligible for
reclection.

The notice ofthe General Meeting at which directors are
proposed to be clected shall specify the number of
clected directors and the nimmes of the retiring Directors.

An}'mwfmmhhmﬁm:hrﬁmtuﬂm.

office of Dircctor shall, whether be is a retining Director
or otherwise, file with the Company, not later than
fourteen davs before the date of the meeting at which
elections are to be held. anotice ofhis intentions to offer
himself for election as a Direcior, provided that such
person may withdraw such notice before holding of the
elections.

All notices received by the Company in pursuance of
procesding Article shall be transmitted to the members
not later than seven dayvs before the date of the meeting
in the manner provided for sending of a notce of
(General Meeting in the nommal manner as provided in
Section 178 of the ordinance.

a)  The Directors of a Company, unless the mumber
or person who offer themselves to be elected is not
more than the number of Directors fixed, be
elected by the members of the Company in
eneral Mectime i the followmg mannerns:-

A member shall have such number of votes as is
equal o the product of the number of voling
shares held by him and the nammber of DHrectors to
be elected;

=l




nominaie Directors.

Filing of casual
vacancy.

Removal of

106,

107,

108,

1) amember give all his votes to single candidate or
divide them between more than one of the
candidates in such manner as he may choose; and

ihi}  the candidate who pets the highest number of voics
shall be declared elected as director and then the
candidate who gets the next hiphest mumber of
vies shall be 50 elected and o0 on until the total
nmumber of Directors to be elected has been 50
elected,

k)  Ifthe number of persons who offer themselves for
election i equal to the mumber of Directors fixed
then all of them shall be declared elected.

c)  If the pumber of person who offer themselves for
election is bess than the mumber of Directors fxed
than all of them shall be declared alected and the
remaning vacancies shall be filled in by the
Dhrectors.

In sddition to the Directors elected or deemed to have
been elected by sharcholder, the Company may have
D&nmntﬁlﬂndhrﬂtﬂmqu’sutﬂimﬁmnﬂw

special irderests by virlue of contrachunl armangements, as '

provided in the Ordinance.

Any casual vacancy occurring among the Directors may
be fillad up by the Directors and the person so appomted
shall hold office for the remainder of the terms of the
Director in whose place he is appointed.

The Company in CGeneral Mesting may by Resolulion,
remove a Direcior or reduce the number of Direciors,
provided that a resolution for removing a Director shall
not be deemed to kave been passed unless the rumber of
votes et In favour of such & resolution 1= not less than -

(1)  theminimum mumber of votes that were cast for the
election of a Director at the immediately preceding
election of Directors, if the resolution relates o
removal of 4 Dhirecior elected in the manner
provided in sub section (5) of Section 178 ; or

it} the total number of voles for the time bemg
compuied i the manmer laid down in Arhicle 105
dvided by the number of Direciors for the time
being, if the resolwion relates to remonval of a
Director appainted under Section 176 or Section
130,
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110

111.

1EL.

113.

The Director may resign from his office upon giving
nodice in writing to the Company of his intention to do s
and such resigmation shall take effiect immediately,

The Directors shall have powers, ot any time, and from
time to tme, 1o appoint any other person in place of
Director removed from office under Article 108 and
without prejudice to the powers conferred on Directors to
appoint additional or altemate Director or to fill in any
casual Vasancy.

ALTERNATE DIRECTORS

Dhirector may with the approval of the Boand of Directors
appoint any Member of the Company to be his aliemate
Director during an absence of not less than three months
from the district in which meetings of the Directors are
ordinarily held and such appointment shall have effect
and such appointes while the holds office as an altemate
Director shall be cnfitled to nobice of meelmg of Direciors
and to attend and voie thereal accordingly and generally
to exercise all the rights and functions of such ahsent
Director (including the rghts and function of the Chief

Executive if he shall be the appointer) subject to any -

liibatiots or regtictiong i the | Bl
him, bust be: shall not recpuire any qualification and he shall
ipso facto vacate office if and when his appointer refums
o the samid district or vacate office as a Direclor or
removes him by nolice in writing addressed to the
Compsany.

An altemnate Dhrector shall alone be responsible to the
Company for his own acts and defaults and he shall not
be deemed 10 be the agent of or for the Director
sppointing him. The remmeration of as allernate
Director shall be payable out of the remumeration peyable
to the Director appointing him and shall consist of such
portion of the last mentioned remuneration as shall be
agreed between the Altemate Dirsctor and the Director
appointing hom.

An alternate Director shall in #bsence of a direction to the
contrary in the instrument appointmg him, be entitled 10
receive notice of and to vote at General Meeting of the
Company cn behalf of his appointer in the same manner
as if he had been appointed a general proxy under the
provision of these Articles.
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114.

116.

117.

118.

119,

FROCEEDINGS OF DIRECTORS
The Directors shall mect at least twice a year for the
dispatch of business, adjoum and otherwise regulate their
meeting and proceedings as they think fit.

. The quorum of Directors mesting shall consist of not less

than one-third of their number or four whichever is
greater icludmg aliernate Director present n person af
the Directors meeting, A meeting of the Directoss at
which a quoram is present shall be competent to exercise
all or any of the authonities, powers and discretions by or
under these Articles for the time being vested in or

a]  The Directors may at any time convince a meeting
of Directors,

B} . Iishall not be necessary to give notice of a mesting
of the Directors to any Director for the time being
absent from Pakistan

g)  The accidental omission to grve notice, or the non-
receipt of notice by any director shall not
mvalidate the proceedings at the meeting.

The Director may elect a chairman and determing the

period for which he is to hold office but if no such
Chairmean is ebected or if at any meeting the Chairman is
for holding to same or i uwwilling o act as Charmad,
the Direclor’s present may choose any one of the
Diirectors present to be Chairman of that meeting.

Any question which shall arise at any meeting of the
Dhrectors shall be decided by a majority of voles and in
case of sm equality of votes, the Chairman there at shall
have a cosling vote in addition to his own vote a5 a
Director. If all the Directors except one are disqualified
from voting, the matier should be dedided the general
meeting.

vacancies, but if and 50 long as the number of Diirectors
iz reduced below the member fixed by or in accordance
with these Articles. the continuing Directors or Director
may act for the purposes filling up vacancies or of
surmmoring General Meeting of the Company, but not
for other purpose. If there be no Directors or Director able
mmmmmmmummmma
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Appointment of
Directors.

Resolution by

Validity of acts of
Directors in spite of
SOmE,

120,

121.

12,

123,

ﬂn[ﬁmﬂmmywnintmnmhtm{s}ammn}'
defegate any of their powers 1o such commitiess)
consisting of such member or members as they think fit,
a:ull}:gmlyﬁumﬁmetnthnemnk:m:ﬁzhargemy
such committee(s) efther wholly or in part, and either as
iy persons or purposes. Any Comamnittes 5o formed shall,
hﬂ:mhenfﬂtpwmmdelagmd,mfmmmm}'
regulations and in fulfillment of the purposes of their
appeintment, but not otherwise, shall have the fike foree
mduﬂ:ﬂiuifdmnhﬂhuﬂmiﬂtﬂumﬂma}-&m
Iin'-:mﬂntﬁxmurmmmaﬁmh:rlu:paﬁdinw
nmnb:rﬂ‘nmnbmnfﬂwirbudymnsthlﬁnga
Emmﬁﬁmhhmsnfﬂﬂhﬂaﬁuk,mimﬂypa}'ﬂu
same,

The meetings and proceedings of any =ich committes
Mﬁgﬂmmmmmﬂlbﬂgmw
the provisions herein contained for regulating the
mectings and proceedings of the Directors, so fir 25 the
same are applicable thereto, and are not superseded, by
any regulations made by the Directers under the last
preceding Articla,

A resolution withoot any meeting of Directors or of a
Committee of Directors appointed under these Articles
nﬂmﬂmﬂbymiingmdn-ﬂthﬂsﬂfamjmm'
or Directors or members of the Committes for the time
being present in Pakistan shall, subject 10 the provisions
of the ordinance be as valid and effectual a5 a resolution
duly passed at a meeting of the Directors, or of such
commitice called and beld in sccordince with the
Fmiainmuf&mﬁ:ﬁch.ﬁmmmﬁgmih}fu
Director or other person authorized in that behalf by the
[ﬁrmm&tgﬁtam&de&mufm
Diirector shall for the pwposes of this Aricle be
conclisive,

d:fuctinlh:twuhmmnfmrmthﬂhmmpmm
acting as aforessid, or that they or any of them were
disqualified or had vacated office, or were not entitled to
uﬂmh:as\rlljﬂusifm'm:hpﬂmmhdmdy
appointed and was qualified and hed continned 1o be a
Director and had been entitled to vete,




General Powerof 124,

Company vested in
Directors.

 Bpecific Powers 125.

given to Direclors.

The Control of the Company and of the business of the
Company shall be vested in the Directors who, in
addition to the power and authorities by these presents or
otherwise expressly confermed upon them, may exercise
all such powers and do all such acts and things as may be
exercised or done by the Company and are not hereby or
statute low expressty directed or required to be exercised
or done by the Company in General Mesting but subject
nevertheless o the provisions of any statute law and of
their presents and to any regulations not being
inconsistent with these presents from fime io time made
by the Company in General Meeting; provided that no
regulation so made shall mvalidate any prior act of the
Diirectors which would have been valid if such regulation
Iad not been made.

Without prejudice to the general powers conferred by the
last preceding Anticle and the other powers confierred by
these presents, it i herehy expressly declared that the
Directors shall have the following powers, that is to say
power-

{I) To pay the cost charges and expenses preliminary
and incidental to the promotion, formation
establishment and regastration of the Compary.

{Z) Toparchase or otherwise aoquire for the Company
any property, rights or peivileges which the
Company is authorized to scquire at such price and
generafly on such terms and conditions as they
think fit and, subject to the provisions of companies
ordinance, 1o sell, let, exchange or otherwise
dispose of absolutely or conditionally any pert of
the property, privileges and undertaking of the
Companmy upon such terms and conditions, and for
such consideration as they may think fit.

(3) At their discretion to pay for any property, nghts or
privileges acquired by or services rendered (o the
Company either wholly or parially in cash or in
shares, bonds, debentures or other securities of the
Comgany, and any such shares may beissued either
as fully paid thereon as may be agreed upon, and
such bonds debenture or other securities may be
either specially charged upon all or any part to the
property of the Company and its umcalled capital or
not 80 charped.

(4) To sccure the fulfillment of any contracts,




(&)

(7

Company by morigage of all or any of the property
of the Company and its unpaid capital for the time
being or in such othermanner as they may think fit.

To appoint amy person of persoms (whether
incorporated or not) to accept and hold in trust for
the Company amy property belonging to the
Company or in which it is interested or for any
other purposes amd 10 execute and do all such
deeds, documents and things as muy be requisite in
relation to pny soch trust mmd 1o provide for the
remuncration of such trustes or trustees,

Subject to the provisions of Section 196 of the
Ordinance 1o institute, condoct, defend, compound
and abandon any legal proceedings by or against
the Company or its officers or otherwise
concermning the affairs of the Company and also to
compourd and allow tme for payment or
satisfaction of any clsims or demands by or against
the Compamy.

To refer any clmms or demands by or agamst the
Company to arbitration and ohserve and perform
the awards.

To make and give receipts, releases and other

discharges for money penvable to the Company and
for the clams and demimds of the Company.

To act on behalf of the Company n all matters
relating to bankrpts and insolvents:

(10} Subject to the provisons of Sections 208 and 200

{11}

of the Ordinance, to mvest and deal with any of the
moneys of the Company not immediately required
for the purposes thereof upon such scourities (not
being shares m this Companmy)y and in sach manner
as they think fit, and from time io time D very or
realize such investment,

To execute in the name and on behalf of the
Company in favour of any Director or other persen
who may mcur or be aboul 1o incur any personal
lishility for the benefit of the Company such
marigages of the Company’s property (present and
Future) oz they think i, and ey sech morigage
may contain @ powes of sale and such other powers,
covenants and provisions as shall be agreed upon,

..-7 b



(12)

(13}

(14

(15)

(16)

{17)

(18}

To give to any Director or any person emploved by
the Company as renmuneration for their services as
such a commission on the profits of any particular
business or transaction or a share in the peneral
profits of the Company and such commission or
share or profils shall be treated as part of the
working expenzes of the Company,

From time io time make, very and repeal byelaws
for the regulation of the business of the Company,
its officers and servants,

Sulject to the provisions of Sechion 227 of the
Ordinance, before recommending any dividends to
get @ side portions of the profits of the Company to
form 8 Fund to provide for sach pensions,
grafuities, of compensalion; or lo creade amy
provident or Benefit Fund in such or any other
manner as the Directors may deem fit.

To make and alter roles and regulations concerning
the tme and mamner of payment of the

cantrbutions of the employees and the Company

respectively to any such Fund and the accrual,
employment, suspension end forfeitore of the
benefits of the said find and & the Directors shall
from time to time think Gt

To pay and charge to the capital account of the

Company amy interest lawfully payable there out
under the provisions of the Ordinance.

To insure and kesp imsured and keep insured
against loss or damage by fire or otherwise for such
period and to such cxient as they may think proper
all or any part of the buildings, machinery, goods
stores, produce and other movable @nd immovakie
property of the Company either separately or co-
jointhy; also to insure all or amy portion of the goods,
produce, machmery and other articles dealt with,
imporied or exporied by the Company and o sell,
assipn, sumrender or discontinue any policies of
assurance effected in pursuance of this power.

To open accounts with any bank or banks or with
any Company firm or individual end to pay money
inta or draw money from any such aceount from
time to time as the Directoes may think fit,




(19)

(20)

(21}

(22)

(23}

To aach to any shares fo be isseed as the
consideration for any contract with or property
acquired by the Compeny, or in payment for
services rendered 1o the Company, or to the transfer
thereof such condition as they think fiL.

To accept from any member on such teyms and
conditions &s shall be agreed a sumender of his
shares or stock or any part thereof.

To determine from time 1o tme who shall be
entitfed 1o sign on the Company’s behalf, bilts
notes, . receipls  acceplances,  endomsements,
chegues, dividend wamants, releases, contracts and
dociments.

Te provide for the welfare of emplovee or
employees of the Company and the wives, widows
and familics or the dependents or connections of
such persons, by building, or contributing io U
building or houses, dwellings, or chawls or by
grants of mopey, pensions allewances, boms or
other payments or by creating and from time to time
subscribing or contributing to provident fund and

other assnciations, mstitutions, funds or trusts and

providing or subscribing or contributing towards
places of institotion and Tecreation, mosgues,
schools, colleges, umiversities, hospitals and
dispensaries, medical and other attcndance and
other assistance as the Directors shall think fit, and
{0 subscribe or contribute or otherwize to assist o
to guaramtee money 1o charitable, benevolent,
religious, scientific, netional or objects which shall
have amy moral or other claim to support or aid by
the Compary cither by reason of locality or
operation. of of public and general utility of
otherwise,

Before recommending any dividend to set aside out
of the profits of the Company such sums as they
may think proper for Depreciation Fund, Reserve
Fund or Sinking Fund ar any special fund to meet
contingeneies or 1o repay debentures or debenture
stnck, or for special dividends or for equalizing
and maintaining any peart of the property of the
Company, and for such other purposes (including
the pirposes referred to in the preceding clause) as
the Directors may, in their absohste diseretion think
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(23)

mvest the several sums 30 set aside or 50 much
thereof as are required 1o be invested upon such
investments (subject to the restrictions imposed by
section 195 and other provisions of the Ondinance
as the Directors may think fit, and from time to time
{0 deal with and very such investmenis and dispose
of and apply and expend all or anv part thereof for
the benefits of the Company, in such manner and
for such purpose as the Directors {zubject to such
restrictions as afonesaid) in their absolute direction
think conducive o the mierests of the Comyumy
notwithstanding that the maters to which the
Directors apply or upon which they expend the
zame, or any part thereof may be matters {0 or
which the capital money of the Compony might
rghtly be applied or expended, and to divide the
reserve Funds into such special funds as the
Direciors may think fiL, and to employ the assets
constituting all or any of the funds, inchuding the
Depreciation Fund, in the business or the Company
mhﬂﬁpﬂﬂ}mﬂpﬁjﬂmurdthmfmnt
debenture stock and that without being bound to
pay interest on the same, separate from the other

assels with power, however (o the Directors at their -

discretion to pay or allow to the credit of such fimd
interest at such rate as the Directors may think
proper, not exceading nine percent per antism.

To sppoint and af their discretion remove or
suspend manapers, socretanies, reasurers, officers,
cletks, agents eand servants for  permanent,
temporary or special services as they may from
time to fime think fit, and o determine their powers
and Fx their salaries or emoluments and require
security in such instances and to such amounts s
they may think fit. And also without prejudice as
aforesaid from time to Gme to provide for the
managemnent and transaction of the affairs of the
Company, in any specified locality m Pakistan of
elsewhere in such manner as they think fit

To comply with the requirements of eny local law
which in their opimion it shall in the interests of the
Company be necessary or expedient to comply with.
From time 1o time and at any time 1o establish any
Local Beards or branch offices for managing the
affair of the Company in auy special locality in
Pikistan or elsewlhens and to appoint persons to he
members of any Local Boards, and to fix their




(27)

@)

remuneration. And from time to time and at any
time delegate to any person so appointed any of the
powers, -authontics and discretion for the time
being vested in the Directors, other than their power
o make calls and to muthorze the members for the
time being of any such Local Board, or any of these
to fill up any vacanches, and any such appointment
of delegation may be made on such terms, and
subject to0 such conditions as the Directors may
think fit and the Direciors may ot any time remove
any persan 50 appointed, amy may anmeal or vary
any such delepation,

At oy time and from time 1o time by powers of
attomey to appoint any person or persons Lo be the
wtomey or attomeys of the Compary for such
purposes and with such powers, authorities and
dizcretion {not exceeding those vested in and
exercisable by the Directors under these presents)
and for such period and subject to such conditions
its the Directors may from time to time think fit and
any sach appointment (i the Directors think fit) be
made in favour of the membess or any of the
members of any Local Board established as

aforcsaid or in fvowr of any Company of the l

members Dhrectors, nominees or managers of any
Company, or fim or otherwise in fvour of any
fhoctuating body or persons whether nominated
directly or indirectly by the Directors and any such
power of attormey may contain such powers for the
protection or convenience of person dealing with
such sttomeys as the Directors may think fit and
miay contain powers enabling any such delegate or
aftomey a5 aforesaid to sub-delegnte afl or any of
the pewers. authorities and discretions for the time
being vesied in them.

To enter mto all such nepobations and contracts and
rescind any vary all such contracts and execite and
do all such acts, deeds and thinps i the name and
on behalf of the Company as they may consider
expedient for or m relation o any of the matters
aforesaid or otherwise for the parposes of the
Company.

To make, draw endorse sign. accept. nepotite and
give all eheques bills of lading drafts, orders, bill of
exchange and promissory mnotes and  other
negotiable instruments in the business of the
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300 Todelegate. enirust toand confer from fime to ime
upon the Secrelary, 4 manager Or MENAGETS O
attomey fromn time to time such of the powers
exercisable by the Directors as they may thank fit
mndd may confer such powers for such time and to
be exercised for such objects and upon such terms
and conditions =nd with such restrictions as they
think expedient and they may confer such power
aither collaterally with or to the exclusion of and m
substitution for all or any of the powers of the
Directors in thiat behall and may from time to time
revoke, withdsaw, alter or vary all or any of such
powers,

{31) To delegate all or any of the powers hereby
conferred upon them to the Chief Executive, or to
the Secretary as they may from tine to time think
fit.

{(32) Subject 1 the provisions of the Ondinance to

delegate all or any of the powers hereby conferred
upon them to the Chief Exeeutive of Committee or

the Secretary or any person under power Atiomey

as they may from time to time think fit, other than

the powers 1o issue debentures.,

CHIEF EXECUTIVE AND OTHER APPOINTMENTS
Chief Executive 126. The Directors shall appoint as provided in the Ordinance,

and shall continue in the office of the Chie Txecutive of
the Company for three vears with whatever name called.
in whom shall vest the powers and functions m relation
1o the management and asdministration of the affairs of
the management and administration of the affars of the

Company subject to the general supervision and control
of the Directors.

Femuneration of 127. The Chief Executive so appointed shall hold office on

Chief Executive.

Power of Company 128,

- vested in Chief
Executive and
Directors.

such terms as the Direclors may determine and shall, be
paid rermuncration as may be deemed Bt by the Directors
from time to time subject to the provisions of the
Ordinance,
{a) The powers and functions o relstion to
and - administration of the affairs of the
ghall vest it the Chief Executive of the
Cempany and the Chiel Execufive may exercise all such
and do all soch acts and things as may be
exercised or done by the Company and are net hereby or
by statute law expressly direcied or required to be
exercised or done by the Company in General Meeting




Power to appoint
Chief Executive
and to Appoint
Diirectors to other

i 8

but, subject to the provisions of any law and of these
presents and o any regulations nol being inconsistent
with these presents, from time o time made by the
Company in Genéral Meeting by special resobtions.
Provided that no regulation 30 made shall invalidated amy
prine act of the Chief Executive and of the other Directors
which would have been valid if such regulations had not
been made.

(B)  Subject o the penerad supervision ol the Directors,
the Chiel Executive shall have the powers of engegement
and of dismissal of menagers, engineers, officers, elerks,
Iaboamrs, workens, employees and the general discretion of
the management of the business of the Company with full
power to do acts, matters, and things deemed necessary,
proper and expedient for camrying on the business affairs
and concerns of the Company including the power fo
make such invesiment of the Company’s funds Bs be
shall think fit and 1o make and sign all contracts and to
dirmw, sipn, accept endorse and negotiate, on behalf of the
Company all bills of exchange, promissory notes,
hundies, cheques, drafts, Govenment Promissory Motes
and other Govemment securities and instruments. All
moneys belonging to the Company shall be paid to such
bankers as the Directors shall deem expedient and 2l
receipts fisr money paid to the bank may be signed by the
Chief Executive on behalf of the Compamy whose recerpt
shall be an effectual discherge for the money stated
therein to have been received. The Chief Executive may
delegate all or any of the powers to such other directors,
managers, officers, agents or other person with powers of
Atiomey as he deems fit and expedient with a power o
revoke such power at plemsue.

Without therehy prejudicing the appointment of the Chief
Executive, and the position, tights and powers of such
Chief Executive by virue of any agreement entered into
between him end the Company, the Directors may, from
time (o time, appoint one or more of their body 1o hold or
contine in the office of Manager or Legal or Technical
Advisor or any other offioe of profit under the Compary
and may procure amy one or more of their number to hold
or continse inamy office or place of profit under amy other
Company which is a subsidiary of or otherwise
associated with this Company as they may deads, and
for such period as the Directors shall think fit, and the
Directors may alzo from time to time (subject to the
provisions of any contract between him or them and the
Company) remove or dismiss him or thom from office

-
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Tio what provisions
Chief Executive
will be subject.

Bemuneration of
Chief Exccutive or
Director.

Additional Powers
and duties of Chiel
Executive.

Secretary.

* Common and

official Seal.

130,

131.

13,

133

134,

and appoint ancther or others in his or their piace of
places.

A Chief Exccutive shall, if be ceases to hold the office of
Diirector from any cause, ipso facto cease to be a Chief
Executive, provided that if a Chief Executive shall refire
under these Articles and shall be reelected or reappointed
at the meeting at which he retires but he shall not therebny
e deemed to have ceased to hold the office of the Chief
Executive for the purpose of this Arficle,

The remuneration of a Chief Executive or Director
holding sy office as mentioned in these Anticles shall
from time to time be fixed by the Directors, by way of
fixed salary, commission, or dividend, or such part of
profits or tumover of the Company or any other
Company in which the Company is interested, or by
participation in any such profits, or all of these modes,
suhject to the provisions of the Ordmance.

The Direcors may from time to time, and m addition to
the powers confierred by these Articles entrust to and
confer upen a Chief Execuive for the time being such of
the powers exercizable under these presents by the

Dircciors as they may think fit, other than the power o '

issue debentures, and may confer sach power for such
time, and to be exercised for such objects and purposes,
and upon such terms and conditions, and with such
restrictions as (hey think expedient and they may confer
such power, either collaterally with, or to the cechusion
of, and in substitution for, all or aty of the powers of the
Dircctors in that behalf and may from time o tme
subject 1o the terms of any Agreement between the
Company and such Chief Executive, revoke, withdraw,
alter or vary all or any of such powess.

SECRETARY

The Board shall appoint a Secretary of the Company who
shall perform such functions and duties as are required in
{hess Articles or as may be directed by the Board,

THE SEAL

() Thet:h:t'Ex:-nmwsiﬂlpmndefnrﬂmm
custody of the Seal and subject to the provisions herein
hefore contained as for the signatire to the certificate of
title to shares in with Company, the Seal shall never be
used except by the mutharity of the Directors and subject
s aforeszid two Directors of least shall sign every
instrument to which the seal is affioced.




Minutes

Signing of Minutes. 136

Keeping of
registees etc.

eic.

133;

137

138.

(b) The Director may provide for the use in any
territory, district or place not situated in Pakistan, of an
official Seal which shall be a facsimile of the Common
Seal of the Company, with the addition af its face of the
pame of every termtory, distnct or place where it 15 to be
used. The provisions of Section 213 of the Ordinance
shall apply to the use of the official seal.

MINUTES AND BOOKS

The Directors shall cause mintes 10 be made in books be
provided for the purposes =

(@) ofall appointments of officers, Commitiess.

(B) of all orders made by the Directoss and (he
Commmitiee of Directars.

(€}  ofthe names of the persons present ot each meeting
of the Company and of the Directors and of amy
Ciommuttes of Dinschon © amd

(dy  ofall resolutions axd proceedings at all meeting of
the Companty and of any clause of members of the
Company and of the Directors and of committess
of Directors.

The mimtes of any meeting of the Directors or of any
Committee or of the Company, if purporting to be signed
T the Chairman of such meeting or by the Chaimman of
the mext sucoeeding meeting shall be conchisive evidence
of the proceedings uniil the contrary is proved. Every
meeting of the Directors of the Company in respect of the
procecdings whereof mimites have boen 5o made shall be
deemod o have been duly calied and held.

The Directors shall duly comply with the provisions of
the Ordinance in particular the provisions in regard to
keeping a register of Directors and other officers, &
register of members, in regand o the production. and
furnishing of copies of such regasters,

Any register, index, mimme book of account or other
boak required by these Artiches or by the Ordinance to be
kept by or an behalf of the Company may be kept either
by making entries in bound books are oot use, the
Directors shall take adequate precautions for guarding
against falsification and facilitating its discovery.

J
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Porvers to 39, Subject to the provisions of Section 241 of the Ordmance

authenticate the Chief Pxecutive or any Direclor, or the Secretary or

documents. ary aulhorized officer shall have the power fo
muthenticate any documents cffecting the constitution of
the Company and any resolution passed by the members
or the Directors, and ary books records, documents and
accounts relating o the business of the Company, and io
certify eopies thereof or extracts there from; where amy
book, records, documents or accounts are kept elsewhere
other than at the Repistered office, the authorized officer
shall authenticate the same,

RESERVES AND CAPITALISATION OF PROFITS

Reserves. 140. ‘The Directors may before recommending any dividend,
sel aside such portion of the profits of the Company as
they think fit as reserves which shall, at the discretion of
the Dhirectors, be allowed for meeting conlingencies or for
repairing, of mainaining any of the property of the
Company, and for such other purposes of the Commpany
as the Dircctors n their obsolute disoretion thimk
conducive to the interests of the Company and may frvest
the several sums so set aside upon such imvestment (other
than shares of the Company) as they may think fit, and
from time to time deal with end vary such investment,
and dispose of all or any part thereof for the benefit of the
Comipany, and may divide the reserve or reserves in o
such special funds as they think fit, with full pover to
employ the reserve or reserves or any part thereof in the
business of the Company and that without being bound
to keep the samie separate from the other assets,

141. The Director may, from time to tme, before
Depreciation Fund. recommending any dividend, set apart any and such,
portion of the profits of the Compary, a5 they think fit, as

a Depreciation Fund applicable at the discetion of the
Directors and as may be allowed by faw, for providing
against amy depreciation in the investment of the
Company or for re-buwlkdings, restosing, roplacing or for
altering any part of the buildings, works, plant
machinery, or ather property of the Company destroyed,

or damaged by fire, flood, storm, terpest, carthquake.
accident. dot, wear and tmr, ond any other couses
whatsnever or for repairing, altering or keeping in good
condition the property of the Company or for extending

or enlarging the building, machinery and property of the
Company with foll power to employ the assets
constituting such Depreciation Fund in the business of
wﬂnmpmy.rdthmﬂmmlll:einglnmdbk::pﬂx
same separate from the other assets.

cfb%




Investment of

Power to capitalize

Implementation of
resolution 1o

142.

143,

144,

A]Imumﬁmrriadmﬂaeﬁmvﬁanda'mheprminﬁm
Fund, respectively, shall nevertheless remain and be
profits of the Comperry, applicable subject 1o due
provision being made for actual loss or depreciation, for
the pavment of dividends and such money and all the
other moneys of the Company not immediately required
fm&mmﬁeﬁm@mb&mvﬂﬁdwm
Directors in or upon such investments or securities &s
they may select or may be used as working Capital or
mey kept at any Bank on deposit or otherwise as the
Directors may from time to timee think proper.

The Company may, upon the recommendation of the
Directors by Ordinary Resolution resolve that it is
desirable to capilalize any sum standing to the credit of
mnfﬂnﬂmpw#mmumimcrudmgww
share premium account and any capital redemption
reserve fund) or any sum standing to the credit of prafit
and lnss account or otherwise available for distribation,
and accondingly that the Directors be authorized and
directed to -appropriate the sum resolved to be
capitalized to the members in the proportions i which
such sum would have been divisible amongst them had
the same been applied or been applicable in payving
dividends, and 1o apply such sum on their behalf in
payving wp in full un- jssued shaces or debentures of the
Company of 2 pominal amount equal to sach sum, such
shares or debentures 1o be allotied and distributed
credited &= fully paid up to and amongst such members
in the proportion aforesaid

Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and
applications of the sum resolved to ke capitalized
thereby and all allotments and issued of fully paid shares
or debentures (if any), and generally shall do all acts and
things required to give effect thereto, with full power to
the Directors to make provision by payment in cash in
accordance with the provision to sub-section () of
Section 86 of the Ordinance for the case of shares or
debentares becoming distributable in fractions, and also
to muthorize any person to enter on behalf of all the
members interested into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid up of amy further
shares to which they may be entiffed uwpon such
capitalization, and agreement mode under such
authority shall be effeciive and binding on all such
memibers,
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Rate and priority of 145,

dividend.

declare a dividend.

Interim dividend.

Bonus.

Dividend not to be
larger than
recommended by
the Directors.

Dividends to jeint
holders.

Motice of dividend
and to its payment.

Mo mmterest on

146,

147,

148,

149.

150.

151.

i

DIVIDENDS

The profits of the Company which may have been from
time 1o time detcrmined to be divided among the
members; in respect of any year or other pesiod shall be
divided proportionately smong the holders of ondinary
shares. All dividends shall be declared and pasd
aceording to the amomnts paid upor credited as paid up
on the shares in wherenf the dividend is paid. All
Dhvidends shall be apportioned and paid proportionately
to the amounts paid or credited s paid on the share
during any portions of the period in respect of which the
Dividend is paid; but if any share is issued on terms
providing that it shall rank for drvidend as from a
particular date, such share shall rnk for dividend
accordingly.

The Company in Anmusl Meeting may, subject to any
stipulations to the contrary contained in sy agreement
emiered into by the Company and any other pemson,
declare a dividend 1o be paid to the member acconding to
their rights and interests in the profits,

Whenever in ther opinion the profits of the Comparry
permit, the Directors may declare an interim dividend,

If and whenever myy bonus on shares is declared out of
profit, and whether alone or in addition to amy dividend
thereon, the bonus shall for all purposes, whatsoever, be
desmed to be a dividend on the shares.

No lmwper dividend shall be declared than s
recoanmended by the Directors. Subject to Scction248(2)
of the Ondinance, no dividend shall be paid cther side
than out of the net profits of the year or any other
undistribated prafits of the Company.

If several persons are registered as joint holders of
any share, any one of them may give effectual receipts
for any dividend payable on the shares.

Motice of any dividend that may have been declared
shall be given in manner herein after mentioned to the
persons cntitled to share therein and shall be paid
within the period as fixed under Section 250 and 251
of the Ordinance.

Mo dividend shall bear interest against the Company.
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The Drectors may retam any dividend on which the
Company has a lien and may apply the same in or
towards satisficion of the debts, lishilities or

engagements in respect of which the len exists,
be imvested or otherwise made use of by the Directors for
the benefit of the Company untl claimed.

A transfer of shares shall nol pass to rights to any
dividend declared thereon before the registration of the
tramsfer.

The Directors may retain the dividends payable upon
shares in respect of which sny person is under the
Transmission Article entitled to become a member or
which any person under the Article is entitled to transfer
umtil such person shall become a member in respect
thereof or shall dolv tramsfer the seme.

Subject to the provisions of the Ordinance, any dividend
or other moneys payable in cash on or in respect of a
share may be paid by cheque or warrant sent through the
post to the registered address of the member or parson
entitled thereto, or if several persons are registered as
joint holders of the share or are entitled thereto in
consequence of the dgath or insolvency of the holder, to
amy onc of sach person or to such persons and such
address as sach persons may by writing direct, every
such cheque or warrant shall be made payable to the
order of the person to whem it is sent or to such person
as the holder or joint holders, or person or persons
entitled to the share in conscquence of the death or
insolvency of the holder, may direct, and payment of the
cheque, if purporting to be endorsed, shall be a goosd
discharge to the Company, every such cheque or
«warrant shall be sent at the rsk of the person entitled o
the money reprisented therehy,

ACCOUNTS

The Directors shall cause to be kept proper books of
account with respect to -

(@) All sums of moncys received and expended by the
Company and the masters in respect of which the
receipt and expenditure take place :

b} All sales and purchase of goods by the Comgpary :
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Directors Feport.

139,

1640,

161.

162,

163,

{c}  The sales and purchase of poods by the Companmy:
(d) Amvother statutory requirement.

The books of account shall be kept at the office or at such
other place as the Board thinks fit, and shall be open to
inspection by any Director during business hours.

The Directors shall from time 10 time determine whether
and towhat extent and af what times and places and under
what conditions or regulations the acceunts and books or
papers or the Company or any of them shall be open to
the inspection of the Members not being Direclors, and
no Member (not being a Director) shall have any right of
mspecting any accournt or book or papers or documents
of the Company except as confermed by law or asthorized
by the Board.

At all ordinary geneml meetings the Board shall lay
before the Company a Balance Sheet and Profit and Loss
Account since the preceding account, made up 1o a date
nod garlier than the date of the meeting by more than six
(&) months, subject to the right of the Authority to extend
the period for any speciel reason by o period not
excecding three (3) months under Section 233(1) of the
Ordinance.

The Profit and Loss Account shall, subject to the matters
referred to in Section 234 of the Ordinance, show,
arretiped under the most convenzent beads, the amotmt of
gross income, distingruishing the several sources from
which it has been derived, and the amount of gross
expenditure, distinguishing the expenses of the
establishment salaries and other ke matters. Every item
of expendiure fairly chargeable against the year's
momme shall be brought mto account, so that & ust
balance of profit and boss may be Laid before the meeting
and, if cases where any itemn of expendinre which may
in faimess be distnbuted over several vears has been
incurred in any one vear, the whole amount of such item
shall be stated. With the sddition of the reasons why only
g portion of such expenditure & charge against the
incoms of the year.

Every such Balsnoe Shest and Profit and Loss Accoum
shall be secompamied by a Report of the Board as to the
state of the Company's affairs and as to the amount if
any, which they recommend to be paid oot of the profits
by way of dividend or bosus to the Members, and the
amount, if amy which they propose to carmy to the Resenve
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Fund, General Feserve or Reserve Acooumt shown
gpecifically in the balance sheet or 1o a Reserve Fund.
General Reserve or Reserve Account to be shown in a
subsequent balance sheet topether with the matter
specified in Section 236(2) of the Crdinance,

A copy of the Balance Sheet and Profit and Loss
Account topether with the Reports of the Auditors and
the Board, shall at least twenty-one days previously to
the mecting at which it Is to be laid before the members
of the Company be senl to the registered address of
every registered holder of shares of the Company and a
copy shall also be depesited at the office for the
inspection of Members of the Company during a peried
of at least teenty one (21 days before the meeting,

The Directors shall in all respects comply with the
provisions of Sections 230 i 247 of the Ordinance, or
anry statutory modification thereof for the time being in
force,

ATDIT

Auditors shall be appointed by the Company and thesr

duties regulated in accordance with Section 252 to 235 of

the Ordinance, or any statutory modification thereef for
the time being m force.

NOTICE

fa) A potice may be given by the Company to any

member cither persmmally or by sending it by post

to him to his registered addresz or (1f he has not

registered address in Pakistan) to the address, if

any within Pakistan supplied by him to the
Company for piving of notice to him.

(h) Where a nofice is sent by post, service of the
notice shall be deemed 1o be effected by properly
addressing, prepaying and posting a letter
containing the notice and unless the contrary 18
proved, io have been effected af the time at which
the letter would be delivered m the ordinary
course of post,

If a member has no registered address in Pakistan, and
hadnﬂmwﬁadmhcmmmym&ddrﬁahﬁkism
fior the giving of notice to him,  notice address to him
advertised it a newspaper circulating in the place where
di:Registﬂnd'fom:ui'I]xCDm ATTY 15 m'tlnlﬁi.si‘lall he
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170,

171.

8

173,
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deemed 1o be duly given to him on the day on which the
advertisement appears.

A potice may be grven by the Company to the joint
holders of a share by giving the notice 1o the joint holder
named first in the registered in respect of the share.

A potice may be given by the Company to the persons
entitled to a share in consequence of the death or in
consequence of the death or insolvency of a member by
sending it through the post in prepaid letter addressed to
themn by name or by any like description, ot the address
(ifany) in Pakestan supplied for the purpose by the person
claimimg to be entitled, or (until such an address has been
go supplied) by giving notice in any manner in which the
same might have been given if the death or insolvency
had not oceormed,

Notice of every General Meeting shall be given in the
meansier herembeloes avthorized fo -

(a) every member of the Company except those
members who having no registered address within
Pakistan have not supplied to the Company  an

address within Pakistan for the giving of notices to

them :

(b} every person entitled to a share, in consequence of
the desth or insolvency of a Member, who but for
his death or insolvency would be entitled to receive
notice of the Meeting.

{c)  The Aunditors of the Company.

No other pemons shall be entitied to receive notice of
General Mestings,

Any notice required to be given by the Company o the
members or any of them not expressly provided for by
these presents shall be sufficiently given if given by
advertizzment.

Any notice required o be or which may be given by
advertisernent shall be advertised once I one or mone
newspapers &5 required under the Ordinance.

Amy notice given by advertisement shall be deemed to

have been given on the day on which the advertizement
ghall first appear.
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Every person wha by operation of low, transfer, or ather
means whalzoever shall becomo entitle to any shares
shall be hound every notice i respect of such shares
which previously to his name and address and title w the
shares being notified to the Company shall be duby given
to the person from whom be demves his fitle to such
shiates,

Asy nodice or documents delivered or sent by post to or
left at the registered address of amy member in pursuance
of these presents shall, notwithstanding such member by
the deceesed and whether or not the Company have
notice of hiz demize, be deemed 1o have been duly served
in respect of any registered shares whether held solely or
joindly with other persons by such members until some
:ﬂ'p:rpu’sunbtmgiﬂ:dinhi#ﬂﬂ]ﬂﬂﬂﬂﬂhﬂldﬁﬂr
joint holder thereof and service shall for all parposes of
these presents be deemed a sufficient service of such
potice or documents on his or her hairs, executors or
administrators; and all persons, if any jointly interested
with him or her in any such share,

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

In the event of a winding-up of the Company every
mernber of the Company who i3 not for the time being in
Karachi shall be bound, within eight weeks after the
passing of an effective resolution o wind up the
Company voluntarily or the making of an order for the
winding-up of the Company, to serve notice in writing oo
Karachi upon whom all summons, notices, process,
orders and orders and judgments in relation to or under
the winding-up of the Company may be served, and in
default of such nomination the liguidstor of the Company
shall be at literty on behalf of such member to appoint
some such person, and service upon any such appointee
whether appointed by the member or the Liquidator shall
be deemed to be good persenal service on such member
for all purposes, and where the Ligmdator makes any
such sppointment he shall with all convenient speed give
notice thereof to such member by advertisement in some
Karachi daily newspaper o by a registered letter sent
through the post and addressed fo such member at his
address as mentioned in the register of members of the
Company and such notice shall be deemed to be served
on the day following that on which the advertisernent
appears or (e fetter is posted. The provision of this
Asticle shall not prejodice the fht of the Liquidator of

o
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the Companmy to serve any notice or other manner
presceibed by the regulations of the Company.
|

; RECONSTRUCTION

One any sale of the undertaking of the Company, the
Dircetors or the Liguidators on a winding-up may, if
authofized by special Resolution, accept fully paid up
sharcs debenturcs of scountics of amy other Compary,
whether mcorporated in Palistan or not either then
existing or to be formed for the parchase in whole or pant
of part of the property of the Company, and the Directors
(if the profits of the Company permit), or the Liguidators
['mw'ﬁ:dingqrp],mn}'dhhijht:sun]uhmdd:qﬁmm
securities, or any other property of the Company amongst
the members withom realizotion, or vest the same in
trustoes for them, and any special Resolmtion may
provide for the dismbution or appropriation of the cash,
shares, debentures, =ecurities, benefits or property,
otherwise then in accordance with the strct legal nights
of the members or contributones of the Company, and for
the valuation of any such securities or property such price
and in sach manner as the meeting may appeove, and all
holders of shares shall be bound to accept and shall be
bound by sy valuation or distribution so authorized, and
waive all rghts in relation tereto, sove only in case the
Company &5 proposed to be or is in the course of being
wound up, such statwlory nghts (i any ) under section 367
of the onlinance a5 are incapahle of bemp vared
exchaded by these presents,

SECRECY

Every Director, Secretary, Manager, Auditor, Trustes,
member of a committee, officer, servnt agent
acoountnnt, or other person emploved in the business of
the Company shall if so required by the Directors before
entering upon duties, sign a declaration pledging himself
to whserve a strict scorecy respecting all trmnsactions of
the Company with its customers and the statement of
accounts with individuals and in matters relating thereto,
and shall by such declanstion pladpe himself not to reveal
any of the miatters which may come to his knowledge in
the discharze of his duties except when required so to do
by the Dircctors or by any meeting or by a Court of Law
and except &s for as may be necessary in order o comply
with any of the provision in these prasents.
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INDEMNITY

181. Mo member or other person (not being 2 Direcior) shall

beuﬂiﬂaimmthmpntynfﬂnﬂomm'mm
mspect or examine the Company's premises or propertics
of the Company without the permission of the Chief
Exectitive or Directors of the Company for the time being
o, to require discovery of or any information respecting
and detail of the Company’s trading or matter which as
or may be in the nature of a trade secret, mystery of trade
or secret process or of any matter whatsoever which may
relate to the conduct of the husiness of the Company and
witich in the opinion of the members of the Company to
commimmcie,

182 (a) | Subject o the provisions of Section 488 of the

Ordinance every Director of the Company
including the Chief Executive, Secrstary, Manager
and other officer or employee the Company shall
be indermnificd by the Compary and it shall be the
duty of the Dircclors of the Company to pay out of
the funds of the Company all costs, losses and
expenses {inclading traveling expenses which any
-such Director, Chlief Executive, Secretary,
| Manages, Cficer or other employes may incur or
become linble to by reason of any contract entered
mto or act or deed done by him as such Director,
Chief Executive, Secretary, Memager, Officer or
‘other emplovees in the discharge of his duties.

) Sulject as aforesamd every Director, the Chief
Executive, Secretary, the Manager, Anditor or amy
mhﬁ‘ﬂmm:}[lll:Lutnpmvﬂhnﬂ be indermmified
against ary Lability incurred by him as such
Director, Chicf Executive, Secretary, Manager,
Andrtor or Cifficer in defending any pmmr]ingﬁ
|whether civil or ciminal m which judgment is
whh&ﬁmwmﬂcﬁh&mwﬁmﬂmm
\commection with any spplication under the
provisions of the ﬂrl:ﬁ.um:r.l: m ‘which reliefis E:wen
fo lem under the provisions of the Ordinance. in
‘which relief is grven bo him by the court.

183, Saobject to the provisions of Section 488 of the Ordinance

ot Director, Chiel Executive, Secrefary, Mamager,
Auditor, or other Officer of the Company shall be lizble
for the act, receipt, peglect or defiult of any other
Director or officer of for joinmg in any receipt or other
acl or fur confoomby or for any Iuss or experse




Dhstnbution of

184.

|

deficiency or tithe to any property required by order of the
i for or on behalf of the Company or for the
i or deficiency of any security m or upon
mny or the moneys of the Company shall be
or any loss or damage arising from the
b L Insolvency or tortuous act of sy person with
whidm amy moneys, securities or effects, shall be deposed
of for any loss occasioned by an emror of judgment,
omission, default or oversight on his pant or for any other
loss| damage, or misfortune whatever which shall happen
in the execution of the duties of his office or in relation
tmless the same hoppen through the wallfid
default and neglect of such Direclor, Chiel Executive,
Seceetary, Manager, Auditor or other Officer of the

Commpny,

WINDING U'P

If the Company shall be wound up and the assels
for distribation among the members as such

be insufficient o repay the whole of the paid-up
capital such assets shall be distributed so that as nearly as
may be the losses shall be bome by the members in

proportion to the capital pad up or which ought 1o have |

been paid up al the commencement of the winding-up on
the share held by them respectively, And if in a winding-
up the assets available for distribution smong the
members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of the
winding-up, the excess shall be distnbuted amongst the
holders of the issued Ordinary share, in proportion to the
capital at the commencement of the winding-up, paid up
or which ought 1o have been paid up on the shares held
by them respectively, Butl this Article is to be without
prejudice to the right of the holders of shares issued upan




We, the several persons whose names are subscribed are desirous of beng formed into 3
Company in accordance with this emarandum of Association, and we respectively agree 10
talk the pumber of shares in the cagital of the Company set ppposite to our respective names:-

Names, Address and Descriptign of | Mumber of Shares Signature of
Subscribers Taken by each Subscriber

Subseriber

1 Mr. Mazhar Hussain Puri 100
£33/2, F.M. 3, Clayton Raad,
Karachi-5. {Industrialist)

2 Mrs. Rafia Sultana 100
633/2, F.M. 3, Clayton Road,
Karachi-5. (Industrialist)

3 Mr. Zahid Mazhar 100
633/2, F.M. 3, Clayton Road,
Karachi-3. {Industrialist)

4 Mr. Shahid Mazhar, 1040
633/2, FM. 3, Clayton Rpad.
Karachi-5. (Industrialist

5 Mirs. MailaZahid 100
633/2, F M. 3, Clayton
Karachi-5. (Housewife)
{Industrialist)
(] Mre, Ghazala Shahid 100
633/2, F.M. 3. Clayton Road,
Karachi-5. (Housewife)
¥ Mr. Amwar Elahi 10
KEDA. 1, Kamohi
(Businessman}
Total TiH
Karachi, dated this
MNumes, Addresses
And Description
OF Witness
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