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‘ GHANI CHEMICAL INDUSTRIES LIMITED (GCIL)
CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE
SHAREHOLDERS OF THE COMPANY IN THEIR 10* ANNUAL GENERAL MEETING
HELD ON TUESDAY, OCTOBER 28, 2025

ORDINARY BUSINESS:

1. To receive, consider and adopt the Annual Audited Accounts of the Company for the year
ended June 30, 2025 together with Directors' report, Auditors ' Report and Chairman’s
review report thereon.

“Resolved unanimously that annual accounts of Ghani Chemical Industries
Limited (the Company/GCIL) for the financial year ended June 30, 2025, as
presented before the members of the meeting together with Directors’ Report,
Auditors’ Report, Chairman’s review report and Review Report of the Auditors on
Code of Corporate Governance thereon be and are hereby approved.”

2. To appoint Auditors of the Company for the year ending June 30, 2026 and to fix their
remuneration.

“Resolved unanimously that M/s ShineWing Hameed Chaudhri & Company,
Chartered Accountant, H.M. House, 7-Bank Square, Lahore be and are hereby re-
appointed as auditors of the Company (Ghani Chemical Industries Limited) for the
next term till the conclusion of the next annual general meeting for the year ending
June 30, 2026 on such remuneration as may be fixed by the Chief Executive
Officer of the Company.”

3. To elect Directors of the Company, for a term of three years, commencing from October
31, 2025.

“RESOLVED that the following members who offered themselves as candidates for
election as directors of the Company (Ghani Chemical Industries Limited), be and are
hereby elected as directors of the Company for a period of three (3) years commencing
from October 31, 2025:

1 | Mr. Masroor Ahmad Khan 2 | Mr. Atique Ahmad Khan
3 | Hafiz Farooqg Ahmad 4 | Mrs. Rabia Atique

5 | Sheikh Muhammad Saleem Ahsan 6 | Hafiz Imran Lateef

7 | Mr. Muhammad Hanif

SPECIAL BUSINESS:

4. To enhance the investment from Rs. 200 million to Rs. 300 million in Ghani Global
Holdings Limited (GGL/the Holding Company).

“RESOLVED THAT approval of the investment in Ghani Global Holdings Limited
(GGL/the Holding Company) by the shareholders of the Company (Ghani Chemical
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Industries Limited/GCIL) under section 199 of the Companies Act, 2017, be and is
hereby granted to increase from Rs. 200 million to Rs. 300 million (Rupees Three
Hundred Million) through long-term loans and advances, subject to the other terms
and conditions specified in the statement under Section 134(3) of the Companies Act,
2017.”

“FURTHER RESOLVED THAT the resolutions as mentioned above shall be valid for a
period of three years from the date of approval by the shareholders, and that the Chief
Executive Officer and/or Company Secretary of the Company are hereby singly
authorized to undertake the decision of the said investment as and when required. They
are also empowered to take all necessary, incidental, and ancillary steps and actions,
including executing any documents and agreements that may be necessary in this
regard, and to perform all acts, matters, deeds, and things as may be necessary or
expedient for implementing the resolutions mentioned above.”

S. To enhance the investment from Rs. 1,300 million to Rs.1,500 million in Ghani Global
Glass Limited (GGGL/associated Company)

“RESOLVED THAT approval of investment in Ghani Global Glass Limited
(GGGL/associated Company) by shareholders of the Company (Ghani Chemical
Industries Limited/GCIL) under section 199 of the Companies Act, 2017 be and is
hereby accorded to enhance from Rs. 1,300 million to Rs. 1,500 million (Rupees
Fifteen Hundred Million) by way of long term loans and advances as per terms and
conditions mentioned in the statement under section 134(3) of the Companies Act,

2017”7

“FURTHER RESOLVED THAT the resolutions as mentioned above shall be valid for a
period of three years from the date of approval by the shareholders, and that the Chief
Executive Officer and/or Company Secretary of the Company are hereby singly
authorized to undertake the decision of the said investment as and when required.
They are also empowered to take all necessary, incidental, and ancillary steps and
actions, including executing any documents and agreements that may be necessary
in this regard, and to perform all acts, matters, deeds, and things as may be necessary
or expedient for implementing the resolutions mentioned above.”

6. To enhance the investment from Rs. 1,500 million to Rs. 2,000 million in Ghani
ChemWorld Limited (GCWL/associated Company)

“RESOLVED THAT approval of investment in Ghani ChemWorld Limited
(GCWL/associated Company) by shareholders of the Company (Ghani Chemical
Industries Limited/GCIL) under section 199 of the Companies Act, 2017 be and is
hereby accorded to enhance from Rs.1,500 million to Rs.2,000 million (Rupees two
thousand Million) by way of long term loans and advances as per terms and conditions
mentioned in the statement under section 134(3) of the Companies Act, 2017.”

“FURTHER RESOLVED THAT the resolutions as mentioned above shall be valid for a
period of three years from the date of approval by the shareholders, and that the Chief
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Executive Officer and/or Company Secretary of the Company are hereby singly
authorized to undertake the decision of the said investment as and when required.

They are also empowered to take all necessary, incidental, and ancillary steps and
actions, including executing any documents and agreements that may be necessary
in this regard, and to perform all acts, matters, deeds, and things as may be necessary
or expedient for implementing the resolutions mentioned above.”

7. To approve the issuance of cross corporate guarantee of Rs. 1,000 million for Ghani
ChemWorld Limited (GCWL) to the bank(s) for financing facility

“RESOLVED that pursuant to the requirements of Section 199 of the Companies Act,
2017, Ghani Chemical Industries Limited (the Company) be and is hereby authorized
to issue cross corporate guarantee up to Rs. 1,000 million to the bank(s) for financing
facility to its associated company named Ghani ChemWorld Limited, subject to terms
and conditions mentioned in the statement under Section 134(3) of the Companies
Act, 2017.”

“Further Resolved that the Chief Executive and Company Secretary of the Company
be and is hereby singly authorized to take any and/or all actions to implement and
give effect to the above resolution and to complete any or all necessary required
corporate and legal formalities for the purpose of implementation of the above

resolution.”

8. To disinvest the investment of 50,000 ordinary shares of Rs. 10/- each from its associated
company namely, Ghani ChemWorld Limited (GCWL) at some appropriate price not less
than par value of shares

“RESOLVED that approval of shareholders of the Company (Ghani Chemical
Industries Limited) be and hereby is hereby accorded to disinvest the investment of
50,000 ordinary shares of Rs. 10/- each from its associated company, namely, Ghani
ChemWorld Limited (GCWL), to the directors of the Company at the prevailing market
price, but not less than par value.”

“FURTHER RESOLVED THAT Mr. Mahmood Ahmad, Independent Director and Mr.
Farzand Ali, Company Secretary of the Company, be and are hereby jointly authorized
and empowered to take all decisions and sign the documents for the purposes of
carrying out the said disinvestment.”

“FURTHER RESOLVED THAT the Company Secretary of the Company be and is
hereby singly authorized to do all acts, deeds, matters and things, as may be deemed
necessary, proper or expedient for the purposc of giving cffect to the resolutions as
mentioned above and for matters connected therewith or incidental thereto, and to
take all necessary steps as required under the law or otherwise for filing/completion
of disinvestment formalities.”




9. To replace the existing Employees Stock Option Scheme (ESOS)

“RESOLVED THAT in supersession of the existing Employee Stock Option Scheme
approved by the shareholders in Extra Ordinary General Meeting dated December 20,
2022, Employee Stock Option Scheme (the “Scheme”) be and is hereby replaced in
accordance with Section 83(A) of the Companies Act, 2017, and Chapter VI - Employee
Stock Option Scheme under the Companies (Further Issue of Shares) Regulations, 2020
as per Annexure A.”

“FURTHER RESOLVED THAT each of the Chief Executive Officer, the Chief Financial
Officer, and the Company Secretary of the Company, acting singly, be and is hereby
authorized to take all necessary steps and execute all necessary documents towards
fulfillment of all legal and corporate requirements involved, as may be necessary or
expedient for the purpose of fully giving effect to and implementing the letter, spirit and
intent of the foregoing resolutions.”

10.To approve the issuance of cross corporate guarantee of Rs. 500 million for Ghani Global
Holdings Limited (GGL) being holding company to the bank(s) for financing facility

“RESOLVED that pursuant to the requirements of Section 199 of the Companies Act,
2017, Ghani Chemical Industries Limited (the Company) be and is hereby authorized
to issue cross corporate guarantees up to Rs. 500 million to the bank(s) for financing
facility (ies) to its holding company named Ghani Global Holdings Limited, subject to
terms and conditions mentioned in the statement under Section 134(3) of the
Companies Act, 2017.”

“Further Resolved that the Chief Executive and Company Secretary of the Company be
and is hereby singly authorized to take any and/or all actions to implement and give
effect to the above resolution and to complete any or all necessary required corporate
and legal formalities for the purpose of implementation of the above resolution.”
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Ghani Global Group

ANNEXURE ‘A

GHANI CHEMICAL INDUSTRIES LIMITED
EMPLOYEES STOCK OPTION SCHEME, 2025

GHANI CHEMICAL INDUSTRIES LIMITED (GCIL), was incorporated in Pakistan as private
limited Company under the Companies Ordinance, 1984 (now the Companies Act, 217), converted
into public limited Company on May 18, 2017 and became listed on Pakistan Stock Exchange
Limited on November 14, 2022, hereby introduces a stock option scheme to be known as the Ghani
Chemical Industries Limited Employees Stock Option Scheme, 2025 for offer of stock options to
its Eligible Employees in pursuant to the Section 83A of the Companies Act, 2017 and Chapter VI -
Employee Stock Option Scheme under the Companies (Further Issue of Shares) Regulations, 2020.

The purposes of the Scheme are:

@ To improve Company’s performance and thereby increase shareholders value;

(i)  To increase productivity and share the rewards of success of the Company;

(iiiy To reward the abilities and efforts of all such eligible employees of the Company, as
considered fit by the Compensation Committee;

(iv)  To attract and retain key employees; and

(v)  To align the interests of such employees with those of the Company’s shareholders.

1. Definitions and Interpretation

1.1. In this Employees Stock Option Scheme the words and expressions set out below shall have
the meanings as specified against them:

1.1.1.

1.1.7.

1.1.8.

‘Act’ means the Companies Act, 2017;
“The Company’ means GHANI CHEMICAL INDUSTRIES LIMITED;

“The Board’ means the Board of Directors, for the time being, of the Company
acting at a meeting or through a committee of Board of Directors;

‘Commission’ means the Securities and Exchange Commission of Pakistan
(SECP);

«CDC’ means Central Depository Company of Pakistan Limited

‘Regulations’ means the Companies (F urther Issue of Shares) Regulations, 2020
[specifically Chapter VI — Employee Stock Option Scheme];

‘The Scheme’® means the GHANI CHEMICAL INDUSTRIES LIMITED
Employees Stock Option Scheme, 2025 approved by the sharcholders and
introduced under the Chapter VI — Employee Stock Option Scheme under the
Companies (Further Issue of Shares) Regulations, 2020;

“The Compensation Committee’ or ‘CC’ means a Human Resource and
Remuneration & Compensation Committee appointed by the Board. Subject to
regulation 7(1)(ii), the initial CC shall comprise of the following three non-
executive Directors of the Company and one Independent Director is an
Chairman:




1.1.10.

1.1.11.

1.1.12.

1.1.13.

1.1.14.

1.1.15.

1.1.16.

1.1.17.

1.1.18.

executive Directors of the Company and one Independent Director is an
Chairman:

(a) Independent Director Chairman
(b) Non-Executive Director Member
(¢©) Non-Executive Director Member
(d) Non-Executive Director Member

‘Financial Year’ means the period starting from 1% July in a calendar year and
ending on 30% June in the following calendar year;

‘Shares’ means fully paid up ordinary shares of Rs. 10/- each in the capital of the
Company;

‘Allotment of Shares’ means Shares that will be allotted in scrip-less form in the
Central Depository System (CDS) of CDC to an Option Holder in accordance with
clause 4.6;

‘ESOS Account’ means the book account opened by the Company in the name of
cach Eligible Employee to facilitate Cashless Exercise of Options;

‘Option’ means a right granted to an Eligible Employee to subscribe for Shares
at the Option Price, pursuant to the Scheme;

‘Date of Approval’ means the date on which the Shareholders of the Company
approves the Scheme in accordance with the requirements of Section 83A of the
Compaqigs Act, 2017 and the Regulations; ,

‘Employment’ means employment by the Company of an Eligible Employee; ~
‘Eligible Employee’ means:

a) A regular employee (including contractual) who is on payroll of the Company
working in Pakistan or outside Pakistan and who is admitted to the Scheme
by the Board; or

b) An Executive Director who is on the payroll of the Company; or

c) A Chief Executive Officer who is on the payroll of the Company; or

d) A Company Secretary and a Chief Financial Officer of the Company

‘Entitlement Criteria’ means criteria that will be determined or laid down from
time to time by the Compensation Committee based on, inter alia, the following

factors:

a) Competitive pay levels;
b) Level of responsibility;
c¢) Performance; and

d) No. of years of Service.

‘Date of Entitlement’ means the 1%t of January of each calendar year, or any other
date decided by the Compensation Committee. First entitlement date will be 30t
June 2025 or later date as decided by the Compensation Committee;




1.1.19.

1.1.20.

1.1.21.

1.1.22.

1.1.23.

1.1.24.

1.1.25.

1.1.26.

1.1.27.

1.1.28.

1.1.29.

1.1.30.

‘Date of Grant’ means the date on which an Option is granted to an Eligible
Employee in accordance with this Scheme;

‘Entitlement Pool’ means the total number of Shares available for being made
the subject of Options, as determined by the Board from time to time, which shall
not, at any time, exceed fifieen percent (25%) of the paid-up capital of the
Company (as increased from time to time). As on June 30, 2025 paid up capital
of the Company is Rs. 5,704,519,310 /- divided into 570,451,931 shares of
Rs.10/- each and accordingly today the Entitlement Pool is 142,635,483 Shares.
However, it is clarified that until such point in time that the number of Shares
issued under the Scheme equal twenty percent (25 %) of the paid-up capital of the
Company, the balance Entitlement Pool shall be calculated taking into account
any increase(s) in the paid up capital. However, once the number of Shares issued
under this Scheme equal twenty percent (25%) of the paid up capital of the
Company, the Entitlement Pool shall be exhausted and this Scheme shall cease to
operate, notwithstanding any subsequent increase in the paid-up capital;

‘Option Holder’ means an Eligible Employee or permitted successor/transferee
of an Eligible Employee holding an Option;

‘Option Notice’ means the notice given by an Eligible Employee to the Company
for the exercise of Option held;

‘Option Price’ means the subscription price for a Share comprised in any Option
which, unless otherwise determined by the Compensation Committee, shall be
weighted average of the closing market price of the Share of the Company at the
Pakistan Stock Exchange Limited for the last 90 consecutive calendar days
immediately preceding the Date of Grant of the relevant Option. Provided that it
shall not in any case be less than the face value of Rs.10.00 per share,

‘Option Certificate’ means a certificate issued to an Option Holder in accordance
with clause 3.3 of the Scheme;

‘Normal Anticipated Retirement Date’ means 60 years of age or such other age
at which an Eligible Employee is required to retire by his contract of employment
or as per rules and policy of the Company;

‘Retirement’ means the ceasing of Employment of an Eligible Employee on
attaining the Normal Anticipated Retirement Date;

‘Cashless Exercise’ means the mechanism described in clause 4.5 whereby the
Company may fund all or part of the Option Price;

“Exercise Period” means a period of one (1) year from the expiry of the
Minimum Period;

‘Share Entitlement’ means that number of Shares for which an Option is granted
to an Eligible Employee in accordance with the Scheme, as stated in the Option
Certificate relating to such Option; and

‘Minimum Period’ means, for each Option or portion thereof, the period, as
specified in clause 4.2, after which the Option or portion thereof can be gxe rpised
by the Option Holder. ;




1.1.31.  “Stock Exchange’ means Pakistan Stock Exchange Limited where Company’s
Shares are listed;

1.1.32.  In the Scheme, unless the context otherwise requires, words denoting the singular
number shall include the plural number and words denoting the masculine gender
shall include the feminine gender.

1.1.33.  In the Scheme, unless the context otherwise requires, a reference to a regulation
is to a regulation under the Regulations, and a reference to a clause is to a clause
of the Scheme.

1.1.34. A reference to any legislation or legislative provision includes any statutory
modification or re-enactment of, or legislative provision substituted for, and any
subordinate legislation under, that legislative provision.

1.1.35. A reference to any agreement or document is to that agreement or document (and,
where applicable, any of its provisions) as stands amended, novated, restated or
replaced at the relevant time.

1.1.36. A reference to any person includes that persons’ executors, administrators,
successors, permitted transferees.

2. Effectiveness and the Compensation Committee

2.1.

2.2.

The Scheme shall come into force with effect from the Date of Approval.

The Compensation Committee shall be constituted in terms of this Scheme and the Rules
and shall exercise such powers as are stated herein and/or in the Rules to be exercised by the
Compensation Committee.

3. Grant of Options

3.1

3.2,

3.3.

On or prior to the Date of Entitlement (and at least once in every Financial Year), the
Compensation Committee (CC) shall determine and recommend to the Board as to which
Eligible Employees are entitled to grant of Options for the Financial Year preceding the Date
of Entitlement, and the proposed terms and conditions and quantum of each Option. The CC
shall, in determining the aforementioned entitlement, take into account the Entitlement
Criteria and undertake performance evaluation based on a system of ratings, competitive pay
levels, level of responsibility, number of years of service and information provided by the
heads of department.

Within 30 days of the Date of Entitlement, the Board, on recommendation of the CC, may
in its discretion grant the recommended Options to the recommended Eligible Employee in
respect of the immediately preceding Financial Year.

In evidence of the Option granted to an Eligible Employee pursuant to Clause 3.2, the
Company shall deliver an Option Certificate to such Eligible Employee, stating therein the
Entitlement of the Eligible Employee, the Date of Grant, the Exercise Period, the Minimum
Period and the Option Price. Each Option shall be personal to the Eligible Employee to whom
it is granted and, other than a transfer to the Eligible Employee’s legal heirs on his death,
shall not be transferable, assignable or chargeable in any manner whatsoever. Any other




3.4.

3.5,

3.6.
3.7.

4.1.

4.2,

4.3.

4.4,

4.5.

purported transfer, assignment, charge, disposal or dealing with the rights and interest of the
Option Holder under the Scheme or under an Option shall render such Option null void.

The aggregate number of the Shares for all Options to be granted under this Scheme to all
Eligible Employees shall not, at any time, exceed the Entitlement Pool.

The aggregate number of the Shares for all Options to be granted under the Scheme to any
single Eligible Employee shall not, at any time, exceed ten percent (10%) of the paid-up
capital of the Company (as increased from time to time). Provided that the grant of Options
to Eligible Employee in any one calendar year exceeding one percent (1%) of the paid-up
capital of the Company (as increased from time to time but excluding outstanding
conversions) shall require the approval of the shareholders of the Company under regulation

7(1)(v)(b).

Options shall be granted to an Eligible Employee specified in Clause 1.1.16.

An Eligible Employee who is on long leave (i.e. leave in excess of the normal leave
requirements provided in the terms and conditions of employment) may also become entitled
to such Options as may be determined by the CC in its discretion from time to time.

. Exercise of Options

An Option or any portion thereof shall be exercised during the applicable Exercise Period,
subject to expiry of the relevant Minimum Period.

There shall be a minimum period of one year between the grant of option and vesting of
option. An employee shall not have right to receive any dividend or to vote or in any manner
enjoy the benefits of a shareholder in respect of option granted to him, till shares are issued
to him on exercise of option. e

An Option may be exercised in full or in part, from time to time within the applicable
Exercise Period (subject to expiry of the relevant Minimum Period).

In order to exercise an Option in whole or in part, the Option Holder must, after expiry of
the relevant Minimum Period and prior to expiry of the relevant Exercise Period, deliver to
the Secretary of the Company an Option Notice in writing specifying the number of Shares
in respect of which the Option is being exercised, and deliver a copy of such Option Notice
along with the Option Certificate. Payment for the Option Price relating to the Option or part
thereof being exercised must also be made to the CC, in readily available funds
accompanying the Option Notice and/or, in case Clause 4.5 is applicable, by the Option
Holder opting for the Cashless Exercise of Option there under. The date of delivery of the
Option Notice to the Company shall constitute, for all purposes, the date of exercise of such
Option. Each Option Notice shall be given only in such form, and shall be subject to such
other requirements and modalities, as the Company may from time to time prescribe.

Under the Cashless System of exercise of Option, the Company may, in its discretion, fund
by way of an interest free advance, up to the entire amount of the relevant Option Price, to
the Eligible Employees that come within the scope of the proviso to Section 86 (2) of the
Act, The CC may, within ten working days of receipt of an Option Notice opting for a
Cashless Exercise under this Clause 4.5, (in its discretion) either refuse the funding of such
Option or make payment (by debiting the ESOS Account of such Eligible Emplo ¢c) of the




4.6.

4.7.

4.8.

relevant portion of Option Price in respect of which such Eligible Employee has opted for
Cashless Exercise under this Clause 4.5 (as specified in the Option Notice).

As soon as practicable and in any event not more than thirty days after the later to occur of
receipt by the Company of each Option Notice and the payment of the applicable Option
Price, the Shares in respect of which the Option has been exercised shall be allotted by the
Company to the Eligible Employee. Employees exercising the option must have account in
CDC and the Shares shall be directly credited through book entries into the respective Central
Depository System (CDS) accounts of allottees maintained with the CDC and the name of
such Eligible Employee shall be entered in the register of members of the Company in respect
of the Shares so allotted. The Option Holders, therefore, must have a CDS Account at the
time of exercising the Option. Provided, however, in case the Eligible Employee has opted
for a Cashless Exercise under Clause 4.5 in respect of all or part of such Option Price, the
Company shall have a lien on the Shares allotted there under up to the amounts advanced by
the Company under Clause 4.5, and the Company shall be entitled to sell such number of
Shares as are required to repay such amounts and reduce the debit balance in such Eligible
Employee’s ESOS Account to nil.

No Option Holder shall have any right to receive any sort of dividend or to vote in any
manner or enjoy the benefits of a shareholder in respect of any Option granted to him until
Shares are actually issued to him on exercise of the Option (and thereafter such rights shall
be limited only to the extent of the Shares issued to him).

There is no lock-in period for any Shares allotted and issued to an Option Holder on exercise
of his Option, i.e. an Option Holder shall be free to sell or otherwise dispose of his Shares
(subject to the provisions of Clause 4.5, if applicable). Please refer to Annexure-A — Time
Schedule [and mechanism] of the Scheme.

. Lapse of Options

5.1,

5.2.

3.3,

The unexercised portion of an Option shall lapse at the completion of the relevant Exercise
Period.

Notwithstanding anything to the contrary contained herein, upon an Option Holder ceasing
to be in Employment for any reason (including termination of employment for misconduct)
other than Retirement or death or permanent incapacity, only such Options or portion thereof
held by him for which the Minimum Period has expired on or prior to the date of termination
/ resignation shall remain valid and all other Options or portions of Options shall immediately
lapse thereafter. The Options or portions thereof that remain valid under this Clause 5.2 may
be exercised any time up till the expiry of applicable Exercise Period or within the period of
nine months from the date of termination/ resignation of the Option Holder, whichever is
earlier, and the unexercised Options or portion thereof, if any, shall lapse thereafter.
Provided, however, the Compensation Committee may, in its discretion, extend the
permissible period for exercise of the aforementioned Options beyond the aforementioned
period but not, in any case, beyond the Exercise Period relating to such Option.

Notwithstanding anything to the contrary contained herein, upon the Option Holder ceasing
to be in Employment by reason of Retirement or permanent incapacitation, all remaining
Options held by him on the date of Retirement or permanent incapacitation shall immediately
vest in his name (irrespective of the applicable Minimum Period) and will remain capable of
exercise only up till the expiry of applicable Exercise Period or the period of twelve months
from the date of such Retirement / permanent incapacitation, whichever is eaglic
unexercised portion of the Option shall lapse thereafter.




5.4 Notwithstanding anything to the contrary contained herein, upon the death of any Option
Holder, all remaining Options held by him on the date of death shall immediately vest in the
name of his legal heirs (irrespective of the applicable Minimum Periods) and will remain
capable of exercise by such legal heirs only up till the expiry of the applicable Exercise
Period or the period of twelve months from the date of death, whichever is earlier, and any
unexercised portion of the Option shall lapse thereafter. Provided however that such legal
heirs shall, prior to exercise of an Option, be required to show evidence to the Company’s
satisfaction that they are the only legal heirs of the deceased Option Holder.

5.5. Upon the lapse of an Option, any outstanding Shares for which the Option was issued and
not exercised may be offered by the CC to other Eligible Employees and shall not be double-
counted for the purposes of the Entitlement Pool.

. Calculation of Entitlement

The Board, on recommendation of the CC, shall determine the entitlement to Options of the
Eligible Employees in a meeting to be held within 30 days of the Date of Entitlement.

. Compliance

7.1. The Scheme shall be administered and implemented in due compliance with law, including
without limitation, applicable provisions of the Act and the Regulations.

7.2. Without prejudice to the generality of the foregoing, the Board shall ensure compliance with
regulation 7 of the Regulations.

7.3. The policy and system for controlling insider trading shall be as follows:

(@)  the Company will ensure that each Eligible Employee is provided with a copy of the
Scheme prior to grant of any Option;

(b)  while granting any Option to an Eligible Employee, he/she will be cautioned in
writing that all Options granted will lapse forthwith if the Eligible Employee is found
guilty of insider trading;

(c)  the Company will provide the Eligible Employee, prior to grant of any Option, with
copies of the relevant sections of law (including any up-dates or amendments thereto)
dealing with the prohibition against insider trading;

(d all trades of the Company’s securities by all Option Holders must be reported within
five (5) working days to the Company Secretary of the Company;

(e An Eligible Employee shall neither disclose any inside information to any other
person nor make recommendations nor express opinion on the basis of inside
information as to trading in the Company’s securities.

7.4. Without prejudice to the foregoing, the CC may from time to time modify the
aforementioned policy or make other suitable policies and system to ensure that there is no
violation of insider trading provisions of Securities Act, 2015 and the Securities and
Exchange Commission of Pakistan Act, 1997 or the rules made under these laws.

1.5. “Inside information” and “insider trading” shall have the same meaning as described thereto
in the Act, 2015.

7.6. If any Option Holder is found involved in or suspected of insider trading, the Options granted
to him but not yet exercised shall be withdrawn.




8. Expenses

Any expenses of the Company involved in any issue of Shares in the name of any Option Holder
shall be payable by the Company.

9. General

9.1. Any notification or other notice in writing which the Company is required to give, or may
desire to give, to any Eligible Employee or Option Holder (or his legal representative, as the
case may be) in pursuance of this Scheme shall be sufficiently given if delivered to him by
hand or sent through post in prepaid cover addressed to the Eligible Employee or Option
Holder at the last address known to the Company as being his address. Any certificate,
notification or other notice in writing required to be given to the Company or the Secretary
of the Company shall be properly given if sent to or delivered to the registered office of the
Company.

9.2. The Board shall, at all times, keep available for issue such authorized and un-issued Shares
as may be required to meet the subsisting subscription rights of the Option Holders.

9.3. The decision of the CC in any dispute or question relating to any Option shall be final and
conclusive, subject to the written confirmation of the auditors of the Company whenever
required in the determination of the break-up value or fair value of the Shares for the
purposes of this Scheme.

9.4. Participation in this Scheme by an Option Holder is a matter entirely separate from any
gratuity, provident fund or pension right or entitlement he may have and from his terms or
conditions of Employment and participation in this Scheme shall in no respects whatsoever
affect in any way an Option Holder’s other rights or entitlement or terms or conditions of his
Employment. In particular (but without limiting the generality of the foregoing words) any
Option Holder who leaves Employment shall not be entitled to any compensation for any
loss of any right or benefit or prospective right or benefit under this Scheme which he might
have otherwise enjoyed whether such compensation is claimed by way of damages for
wrongful dismissal or breach of contract or by way of compensation for loss of office or
otherwise howsoever.

9.5. If a provision of this Scheme is or becomes illegal, invalid or unenforceable, that shall not
affect the legality, validity or enforceability of any other provision of this Scheme.

9.6. In case of a conflict between the provisions of this Scheme and the provisions of the Act or
the Regulations (as the case may be), the provisions of the Act or Regulations (as the case
may be) shall prevail.

9.7. In approving this Scheme, the shareholders of the Company shall be deemed to be expressly
permitting issuance, from time to time, of Shares under or pursuant to the Options granted
hereunder as shares other than right shares.

10. Modifications and Alterations:

10.1. The terms of this Scheme may at any time be modified or altered only in accordance with
regulation 7(1)(viii) of the Regulations.




10.2. Rights already vested in Option Holders’ by the grant of Options cannot be retrospectively
altered or modified to the Option Holders’ detriment by any alteration or modification to
the Scheme.

11. Termination

11.1.  The Board may at any time resolve to terminate this Scheme in which event no further or
new Options shall be granted, but the provisions of this Scheme shall in relation to
Options then subsisting (i.e. options granted and not lapsed) shall continue in full force

and effect,
%%k sk
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