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The Registrar,
National Electric Power Regulatory Authority (NEPRA),
Islamabad.

Subject: APPLICATION FOR GRANT OF ELECTRIC POWER SUPPLY LICENSE.

[, Mohammad Azam, being the duly authorized representative of Nishat Mills Limited by
virtue of Board Resolution dated January 17, 2022 hereby apply to the National Electric Power
Regulatory Authority for the grant of an Electric Power Supply License to Nishat Mills Limited
pursuant to section 14D (03) read with Section 23E of the Regulation of Generation,
Transmission and Distribution of Electric Power Act, 1997.

I hereby certify that the documents-in-support attached with this application are prepared and
submitted in conformity with the provisions of the National Electric Power Regulatory
Authority Licensing (Application, Modification, Extension and Cancellation) Procedure
Regulations, 2021, and undertake to abide by the terms and provisions of the above-said
regulations. I further undertake and confirm that the information provided in the attached

documents-in-support is true and correct to the best of my knowledge and no material omission
has been made.

A Pay order (B.C. No.: 4171552 dated 15-02-2023) in the sum of Rupee 750,000/-, being license
application fee calculated in accordance with Schedule II to the National Electric Power
Regulatory Authority Licensing (Application, Modification, Extension and Cancellation)
Procedure Regulations, 2021, is also attached herewith.

Date: February 17, 2023

m '
$ o S ‘
SMofimmad Azam
(Chief Financial Officer)
Nishat Mills Limited

Mob: 0333-4060667
Tel: +92-42-35260041-50 Ext: 22-715

Registered Office: Nishat House, 53-A, Lawrence Road, Lahore. UAN: 111 113 333 Tel: +92 42 36360154 Fax: +92 42 36367414
Head Office: 7-Main Gulberg, Lahore. UAN: 111 332 200 Tel: +92 42 35716351-59 Fax +92 42 35716349-50
Mill: 5 K.M. Nishat Avenue Off 22 K.M., Ferozepur Road, Lahore, Tel: +92 42 35260041-50, +92 42 35260061-70 Fax: +92 42 35260093-94, +92 42 35260071
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RESOLUTION NO. 2174 DATED JANUARY 17, 2022 OF
THE BOARD OF DIRECTORS OF NISHAT MILLS LIMITED

RESOLVED that Mr. Muhammad Azam, Chief Financial Officer having CNIC No.35202-1805195-5 of
Nishat Mills Limited, (hereinafter referred to as the “Company”) be and is hereby authorized Singly to
institute and file a Petition or other legal proceedings before the Honorable Lahore High Court or any other
court or forum of competent jurisdiction, including the Honorable Supreme Court of Pakistan and to
Execute, Sign, Deliver, Submit, File, Withdraw any and all Documents, Contracts, Papers, Appeals,
Reterences, Civil suits, Writ petitions etc etc before any authority including SNGPL, LESCO, FESCO, and
all other Government, Semi Government either Central or Provincial.

FURTHER RESOLVED that Mr. Muhammad Azam, Chief Financial Officer be and is hereby authorized
and empowered to sign and execute any legal or other document, documents, papers including vakalatnama,
suit/plaint, applications, petitions, replies, appeals, affidavits, indemnities undertaking(s) and to do all other
things, acts and deeds necessary/incidental and to take any and all steps as he deems expedient for the said

- purpose and apply for any relief admissible under any law for the time being in force and/or as amended

from time to time, and to represent the Company before any court constituted under any enactment, Order or
Ordinance.

FURTHER RESOLVED that Mr. Muhammad Azam, Chief Financial Officer be and is hereby authorized
on behalf of the Company to hire, and appoint legal advisor(s), Advocate(s) for the purpose of any
proceedings, including appeals, review or revisions, as may be deemed desirable arising out of the
proceedings initiated hereto and to prosecute or to appear in all such proceedings and to file and take back
documents, to instruct the counsel and to ratify all acts done by the Advocate(s) and pay all fees, expenses
and other legal payments for the prosecution of petitioners and appeals.

FURTHER RESOLVED that all papers, documents and undertakings, if any, previously signed and
executed by him for the above aforementioned purposes will be considered ratified and approved.

FURTHER RESOLVED that certified copies of this resolution be communicated and supplied to the
concerned quarters as and when so demanded and shall remain in force until notice in writing to the contrary
be given.

Certified True C il/s\s‘ ed on 26' day of January 2023

KHALID MAHMOOD Q)HAN
COMPANY SEC

| o

HEAD OFFICE : T-MAIN GULBERG, LAHORE PAKISTAN.UAN:111 33 22 00 TEL: 92-42-35716351-9 FAX:92-42-35716350 E-MAIL: nishat@nishatmills.com
REGISTERED OFFICE & SHARES DEPTT : NISHAT HOUSE, 53-A, LAWRENCE ROAD, LAHORE - PAKISTAN PH : (042) 36367812-13 TLX : 47523 NISHAT PK, FAX : (042) 36367414



) As per Schedule ill of S.R.O. 760 (1)/2021 dated June 17,
i 2021 documents required for Electric Power Supply are
described in this Schedule.

1. Relevant Feeder Maps, number of consumers and expected load: The
relevant feeder maps are mentioned below. Further we have two consumers
namely “Masood Textile Mills Limited” and “Hyundai Nishat Motors (Private)
Limited” and the expected load is as under:

* Masood Textile Mills Limited 1.2 MW.
¢ Hyundai Nishat Motors (Private) Limited 5 MW.
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Location of
BPC (i.e. Masood Textile Mills Limited) of the
Licensee/Nishat Mills Limited
Located at Textile Manufacturing Plant lll Sheikhupura-Faisalabad Road,
Nishatabad, Faisalabad
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Single line Diagram of
the Generation Facility-lll/Power Plant-lll of the
Licensee/Nishat Mills Limited
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Location of
the Generation Facility-Vlll of the

Licensee/Nishat Mills Limited
Located at Textile Manufacturing Plant VIII FIEDMC, Sahianwala, Faisalabad
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BPC (Hyundai Nishat Motors (Private) Limited) of the Licensee/Nishat
Mills Limited
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2. Consumer Class/Category, Sub category on the basis of sanctioned load and voltage

level: Consumer class/category is “B” and sub category is “3”.
3. Tariff categories of consumer classes to be served: Tariff category of consumer class to

be served is “B3 Industrial”,

4, Demand and consumption pattern on different time period: Demand and consumption

pattern of “Masood Textile Mills Limited” is as under:

SR | Time Load
No. | (Hours) | (KW)
I 0000 167
2 0100 150
3 0200 133
4 0300 133
b 0400 117
6 0500 83 )
7 0600 50

8 0700 67

9 0800 133
10 | 0900 267
11 | 1000 283
12 | 1100 267
13 | 1200 317
14 | 1300 300
15 11400 200
16 | 1500 333
17 | 1600 350
18 | 1700 300
19 | 1800 300
20 | 1900 250
21 | 2000 217
22 | 2100 200
23 | 2200 200
24 | 2300 183

Note: Electricity supply to “Hyundai Nishat Motors (Private) Limited” is not yet started so
demand and consumption pattern not available.
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5. Procurement Plan for meeting expected loads: We have enough inhouse generation
facility of 51.66 MW to meet demand of maximum 6.2 MW of the two BPCs namely
“Masood Textile Mills Limited” and “Hyundai Nishat Motors (Private) Limited”,
Moreover, we do not have received any load enhancement applications from these two
BPCs.

6. 12 Month projections on expected load, number of consumers and expected sale of
units for each consumer category: Projection on expected load of “Masood Textile Mills
Limited” is as under:

Month Projected Units (KWH)

Jan 23 194,640

Feb 23 165,382

Mar 23 224,499

Apr 23 264,188 '
May 23 266,517 '
June 23 315,666

July 23 296,973

Aug 23 306,192

Sep 23 267,015

Oct 23 217,179

Nov 23 168,325

Dec 23 137,307

Total 2,823,883

Note: Projection on expected load of “Hyundai Nishat Motors (Private) Limited” is not
available.
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7.

8.
9.
10.

.
11.

iii.

iv.

Page 8

5- year_Investment Plan_indicating schemes/models/framework for undertaking
supply of electric power (including frameworks for providing non-discriminatory
services and acquisition/sale of assets in relevant service territories): Currently we do
not have any specific plan regarding this because electricity is being provided through a
single line and property where BPCs are operating is very close to our facility and this do
not involve any outside area/property.

Further, we have already invested and purchased engines operating on different fuels like

gas, furnace oil, diesel etc. for continuously meeting the internal as well as the demand of
the BPCs.

Training and development procedures and manuals: (Annexure A)
Consumer service manual: (Annexure B) |

Information relating to:

Proposed service territory; Already shared in point number 1.

Billing and collection procedures (including provisions for remote metering):
Remote metering available at Power Plant. At the end of each month consumers are
billed on the basis of actual consumption recorded by the meters installed at the Power
Plants at the agreed price. Payments received in the name of Nishat Mills Limited
through cross cheque.

Ability to access consumer metering systems and other services/equipment:
Available.

Emergency provision and protocols: (Annexure C and D)

Basis of common services for commercial and residential consumers and their
allocation thereof: We do not have commercial and residential consumers. We only
have two industrial consumers.
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Training & Development Program
1. PURPOSE:

The Purpose of this program is to ensure and maintain the Organization workplace w.r.t
Occupational Health & Safety aspects and impacts through introducing and providing
the Training & Development Programs to its employees, visitors, customers, and others
stakeholders involved in any dealings or attached with system chain.

NISHAT Mills Limited bearing in mind the prevailing knowledge of the industry and
specific hazards, providing a safe and healthy working environment by taking adequate
steps to prevent accidents and injury.

Maintaining harmless working environment for employees while optimizing cost and
productivity is the major purpose of this program.

2. SCOPE:
This procedure is applicable in NISHAT Mills Limited.
3. RESPONSIBILITY:

Manager HR & Admin Management Representative Head of Departments (Concerned)
Chief Security Officer.

4. POLICY:

It is company policy to provide knowledge of industry safe and healthy working
environment to its employees and to take adequate steps to prevent accident and injury
or any other loss of health.

5. PROCEDURE:

1. In NISHAT Mills Limited, it is ensured that workers have a safe, healthful and hazard
free workplace where adequate preventive measures are taken to avoid health and
safety hazards and accidents both in the short and long term.

2. Workers are able to perform their functions through their adult lifetime without actual
or latent occupational health damages.

3. Management is responsible for workplace condition and therefore, for ensuring that
worker training and the overall occupational health and safety program is effective.
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At system levels following steps are taken:

\/
0..

*

Heaith and safety posters, program and work instructions, emergency exits
covering accident and emergencies that could arise. These work instructions are
disseminated to all workers, including management, contract and permanent
workers in Urdu and English languages.

The management has assigned the responsibility of health and safety to
Management Representative and Chief Security Officers who shall be
accountable for the implementation of health and safety elements of this
standard.

There are clearly assigned health and safety responsibility with documentation of
accountability from, top management to supervisory level as well as the
necessary resources to meet these responsibilities. Employee’s involvement in
activities having a significant effect on the health and safety.

All trainings imparted during the working hours, not as an added task outside
work.

A consistent disciplinary system is applied to all employees (including managers
and supervisors) who will disregard the rules.

Accidents reports with written documentation and analysis of trends in injury /
ilness experience and in hazards found are carried out with workers®
involvement to identify pattern of problems and implement programs
adjustments. Accident reports are complete and fully available to auditors, action
taken to avoid recurrence is recorded.

Personal equipment's are provided to workers at no cost and there are measures
to ensure these are in use throughout the facility.

National health and safety regulations are fulfiled by both middle and top
management as well as employees are involved in the enforcement of the same.
Annual health and safety program evaluations are done with written narrative
reports, recommendations for program changes, action plans and verification
purposes.

SAFETY MEASURES:

Following activities are carried our time to time ensures the health and safety:

Page 10 of 31

Safety Switches are within easy reach of workers in case of machinery functions.
Training and awareness programs take place regularly and properly recorded.

Emergency Exits are clearly marked, aisles are unblocked and exit doors are
unlocked.
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- * Adequate first aid supplies and trained first aid personnel are available on site to

N attend any accident. Doctor or medically competent personnel can be reached in
5_ case of emergencies and employees are trained to contact appropriate medical

and emergency providers.

e Emergency exits and fire extinguisher systems are ensured. Fire drills take place
after every three months. Workers have access to potable water and eating
facilities and sanitary.

% Lavatory facilities are hygienic, functional, and segregated as per local
requirement and sufficient in number of the size of workforce.

< Ventilation and lighting, temperature control is adequate to prevent injury to
health. Workers doing carriage job are provided with the safety gloves.
Productive equipments are freely available.
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E-Stamp iD : - PB-FSD-0E9586DC1759572E

Stamp Type : Low Denomination

Amount : Rs 100/-

Description ; SURRENDER OF LEASE - 61 »

Applicant ; Masood Textile MiIIs[OOOOO-DOOOOOO;O]‘{iAMP [
Representative From : Masood Textile Mills ; ;;;"/ %
Address : Fsd ‘/

Issue Date : 9-Apr-2022 11:14:44 AM .,;

Delisted On/Validity : 16-Apr-2022 Nae)
Amount in Wards : One Hundred Rupees Only N ‘”Jv‘,_{??.'
Reason : For Rent Deed In Favar Nishat Mills Limited "
Vendor Information : Riaz Ahmad | PB-FSD-13 | District Courts
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~ ljarah Agreement
This Agreement is made at Faisalabad on the 1°* May 2022
BETWEEN:

Nishat Mills Limited, a company incorporated under the Companies
Ordinance 1984, having its registered office at 53-A Lawrence Road,
Lahore and textile (Spinning) Unit at Nishatabad, Faisalabad through its
Chief Financial Officer, Muhammad Azam son of Ghulam Hussain
hearing CNIC No, 35202-1805195-5, hereinafter call the “OWNER”
(Which expression shall include its heirs, assigns successors, executors,
administration and legal representatives) of the first part,

AND

Masood Textile Mills Limited, a company incorporated under the
Companies Ordinance 1984, situated at Universal House West Canal
Bank Road, Faisalabad, through its authorized official, Director,
Industrial Management, Mr. Nasir Ali Zia son of Abdul Rasool resident
of chak # 198, G.B, Tehsil Samundari, Distt: Faisalabad CNIC: 33100-
4151686-3 .Hereinafter called the “TENANT” (Which expression shall
include its heirs , assigns successors , executors, administration and
legal representatives ) of 2" part,

WHEREAS
1- The OWNER is the owner in possession of the building known as GSC Plaza and land
situated at Nishatabad, Faisalabad, comprising of :
(a) Basement, Ground Floor, First Floor
And Second Floor with covered area
132443 Sq Ft
(b} Covered Area of Khata / Godown is first front of GSC covered area

6695 Sq Ft
(c) Residential Area
23621 SqFt .

Total: 162759 SqFt] Wian S?;ed y S .
_~dvoonie High Cour
Which is hereinafter called “The Premises” and is bounded as under: Cooh Commisnie -

North : Property of OWNER : B

Pﬂje Jzogi 3|
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E-StampiD: PB-FSD-104FB1588240D226

Stamp Type : Low Denomination

Amount : Rs 100/-

Description : SURRENDER OF LEASE - 61 d -
Applicant : Masood Textile Mills{00000-0000

Representative From : Masood Textile M|Ils[ /%% L)m)
Address Fsd Jd Q‘,“ \ ,\

Issue Date : 9-Apr-2022 11:17:02 AM :; f %\% R
Delisted On/Validity : 16-Apr-2022 eRY L
Amount in Words : One Hundred Rupees Only T N ,

Reason : For Rent Deed In Favor Nishat Mills lested ‘

Vendor Information ! Riaz Ahmad | PB-FSD-13 | District Courts

dMl*G&é&uﬁJﬁh:ﬂ\»l @’JU@S.;}H}H: i:l_,:\

East : 65 feet wide road
Woest : 60 feet wide road
South :- 15 feet wide street

Il. The OWNER has agreed, on the request of the TENANT, to grant a total area
of 162759 Sq.Ft. of “ The Premises” Detailed And Demarcated as above, on ljarah
for Industrial purpose and Garments Stitching {not for Hosiery) on such terms and
covenants as laid down hereinafter;

l. The OWNER and the TENANT have agreed that pending execution of a proper
jjarah Agreement the parties hereof exchange document as evidence, terms and
conditions agreed inter-se for subsequent incorporation in the referred ljarah
Agreement,

NOW THEREFORE

That the OWNER and TENANT agree that:

i) “The Premises” is to be tarah for a period of 11 (Eleven) Months commencing
form 1% May, 2022 to 31" March, 2023 renewable at the option of OWNER for
such period or periods, on such terms and condition as may be mutually agreed
between the parties hereof; provided the TENANT informs to the OWNER not less
than 3 (Three) month before the Expiry of ljarah with its intentions to seek
renewal of the same.

i) Simitarly the OWNER & TENANT may terminate the ljarah by giving three month
notice in writing.

iif) That the rent of “the Premises” shall be Rs. 4,796,232/- per month lump sum,
payable in advance for three months (quarterly) on the 10" each quarter or
before. In Case of late payment markup @ 30% P.A on late payment shall be R
charged from the TENANT. [ ./ N

iv) The TENANT will pay Security deposit equals to two month advance rentiaé Fup. Date
security money with the OWNER, which will be refunded at the time of thg 6-12-2022
vacation of “the premises” by the OWNER if there will be nothing outstandif y
against TENANT on any account. {security equal to two months advance has < Lomriss
already been paid, however TENANT will pay balance of this year's increased rent,y I EST 1

v} It is agreed that next rent of “The Premises” will be increased @ 10%, if agrees to %’/I

continue | 7
b Sajed Jsse

Agoeaie Fugh Cout

G OIS IO T
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E-Stamp ID ; PB-FSD-11D2EQ59C3709E47

Stamp Type : Low Denomination

Amount : Rs 100/-

Description : SURRENDER OF LEASE - 61

Applicant : Masood Textile Mills{00000-00000 /O-U]
Representative From : - Masood Textile Mills

Address : Fsd

Issue Date : S-Apr-2022 11:17:21 AM

Delisted On/Validity : 16-Apr-2022 . K
Amount in Words : One Hundred Rupees Only [
Reason : For Rent Deed In Favor Nishat Mills lelted
Vendor Information : Riaz Ahmad | PB-FSD-13 | District Courts
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That the OWNER has arranged fitting and fixtures in the said premises at its own
expense, a list of which has already been provided by the OWNER to the TENANT for
records, for proper maintenance and for safety purpose etc,

That the TENANT will not sublet “The premises” or any part thereof without the written
consent of the OWNER.

That the OWNER will allow installment of all reasonable utilities, if not already available,
n “the premises” with mutual understanding.

The parties covenants with each other that:-

a. The TENANT shali not make any alteration or addition in “the premises” of without
prior written consent the OWNER.

b. The TENANT shall keep “the premises” neat and clean and in habitable condition;
the TENANT shall make all necessary repair arising out of and in the course of the
normal use and those incidents or damage arising out because of negligence or
misuse on the part of the TENANT.

C. The TENANT shall maintain “the premises” and keep the fixtures and fitting
provide by the OWNER (as per list attached} in good and workable condition and
hand over the same at the Expiry of the ljarah without any damage. {f any damage
is done to “the premises” and/ or to its fixtures and fitting, the TENANT will have
to get it repaired / replaced them or pay the costs of the repair & maintenance /
replacement to the OWNER before handing over “the premises” or will be
deductable from the advance money paid as per Para No. 1 (V) cited above.

d. The TENANT shall timely clear all the bills in respect of electricity, gas, water
,Telephone and all other conservancy charge, consumed by the TENANT during the
period of the ljarah and endorse copies of the duly paid bills to the OWNER anﬂ
the payments shall be mad by the TENANT before the target date ment:oned m A\\
the bills by the OWNER. -’_'_?r:’

e. The OWNER will supply electricity to the TENANT according to tariff B Ili ox %"7 70')2
rates of Tariff B-ll as prescribed by the WAPDA for industries as prescribed b \tl;/

FESCO / WAPDA and agreed formulated as per Annex-"A” whichever is higher.
OWNER has already got approval form the provincial government forithg’ ESTBD
permission to supply electricity to the TENANT and after permission relevant

electrical installations were installed. Similarly the WASA bills for

Mian Sajéd Héssam
Page #jft!’ogﬂ & High Court

arnissionee
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E-Stamp ID : PB-FSD-14597C9B20A4070DE

Stamp Type : Low Denomination

Amount : Rs 100/-

Description : SURRENDER OF LEASE - 61 . o /
Applicant : Masood Textile Mills[00000-0000000-0]

Representative From : - Masood Textile Milis lf 79/ 2o
Address ; Fsd le"" ”

tssue Date : 9-Apr-2022 11:18:23 AM

Delisted On/Validity : 16-Apr-2022

Amount in Words : One Hundred Rupees Only

Reason: For Rent Deed In Favor Nishat Mills Limited

Vendor Information : Riaz Ahmad | PB-FSD-13 | District Courts
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f. water and sanitation etc, shall by paid by the TENANT tc the OWNER at the rate
prescribed by WASA and for that purpose required Flow Meter / meter s will
be installed separately. If required at the cost of TENANT. Gas Meter /meters will
also be installed at the premises at the cost of TENANT. If required and the
TENANT will pay to the OWNER for the consumption of the gas at the rate
prescribed by SNGPL Ltd. (Sui Gas Department, Faisalabad) from time to time.

g. OWNER will issues utility bills to the TENANT up to 5™ of every month that shall be
paid by TENANT up to 15" and if not paid by the due date. TENANT will pay
markup at the rate of 30% P.a. in case of late payment and surcharge will be paid
with the next month utility bills.

h. In case of any emergent circumstances, if the supply of Electricity, Gas, and Water
is disconnected because of “Force Majeure Event” supply shall be the priority of
the OWNER. '

i. The OWNER, their agent and other persons autharized by them, shail have the
right or access to the premises, during normal working hours, to inspect and
examine the condition of “the premises”.

6. At the time of expiry of the ljarah, the TENANT will vacate the premises and deliver
vacant possession to the OWNER without any delay. L

7. All other terms and condition which are not mentioned herein shall be governed by the 4 \ fu
rent laws in force from time to time. (f

8. That the TENANT shall not violate any provision of the Environment protection Act.1997

(PEP Amended 2012) and other applicable laws and rules & regulation framed L\z;,
thereunder.

IN WITNESS WHEREOF, both the parties have set their respective hands to this deed on
the above date in the premises of the witness.

LESSOR LESSEE
Nishat Mills Limited Masood Textile Mills Limited
Through Thrgugh
TN A
R

3
Muhanﬁhadﬂm

Chief Financial Officer

. WITNESSES: %‘ =y
/" e T
Name~Syed Mubeen Raza Name: Muham Adeem LR e

p _Hegad HR & Admin NML Admin Manager-MTM T b

aje /S'E{ Y Pace #4/4
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EMERGENCY PROVISION SOP FOR ACTION PLAN IN CASE OF
ELECTRICAL POWER FAILURE:

1.0 Objective:

To lay down a procedure to describe the Action plan in case of electrical power failure
other than normal power change over time.

2.0 Scope:

This standard operating procedure is applicable for procedure involved in the action
plan in case of electricity power failure other than norma! power changes over time 3-5
minutes, to be followed at formulation plants.

3.0 Responsibility:

3.1 Officer / executive Engineering shall be responsible for the execution of this
procedure.

3.2 Engineering Manager shall be responsible for the implementation of this SOP.
3.3 Head QA/designee shall be responsible for the compliance of this SOP.

4.0 Abbreviations and Definitions:

SOP: Standard Operating procedure

No: Number

QA: Quality assure

Qty: Quantity

HVAC: Heating ventilation and air conditioning

5.0 Procedure for Engineering Control:

5.1 Duration:

5.1.1 Normal power change over duration from DG set to UPCL within 1-2 Minutes.
5.1.2 Normal change over duration from UPCL to DG set within 3-5 Minutes.

5.1.3 The power failure time exceeds from 5 Minutes, it shall be considered as power
failure. The above time limit is based on normal power change over.

Page 16 of 31
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Emergency Provision Action Plan NML-CPHS-01

Revision # 00
5.2 Procedure:

5.2.1 Immediately inform to Head of Engineering. Head of QA ,Head of QC and Head of
Production regarding the Electrical power failure.

5.2.2 A separate SOP followed by production department for action plan in case of
electrical power failure.

5.2.3 After proper communication to all concerns identify the fault and get it repaired.

5.2.4 Again inform to all concerns before putting power supply ON put ON the power
supply

Where is required.

5.2.5 Start all the necessary utilities as per their start up procedure.

5.2.6 Start the HVAC System as per requirement of users

5.2.7 Start the Purified water system as per the startup procedure after system failure.
5.2.8 Ensure all the machines and system for proper functioning.

5.2.9 Record power changeover is maintained as per SOP of Diesel Generator.
6.0 Cause of Emergency / Protocol:

1- Earth Fault occurs at 11 kV cables /panels / Equipment failure.

2- Electric short-circuits cause of power failure.

3- Sudden malfunction in process.

4- Prime mover failure at emergency mode.

5- Instrument damaged /out of order.

6- Prime mover is acceding /cross parameter high limit cause failure.

7- System over loading.

8- Birding at overhead line.

9- Weather condition effect at the overhead line.

10- Fire incident occur at a circuit
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MtS HAT Emergency Provision Action Plan NML-CPHS-01

Revision # 00

7.0 SAFETY PROCEDURE:

1.
2.

First of all obtain PTW on concerned circuit.
Carry out tail board conference.

Took up the hand line with the help of pilot rope, maintain the limit of approach,
attach hand line to tower arm or bridge.

Raise grip all or clamp stick.

. The outer or lowest conductor teased for checking of isolation with the help of

grip all.

Note: Isolation of circuit must be verified before proceeding.

6. Attach brush with grip all and clean the conductor450mm.(19inch) from
conductor clamp.
7. Raise earth lead and install T clamp on tower arm.
8. Attach the other end (Duck Bell) with the help of grip ali on cleaned portion of
conductor.
9. Move hand line for access to next conductor and repeat procedure.
SAFETY PRECAUTIONS:

1. PTW of required circuit must be obtained.
All the T&P must be checked before using.

Always approved PPE must be used.

WD

When apply grounds, first apply at tower arm or bridge (ground end) then
at conductor, when Removing the ground first remove from conductor and
then from tower arm or bridge (ground end).
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NS HAT Emergency Provision Action Plan NML-CPHS-01
Revision # 00
ELECTRICAL POWER SYSTEM:

Lk diin
—c

Power Plant Sicp-Up
Transformer

Transmission
(69 KV - 765 kV)

Customer Primary Step-Down
Service Drop Distribution Transformer
(120/240 Volts) (4 KV - 46 kV)
NOTH: kV = 1,000 Volts

8.0 Distribution:
8.1 Master copy — Documentation cell (Quality Assurance)

8.2 Controlled Copies — Engineering Department
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Emergency Provision Action Plan NML-CPHS-01
Revision # 00
EMERGENCY PROVISION SOP FOR ACTION PLAN IN CASE OF

ELECTRICAL POWER FAILURE:
1.0 Objective:

To lay down a procedure to describe the Action plan in case of electrical power failure
other than normal power change over time.

2.0 Scope:

This standard operating procedure is applicable for procedure involved in the action
plan in case of electricity power failure other than normail power changes over time 3-5
minutes, to be followed at formulation plants.

3.0 Responsibility:

3.1 Officer / executive Engineering shall be responsible for the execution of this
procedure.

3.2 Engineering Manager shall be responsible for the implementation of this SOP.
3.3 Head QA/designee shall be responsible for the compliance of this SOP.

4.0 Abbreviations and Definitions:

SOP: Standard Operating procedure

No: Number

QA: Quality assure

Qty: Quantity

HVAC: Heating ventilation and air conditioning

5.0 Procedure for Engineering Control:

5.1 Duration:

5.1.1 Normal power change over duration from DG set to UPCL within 1-2 Minutes.
5.1.2 Normal change over duration from UPCL to DG set within 3-5 Minutes.

5.1.3 The power failure time exceeds from 5 Minutes, it shail be considered as power
failure. The above time limit is based on normal power change over.

Page 20 of 31




™

NS H AT

Emergency Provision Action Plan NML-CPHS-01

Revision # 00
5.2 Procedure:

5.2.1 Immediately inform to Head of Engineering. Head of QA ,Head of QC and Head of
Production regarding the Electrical power failure.

5.2.2 A separate SOP followed by production department for action plan in case of
electrical power failure.

5.2.3 After proper communication to all concerns identify the fault and get it repaired.

5.2.4 Again inform to all concerns before putting power supply ON put ON the power
supply

Where is required.

5.2.5 Start all the necessary utilities as per their start up procedure.

5.2.6 Start the HVAC System as per requirement of users

5.2.7 Start the Purified water system as per the startup procedure after system failure.
5.2.8 Ensure all the machines and system for proper functioning.

5.2.9 Record power changeover is maintained as per SOP of Diesel Generator.
6.0 Cause of Emergency / Protocol:

1- Earth Fault occurs at 11 kV cables /panels / Equipment failure.

2- Electric short-circuits cause of power failure.

3- Sudden malfunction in process.

4- Prime mover failure at emergency mode.

5- Instrument damaged /out of order.

6- Prime mover is acceding /cross parameter high limit cause failure.

7- System over loading.

8- Birding at overhead line.

0- Weather condition effect at the overhead line.

10- Fire incident occur at a circuit
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Emergency Provision Action Plan NML-CPHS-01

Revision # 00
7.0 SAFETY PROCEDURE:

1. First of all obtain PTW on concerned circuit.

2. Carry out tail board conference.

3. Took up the hand line with the help of pilot rope, maintain the limit of approach,
attach hand line to tower arm or bridge.

4. Raise grip all or clamp stick.

5. The outer or lowest conductor teased for checking of isolation with the help of
grip all.

Note: Isolation of circuit must be verified before proceeding.

8. Attach brush with grip all and clean the conductord50mm.(19inch) from
conductor clamp.

7. Raise earth lead and install T clamp on tower arm.

8. Attach the other end (Duck Bell) with the help of grip all on cleaned portion of
conductor.

9. Move hand line for access to next conductor and repeat procedure.
SAFETY PRECAUTIONS:
1. PTW of required circuit must be obtained.
2. All the T&P must be checked before using.
3. Always approved PPE must be used.

4. When apply grounds, first apply at tower arm or bridge (ground end) then
at conductor, when Removing the ground first remove from conductor and
then from tower arm or bridge (ground end).
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N1SHAT Emergency Provision Action Plan NML-CPHS-01

Revision # 00

ELECTRICAL POWER SYSTEM:
1
. [T
3 ‘ ]
Power Plant Sicp-Up
Transformer
Transmission
(69 KV - 765 kV)

Customer Primary Step-Down
Sarvice Drop Distribution Transformer
(120/240 Vaols) (4 kV - 46 kKV)

NOTIH: RV = 1,000 Voits

8.0 Distribution:
8.1 Master copy — Documentation cell (Quality Assurance}

8.2 Controlled Copies — Engineering Department
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EMERGENCY RESPONSE/PLANING

1- PURPOSE:

To develop and maintain a concise, efficient and effective plan for the handling emergencies.

2- GENERAL:

a) An emergency is an incident which has the potential to cause serious damage to persons and
property, and which can tend to cause disruption inside and / or outside of the plant site and
requires the use of emergency resources.

b) Emergency procedures are designed to provide maximum protection for employees and
property against such major incidents as serious Fire, Electric Related Emergencies, terrorist
acts, civil disturbances or serious weather conditions.

c) Emergency procedures are broadly to include the following aspects:

A: PRE EMERGENCY PLANNING A continuous process to devise, review and develop procedures
to control effectively any emergency situation and institute damage control measures.

B: EMERGENCY RESPONSE Specify actions related to various emergency situations need to be
elaborated in order to guide emergency response actions which should be known {and
practiced through training) by all Senior Manager’s. Additionally, develop a set of procedures
that describe how to get personnel out of an area safely in an emergency and account for each
individual.

3- TYPE OF EMERGENCY:
3.1 FIRE

a) Fire is a serious emergency, which if not controlled, can cause grievous loss to both
personnel and property.

b) Detailed instructions on Fire Fighting have been prepared which are included in the following
Fire Fighting standard operating procedures.

SOP No. SAI-33 = Fire Fighting Procedures.
SOP No. SAI-34 = Fire Extinguisher and Fire Hose Station Inspection

3.2 BOMB THREAT In the prevailing environment of unknown terrorism, Bomb Threat is a
possibility which besides causing severe psychological in security amongst the personnel, can
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cause serious damage to life and property, if the threat becomes a reality and cannot be
prevented in time.

3.3 TRANSPORTATION INCIDENTS Owing the unsafe road conditions, violation of traffic
discipline on a mechanical failure, a company vehicles or a contracted transport is liable to
meet an accident, which can lead to damage involving both personnel and property belonging
to the company or another party. Besides, if a truck containing cotton/chemicals meets an
accident possible of a hazardous spill {(motor vehicle fuel or chemical leakage) cannot be ruled
out, which can be a menace for public health & life. Any of these situations are dangerous and
necessitate the development of an elaborate SOP (Standard Operating Procedures) to prevent
and or occurrence, minimize the damage that can be caused.

3.4 CIVIL UNREST Civil agitation can escalate, which could result in violence. During such frenzy,

unruly mobs can cause damage to company property or injury to its personnel in the vicinity of
the plant.

3.5 SEVERE WEATHER PHENOMENON Severe tropical monsoon rains are an annual feature in
our part of the world. Floods that ensue can cause severe damage, necessitating an elaborate
procedure to prevent and counter any possible devastation.

3.6 SPILL SITUATION

a) An emergency can arise, if spillage of any kind of chemical takes place, inside the plant or in
the peripheral areas like the transformer room, Generator Room or Diesel/ Furnace Oil
Storage/ Hazardous Material storage room.

b) Response to such a situation has been elaborately laid down in Administration in HR &
Administration Dept.

4.0 RESPONSIBILITY AND RESPONSE:

a) The senior plant officials present at the time will assume full responsibility for emergency
and will assess the situation and direct appropriate action, until released by a higher authority.

b) Following persons will generally responsible to handle an Emergent situation, the sequence
also indicating the degree of responsibility:

a. Director Concerned b. Sr. GM H.R & Admin c. All Units / Dept. Heads. d. Chief Engineer e.
Manager Administration. f. Chief Security Officer g. Fire Master. h. Management Representative

c) It is responsibility of each employee; in particular, the Management staff to ensure that
higher authority is informed quickly to ensure that corrective action will be initiated
immediately.
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d) It is the responsibility of senior plant official on the basis of available information to activate
the emergency procedures.

5.0- ACTION BY SENIOR PLANT OFFICIALS:
The senior most plant officials will immediately organize to deal with emergency as follows:

a) Depending on the type of emergency sound an alarm / Alert (general or otherwise) on a need
to know basis.

b) Ensure the emergency evacuation of all personnel including visitors and contractors.

c) Arrange to minimize the possibility of the problem spreading and segregate the affected
area.

d) Coordinate actions amongst Departmental Head, Managers and Officers concerned, which
will assure responsibility for their own group/area.

6.0 COMMAND AND CONTROL SYSTEM:

a) In case of fire or a chemical spill situation, which entails evacuation of personnel, command
post will be established in the Security Office at the Main Gate. The cellular phones available in
the concerned or Admin Department will augment existing telephonic communications through
PABX Exchange. Senior most Managers present in the plant out of the ones designated above
will be available in the concerned post, till the time the situation has been brought under
control.

b) In case of any other emergency office of Concerned Director or Sr. GM H.R & Administration
will serve as the Nerve Center from where the response will be directed.

¢} For communication, PABX and direct telephone connections / cordless phones will be
available to coordinate and direct response.

d) In case of disruption of normal channels, available cellular, / Mobile phone will be used as
alternative means.

7.0 GENERAL GUIDELINES FOR RESPONSE:

In most situations, there are some common elements of response, which inevitably will come
into play. They are: -
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a) Informing the senior most Managers present in the plant.
b) Establishing a command post in one of the location identified above.

c) Depending on the type of emergency quick passage of information to all or some of the
following agencies: -

1. Nearest Fire Station. 2. Ambulance Service. 3. Water and sanitation authority. 4. Police. 5.

Electric Department. 6. Office of the area Magistrate. 7. Concerned G.M./Departmental Head if
they are not present in the plant.

d) Depending on the situation sounds a general Alarm.

e) If needed, conduct an immediate evacuation.

8.0 SPECIFIC EMERGENCY CONTROL MEASURES IN DIFFERENT CASES:
8.1 FIRE

a) Detailed action plan, which includes the organization and action of Plant Fire Brigade,
Departmental Fire Fighting Teams, evacuation plan, Installation/Maintenance of Fire Fighting
Equipment etc., is available in the Administration.

8.2 BOMB THREAT

a. In case a suspicious looking object/package is sighted in any area or a Bomb Threat is
received on telephone, following actions, in addition to the general civilian out lined above, are
to be initiated under the guidance of the senior most concerned Manager available in the plant.

b. Sound on alarm.
c. Conduct evacuation of personnel as per pre-planned and rehearsal evacuation plan.

d. Inform the police and get Bomb Disposal squad to conduct a search, locate the device and
deactivate it.

e. Have Ambuiance Standby.
f. Prepare Plant Fire Brigade Team for action. Inform public Fire Brigade to be on standby.
g. Prepare plant First Aid Team, and Medical Aid for necessary emergency treatment, if needed.

8.3 TRANSPORTATION INCIDENTS
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Following emergency actions will be taken to connection a situation arising out of an accident
involving a company vehicle.

a. Arrange evacuation of injured (if any) to the nearest Government Hospital.
b. Inform the area police in order for them to investigate the accident.

c. In case vehicle involved is damaged, arrange its evacuation to an automobile workshop after
obtaining Police Clearance.

d. In case accident involves civilian vehicle party, negotiate (if permitted by law) a settlement
with them through police. e. In case accident results in a chemical spill have the area mode safe
through own sanitation resources, if the spill is small. In case contamination is on a larger scale,
involve the concerned Government Agencies.

8.4 CIVIL UNREST

a} In case an unruly mob approached the plant, alert all security guards and deploy them in the
pre-selected vantage points, with their weapons.

b) Close the gates of the factory and deny entry to ail outsiders.
¢) Inform the nearest police station and seek them active help to disperse the crowd.
d) Use a loud hailer to warn the crowd to stay away from the premises of the mills.

e) In extreme situations, gun police have not arrived and the situation is becoming dangerous
allow one of the security guard to fire a single shot from his weapon in the air. Repeat the
exercise till the police arrival.

f) Alert Fire Fighting Teams to combat any fire that might arise out of miscreant action.

g) Alert local fire station and Ambulance service to standby to help in case of need.

h) Through Departmental Heads ensure that employees working in the plants remain calm.
8.5 SEVERE WEATHER PHENOMENON

a) In case of severe and prolonged monsoon storm / Rainwater tends to accumulate in the
compound area and the vicinity of the Mills, making movement of personnel and vehicles
difficult. Also the plant, machinery, cotton store, warehouses, other stores located in different
locations has to be prevented at all costs.

b) Following specific action will be taken as Emergency Response.
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c) The sanitation staff checks the flow of storm water into the gutters and storm drains.
d) Water disposal pumps are immediately put into operation to clean the area of excess water.

e) Engineering staff aided by the sanitation personnel carry out a joint survey / inspection of the
plant for any leakage / seepage etc.

f} Immediate remedial actions are initiated to contain any such leakage pending elaborate
repair work iater.

g) Any tries that might have fallen around the Mills area as a result of gusty winds will be
shifted to allow unhindered movement.

h) Any loose or fallen Electric or Telephone Cables couid be hazardous for personnel safety. The
Engineering, building in this regard will take immediate action.

i} Department in collaboration with the Government Electric Department (if needed).

j) After Rain / Storm some personnel could be standard in the Mills premises due to non-
availability of public transport. Arrangements should be made to evacuate such persons to their
homes in the company own transport.

k) Conduct evacuation of personnel (Especially Women & Children) from low line Mills Housing
Colonies.

I) The injured if any will be attached by the social security hospital and the first air teams of
various departments. Serious cases will be transported to the nearest hospitals.

8.6 SPILL RESPONSE
Spill response action, are covered in detail in SOP No. P-1.03
8.7 EVACUATION PLAN

Evacuation of personnel is necessitated in many emergency situations. Evacuation plan has
been displayed on prominent locations.

8.8 TRAINING FOR EMERGENCY RESPONSE

a) Fire Fighting Training is to be carried out periodically under the plants own arrangements
with the help of Government’s Civil Defense Department.
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b) In order to Familiarize Management staff with firefighting mechanism and system
established in the plant, this subject will receive due importance in the training conducted for
the Management Staff.

c) All other Topics of Emergency Response will also be discussed and disseminated to the
Mangers / Supervisors in their monthly hearing sessions.

d) Departmental Training in Emergency Response is to be imparted by Department Heads in
coordination with the H.R. & Administration Department.

e} A formal prescribed “EMERGENCY PLAN & PROTOCOL CHART” is also mandatory to be
displayed on each location where potential emergency threat may cause serious damage to
persons and property, and which can tend to cause disruption inside and / or cutside of the
plant site and requires the use of emergency resources. The specimen of protocol chart can be
seen on next page.

P.T.O
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NISHAT MILLS LIMITED

EMERGENCY PLAN & PROTOCOL CHART

Emergency Type Date of issue

Plan/Protocol No

Sr. #

Hazard Description

Details

Emergency/ Accident condition

Environmental impact

Safety/ Health Risks

Sr. #

Safety Precautions available

Location

AlWIN| P

Special Instructions/ Actions

Key Personnel Name Designation Contact

Shift Supervisor

Deptt Head

Main Gate

Fire Brigade

Civil Defense
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NISHAT MILLS LIMITED

IR\

NISHAT

The

Registrar,

National Electric Power Regulatory Authority (NEPRA),
islamabad.

Subject: DOCUMENTS FOR SUPPLIER LICENSE.

Dear Sir,

With reference to NEPRA letter No: NEPRA/R/LAS-100/4823 dated March 03, 2023 (Annexure-
A} where some information / documents are required under Reguilation 3 of the Regulations.
Please find below our reply.

1. Prospectus:

Nishat Mills Limited is the flagship company of Nishat Group. It was establishad in
1951, it is one of the most modern and ilargest vertically integrated texiile companies in
Pakistan. The Company is engaged in the business of textile manufacturing and of spinning,
combing, weaving, bleaching, dyeing, printing, stitching, apparel, buying, selling and otherwise
dealing in yarn, linen, cloth and other goods and fabrics made from raw cotton, synthetic fibre
and cloth and to generate, accumulate, distribute, supply and sell electricity. The company is
ziso the top exporter of Textile Products in Pakistan.

Tihe license is being sought to supply electricity from two facilities i.e. Generation Facility 1l and
Generation Facility VII.

1.2 MW electric power being provided from Generation Facility 11l to BPC Masood Textile Mills
_imited located at 6 KM Faisalabad Sheikhupura Road, Nishatabad, Faisalabad where one
Feeder of 200-meters length i1s being installed. The 11 KV underground cable supplying power

1w Masood Textile Mills Limited is located on private property of Nishat Milis Limited without

zrossing any FESCO lines. Operation and Maintenance of Feeder is the responsibility of Nishat
Mills Limited.

T AW electric power being provided from Generation Facility VI to BPC Hyundai Nishat Motors
i’rivate) Limited located at FIEDMC, Sahianwala, Faisalabad where two Feeders of 630-meters
ength are being installed. The 11 KV underground cable supplying power to Hyundai Nishat
rdotors (Private) Limited is located on private property of Nishat Mills Limited without crossing
zny FESCO lines. Operation and Maintenance of Feeder is the responsibility of Nishat Mills
wimited.

One Feeder of 200-meters length with 11KV underground cables are being installed at
Generation Facility lll supplying electricity to BPC Mascod Textile Mills Limited and Two
Fzeders of 630-meters with 11 KV underground cables are being installed at Generation Facility

Vill supplying electricity to BPC Hyundai Nishat Motors (Private) Limited.

Nishat Mills Limited has already installed the genseis on its both premises having excess

sapacities. The gensets installed are fuel efficient and are very helpful in saving imported fuels.
£~
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The proposed facility not only save the fuel but also the cost of building infrastructure if the
facility is not carrying out. Both BPCs are operating near the generation facilities and so mere
iying of Cables can make the arrangement crerafional.

Further, Nishat Mills Limited is in process of shifting from conventional to renewable energy
sources. The Company is committed to acquire more solar power plants in order to ensure
=nvironmental sustainability and cheap energy. The company has also established Effluent
Water Treatment Plants to treat waste water before its discharge in order to preserve clean
water source.

2.

3.

Certified copies of certificate of incorporation are enclosed.
Certified copy of Memorandum & Article of Association is enclosed.
Certified copies of Annual Reports of the company are enclosed.

Last annual return of the company submitted in compliance of section 130 of the
Companies Act is enclosed.

Detailed Profile of the applicant and applicant’s senior management, technical and
professional staff:

The detailed profile of the applicant i.e. “Nishat Mills Limited” and the profile of Board of
Directers is as under:

Nishat Mills Limited is the flagship company of Nishat Group. It was established in
1651, It is one of the most modern and largest vertically integrated textile companies in
Pakisitan. The Company is engaged in the business of textie manufacturing and of
spinning. combing, weaving, bleaching, dyeing, printing, stitching, apparel, buying,
seiling and otherwise dealing in yarn, linen, cloth and other goods and fabrics made from
raw cotton, synthetic fibre and cloth and to generate, accumulate, distribute, supply and
sell electricity. The company is also the top exporter of Textile Products in Pakistan.

Mian Umer Mansha, Chief Executive Officer received his Bachelor's degree from
Babson College, Boston, USA. He has been serving on the Board of Directors of various
listed companies for more than 27 years. He also serves on the Board of Adamjee
insurance Company Limited. MCB Bank Limited, Adamjee Life Assurance Company
Limited, Nishat Dairy (Private) Limited, Nishat Hotels and Properties Limited, Nishat
(Raiwind) Hotels and Properties Limited, Nishat Developers (Private) Limited, Nishat
Sutas Dairy Limited. Hyundai Nishat Motor (Private) Limited, Nishat Agriculture Farming
(Private) Limited, Nishat Agrotech Farms (Private) Limited and National Textile
Foundation.

Mian Hassan Mansha, Chairman has been serving on the Board of various listed
companies for several years. He also serves on the Board of Nishat Power Limited,
Security General Insurance Company Limited, Lalpir Power Limited, Pakgen Power
Limited, Nishat Hotels and Properties Limited, Nishat (Aziz Avenue) Hotels and
Properties Limited, Nishat (Raiwind) Hotels and Properties Limited, Nishat Dairy
(Privaie) Limited, Pakistan Aviators and Aviation (Private) Limited, Nishat Real Estate
Development Company (Private} Limited, Nishat Agriculture Farming (Private) Limited
and Hyundai Nishat Motor {Private) Limited.
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+ Syed Zahid Hussain. Non-Executive Director is a seasoned professional in Pakistan’s
corporate world. He possesses multi-faceted talents and has attained exemplary
accomplishments. He has in-depth knowledge of a wide range of subjects and has
extensively diversified experience and exposure in senior positions. He has earned
B.Sc, LLB and MA in International Relations. He has a vast experience of working as
Chairman / Chief Executive / Director of various state owned enterprises and listed
companies. He has also served as the High Commissioner / Ambassador of Pakistan in
Kenya, with accredited assignments of Ambassadorship in Tanzania, Uganda, Rwanda,
Krundse, Ethiopia and Eritrea. He is a fellow member of the Institute of Management,
England, International Biographical, Center, the USA and the Institute of Marketing
Management, Karachi.

o Mr. Farid Noor Ali Fazal, Non-Executive Director is a Bachelor of Commerce,
Bachelor of Laws and Bachelor of Management. He has more than 49 years’ experience
of marketing. He worked on various positions in Middle East and USA. He is associated
with cement industry in one form or the other and was the acting chairman of All
Pakistan Cement Manufacturers Association in 2002. He also serves on the Board of D.
G. Khan Cement Company Limited and Nishat Paper Products Company Limited.

« Mr. Mahmood Akhtar, Non-Executive Director holds an MBA degree from Punjab
University and has over 39 years of managerial experience spread across various
industries. He also serves on the Board of D. G. Khan Cement Company Limited, Lalpir
Power Limited, Nishat Power Limited, Security General Insurance Company Limited,
Nishat Hospitality (Private) Limited, Nishat Paper Products Company Limited, and Nishat
Commoedities (Private) Limited.

e Mrs. Sara Ageel, Independent Director is a qualified lawyer, with a significant
experience in litigation and academics. She holds a gold medal in Bachelors of Law and
has worked with Ramday Law associates. Her work includes cases pertaining to the
corporate sector with a special focus on the Banking Sector. In addition, she has also
taught Law at Pakistan College of Law and acted as a coordinator for the external
program of Law offered by the University of London. Over the years she has participated
in 2 number of skills training programs which have focused primarily on international
Law, pertaining to Trade, Human Rights and Comparative Jurisprudence.

« Mrs. Mehak Adil, Independent Director holds an LLM from the London School of
Economics and Political Science, with a specialization in Corporate and Commercial
Law. Mrs. Mehak started her career as a corporate lawyer at Cornelius, Lane and Mufti
in 2015, where she was engaged in various corporate and commercial cases. Mrs.
Mehak is an Advocate of the High Courts in Pakistan, with expertise in domestic and
international dispute resolution, including international arbitration.

Ail the other technical and professional staffs are hired after due security and after fulfiliment of
the required education as per the company’s policy. Moreover, company has the poiicy for its
employees including the technical and professional staff to get their knowledge up to date and
for this company often arrange the workshops for its employees.

7. Technical and financial proposals:
Currently we do not have any specific plan regarding this because electricity is being provided

through a single line and property where BPCs are operating is very close to our Generation
Faciliies and this do not involve any outside area. Further, we have already invested and




purchased engines operating on different fuels like gas, furnace oil, diesel etc. for continuously
meeting the internal as well as the demand of the BPCs.

Moreover, operation, maintenance is sole responsibility of us. We cairy out regular checks on
the laid cables so that the problem can be identified before time and for this we have access to
ne property of the BPCs also. There is no planning and development required in this case as
we have already laid down the cables from our Generation Facilities to the BPCs and currently
inere Is no expansion is required by the BPCs, not they have communicaied any expansion in
ousiness operations to us.

8. We hereby confirm that we have only been granted the Generation License No.
SGC/40/2008 in the name of Nishat Mills Limited pursuant to Section 26 of NEPRA Act
ready with Regulation 11(6) of the NEPRA Licensing (Application, Modification,
Exiension and Cancellation) Procedure Regulations 2021.

9. We hereby confirm that we have not been refused grant of License under the Act.

10. We hereby confirm the above detail is correct, authentic and accurate to the best of our
knowledge.

Lastly, chq amounting tc Rs. 295,838/- is also enclosed.

In light of above provided information and documents we request you to kindly issue us the
Supply License at the earliest.

Yours sincerely,

(
NMohammad Azam
(Chief Financial Officer)
Nishat Mills Limited
Mob: 0333-4060667
Tel: +92-42-35260041-50 Ext: 22-715
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SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN
COMPANY REGISTRATION OFFICE
1 AHCRE.

Petition under Section 21 of the Companies Ordinance, 1984

ORDER

IN THE MATTFR OF “INISHAT MILLS LIMITED”

This is an application made under section 21 of the Companies Crdinance,
1984 seeking confirmation of Spzacial Reso -t passed by the petitioner company on
19-04-2010, amending the Memorandum of Assnciation so as to insert a new sub-clause
52 A to Clause Il of Memorandum of A::w.cini*on. The newly inserted sub-clause 52 A
of Clause Il shall be read as under:-

52A  To issue corporate guarantee(s) to any of the corporate or non corporate bodies
including but not limited to the firancis! institutions/ banks on behalf of subsidiaries

and associated companies/underte¥ings for obtaining loans, and other financial
facilities.”

2. The alteration is sought to provi-ie yuarantee against the financial facilities to be
obtained by its asscciated and ‘:ubsﬁ'ary companies. The creditors of the company have glven
in writing that they have no objection to the raqizisiti amendment

3. In view of the above, Special Reschitinn passad by the company on 19-04-2010 is hereby
confirmed to the extent mentioned in para | ahove. Further actions according to the requirements
of law shall be taken by the petitioner.

'

(SHAHBAZ SA R)
joint Registrar (Incharge)

Announced.
Lahore, August 19, 2610



FORM 26

THE COMPANIES ORDINANCE, 1284

[Section 172] Revised

- SPECIAL RESOLUTION

Sisase complete in typescript or in boid biock capilals.

1. incorpeoration Number 0001053

2. Name of the Company | NISHAT MILLS LIMITED

3. Fee Paid (Rs.) 110 0 lo Name & Branch of | MCB BANK LIMITED
The Bank Eden Centre Br, LHR
. Day Month Year
4. Receipt No. | 74973 ; 217 1o]4] (21011 ]0]
(Bank challan to be attached in original)
. Cay MGt Year
5. Date of Dispatchofnotice [2]6] [0]3] [2]0[10] |
6. Specify the intention to propose | Notice was served to pass a Special Resolution.
the resolution as  Special
Resolution
Day Month Year
7. Date of passing of Special 119 o !a 2101 0
Resolution

8. Total Number of Members

9. Members present in person and/or
through proxy in the meeting
10. Members voted for

11. Members voted against

13,490 Representing 242,482,654 shares of Rs.10/- each

69 Representing 144,007,611 shares of Rs.10/- each

69 Representing 144,007,611 shares of Rs.10/- each

Representing Nil shares of Rs. Each

12. At a general meeting of the members of the | Nishat House, 53 — A, Lawrence Road, l.ahore.

said company, duly convened and held at

13. Place (city)

14. Text of special resolution
(attach copy, if space is insufficient to
reproduce if)

{Mention the address)

[ LAHORE — PUNJAB |

(1} RESOLVED THAT that consent and approval of the’
members of the Company be and is hereby accorded under
Section 208 of the Companies Ordinance, 1984 for an
investment of Rs. 382,150,560 (Rupees three hundred eighty
two million one hundred fifty thousands and five hundred sixty}
in the equity of D. G. Khan Cement Company Limited ("DGKC")
by way of subscribing 19,107,528 crdinary right shares at Rs.

" | 20 per share inciuding .premium of Rs.10 per share to be

offered by DGKC @ 20% of the existing shareholding and to
dispose of, through any mode at any time, a part or ail of
investment and unpaid right entitlement in DGKC.

RESCLVED FURTHER THAT the Chief Executive of the
Company be and 1s hereby authorized to invest in the aforesaid
right shares of DGKC and to dispose off a part or &ll of this
investment in DGKC at any time he deems fit in the test
interest of the Company.




RESOLVED FURTHER THAT the Chief Executive andfor
Company Secratary of the Company be and are hereby |
authorized singly to take any and all actions including signing of
any document, which may be necessary under the law or
otherwise for carrying out the purposes afcresaid and giving full
effect to the above resolution.

{2) RESOLVED that pursuant to the provisions of Section 21
and other applicable provisions, if any of the Companies
Ordinance, 1984 and subject to the confirmation of the
Securities and Exchange Commissicn of Pakistan, the feliowing
new sub clause No 52 A be and is hereby inserted after the ~
existing sub clause 52 of the Object Clause {li of the
Memorandum of Association of the Company

“To issue corporate guarantee(s) to any of the corporate e}%on
corporate bodies . including but not limited to the financial
institutions / banks on behaif of subsidiaries and associated
companies/undertakings for obtaining loans, and other financial
facilities”.

RESOLVED FURTHER THAT Chief Executive and/or
Company Secretary of the Company be and are hereby
authorized singly to take any and all actions which may be
necessary for carrying out the purpose aforesaid and giving full
effect to the above resolution and to make application to
Securities & Exchange Commission of Pakistan for confirmation
of alteration of the Memorandumj of Association, as aforesaid.

rLr

15. Signhature of GhiefExecutive/ Secretary

ol AT X 4
JUr I

Aéﬁjhbttcu

Corm

any .,agkt ry
\ !

16. Name of Signatory

KHALID MAHMOOD CHOHAN

17. Designation [ COMPANY SECRETARY

18. NIC Number of signatory 313 11 1o IO i 10 Ig 315 18 1318 |- 5
Day Maonth Year

19. Date 119 | 1[0 [4 ] (2 o [1 jo |




FORM 26

OPDINA NC
172]

E. 1984
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T
i
O
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Please complete in typescript or in bold blcck capitals.

—

1. Incorporation Number |
e

0001053 |

2. Name of the Company

NISHAT MILLS LIMITED

|
3 Fee Paid (Rs)) 17 G 10| 0 | Name & Branch of | MCB BANK LIMITED 1
L i 3 i The Bark LEden Centre Br, Lahore %
Day Meonin Year
4, "Receipt No. [ P-0306161 | 2i70 4001 ] j2]00t 0
{Bank challan to be attached in original) ‘
Day Maonth Year
5. Date of Dispatch of notice 213! [1127 [270i0]8]

6. Specify the intention to propose
the resolution as  Spedial
Resolution

7. Date of passing of Special
Resoiution
8. Total Number of Members

9. Members present
through proxy in the meeting
10. Members voted for

11. Members voted against

12. At a general meeting of the members of
the said company, duly convened and

_held at

13. Place (city)

14. Text of special resolution

(attach copy, if space is insufficient to

reproduce it)

To seek the approval from sharenolders for investment in the shares of
AES Lal Pir (Pvi) Ltd and AES Pak Gen (Pvt) Ltd.

Day Month Year

25 0|1 2:!0,110

in person and/or

13,210 Representing 242,482,654 shares of Rs.10/- each
71 Representing 147,652,527 shares of Rs,10/- each

71 Representing 147,652,527 shares of Rs.10/- each
Nil

Nishat House, 53 — A, Lawrence Road, Lahore.

Nil Representing shares of Rs. 10/- each

{Mention the address}

LAHORE PUNJAB. |

RESOLVED that pursuant to the requirements of related
provisions of the Companies Ordinance, 1984, the Company be
and is hereby authorized lc make investment upto USS 60
million (US Dollar Sixty Million Only) in equivalent Pak Rupees
by way of purchasing shares of AES Lal Pir (Private) Limited
and AES Pak Gen (Private) Limited (hereinafter jointly referred |
as the “Lal Pir Projects™). ‘

FURTHER RESOLVED that any of the Chief Exscutive and
Company Szcretary of the Company be and are hersby
authorized singly in doing and performing ail acls, matters,
things and <sads to implement andfor give effect to purchase
shares of Lal Pir Projects and {o setle the terms and conditions




EaRggiuiah St SRE

in this respect and to execute and sign any and all
documents/papers including but not limited the szle and
purchase agreement with the ssller{s) and o pay the down
payment and finai consideration oﬁ succgssiul fransaciion.

Jog Nivheo MV Tmited.

_ Signature of ChiefExesutive/ Secretary |

N

T rinnend N H-Isd

KHALID MAHMO®D CHOHAN

3. Name of Signatory RN
7. Designation | . COMPANY SECRETARY
8. NIC Number of signatory .[3E3J7 EO |0i'|0 Iglals I[6!3|8§‘551

- : _Day Mcnth Year

9._Déte | [2 |5 1o 71 | (2 To T1 Jo ]




FORM 26
THE COMPANIES ORDINANCE, 1884
[Section 172

SPECIAL RESOLUTICON

Please compiete in typescript or in boid block capitals.

1

1. incorporation Number 0001053 '
2° Name of the Company | NISHAT MILLS LIMITED
3. Fes Pzid (Rs.) 11010 © Name & Branch of | MCB BANK LIMITED |
The Bank | Eden Centre Br, Lahore ?
Day Month Year
4, Receigt No t 14513 SRR EREE IR
{Bank chaliain 1o be aftacned in oniginal)
Day Month Year
5. Date of Dispatch of notica [215] jols8] i(2/0fols]|
6. Specify the intention to propose To seek the approval from shareholders for further investment in MCB
the resclution as  Special | Bank Ltd and adoption of new set of Articles of Association in replacement
Resolution of alf existing Articles.
Day Maonth Year
7. Date _of passing of Special 219 10| sloloio
Resolution
8. Total Number of Members 13,267 Representing 242,482,654 shares of Rs.10/- each
9. Members present in person andior 68 Representing 146,441,882 shares of Rs.10/- sach
through proxy in the meeting
10. Members voted for ' 68 Representing 148,441,882 shares of Rs.10/- each
11. Members voted against Representing  Nil shares of Rs. each
12. At a general meeting of the members of | Nishat House, 53 — A, Lawrence Road, Lahore.-
the said company, duly convened and
held at : o
. (Mention the address)
13. Place (city) | LAHORE PUNJAB. |
14. Text of special resolution RESOLVED unanimously that the regulations contained in the
(attach copy, if space is insufficient to | printed documents submitted to this meeting, and for the
reproduce it) purpose of identification subscribed by the Chairman hereof, be

approved and adopted as the Articles of Association of the
Company, in substitution for, and to the exclusion of, ail the
| existing Articles of Association of the Company thereof.

FURTHER RESOLVED that the Chief Exscutive and Secretary

formaiities in this regard.

of the Company be and are heraby authorizad to comely with all |
|

|




&y [ A ]

‘f" k"‘?h""-"_,"ﬂ"% ]

o I P
Jou Nisiwi A};‘I.&[\}I!::.l-tﬂ.

1IN

i1 L
: T .
15. Signature of GhiefExesutivel/ Secretary 7 €o[npan?'- A UEL
: . - KHALID MAHMOOD CHOHAN
18.-Name of Signatory v
-17. Designation [ COMPANY SECRETARY , .
18. NIC Number of signatory ‘3 |3 l1 !0 0 |_ 0 !9 8l5 |6l3|81-|5
) . Day- . Month . Year .
19. Date 219 | (1 Jo] [2 J0o Jo [9 |




THE COMPANIES OROINANCE, 1354

Cnly Pdf files are aliowed for attachment

1. Incorparalien Number
2. Mama of the Company

3. Fee Paid {Rs.}

4. Receipt No.

5. Date of Dispatch of Motice
DD YY)

§. Specily the intenticn to
nropase the resolution as
Special Resoluticn

7. Date of Passing of Special
Resaiution { DOAAMYYYY)

8. Totat Number of Mambers

@ Members Presentin Person
andior through proxy in the
meeting

1C. Mamkears votad for

11. Members voted against

12. At & gensaral meeting of
the members of the said
company, duly convened
and held at

13. Place(City}

14, Text of special resclution
{attacsh copy. if space is
insufficient to reproduce it.)

15. Signature of Chief
ExecutiveiSecretary

16, Mame of Signatory

17. Designation

18. NiT Number

1. Date ‘-' CDIMMYYYY )

. FORM 25
{SECTION 172]
SPECIAL RESQLUTICN

15001053
INISHAT MILLS LIMITED :
500.00 E Mame & @ranch of the Bank

{LAHORE MCB - Z2en Center [1217] |
H .~ - i 1
iE-2008-020320 i
[3107/2009
Certified Copy of Special Resolution attached. A

) v

L
E FERT— PRGN
i

I T J— e S—
;13253 E Represanting 1242432654 Shares of Rs.
I:% ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ m Representing * }465153131 T Shares of Rs.
[T -
157 ; Representing [146518313 ! Shares of Rs.
1 " g e
; Representing ! i Sharss of Rs.
Nishat House, 53-A Lawrance Road, Lahore. Punjab 57668 : =
E
Lahore. l
Cartified Capy of Special Rasolution attached. K5
23
iKHALID MAHMOOD CHOHAN ]
Secretary ]
3310006856385 !
- }

[07,09/2009




NISHAT MILLS LIMITED

(N

NISHAT GROUP

CERTIFIED COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF
NISHAT MILLS LIMITED IN THEIR EXTRA ORDINARY GENERAL MEETING HELD
ON AUGUST 31, 2009 (MONDAY) AT 11:60 AM. AT NISHAT HOUSE, 53 - A,
LAWRENCE ROAD, LAHORE.

RESOLVED that pursuant to the requirements of Section 208 of the Companies Ordinance, 1984,
the Company be and is hereby authorized to make further investment up to PKR 1.5 Billion (PKR
One Billion Five Hundred Million Only) from time to time, in Nishat Power Limited ("NPL”), a
subsidiary of the Company, by way of advances and loans, provided that the return on any
outstanding amount of loan or advance shall not be less than the rate of 3 months KIBOR + 200 pbs
and that such loan or advance shall be repayable within the 5 years period or as agreed by the
Company. '

FURTHER RESOLVED that the Company be and is hereby authorised to issue further corporate
guarantees and undertakings upto a sum of Rs.3-Billioa to the lenders and suppliers of NPL, issued
/to be issued from time to time as and when requested by NPL.

RESOLVED FURTHER that the Chief Executive of the Company be and is hereby authorized to
settle the terms and conditions of loan/advance transactions and to undertake the decision of
disbursement of said loan/advance and issuance of corporate guarantees on request of NPL.

RESOLVED FURTHER that, each of Chief Executive, and the Company Secretary, be and is
hereby singly authorized and empowered to act on behalf of the Company in doing and performing
all acts, matters, things and deeds to implement and/or give effect to the above resolution.

Certified true cmi:{sued on this 31% day of August 2009.
:

J ! /&,ﬁh%
'}4}\, J '3 e %}
KHALID MA}HMOQ)/D choman %, &

i
COMPANYS ECRETARY-—

i

o

HEAD OFFICE 27 MAIN GULBERG, LAHORE - PAKISTAN UAN : 1133 22 00 TEL ; (042)5716351-9 FAX : (042) 5716350 E-Mail : nishat@pishatmills.com
REGISTERED OFFICE & SHARES DEPTT,  : NISHAT HOUSE, 53-A, LAWRENCE ROAD, LAHCRE - PAKISTAN PH: (042) 6367812-15 TLX : 47523 NISHAT PK, FAX : (042} 6367414

>
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Flease comglel

FORM 26
THE COMPANIES DRDINANCE, 1984
[Section 172]
SPECIAL RESOLUTION

v rpm o gl B - F i ; P e
vyoeseript or in boid block Cagsiizis.

1. Incorporation Number

0001053 |

2. Name of the Company

NISHAT MILLS LIMITED

3. FeePaid (Rs.) 110 i 0 i Name & Branch of | MCB BANK LIMITED
The Bank AMein Blatdes € Grnibe g
Dey Month Year
4. Receipt No. [ 91r%er b/ dsj e L) 121010 08§
(Bank challan tu be altached in original)
Day Monith Year
5. Dateof Dispatchofnotice  [1]8] [o0]3] [2[0J0o]9]
8. Specify the intention to propose | Notice was served o pass a Special Resolution.
the resolution as  Special
Resolution
Day Month Year
7. Date of passing of Special 3lo ol4 21lo0lols

Resolution

8. Total Number of Members

9. Members present in person and/or through proxy in
the mesting .

10. Members voled for

11.
12.

Members voted against

said company, duly eonvened and held at

At a general meeting of the members of the

14,216 Representing 238,678,575 shares of Rs.10/- each

63 Representing 132,452,832 shares of Rs.10/- each

83 Representing 132,452,832 shares of Rs.10/- each

Representing Nil shares of Rs. Each

Nishat House, 53 — A, Lawrence Road, Lahore.

{Mention the address)

13. Place (city) LAHORE -
PUNJAB.
14. Text of special resolution RESOLVED:

(attach copy, if space is insufficient to
reproduce it)

THAT the Company be and is hereby authorized to subscribe
for =15,922,940= ordinary right shares at Rs.20/= per share
including premium of Rs. 10/= per share amounting to
Rs.318,458,800/=- against 20% Right entitement of the
Company declared by the board of directors of D. G. Khan .
Cement Company Limited (DGKC) and/or to dispose off
through any mdde, a part or all of its said right entitlement. -

THAT the Chief Executive of the Company, be and is hereby
authorized singly to undertake the decision for subscription of
right shares of DGKC and/or to dispose off a part or ali of the
said rigint entitiement.

THAT the Chief Executive and/or Company Secretary of the
Company be and are hereby authorized Singly to take any and




#20 g en rptd
i

i i Sy 3 R

all actions which may be necessary to compliance with the
requirements of Companies Ordinance and /Jor other

Regulatory Authorities.
' . fnr Micket BT Ae 7 Stgidard
15. Signature of ChiefExesutive/ Secretary v ) N
i \
Comgany Sgeredary
‘-——1___—_

18. Name of Signatory KHALID MAHMOOD CHOHAN
17. Designation ] COMPANY SECRETARY ]
18. NiC Number of signatory L3 5 T JO To T = 1 . ‘9 l sls e {LB 15

‘ Day Month Year
19. Date [3[0 ] [0 J& ] [2 o Jo J9 ]




FORM 26

THE COMPANIES CRDINANCE, 1534

[Section 172]

SPECIAL RESCLUTION

Please complete in typescript or in bold block capitals.

1. Incorporation Number 0001053

2. Nameofthe Company | NISHAT MILLS LIMITED

3. Fee Paid (Rs.) ! i | Name & Branch of | MCB BANK LIMITED “
! ‘ 0 1 © The Bank 1
. Day Month Yeaar
4 Receipt No. P | [ v 121050189 j

)
(Bank challan to be attached in criginal)

Month Year

Day
5. Date of Dispatch of notice EER

(0 ]1] 210709

6. Specify the intention to propose | Notice was served to pass a Special Resclution.
the resolution as  Special
Resolution
Day Month Year
7. Date of passing of Special
Resoluticn 2 |1 02 2010719

8. Total Number of Members

9. Members present in person and/or through proxy in
the meeting
10. Members voted for

11. Members voted against

12. At a general meeting of the members of the
said company, duly convened and held at

13. Place (city)

14. Text of special resolution
(attach copy, if space is insufficient to
reproduce it)

13,266 Representing 159,785,717 shares of Rs.10/- each

57 Representing 92,053,744 shares of Rs.10/- each

57 Representing 92,053,744 shares of Rs.10/- each

Representing  Nil shares of Rs. Each

Nishat House, 53 — A, Lawrence Road, Lahore.

{Mention the address)

LAHORE -
PUNJAB.

Resolved the “Scheme of compromises, arrangements
and reconstruction for merger of Nishat Apparel Limited
into Nishat Mills Limited put before the meeting be and is
hereby agreed, approved and adopted, subject to any
modification which may be required by the Honourable
Lahore High Court, Lahore”.

Further resolved, “Mian Umer Mansha, Chief
Executive/ Director of the Company and/or Mr. Khalid
Mahmood Cheohan, Company Secretary of the Companyv
be and is/are hereby authorized to do or cause to be
done, on vehalf of the Companyv, all acts, deeds and
things as may be considered necessary or appropriate for

implementing the Scheme of compromises, arrangements

and reconstruction.”

!
|




i ;{:'-_ Bl ’n et
15. Sign‘ature of Chisf Executive/ Secretary Jor Nishat M S&AW ed. \

Compa Secr'e?@}\

16. Name of Signatory KHALID MAHMOQD CHOHAN

17. Designation | COMPANY SECRETARY

18. NIC Number of signatory l3 3 |17 LG IO l 3 |70 ljg 18|5 16‘t3[8}-|5|
‘ : ' Day - Month - Year

19. Date 2114 ] [0 [2 ] [2 Jo Jo [9 |



FORM 26

THE COMPANIES ORDINANCE, 1584
[Section 172}

Q
Nt
n

PECIA

RESOLUTION

L N S Y Nt S

Flease complete in typescript or in bold block capitals.

1. Incerporation Number 0001053

2. Name ofthe Company | NISHAT MILLS LIMITED

3. Fee Paid (Rs.) Name & Branch of | MCB BANK LIMITED
2 |10 |0
The Bank
] Day Month Year
4. Receipt No. ] 86603 | 2153 [1717 (27010 {8
(Bank challan to be attached in original)
Day Month Year
5. Date of Dispatch of notice [0T11 [474! [2ToJols8]
6. Specify the intention to propose | Notice was served to pass a Special Resolution.
the resoiution as  Special
Resalution
Day Month Year
7. Date of passing of Special
Resolution 2|9 11 210108

8. Total Number of Members

9.  Members present in person and/or through proxy in
the meeting
10. Members voted for

11. Members voted against

13,201 Representing 185,785,717 shares of Rs.10/- each
43 Representing 93,548,297 shares of Rs.10/- each
43 Representing 93,548,297 shares of Rs.10/- each

Representing Nil shares of Rs. Each

12. At a general meeting of the members of the
said company, duly convened and held at

‘Nishat House, 53 - A, Lawrence Road, Lahore.

{(Mention the address)

13. Place (city)

LAHORE -
PUNJAB.

14. Text of special resolution
(attach copy, if space is insufficient to
reproduce it)

i

Resolved unanimously, “Scheme of compromises,
arrangements and reconstruction for merger of Nishat
Apparel Limited into Nishat Mills Limited put before
the meeting be and is hereby agreed, approved and
adopted, subject to any modification which may be
required by the Honourable Lahore High Court”.

Further resolved’ “Mian Umer Mansha, Chief
Executive / Director of the Company and/or Mr.
Khalid Mahmood Chohan, Company Secretary of the
Company be and is/are hereby autherized to do or
cause to be done, on behalf of the Company, all acts, |
deeds and things as may be considered necessary or
appropriate for implementing the “Scheme of
compromises, arrangements and reconstruction”.




ii. Resolved unanimously, Authorized Capital of the
Company be and is hereby increased from Rs.
1,784,700,000/- divided into 178,470,000 ordinary
shares of Rs. 10/- each to Rs.10,000,000,000/- divided
into 1,000,000,000 shares of Rs. 10/- each..

Further Resolved that the new shares when issued
shall carry equal voting rights and rank pari passu
with the existing shares in all respects / matters in
conformity with the related provisions of Section 92
of the Companies Ordinance, 1984.

iii. ALTERATION OF THE MEMORANDUM OF
ASSOCIATION

Resolved unanimously, Clause V of Memorandum
of Association of the Company be and is hereby
substituted with the following:

The Authorized Capital of the Company is Rs.
10,000,000,000/- (Rupees Ten Billion Only) divided
into 1,000,000,000 (One Billicn) ordinary shares of
Rs. 10/- each. The Company shall have the power to
increase, reduce or reorganize the said capital and
divide shares in the capital for the time being in
several classes in accordance with the provisions of
the Companies Ordinance, 1984.

iv. Further resolved’ “Mian Umer Mansha, Chief
Executive / Director of the Company and/or Mr. |
Khalid Mahmood Chohan, Company Secretary of the
Company be and are hereby authorized singly to take
all such steps as may be necessary to incorporate the
above amendments, substitutions and alterations in the
Memorandum of Association of the Company, in |
compliance with the provisions of the Company Law

in Pakistan.
r Il B ’?[;\Z/{!?ifed.
15. Signature of GhiefExecutive/ Secretary I
[

16. Name of Signatary KHALID MAHMOOD CHOHAN
17. Designation { COMPANY SECRETARY
18. NIC Number of signatory {3‘311 |°}°"|°|9|8|5I‘5|3|8J‘|5i

Day Month Year
19. Date [2 18 ] EEN (2 Jo [0 T8 |
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THE COMPANIES CROINANCE. 1954

{Section 172}

SFECIAL RESQLUTION
Flease complaia in lypescrint or in boid Cicck capiiais.
i
1. Incorporation Number | (0001053
t

| NISHAT MILLS LIMITED

Fee Paid (Rs.) J

1

(93]

Z 0 {0

4. Receipt No. i

{Bank challan o te attached in cri

Day Month vear
5. Date of Dispaich of notice 12]7] (o8l {(2]0[0]8]

Specify the intention to propose | Nofice was served to pass a Special Resolution. !
the  resolution  as Specia_l i
Resolution |
Day Month Year
7. Date of passing of Special | 5 | 4 {1 0 i 5 o ls
Resolution t

8. Total Number of Members

9. Members present in person and/er through proxy in
the meeting

10. Members voted for

1.

12.

Members voted against

At a general meeting of the members of the
said company, duly convened and held at

13. ﬁlace {city}

Text of special resolution
(attach copy, if space is insufficient to
reproduce it)

13,177 Reprasenting 159,785,717 shares of Rs.10/- each
35 Representing 84,229,588 shares of Rs.10/- each

35 Representing 84,229,588 shares of Rs.16/- each
Nil

shares of Rs. asch

Representing

Nishat House, 53 - A, Lawrence Road, Lahore.

(Mention the address)

LAHORE
PUNJAB.

Annual General Meeting:

RESOLVED that the article No. 22 of the Articles of
Association of the Company be and is hereby amended so
that the words “six months” appearing in 4" line be
substituted with the words “four months”.

Quorum of Annual General Meeting: |

RESOLVED that the article No. 27 of the Articles of
Association of the Company be and is hereby amended so
that the words “Three members” appearing in 3™ line be
substituted with the words “Ten members™. '




Balance Sheet and Profit and Loss Account: -

RESOLVED that the article No. 84 of the Articles of
Association of the Company be and is hereby amended so
that the words “six months” appearing in 4% line be
substituted with the words “four months™.

RESOLVED that the Chief Executive or Company
Secretary be and is hereby authorized singly to take all
such steps as may be necessary to incorporate the above
amendments, alterations in the Articles of Association of
the Company.

15. Signature of Chief Executive/ Secretary

16. Name of Signatory

KHALID MAHMOOD CHOHAN

17. Designation | COMPANY SECRETARY 7

18. NIC Number of signatory L3J3 |1 l,o‘lol_IoIg |8|5,6]3|8|-[5|
‘ _ Day Month Year

19. Date - B3I ]

[+ [o.] - [2T0 Jo [8 |



FORM 26

THE COMPANIES ORDINANCE, 1984

[Section 172}

SPECIAL RESOLUTION

Please complete in typescript or in bold block capitals.

1. incorporation Number l KAR -765 OF 1335 i

2. Name of the Company { N|s

HAT MILLS LIMITED : i

3. Fee Paid (Rs) > 0 o Name & Branch of | HBL — WAPDA
The Bank HOUSE BR. LAHORE
Day Month Year
4. Receipt No. | 480652 | Nate 031 lol1i f2Tojo 5]
{Bank challan to te attached in criginial}
Day Month Year
5. Date of Dispatch ¢f natice 1181 1+ b 2107014}

o

Specify the intention to
propose the resclution as
Special Resolution

7. Date of pessing of Special
Resolution

8. Total Number of Mambers

9. Members present in person and/or 28 Representing 64,487,418 shares of Rs.10/- each -

through proxy in the meeting
10. Members voted for

11. Members voted against
12. At a general meeting of the

members of the said company,
duly convened and held at

13. Place (city) :

14. Text of special resolution
{attach copy, if space is
insufficient {o reproduce it)

15. Signature of Shiei-Exesutive/ Secretary

18. Name of Signatory

17. Designation

To seek consent of shareholders for transmission of guarterly
accounis through website in compiiance with Section 245 of the
Companies Ordinance, 1984 and Securities & Exchange
Commission of Pakistan's Circutar No.19 of 2004.

Day Month Year

310 112 2|00 14

9,369 Representing 122,478,803 shares of Rs.10/- each

28 Representing 64,487,418 shares of Rs. 10/- each

Nil Representing  Nil shares of Rs. each

At the Company’s registered office, Nishat House, 53 — A, Lawrence
Road, Lahore.

{(Mention the address)

[ LAHORE. ]

( Copy of Special Resolution is attached )

[

Co }npanv?s?sd%tafy

KHALID MAHMOOD CHOHAN ©

| COMPANY SECRETARY

18. NIC Number of signatory |

33 11 43¢ lol-1o 19 [8i5 I

Year
19. Date [3[0 51.12, [2 70 Jo'14 ]




T

NESHATI iLLS LIMITED

. BB
NISHAT GROUP

CERTIFIED TRUE COry.or SPECIAL RESOLUTION PASSED
AT THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

N S A T MILLS LIMITED HELD ON DECEMBER 30, 2004 (THURSDAY)
0 AN AT THE COMPANY’S REGISTERED OFFICE, NISHAT HOUSE,

53 - A, LAWRENCE ROAD, LAHORE.
RESGLVED THAT:

Consent be and is hereby granted to place the quarterly accounts of the Company on the
website of the Company, pursuant to the Securities & Exchange Commission of Pakistan
(“SECP") Circular No.19 of 2004 dated 14 April, 2004;

b) The Chict’ Executive ang the Company Secretary be and are hereby authoriz:d severaily
or jointly, to apply SECP for its consent {or such placing of the quarterly accounts on the
websile of the Company and to do all necessary acts, deeds and things in connection
therewith and ancillary thereto including consultation with the Stock Exchanges on which

the Company is listed.
Joa Nishq Mz!i;\ Limited.

mpan)XSecratml

: 7-MAIN GULBERG, LANORE. UAN : 111 33 22 00 TEL : (042) 5T15351-9 FAX : (B42)5716350 E-MAIL : nishal @nishatrmills.com

HEAD OFFICE
HISHAT HOUSE, 53-A - LAWREHCE ROAD, LAHCAE - PAKISTAN Ph : (042) 6357812-15 TLX : 47523 MISHAT PK, FAX ; (042) 6367414

_ REGISTERED OFFICE & SHARES DEPTT. :



FORM 26

THE COMPANIES ORDINANCE, 1984

[Section 172]

SPECIAL RESOLUTION

Flease complete in typescript or in boid block capitals.

-t

Incorporation Number

| !
KAR -765 OF 1869 |

2. Name of the Company | NiSHAT MILLS LIMITED
3. Fee Paid (Rs.) 9 ’ 0 1o i Name & Branch of | HBL— WAPDA
. ! The Bank | HOUSE BR. LAHORE
Day Month Year
4. Receipt No. i 445598 | Date fai0) [ofje!l (206G |4
(Bank challan to be aitached in originai)
Day Month Year
5. Date of Dispatch of notice 10| el IpToaloTal
6. Specify the intention to | To approve Scheme of Arrangement for merger of Umer Fabrics
propose -the resolution as | Limited into Nishat {Chunian) Limited and Nishat Mills Limited and
Special Resolution Investment in an associated company.
Day Month Year
7. Date of passing of Special |, |4 0la f_z 0 lola
Resolution |
8. Total Number of Members 10,000 Representing 122,478,803 shares of Rs.10/- each
9. Members present in person and/or 33 Representing 73,901,042 shares of Rs.10/- each
through proxy in the mesating :
10. Members voted for 33 Representing 73,901,042 shares of Rs. 10/- each
11. Members voted against Nil Representing  Nil shares of Rs.  each
12. At a general meeting of the | At the Company's premises, 21-Kilometre Ferozpur Road, Lahore.
members of the said company,
duly convened and held at
(Mention the address)
13. Place (city) | LAHORE. 1
14. Text of special resclution

(attach copy, if space is

insufficient to reproduce it)

( Copy of Special Resolution is attached )

15. Signature of chief-Executivel/ Secretary

18. Name of Signatory

17. Designation

::3 UB |
("o_)omanv secmtarvl
KHALID MAHMOOD C,.’R HAN—

| COMPANY SECRETARY !

18. NIC Number of signatory

13 |3 i1 {0 | 1815 [6 138 ]-i5]
Day Month Year
19. Date (219 1 [8 e | (2 0 [0 T4 |




NISHAT MILLS LIMITED

IR\

NISHAT GROUP

TEXT OF THE SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF
NISHAT MILLS LIMITED IN THEIR EXTRA ORDINARY GENERAL MEETING
HELD ON SEPTEMBER 29,2004 AT 11:00 A.M. AT THE COMPANY'S
PREMISES, 21-IK.M., FEROZPUR ROAD, LAHORE.

a) RESOLVED unanimously, “the Scheme of arrangement for merger of Umer Fabrics

Limited into Nishat (Chunian) Limited and Nishat Mills Limited put before the meeting

~ be and is hereby approved, agreed and adopted, subject to any modifications which may
be required by the Honourable Lahore High Court”.

FURTHER RESOLVED, “Mrs. Naz Mansha, Chief Executive of the Company and / or
Mr. Khalid Mahmood Chohan, Company Secretary of the Company be and is / are hereby
authorized to take all such steps as may be necessary or incidental for the purpose of
implementing the aforesaid Scheme of Armrangement of the above named Companies™.

b) RESOLVED unanimously that the Company be and is hereby authorized to invest not
over Rs.70,000,000/- ( Rupees Seventy Million only ) by way of equity investment
through purchase of shares of Nishat Shuaiba Paper Products Company- Limited, an
associated Company.

FURTHER RESOLVED that the Chief Executive' of the Company be and is hereby
empowered / authorized to make the said investment of shares as and when deemed
appropriate and necessary in the best interest of the Company and its shareholders.

CERTIFIED TO BE TRUE COPY
Jod Nishat JNis Limired.
xﬁ » |
Company Séeretfrv x

il

— e

-

HEAD OFFICE + T-MAIN GULBERG, LAHORE. UAN ; 111 53 22 00 TEL : {042) ST18351-9 FAX : (042)5716350 E-MAL ; nishat@nishatmiiis.com
REGISTERED OFEICE & SHARES DEPTT.  : MISHAT HOUSE, 53-A - LAWRENCE ROAD, LAHORE - PAXISTAN Ph : (042) 8367912-15 TLY : 47523 NISHAT PK, FAX : {042) 8367414
KARACH! OFFICE + IST FLOOR, KARACH! CHAMBERS, HASAAT MCHAN) ROAD, KARACH] 74000-PAKISTAN. Ph : (021) 2414721-23, FAX : 2412966 TLX : 25322/23401 Nili, PX.66



FORM XXVi
The Companies Ordinance, 1984 {Section 172)

SPECIAT RESOQLUTION

Name of Company NISHAT MILLS LIMITED

Company Registration No: EAR-765

Presented by * MR. MUHAMMAD AZAM-COMPANY SECRETARY

Fec paid Rs. __200/- in** Vide receipt No. dated

To

The Registrar of Cotpanies FAISATLABAD

Date of despatch of notice specifying the intention
to propose the resolution as Special Resolution. ] 09-03-1998

Pnssed on** 31-03-1998

At a General meeting of the members of the said Company , duly convened and held at REGISTERED

QFFICE in the city of FAISALABAD on 318T the MARCH, 1998 the following =pecial resolution was
passed unanimously. ,

RESOLVED THAT the foliowing special Resolution dated December 23, 1992 adopted by the
members of the company, be and is hereby treated as cancelled:

“p)  That the follbwing object clause No.34 be added in the Memorandum of Association of the
_Company ‘ '

‘rto.canjf on all or any kind of he cement business of manufacturers, sellers, dealers and
conveniences of all kinds.

Signature ’
: (NAME IN BLOCK 1 )
Date . -10-04-1998 MR. MUHAMMAD
(22
Place : FAISALABAD Designation * * * )
L o | COMPANYSECRETARY.

State the name and designation of the officsr signing the document,
% If the members entitled to attend and vote af the meeting agreed to, the special resohition being
propored and pasaed at the meeting of which lass than 21 days* notice was given, etate the pogition in
, this regard. '
#¥* State whether Chief Executive or Secrstary.

Nota - A printed or typed copy of every Special Resolution shall, within fifteen days from the passing thereof,
be filed with the Registrar duly anthenticated by the Chief Executive or Secretary of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Seciion 172)
SPECIAL RESOLUTION

Nems.of Company NISHAT MILLS LIMITED

Company Registration No, KAR. NO. 765

Presented by ¥

Fee paid Rs.

To

MR. MUHAMMAD AZAM - COMPANY SECRETARY

200/~ in** N.B.P. VidereceiptNo. 22 dated 26-6-1997

The Registrar of Companies _ FAISALABAD

Date of despatch of notice pecifying the intention
to propose the regolution as Special Resolution, 02-06-1997

Pasged op ¥ *

24-06-1997

At a General meeting of the members of the said Company , duly convened and held at REGISTERID
OI'FICE inthe ity of FAISALABAD oun 24 TH the JUNE, 1997 the following special resolution was
unamitiously approved and adopted:-

Y*RESOLVED that the Scheme of Arrangement put before the sharcholders for the merger of Nishal
Fabrics Limited and Nishat Tek Limited wilh the company be and is hereby approved with the
following amonded clause 2.1 and subject t completion of formalities and approval by the Honoruble
Lahore IHigh Court, Lahore.

2.1

As congideration for the said transfors, NML shall issue at pur and allot to the members of NIFLL
"X" fully paid-up ordinary shure of the par viue of Rupees 10 onch in the capital of NMI. for
every one fully paid-up ordinary ‘share of the value of Rupevs 10 each held by them in the
capital of NFL and shall issue at par and allot (o the members of NTL "Y" fully paid-up
ordinary share of Rupees 10 cach_ in the capital of NML for every one fully paid-up ordinury
share of Rupees 10 each held by ﬂibm in the capital of NTL, as on a day to be fixed by the
Board of Directors of NML following the transfer date.

The value of "X” and "Y" will be determined on the basis of the ratio between the value of one
ordinary share of NFL and NTL and NML on the basis of average daily market price ol the
shares of three companies during the Jperiod from 01 July 1997 to 30 September, 1997.

FURTHER RESOLVED that the Chief Executive of the Company be and is hereby authorised to (ake
all such steps as may be necessary or mudental for the purpose of lmplementm$ the 5 feme aff

Arrangement for the merger of the companies.” For Nishat < \S1 / el
Signature etary
(NAME IN BLOCK LETTERS)\
Date 24-06-1997 MR. MUHAMMAD AZAM
Place FAISALABAD ~ Designation * * * (LL
'~ COMPANY SECRETARY.
- State the name and designation of the officer signing the docﬁment.

LI

Note :-

If the members entitled to attend and vote at the mecting agreed to. the special resolution being proposed and paszed! at
the meeting of which less than 21 days' riotice was aiven, stale the position in this regerd.
State whether Chief Executive or Jecretary.

Aprinted or typed copy of every Special Resolution shall, within fiftcen days from the passing thereck, be filed wiliz the
Registrar, duly authenticated by the Chief Executive or Secretary of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company NISHAT MILS LIMITED

Company Regisfration No, KAR. NQO. 765

Presented by * MR, MUHAMMAD AZAM - COMPANY SECRETARY

Feepaid Rs. _ 200/~ m** NBP. VidereceiptNo. dated
To |
The Registrar of Companies FATSALABAD
Date of despatch of notice specifying the intention
to propose the resolution as Special Resolution, _i 05-03-1997
Passed on* ¥ 31-03-1997

At a General ﬁleeting of the members of the said Company , duly convened and held at REGISTERED
OFFICE in the city of FAISALABAD on 3ist the MARCH 1997 the following special resolution was
passed.

RESOLVED THAT the authorized capital of the Company be and is hereby increased from Rs. 1,000,000,000
divided into 1000 000 00 - ordinary shares of Rupees 10/- each to Rs. 1,500,000,000 divided into
150,000,000 ordinary shares of Rupees 10/~ eacu und new shares so issued shall rank pari passu with the
existing shares in all respects and clause “V” of the Memorandum of Association of the Company = be
amended to read as follows:

“The authorized capital of the Company shall be Rs. 1,500,000,000 {one billion five hundred million) divided
into 150,000,000 {one hundred fifty million) ordinary shares of Rupees 10/ each. The Company shall have the
power to increase, reduce or reorganize the said capital and divided shares in the capital for the time being in
several classes in accordance with the provisions of the Companies Ordinance, 1984”.

For NISHAT MIL

Signature

(NAME IN BLOCK LETTERS) '
Date March 31, 1997 MR. MUHANMAD AZAM
Place : FASIALABAD Designation * * #

COMPANY SECRETARY.

State the name and designation of the officer signing the document.

**  If the members entitled to altend and vote at the meeting agreed to, the special resolution being
proposed and passed at the meeting of which less than 21 days’ notice was given, state the position in
this regard. :

*** - State whether Chief Executive oy Secisiay

Nots :- A printed or typed copy of every Special Resclution shall, within fifleen days from the passing thereof,
be filed with the Registrar and, in case of 2 listed company, also to the corporate Law Autherity, duly
authenticated by the Chief Executive or Secretary of the Company.



Name of Company

FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

NISHAT MILLS LIMITED.

Company Registration No.KAR NC.765 DATED. 16-11-1939

Presented by* MRLMUHAMMAD AZAM-COMPANY SECRETARY

Fee Paid Rs._100/- __inwee #39 vide Receipt No. > dated 28 -03-3%

To,

The Registrar of Companies FAISALABAD.

Date of despatch of potice specifying the 93-02-1995
intention to propose the resolution as
Special Resolution

Passed on** 19-03-1995 .

annual
At a/gencral meeting of the members of the said Company, duly convened

and held at REGISTERED OFFICEn the city of FaiALABAD on the 19TH

day of __ MARCH 19 95 the following Special Resolution was Passed.
Resolved 1hax
{a) That the authorized capital of the Company be and is hereby increased

from Rs.800,000,000 divided in to 80,000,000 ordinary shares of Rupees
10/-each to Rupees 1,000,000,000 divided in to 100,000,000 ordinary
shares of Rupees 10/-each and mew shares so issued shall rank pari
passu with the existing shares in all respects and clause "v" of the

Memorandum of Association of the Company will be ammended to read as
follows:

"The authorized capital of the Company shall be Rupees 1,000,000,000
(one billion) divided in to 100,000,000 (one hundred 'millien) ordinary
shares of Rupees 10/-each.The Company shall have the power to increase,
reduce or reorganize the sald capital and divide shares in the capital
for the time being in several classes in accordance with the provisions
of the company Ordinance,1984".

(b} That the Company be and is hereby authorised to make investment upto
Rupees 5.000 million in fidelity Investment Bank Limited,Rupees 40.000
in Nishat Sacks Limited by way of equity participation and /or advance/
loan in normal course of business.

(c) That the Company be and is hereby authorized to increase the limit of
investment by way of equity participation in Nishat Tgk Limited by
Rupees 100.000 million.

. contd: P/2
Signature IR
: (NAME IN BLOCK{#[ERS)
Date : ‘
Place *+* Designation

*5State <52 paTic and designation of the officer signing the documeat,

»+]f the members entitled to attend and vote at the meeting agreed to, the special cesolution being proposed and

passed at the mecting of which less (han 21 days’ notice was given, state the position in this regard.

**s5tate whether Chiel Bxecutive or Secretary.

Note :—A printed or typed copy of every special resolution shall, withia fifteca days from the passing thereof,
be filed with the registrar duly authenticated by the Chief Executive or Secretary of the. Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company

Company Registration No.

Presented by*

Fee Paid Rs. in vide Receipt No, dated
To,

The Registrar of Companies

intention to propose the resolution as

Date of despatch of ootice specifying thc'¥
Special Resolution J

Passed on**

At a general meeting of the wembers of the said Company, duly conveped

and held at in the city of on the

day of 19 the following Special Resolution was Passed.
Resolved that

page —2-

(d) That the Company is hereby authorized to reinvest in e'quity of a'company
in which investment has already been made uptc the sale proceeds of shares
sold. -

(e) That the Company be and is hereby authorized to sell all/or certain part(s)
of its investments and to make investment in assoclated undertakings within
limits approved in present/previous meetings,investment in equity approved
already in number of shares be considered equal to purchase value of shares
and also authorized to subscribe Right Share offered by the Companies in
which investments exist. ’

(F) That the Chief Executive of the Company be and is hereby authorized to .
undertake/negetiate and settle such transactions in the best interestcﬁf
the shareholders and the Company as and when necessary.

Signature
{NAME 1N.BLOCK LETTERS)

Date : 19-03-1995 S .
MUHAMMAD AZAM
COMPANY SECRETARY

Place : FAISALABAD **% Designation

#State the name and designation of the officer signing the Jocument,
¢+If the members entitled to attend and vot: 2t the meeting agreea to, the 3pecial resolution being proposed and
passed at the mecting of which less than 21 days® notice was given, state the position in this regard,
r++State whether Chief Executive or Secretary.
Neots :—A printed or typed copy of every special resolution shall, withia fifteen days from the pagsing thereof,
be filed with the registrar duly authenticated by the Chief Executive or Secretary of the.Compaay.




FORM XXVI
The Companies Ordinance, 1984 (Secticn 172)
SPECIAL RESOLUTION

Name of Company NISHAT MILLS LIMITED

Company Registration No. KAR MO. 765 DATED 16.11.1959

Presented by* MUHAMMAD AZAM - COMPANY SECRETARY

Fee Paid Rs,____100/- in vide Receipt No. ' dated_&-3-9¢
To, DEPUTY '

The/Registrar of Companies __ FAISALABAD

Date of despatch of notice specifying the ‘
intention to propose the resolution as MARCH 08, 1994
Special Resolution

Passed on** 31.3.1994

ANNUAL . _ A . ‘s
At ﬁgcﬁcreﬁ meeting of the maembers of the said Company, duly convened
REGISTERED

and held at OFFICE in the city of rargaraman on the _3isT
day of __ MarcH 19 ¢4  the following Special Resolutién was Passed,
Resolvedith@ '

a) That for the purposes of financing the business of the Company,the Board
of Directors of the Company be and is hereby authorised,subject to requisite

approval from the Competent Authorities to arrange for the issue of foreign
currency denominated convertible debentures or other securities including
Euro Convertible Bonds or shares to be initially represented by Global Depo-
sitary Receipts in the local markets and/or internationally,to be listed

on the Luxembourg Stock Exchange or elsewhere and on such other terms and
conditions as the Board may,from time to time,deem appropriate.

b) That the Board of Directors of the Company be and is hereby further authorised,
subject to requisite approvals from the Competent Authoritles, to negotiate
with and settle the terms of any authority or mandate to be given to any
company or person for the floatatiom and/or placing of the debentures or
securities of the Company as aforesaid.

c) The the consent of the Company be and is hereby accorded togive Guarantee
to DFI's/Financial Institutions on behalf of its Associated Companies/under-
takings for obtaining loans, Letter(s) of credit and other financial facilities.

d) That the Chief Executive of the Company be and is hereby authorised to under-
take and to settle terms and conditions for such tramsactions/decisioms.

e) That the cdmpany be and is hereby authorised to invest upto Rupees 30.000
million by way of equity Qarticiﬁation and/or advance/loan in normal course
of business to Nishat Finishing Mills Limited. - :

£} That the Chief Executive of the company be and is hereby authorised to under-
take such transactions as and when necessary and interest/markup will be
charged on amounts outstanding at prevailing bank rate as mutually agreed
between -the parties.

Signature - CONTD.uvvveonnnns P/2
(NAME IN BLOCK LETTERS)

Date :

Place : **% Desionation

sState the pame and designation of the officer signing the document,
s21f the members entitled {o attend sad vote at the meeting agreed to, the special resolution beiag proposed and
passed at the meeting of which less 1han 21 days” noticz was given, state the position in this regard.
exsSiate whether Chief Executive or Secratary.



FORM XXVI
The Companies Ordinance, 1934 (Section 172)
SPECIAL RESOLUTION

Company Registration No. /

Presented by* ;

Fee Paid Rs, in vide Receipt No, dated
To,

The Registrar of Companies /
Dats of despatch of notice specifying thc}

intention to propose the resolution as
Special Reselution

Passed on** . {

At a genera] meeting of the members of the said Company, duly convened

and held at_ in the city of on the

day of 19 the following Special Resolution was Passed.

Resolved that / .
( PAGE - 2)

g) That the company be and is hereby authorised to increase the pald up of
of the company from Rupees 519,356,090 divided into 51,935,609 ordinary

shares of Rupees 10/-each to Rupees 519,526,590 divided into 51,952,659

ordinary shares of Rupees 10 each due to merger of General Stitching
Company Limited with Nishat Mills Limited.

e - Signature
(NAME 1IN BLOCK LETTERS)

Date : 31.03.1994

MUHAMMAD AZAM

COMPANT; *SECR‘ETAR‘_I
Place ©  rargaramad #+¢ Dosignation

*State the game and designau‘bn of the cfficer signiag the document,
ss]f the members entitled to attend and vote at the meeting agreed to, the special resolution being proposed and
passed at the mectiog of which less 1han 21 days’ notice was given, state the p_osition in this regard,
s#State whether Chief BExecutive or Secretary.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company NISHAT MILLS LIMITED

Company Registration No. KAR NO.765 DATED 16-11-1959
Presented by*

MUHAMMAD. AZAM .= COMBANY SECRETARY - - oo oo
Fee Paid Rs, 100/-=  in _ vide Reccipt No, ___ __dated ____
To, DEPUTY .

The/Registrar of Companies FATSALABAD B

Date of despatch of notice specifying the
intention o propose the resolution as

] ) AUGUST 03, 1993
Special Resolution

Passed on** 26.08.1993
EXTRA ORDINARY

At a general meeting of the members of the said Company, duly convened

OFF .
and held at REGISTERED IIC;% the city of FATSALARAD  on Lhe 26TH
day of___ AUGUST 1993 the following Special Resolution was Passed.

RESOLVED that thz authorized capital of the Company
be and is hersby incrsase Friom Rs. 400 millicH
divided into 40 million ordinary shares of Rs.10/-
eazch to Rs. 200 million ~divided into 80 million
crdinary shares of Rs. 10/- each and new shares =0
izzupd shall rank pari  passu  with ths existing
shares in  all respects and clauwse "Y' of the
Memorandum of Association of the Company will be
amended to read as follows:

“The authorized capital of the Compary shall
800,000,000 (Sight hundred million) dividad into
20,000,000 ordinary shares of Rs. 10/— =ach. Tha
CoﬁpanQ =hall have the power €0 increase, reduce ar
rocrganize the said capital and divide shares in
the éapital for the time being in several classes
in accordance with the provisions of tne Companies
Ordinance, 1984".

Contd....F/2

Signature
(NAME IN BLOCK LETTERS)

Date :

Place : vk Designaiion

*State the pame and designation of the officer signing the document,
*¢If the members =otitled to attend snd vote at the mesting agreed te, the special reanlution being proposed aud
passed at the meeting of which less thap 21 days’ natice was given, stata the position in this regard.
»esState whether Chiel Bxecutive or Secretary.
Note :—A printed or typed copy of every speclal resolution sball, withia fifteen days from the passing thereof,
be filed with the registrar duly autbenticated by the Chief Executive or Secretaty of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company

Company Registration No. _

Presented by*

Fee Paid Rs, _in vide Receipt No. dated
To,

The Registrar of Companies

Date of despatch of notice specifying the
intention to propose the resofution as
Special Resolution

Passed on**

At a geueral mecting of the members of the said Company, duly convened

and held at in the city of on the

day of 19 the following Special Resolutién was Passed.
Resolved that

b} To pass special resolution u/s 208 and 196 of the
Companies Ordinance 19B84:

[N

UNANIMOUSLY RESCLVED :—

That +the Company be and is heteby authorized to
maks investment upto Rupses  30.C00 miliion  in
zach right shares of Razs Textile ™Mills Limited
and  Umer Fabrics (Limited as announced by the
COmpanias,

i1} That the Company be 1 herehy authorized
to disinvest all/or rtain parti{s} of iks
investments and to make =tment  in assocliated
urdertakings within imits approved in
present/pravicus meeitlngs.

Contd....F/3

Signature
(NAME IN BLOCK LETTERS)

Date :

Place : ‘ *+* Designation

sState the pame and desiguation of the officer aigining the document,
se]{ the members <ntitled to sttend and vole al the meeting agreed to, 1he special retolution being proposed and
passed al the meeting of which less (haa 21 days’ notice was given, state the position in this regard.
sesSiate whetber Chicl Bxecutive or Secretary.
Note —A printed or typed copy of every speclal resolution shall, withia fifteen days {rom the paisiog thercof,
be fled with the registrar duly authenticated by the Chicf Exccutive or Secretary of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company

Company Registration No _

Presented by*

Fee Paid Rs. _in vide Receipt No.

dated

To,
The Registrar of Companies

Date of despatch of notice specifying the
intention to propose the resclution as
Special Resolution

Passed on**

At a geaeral mecting of the members of the said Company, duly convened

and held at in the city of on the

day of__

Resolved that

R b the following Special Resolution was Passed.

iii) That +the . Company be and is hereby avthorized
0o

to  sell ne  of its weaving units to  any
prospective buyer.
iv) That +the Chisf Executive of the Company be and

is hereby authorized to undertakelnegotiate and

settle such transactions in the best
the shareholders and the Company as
NECEessary.

Signature

interest af

and when

Date :26.08.1993 COMPANY SECRETARY

(GAME N BLOCK LEYTERS)
i

Place : FAISALABAD *** Designation

*State the name and designatioc of the officer signiag (b~ document,
*«]{ the members eotitizd (o attend and vots we ihe ~ecti ;a7 -

ctal resolutioe being proposed and

passed at the meeting of which less than 21 days® aoti .u, State the position in this regard.

*+1+51ate whether Chiel Executive or Secretary,

Note :—A printed or typed copy of every special resolution shall, within fifteen days from the passing thereof,
be filed with the registzar duly authenticated by the Chiel Executive or Secretary of the.Cotapany.



FORM XXVi
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company__ NISHAT MILLS LIMITED

Company Registration No._gar NO, 765 DATED 16,11.1959

Presented by* MIAN MUHAMMAD SALEEM, Director

Fee Paid Rs. 100/ in ¥z Asvivide Receipt No, X% dated_i/-=% 53
O Lot 5 A
To,

The Registrar of Companies _ FAISALABAD

Date of despatch of notice specifying the

intention to propose the resolution as 07-03-1993
Special Resclution

Passed op**__30-03-1993
Extra Ordinary . i . .
At a peneral meeting of the members of the said Company, duly convened

and held atRegistered Officdn the city of parsarapap  on the 30T

day of MARCH 1993

the foliowing Special Resolvtién was Passed,

Resolved that the Scheme of Arrangement put before the meeting for the
merger of General Stitching Company Limited with Nishat Mills Limited be and
is hereby approved subject to the completion of formalities and approval by
the High Court. :

Further Resclved that the Chief Executive of the ccmpany be and is hereby
authorised to take all such steps as may be necessary or incidental for the

purpose of implementing the aforesaid scheme for the merger/amalgamation of
the two companies above named. '

Signature —_—

‘ (NAME 1N BLOCK LETTERS)
Date ! 30-03-1993 MIAN MOHAMMAD SALEEM
Director

Place | FaIsaLaBaD *** Degignation

-
o —

*State the name and desigoation of the officer signiog the document,

*+If the members entitled to attend and vote at the meeting agreed to, the special resolytiona being proposed and
passed nt the meeting of which less than 21 days’ notics was givea, state the position in this regard,
s*s5)ate whether Chiel Bxecutivs or Secretary.
Note :—& printed or typed copy of every special resoiution shall, within fiflcea days from the passing thersof,
be Gled with the registrar duly authenticated by the Chief Executive or Secretaty of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Section _172)
SPECIAL RESOLUTION

Name of Company__Fishat Mills Iimited

Company Registration No. KAR No.765 dated 16-11-1959

Presented by* Mr.Xhalid Mahmood Chohan-Company Secretary
o)

Fee Paid Rs. 60/~ in Cll.‘:!!% Linesvide Receipt No. 7 dated 24.07.%

To,

The Registrar of Companies _Lahore Region,lahore.

intention to propose the resolution as
Special Resolution J . 25 June 1991

Passed on**_ 18 July 1991

Date of despatch of notice specifying 1hc1{

{Bxtra ordmaf?afgcncral meeting of the members of the said Compény; duly convenped

TRegister . -
and held at egi‘ﬁieed in the city of Faisalabad op the  18th
day of __ July 1991 the following Special Resolution was Passed.

Resolved that

() Resolved that the company be and is hereby authorised
to invest Rs.6,555,363 by way of purchasing 113475 shares
of Muslim Commerciasl Bank Limited in addition to the
investments already made. |

Further Resolved that the Chief Executive of the Company
be and is hereby authorised to undertake such investments
&3 and when necessary on the terms and conditions as
mutually settled between the parties.

Contd. ..p/--2
Signature
(NAME IN BLOCK LETTERS)
Date :
Place : **% Designation

*5State the name and designation of the officer signing the document,
**1f the members cntitled 1o attend and vote al the meeting agreed to, 1he special resolution being proposed apd -
passed at the meeting of which less than 21 days’ notics was given, state the position in this regazd.
s+eSate whether Chief Bxacutive or Secretary.
Mote ;—A printed or typed copy of every special resolution shali, within fifteen days from the pagsing thereof,
be filed with the registrar duly anthenticated by the Chief Executive or Secretary of the.Company.



FORM XXVI
The Compenies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company

Company Registration No.

Presented by*

Fee Paid Rs, _ in vide Receipt No. dated
To,

The Registrar of Companies

Date of despatch of notice specifying thcl
intention to propose the resolution as
Special Resolution

Passed on**

At a general meeting of the members of the said Company, duly convenped

and held at ' in the city of on the

day of ' 19 the following Special Resolutién was Passed.
Resolved that

Page=2

(b) Resolved that the authorised capital of the company be
gnd is hereby inereased from Rs.200,000,000 divided into
204000,000 ordinary shares of Rs.10/- each to Rs.300,000,000
divided into 30,000,000 ordinary shares of Rs.10/- each
by credting sdditional 10,000,000 ordinary shares of
RS+10/~ each and to.émend the clause *V? of the Memorandum
of Associstion of the company accordingly. The new shares,
subject Yo the date (s) of issue sbkall rank pari passu
with the existing shares in all respects.

For and on behalf of
Nisha Miiks Limited,

b
Signature ——dgcretary.

, (NAME IN BLOCK LETTERS) |

Date : 18 July 1991 KEALID MAHMOGD CHOHAN

COMPANY SECRETARY "\

—

Place ; Faisalabad *+% Designation

*State the name and designation of the officer sigiiag the docuntnai,
se1f the members entitled to kitend snd vote at the meeting agreed to, the special resolution beiag proposed agd
passed at the meeting of which less (ban 21 days® notice was given, state the position in this regard,
s«sSiate whether Chief Bxecutive or Secretary. )
Nots +—A printed or typed copy of tvery special resolution shail, within fifteco days from the passing - i,
be filed with the registrar duly autheaticated by the Chiel Executive or Secretary of the. Compa:y.



(L)

FORM XXVI
The Conmipanies Ordinance, 1984 (Secrion 172)
SPECIAL RESOLUTION

Natie of Compasy NTSHAT MITLG LUMI™KD

Company Registration No.__ KAR NO. ’76f‘3__;’3-_."-1'_1‘;1"_}_"),_,-_6_@'

Presented by* ME.KHALID QADNERR QURESTT — COMPARY SRCRETARY
Fee Paid Rs, 60/~ in vide Receipt No,__~ dated
To,

The Registrar of Companies LAHORE

Date of despatch of notice specifying the _
intention to propose the resolution as & MARCH 1990
Special Resolution

Passed on** 51 MARCH 1990

At a general mcctm% of the members of the said Company, duly convennd
at ~.30 TV

and heid at Registered m lhc city of 'aisalabad en the ?1st

Office .
day of MARCH 1990 the following Special Resolutién was Passed.

Resolved that The Memorandum of Association of Nishat Mills limiled
be. altered s3 follows:

(i) In clause No.20, 21 and 53% before full sbtop at.the oml or
clause the following words shall be inserted, namely:-

mnach

Except managing agent
(ii) For clause No.26 the f-’ollowinpz shall be substj_l:u-l:eﬂ,nnnu#y:-

To carry on Lhe business of electrical enginenrs,
electricians, engineers, contractors,manufnclurers,
constructors,suppliers,of and dealers in zlechrical and
other appliances,cables,wirve-lines,dry cnils,nacnmulators
lanps and works and to generable,accumulate,dinbyibule and
fupply eleclricity for bthe purpose of light,hes! ,melive
power and for all other purpoées for which eleclrieal
energytan bhe employed and bto manulacture and deal in all
apparétus and thinps'required for or capable ol being
used in connection with the generation,distribnlion,

Supply,ac‘cumulm ion wnd employment: of elechvirily
Signature
(NAME 1N BLOCK 1.ETTERS)

Date :

Place : _ *¥% Designation

sState the pame aungd designation of the oflicer signing the document,
**1f the members entitied to attend and vote at the meeting agreed to; the special resolution being proposed and
passed at the meeting of which less than 2t days® notice was given, state the position ia this regard.
"essState whether Chicl Bxeculive or Secrelary.
Nuote :—A printed or typed copy of every special resolation shall, withio fifteen days from the passing thereaf,
be Hled witl the rggi.?trar duly autheaticated by th: Chief Bxecutive or Secretary of the Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

[

Name of Company

Company Registration No.

Presented by*

'FceiPaid_ Rs. - in ~ vide Receipt No. dated
To, o
The Registrar of Companies

Date of despatch of notice specifying th
intention to propose the resolution
Spécial Resolution

_Passgd on** /_,___,W-_._. -

At a generai meeting of the memibers of the said Company, duly convened

and held at___: inth¢cityof ______ onthe
day of_ 19 the following Special Resolution was Passed.
Resolved that Page—p e

- ~faget

including in the Levwm eleclricibty all pawers | hal way be
directly or indirectly derived Cherefrom or may ha
incidentally hereaftewliscovered in Adaaling wilb
electricity.

(iii) PFor clause Ho.27 the rollowing shall be substiknlked namaly:-

To underwrite,subscribe,acquire,invest, bold,=e 1, divent,
exchange or transfgr shares,debentures stochs honds,
-medaraba certificﬂtes,partﬁcipatiou terr corlkilicales,
term finance certiflicates or obher securilicrn inaund or
guaranteed by any company,consiituted in Pakistan op
abroad or issued or puaranteed By any Goverbmenh,filkate,
SOVGreign,Pulers,dommissioﬁevs,public body o aubkbority,
supreme,local or others and o exercise and enfurce all
rights and powers conflerred by or incidental L Lhe
ownership Lherenf.

Signature
(NAME IN BLOCK LETTERS)

Date :

Place : _ **% Designation

*Staie the name and desiguation of the officer sigiing th2 docurent.
s*]f the members entitied to atlend and vote at the meeting 2greed to, ihe special resclution being proposed and
passed at the mecting of which less than 2] days’ notics was given, state the position in this regard,
*xeState whether Chief Executive or Secretary.
Note :—A printed or typed copy of every speclal resolution shall, within fifteen days from the passing thereof,
be filed with the regisirar duly authenticnted by the Chiel Executive or Secretary of the Company,



FORM XXV]
The Companies Ordinance, 1934 (Section 172)
SPECIAL RESOLUTION

Name of Company.

Company Registration No._

Presented by*

Fee Paid Rs. in ) viJc Receipt No. dated
To,

The Registrar of Companies

Date of despatch of notice specifyjig the
iiitention to propose the resolytion as
Special Resolution

Passed on**

At a geunern] meeting #1 the members ol the satd Company, duly convened

and heid at inthecityof ©_ __ on the L ‘
day of __/__ 19 the following Special Resolution was Passed.
Resolved that__ Page=3 ...
(iv) I clause No28 alter Lhe words 'Totoee of Bhe compeny !
' comma. be substituted with Ffull stop and the lolliowing
words shall be omitted,namely:-
(including iks unenlled capital)
(v) In clause No.30 afber Lbhe words 'ov fully' Lhe Collowing
words shall be omitted,namely:-
or partly
(vi In clause Ne.36 the following words shall he omilknd,
namely:-—

managing agents

(Vi’ii) Clause No.37 be omitted.

(,v;iii) In clause No./1 after the words 'parbicular for slines'the
‘ following words shall be omitted,namely:-
(fully or partly pasid up)

Signature
(NAME [N BLOCK LETTERS)

Date :

Place : rxk Designation

*5State the name and designation of the officer sigising the document, : g .
**1f the members entitled 1o attend and vote at the meeting agreed to, the special resolution beiag proposed and
passed at the meeting of which less thao 21 days’ notice was given, state the position in this regard,
++»S1ate whether Chief Bxeculive or Secrstary.
Mote :—A printed or typed copy of every special resolution shall, within fifteen days from the passing thersor,
be Dled with the registrar duly antheaticaied by the Chief Bxeculive or Secretaty of the Company.



FORM XXVi
The, Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company _

Company Registration No._

Prcs_c'utcd by® __

Fee Paid Rs.__ in

To,

__ dated__

The Reagistrar of Companie,

intention to propose the resoliition/as
Spccxnl Resolution /

Passed on** /

Date of despatch of notice specifying t c}

At a gcncral mecting of U Z:::‘::z‘:b-‘!;s of the eaid Company, duly convened

and held at if the city of on the R
day'q;f 9 the following Special Resolution was Passed,
Reso]ved that_: Dame-it. .

:(ix) In clause No.4dt the following words shall be omilhed by

inserting full stop alter the words 'other experts',namely:-
‘or agents
I

'(x) In clause No.47 after the words 'to the issue of' Lhe
following words shall be omitted,namely:-

.preferred and deferred or any other special
(b) tResleed“ that the company be_ﬁl and is herehy authorised Lo nmake
investment upto Rupees 40 million in NISHAT (CHUNTAN) TiHITED

by way ol equity particn’_pm:-i on and loan/advance in Lbe ordinary
- course of business upto Rupess 70 milliocn.

(c) Resolved';tﬁat the company be and is hereby authorised Lo he a
sponsor and to make investiment upto Rupees 80 million by way of
loan or equity participation in NISHAT TEE LIMTVUED.

Signature
(NAME IN BLOCK LETTERS)

Date : !

Place @' **x Designation

«State the narae 2nd designation of the oflicer signing the Jocuinent,
*¥}f the members ealitled 1o attend and vole at the meeling antecd 1o, the special sesolution being propesed and
passed at the meetlng of which less than 21 days’ notice was given, stale the position in this regand.
wssState whether Chiel Execullve or Secrefary.
Note :—A printed or typed copy of every special resolution shald, within ﬁflecn days from the passing thairof,
be filed with the registrar duly authenticated by ihe Chiel Executive or Sccretary of lhe.Company.



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Company

_ | /

Company Registration No.__

Presented By#

Fee Paid Rs._ in vide Receipt No. dated
To,

The Registrar of Companies _

Date :of despatch of notice specifving th
intention to propose the reselutien
Special Resolution

Passed on** /
‘At a general meeting of the iy émbers of the said Company, duly couvened

and heid at . in the/city of on the

day of D the following Special Resclution was Passed,

Resolved that

Page.: 5 -
Further Resolved that the Chiel lixeculive be snd is hernhy

authorised to undertake such investments as and when nercssary
and interest/mark-up on loan/advance be charged oun Lie muounlhs
outstanding at prevailing bank rate as mubually -selblled bLalwoen
thé parties.
da) Resolved thal the autborised canibal of the company be snd ds
hereby increased from Rupees 150,000,000 to Rupees 200,000,000
. by creatiﬁg 5,000,000 ordinary shares of Rupees 10 ench smd 4o
amend. the clause V of the Memorandum of Amsociation of lle
company accordngly.The new shares,subject to the date(a) ol issue

shall rank pari passu with the existing sbares in al) v'vs»*-;mu!,s.

For and on behalf of -
Nishat Mills Limiteg;”

Signature
(NAME IN BLOCK LETTERS)

G }KHA—L: 'S amﬁﬁﬁﬁu LESan

Daté : 31~3-1990 -

'F(aisa],abad

Place : **% Designation
.

*5State the ame and designaiion of the officer signiag the document.
*+}f the members.enlitled to attend and vo.c ui e mesting agreed to, the wccnai reaolution being pmpmml ang
passed at the meeting of which less than 21 days’ notice was given, state the position in this regarcd,
exxState whether Chiel Baecutive or Secretary.
* Nate :—A printed or typed eopy of cvery special resolution shall, within fifteen days from the passing theranf,
be filed with the registrar duly authenticated by the Chiel Executive or Secretaty of the Company.



¥ O R M 26
THE COMPANIES ORDINANCE, 1984
{Section 172)
SPECIAL RESOLUTION

Mame gf Company NISHEAT MITIG TIMITHD

a7 L2

Company Registration No._ XAR [
Presented by*_ MR. M.M. AKRAM — COMPANY SECRETARY

Fee paid Rs. 60/~ in** N.B.P, CIVIL LINES FAISALABAD -vide receipt
No. dated_713-4-1989 - {to be attached in originall.
To.  Joint

" The/Registrar of Companies__ Lahore

Date of despatch of notice specifying the

intentien to propose the resolution 7 March 1989
as.Special Resolution. ) ‘ :
Passed on*** BO_March' 1989 -

At a general meeting of the members of the said Company, duly convened and held
at Registered Office in the éity of Faisalabad . on the 20th
day of March 1989  the foliowing specin} resolution was passed

(a) Resolved that _the Authorised capital of the company be and is hereby
increased from Rupees 100,000,000 to Rupees 150,000,000 by creating
5000000 ordinary shares of Rupees 10.00 each and to amend the clause
" of the Memorandum of Association of the company accordln[_ly. The
new shares, subject to the date(s) of issue shall ranlc pari passu
wi-th the existing shares in all respects.

(b) THAT increaséd in the limit of investment as loan/advance from Rupees
20 million to Itupees 40 million in each of the folloving associated
companies in the ordinary course of business be and is hereby approved:

1.RAZA THXTILE MIITS.TID
2.UMER FABRICS -LIMITED

r v . Tor O 0T I J n
CONTINUED PAGE-2 , oy & o5 bt If { LIMITI'D

Date: ) © Signature

Place:

Designation*#***

LLIET=TR T B T S £ 5 HL.I\D
KJ\»"‘ACHI

*State the name and designation of the officer sign ing the document.
*%“State the name and address of the Treasury/Bank.
#A%Tf the members entitled to attend and vote at the meeting agreed to the.special reso-
1ut1on being proposed and passed at the meetmg of which less than 21 days notlce was
. glven, state the position in this- regard.:
""‘**State whether Chief Execut:we or Secretary.

Note -A printed or tyued copy of every special resolution shall within fifteen ‘days from
the passing thereof, be filed with the Registrar duly authenticated . by the Chief
Executive or Sectetary of t‘ne Company.

Supplied by PIOL\}EER BOOK HOUSE, Opp. Dow i\iadicél‘College, - Contd...p/-2-
B M.A, Jinnah Road, Karachi. Phone No.?215827.. o



2
F O R M 26
THE COMPANIES ORDINANCE,
(Section 172}
SPECIAL RESOLUTION

1984

me_eof Company :
ne_ - vz
smpany Registiration No. _

resented by*
in** : vide receipt

dated_’

ee paid Rs.
(1o 6; attached in original}.

lo.

To,
‘The Registrar of Companies

Date of despatch of notice specifying the
intention to propose the resol fion
as Special Resslution. '

Passed on***

At a general meeting”’of the members of the =aid Company, duly convened and ' held
' ___on the

in the city of
/ 19 the following special resoiution was péssed'.

at,
day of

Resolved ,t{‘uat
PAGE-2

FURTHER RISSOLVED that the Chief Executive be and is‘.hereb authorised
to undertake such investments as and when necessary and,iﬁterest cme
loan/advance be charged on the amounts outstanding, at prevailing bank

rate as mutually Settled between the parties.

For & on behalf of o
NISHAT\ MILRS LIMITED,

Signature

Date: 30-23—1939
Name in Block lette

kKK PSR 1

Place: FAISALABAD
' Designation e eras

HASGRT Lloninil
KATINCHI]

o

*State the name and designation of the officer sign ing the document.

‘*%State the name and address of the Treasury/Bank.
WiHIf the membérs entitled to attend and vote at the meeting agreed to thé special reso-

lution being proposed and passed at the meeting of which less than 21 days notice was
given, state the position in this regard.. !
Wik Gtate whethet Chief Executive or Secretary.
Noter-A printed ot typed copy of every special resglution shall, within fifteen days from
the passing thereof, be filed with the Registrar duly authenticated by the
Executive or Secretary of the Company. )

Chief



FORM XXVI
The Companies Ordinance, 1984 (Section 172)
SPECIAL RESOLUTION

Name of Compapy  NISHAT BITES LINITED

Company Registration No _EAR M0.765 BATSD 16-11~1359

Presented by¢ DIADN VOHAMMAL BANSEs ~ CHISF xXSCUTIVE L
. ) fem : o tini? . - 25 6-2-1985
Fee Paid Ras, £G/ in_ "% vide Receipt No, o dated

o

To, R
The Registrar of Companices LASOUZ

Date of despateh of notice specifying lhc\
intenilon to propose the resolution as
Special Resolution _J’

E~1=1988

31=1=1988
Passed OD** ¢ prp gratnory—-- - -
At af.gcncral meceting of the members of the said Company, duly convened

and held at Registe?sg iedD the city of Feisalabad gy the  31st

day of January  j9 88 88  the following Special Resolution was Passed.
Resolved &Eﬁ‘ and approved the insertion of the following new cleuse

in the object clzuses shown in the Merorandur of Associstion of the
Company

55«"T¢ underwrite acguire or t:old. eny shares, stocks,lebentures,

debenture stocks,bonds,obligations or securities by original subscriptions,
participation in ='yné.icate,tendez",pu.rchase exchange or otherwise and to
guarentee the subscription thereof and to exercise and enforce all

rights end powers conferred by or incidental to the ownership thereof”.

Ceriificd o be True Cogy

! ~ oo bl of
Foall s L?DJ
ATl %“w{ff
N OO Eaccuilea,

NN\ Signature
JmaMe 1N BLoCK LETTERS) FXAN KOHAMZAD FANSHA

PDaté : 6-2-1968

Place : Falselsbad. *** Designation CEI=F LXLCUTIVE

*Stale the pame dod designation of the oflicer signing the document,
solf the wembers entitled to attend aad vote at the meeting kgreed to, the apecial reaolution beiag proposed and
passed at the mectiog of which icss than 21 days” aotice was given, siate the position in this regard,
ses¥igie whether Chiel Baecutive or Secreiary.
Nots —A printec or typed copy of every special resolution shall, within Gfteen days from the prasing thereof,
be filed with the registrar duly autbesticated by the Chiof Bxecutive or Secretary of the.Company.



A sy ,;.f;;:
LAHORE HIGE COURT LAHORE. - .
C.0. 48-2008 ,f?fﬁ?”vafe
PRESENT. -
MR. JUSTICE UMAR ATA BANDIAL Lo Tany Supsiy @cﬁ.{;j’/‘
ore High Coury, Lk
Nishat Mills Limited. .

Nishat apparel limited.

Joint Application for merger and amalgamatlcn under
section 284 to 288 of the Compapies Ordinance,1984.

FULL DARTY NAMES AND FRAYER ATTACHED.

ORDER P.T.O.




C.0.No.48-L2008 Form N

o:HCJID/C-121
ORDER SHEET

IN THE LAHCORE HIGH COURT LAHORE
JUDICIAL DEPARTMENT

M/s Nishat Mill;

Case N&:.0.No.48-L/2008

Versus

Ltd. Nishat Apparel Ltd.

4] 5. No. sf order/ | Date of order/

i Pruceeding Proceeding

" Order with signature of Judge, and thar of
pariies of counsel, where necessary.

31.03.2009

Mr. Imran Anjum Alvi, Advocate for the petitioner.
Mr, Schail Zahid Butt, Advocate for counsel for
income Tax Department. .

Muhammad Saqlain Arshad, Assistant Director Legal
SECP.

Through this application under Section 284 to
288 of the Companies Ordinance, 1984 a prayer has
been made for merger of petitioner No. 2, M/s Nishat
Apparel Limited (“NAL”) into petitioner No.l,

Nishat Mills Limited (“NML”) along with its assets

' and liabilities.

2. Petitioner No.1 NML, established in 1969, is a
public lirhited company with a paid up capital of
Rs.1,597,857,170 divided into 159,785,717 ordinary
shares of Rs. iO/— each listed on all stock exchanges of
the country. The petitioner No.2 NAL, an uﬂisted
pubﬁc limited compa;ny, was established in 20035 and
has paid up capital of Rs..717,288,000 divided into
71,728,800 ordinary shares of Rs.10/- each.

3. The merger of petitioner No.2 NAL into

-petitioner No.1 NML in terms of the scheme attached




Y

C.ONo.48-1.2008

IR

with the petition as Annexure “C” is sought on the
ground that the creation of a single entity after merger
will save administrative expense/over heads, will
enhance the profitability of the entity, improve the
operation, manufacturing and production of the unit
and will simplify and streamline the credit
arrangements. Alsé the reorganization of capital
through a.malgamgtidn; will be to the advantage of
shareholders jointly and severally.

4. On the prese;ntation of the application, general
meetmgs .of the afgﬁresaid Companies:}wexe convened
under the,superyisign of Cﬁaiﬁnen appointed by the
Court. The scheme of proposed meréer and various
émangementsfof its execution were placed before the

members in general: meetings. All those shareholders

present or represented in the meetings unanimously

approved the amalgamation scheme. Thereafter notice

of hearing was issued through newspapers in terms of

" Rule 61 of the Companies. (Court) Rules, 1997,

Hongef, ».‘1-10'. one has come forwarq to object the 7
p:c;posed séhemelé.i;d amélgéﬁatién.

5. Parawise comments filed by. the SECP in
relation to the terms of the scheme of the merger

contained three observations, upon which the Court

_conducied hearing after, inviting the reply of the



C.O.No.48-L2008

nese points have been apswered through

rejoinder in the main petition. The points raised are to

the following effect:- -

it

il

The swap ratio between the petitioners,
NML and NAL has been calculated oni
the basis of break up value of shares
taken on historical - basis. It s
recommended ihat the swap ratio should
be based upon revaluation of assets for
arriving at a realistic ﬁgure. _
Although paid up capital of the two
mergi:}g entities is being added in
consequence - of thé; amalgamation,
however, ‘the same u'eéi:ment cannot be
given .*to their authofi.ied capital. The
authorized cap';fal of the surviving entity -
should be increased to cover the -
aggregated paid' up capitél. _
The- %érgin_g _cbmi.),anyripetitioner No.2
NAL ‘is a loss makmg entity and
therefore, the public shareholders of the
petitioner No.i NML would suffer a
disadvantage on account of the merger

which is not in their interest.

Learned coumsel for the petitioners companies

 has answered thie foregoing obsetvation as follow:-

He submits that the law does not lay down any

specific method of basis for the purﬁosesfz_ﬂculatir_xg

the swap raiio of shares.of ‘emalgamating companies.

,Anﬁz::ink:;émental value ; obtained as a result- of



C.O.No.48-L2008

revaluation of assets of a company is to be credited to

a2 Surplus -on- Révalua__ltioh of Fixed Assets /[fgc,puﬂﬁ
(“Account”). According to Section 235(2) of the |
Companies Ordinance, 1984 the Account cannot have
revenue application. The Account is excluded from
the Free Reserves of a company and does not form
part of its shareholders eciuity. The Account cannot,
therefore, be an input in the calculation for
determining the bredk up value: of: shares. He has
feinforced the point by reférence.to the definition of
“Free-Reserves” provided in Companies (Issue of
Capital) Rules, 1996.

7. . A similar objection taken in a letter by a
shareholder, State Life Insurance Corporation {SLIC)
claiming a higher‘swap: ratio -for. the present ‘merger
was abandoned at.the extraprdinary ‘general meeting

of 'petitioner No.l tompany as SLIC could not
provide a basis for{ its claim. In so far -as the
observation by the SECP-is concerned its intent is
appreciatéd. : Howevér,- the - higher value that is
expected on the revalliation of the assets of petitioner

No.l is “in¢onsequential because 'of “the statutory

prohibition * on - utilizdtion " of , the Account for
calculating shareholdgrs equity which is the principal

ingrec.cnt far etew 7 ' -ak up value of a share
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and hence its swép ratio, Accordingly, recourse to
revaluation of assets of the petitioner No.1 company
was not necessary in the circumstances of the case as
it would not have fetched any advantage or benefit to
its shareholders. In the lighf of the aforesaid, the
observaticn me;de by the SECP stands explained.

8  The second observation by the SECP to the
effect that the authorized capitgl of the surviving
company should be increased in order to
accommodate the increased paid up capital resulting
from its merger with the second cémpany was
answeréd by thé leatﬁed couns.el for the petitionér.
The notion of paid up capital cannot exist in law

without the wumbrella of authorized capital,

Accordingly, where ‘the paid up capital of two

.merging companies  is aggregated under an

amalgamation, likewise, the  corresponding
authorized capitél of both compahies must 2lso be
added. As a fesult, by the merger the authorized
capital of the surviving company is increased
correspondingly by the amount of £he éu;horizéd
capital of the merging company. The resulting figure
of authorized c_apital of ‘be surviving compaﬁy shal]
be sufficient to cover'the combined paid up capital of

the two companies.
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9. The observation is seemingly meant to recover
additional fees for the SECP. However, in terms of
law such an objection has been rejected in other

cases, including, Mahmood Power Generation

Limited and Mahmood Textile Mills Limited vs.

Joint Registrar of Companies.and others (2006 CLC
1364). That view proceeds-on the footing that paid up
capital and authorized capital are connected items
relating to capital issue of a company. When paid
capital of merging companies is aggregated, it is
necessary that their aufnorized capitals should also
receive the same treatment. In the present case, there
are no legal or. accounting bars 'to the proposed "
aggregation. In the light of the ‘afo;esaid judgment,
the SECP objection stands explained.

10.  The third objéo’gion is that the petitioner No.2 is
a loss making entity and its merger with the surviving
company would cause loss to the shareholders of the
latter _cor.npa.ny. A perusal of the report be the
Chairmaﬁ of the extta ordinary tfg,'fe:neralr1'1e'.=.tir1gs of
the petitioner companies shows that no objection was
raised by any member of either company against the
proposed merger being carried into effect. Learned
COUI"IS-CI fc.x t‘he: petitioners iia;s clax;iﬁéd that' tl'-nle breék

up value of the shares of the merging company,
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petitioner No.2 has been calculated after deducting its
total accumulated loss from its total paid up capital.
This has diminished the break up vaiue of its shére
resulting in a lower swap ratio for its share, thereby
transferring the loss to its shareholders. The merger is
bringing in new assets to the surviving company
worth Rs.1.0 billion whereas additional liabilities of
Rs.65d.0 million are being added to the balance sheet
of the | surviving company. There is a net value
addition made tﬁ the assets of the surviving company.
The secured creditors of ‘the petitioner companies
have also given their NOCs to the proposed ﬁlefger.
In view of the fact that accumulated loss was

deducted from shareholders equity of the merging

- company whilst arriving at the swap ratio constitutes

an adequate step for safeguarding the sﬁareholders of
the surviving pc.)mpany.

11. In the result, the observations made by the
SECE although pertinent, are not sufficient to counter

the case for merger approved unanimously by the

members of both petitioner companies no.l and no.2

in their general meetings held on 29.11.2008 and

71.2:2009 raspectively,
12. The NOCs from all creditors banks of both

petitioner companies have been placed on record.
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This show unanimous approval of ﬂme creditdrs for
the relief of merger now under consideration of the.
Court.

13.  In view of what ﬁas been stated above, the
merger-:prayed::‘fo: i .allbw-e'd _witﬁ effect '» from

01.7.2008.

shdo

: —
(UMAR ATA BANDIAL)
- JUDGE
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IN THE LAHORE HIGH COURT, LAHORE

{Company Jurisdiction)
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C.O. No. '[ - "/7008
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Nishat Mills Limited %79
with its registered office at La: Comy, S

";'I?er
Nishat House, 53-A, Lawrence Road, Tore Hfgh Ely bect,c,n Z
Lahore‘ﬁe‘:iﬁrpgrn 7
And
Nishat Apparel Limited

(formerly Gulf Nishat Apparel Limited)

with its registered office at

Nishat House, D3~A Lawrence Road,

Lahore... USSPV PPNPRIRSPRPPRRPIPIY - & 15 (s 111 o oTs 72

JOINT APPLICATION for merger and amalgamation under section 284 to 288
of the Companies Ordinance, 1984

<

Respectfully Submitted:

1. -T?uough this petition, the petitioners move this honourable Court under the
referred provisions of the Companies Ordinance, 1984, to obtain sanction of
the Scheme of Arrangement to merge the entire undertaking of Nishat

- Apparel Limited, the petitioner no.2 (herein “NAL"} along with its respective
assets and liabilities into Nishat Mills Limited, the petitioner no.1 (herein

“NML").

2. By way of background, it is subinitted that NL, incorporated on November -
16, 1959 under the provisions of the Companies Act, 1913, (now the

Companies Ordinance 1984) is a public limited listed company. A copy of its



Memorandum and Articles of Association is attached herewith as Annexure

“A-1". Itis engaged in the business of textiles.

. NML has an authorized capital of Rs.10,000,000,000/- divided into
1,000,000,000 ordina;.'y' shares of Rupees 10/- each; its paid up capital is
Rs.1,597,857,170/ - divided into 139,785,717 ordinary shares of Rupees 10/-
each. A copy of the latest audited accounts for the vear ended on June 30,.
2008 is attached herewith as Annexure “A-2”. The latest copies of Form-29

with Form “A" as well as Form-34 are attached as Annexure “A-3" and

Annexure “A-4"” respectively.

This petition is being instituted and filed by duly authorized company
secretary of NML, Mr. Khalid Mahmeod Chohan, who is fully conversant

with facts of the petition and is able to depose thereto.

. NAL, incorporated on August 02, 2005 under the provisions of the
Companies Ordinance 1984, is an unlisted public limited company. A copy of
its Memorandum and Articles of Association is attached herewith as

Annexure “B-1”. It is engaged in the business of textile including all allied

and ancillary activities thereto. -

. It has an authorized capital of Rs.1,000,000,000/- divided into 100,000,000
o;dinary shares of Rupees 10/- each; its paid up capital is Rs.717,288,000/ -
divided into 71,728,800 ordinary shares of Rupees 10/- each. A copy of the -
last audited accounts for the year ended on June 30, 2008 is attached herewith
as Annexure “B-2". The latest copies of Form-29 with Form ‘A’ as well as

Form-34 are attached as Annexure “B-3” and Annexure “B-4" respectively.
This petition is being instituted and filed by duly authorized company

secretary of NAL, Mr. Khalid Mahmood Chohan, who is fully conversant

with the facts of the petition and is able to depuse thereto.




6. The parties hereto have agreed, in view of the grounds mentioned
her;mafter, that the whole undertaking alongwith assets and liabilities of
petitioner no2 be merged with petitioner nol. The Scheme of
Merger/ Amalgamation is attached as Annexure “C” (the Scheme) and

contains the terms and conditions thereof.

7. The Scheme has been approved by the respective Board of Directors of the
petitioners in their meetings held on November 01, 2008. The Boards’

resolutions of the aforesaid companies, respectively are Annexure “D-1 and

D-2".

8. The aforesaid Scheme, after fulfillment of siatutory requirements, was also
laid before the respective shareholders of aforesaid petitioners in their Extra

Ordinary General Meetings held on November 29, 2008.

The parameter, on the basis whereof the shareholders of NAL are to be
allotted shares under the Scheme in NML, was considered and the stated
Scheme has been approved in the aforementioned meetings. The resolutions

of approval of the Scheme passed at the Extra Ordinary General Meetings are

attached herewith as A.nnexui'e “E-1 and E-2".

9. The circumstances which justify and/or necessitate the said Scheme of

Merger / Amalgamation are inter alia as follows:-

GROUNDS

I. As a consequence of the merger, there will be a viable unit of NML and
the administrative/overhead cost will be less and thus the operations
will be more profitable. There will also be an increase in personnel

- efficiency by wa; <f cencordan: control. The consequential

- E é b ’-s,"!
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improvement in the operations, manufacturing and production of the
petitioner companies will eventually result to the benefit of

shareholders, employees, consumers and others in general.

As a consequence of amalgamation of the petitioners, the credit
arrangements will be streamlined and muliiple arrangements for
obtaining loans and other credit facilities will be reduced; hence the
better application of loans and credit facilities would be available,

thereby reducing the cost.

In the context of afcresaid, the business of petitioners will be integrated
0 as to achieve an optimum level of utilization of their inherent
potential. This would make the new entity market and more result
oriented. This in itself will ensure due performance of creditors

obligations and obtain best creditor response.

In case of amalgamation and/or reorganization of the petitioners the
opportunities, at present and in future, for improvement and

modernization will be diversified.

Upon amalgamation and reorganization of petitioners, the
administrative costs incurred by each of the petitioners separately, will

be reduced considerably for the following amongst other reasons:

a. Corporate record keeping liké- sets of books of account and
records, register of shareholders required to be maintained,
forms etc., required to be filed with the various Government
Departments including the Registrar of Companies will be

reduced.




b. Inter-company transfers taxation including inter alia the

adverse impact of different taxes will be eliminated.

¢. The number of AGMs required to be held and the sets of
annual / half vearly accounts to be printed and circulated by

the petitioners will be reduced.

d. The number of Board of Directors required to administer the

petitioners will be reduced.
e. All tax obligations and discharge thereof would be simplified.

f. To avail tax incentives wili be simplified for the new

composite enterprises.

VI. The transfer and reorganization of capital and amalgamation of the NAL
into NML will result in improvement in administration of personnel
affairs of the petitioners, since administration and staff regulating

policies will be uniformed and simpler to administer.

VII. The reorganization of capital and amalgamation of petitioners will be to

the advantage of shareholders, creditors and employees of the
-petitionets severally and jointly as:

.a. After amalgamation of the petitioners, the enhanced revenue

of petitioners, reduced overhead costs and unified resource

utilization, will result in better capitalization of business

opportunities and consequent progress; the sarme will ensure

disbursement of dividends to their shareholaers.

b. The security available to the crediters of the petitioners will be
increased due to common pooling of the assets and resources

of petiticners. ATTE ST E D
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c. The employees of the petitioners are likely to be benefited due

to proposed enhanced commercial strength and resources.

10. The List of major creditors/bankers/leasing companies of the petitioner
] g % P

companies are Annexure “F1 and F2”; they have not expressed any objection

to the Schemne.

11. There is no investigation pending against the petitioner companies under any

provision of the Companies Ordinance 1984 before any forum or court.

12. Sanction in terms of section 11 of the Competition Ordinance, 2007, has been
granted by the Competition Comnunission of Pakistan vide its letter No.
110/ CCP/MERGER/2007 dated November 11, 2008 and the same is

Annexure “G”,

13. No prejudice shall be caused if the proposed Scheme is sanctioned, as the
sanction of the said Scheme, will benefit and is in the interest of the
petitioners, their shareholders, employees and of the general public. The

Scheme is just and equitable in all respects.

14. This honourable Court has the jurisdiction to try and adjudicate this matter as

the registered offices of the petitioners are situated in the Province of Punjab.

1 15. 1t is just and equitable that this honourable Court be pleased to confirm the

said Scheme.
PRAYER

It is therefore, respectfully prayed that this honourable Court may be pleased:



To direct that a joint meeting of members of petitioner companies be
called, to consider and approve the Scheme of Arrangement attached
herewith and or the meeting so called may kindly be held under the

supervision of this Court.

To direct that notices through publication or otherwise of the said
meeting be given to the members of petitioners, the Registrar of the

Companies, the creditors and general public at large.

To approve and sanction the Scheme of Merger/ Ainalgamation

submitted before this honourable Court.

To pass all requisite vesting orders for giving effect to the said Scheme
of Arrangement, including vesting orders pursuant to section 287 of
the Companies Ordinance, 1984 and relating to the transfer of whole of
the undertaking including all assets, properties, rights, privileges,
benefits of government consents, sanctions, authorizations and licenses
and liabilities of petitioner no.2 into petitioner no.1 with effect from

July 01, 2008.
To order the dissolution without winding up of the petitioner no.2.

To order that the cost and incidental expense to this application be

paid by the petitioner no.1.

ESTED
o7,

c gxaminer
oy Supply Sectidn
Lahore High Court, Lahora,



g To pass such further order or orders and to issue all consequential and

necessary directions as this honourable Court may deem fit and proper

p————

-— and -etiﬁoner No.2

Through

e

Advocate HighTCourt )

Zubair Rasool Sehole  Muharnm, sif-u an Barrister Shehryar Kasuri

. Advocate High Court AdvocateHigh ¢ourt Advocate High Court
Nawa-e-Wagqt Building
4-Shrahra-e-Fatima Jinnah
Lahore
CERTIFICATE:

As per instructions it is the first petition under section 284 to 288 of the
Companies Ordinance 1984 to effect merger between the parties.

Adwoc
List of Books:
1} The Companies Ordinance, 1984 QA/ .
2) The Companies Court Rules, 1997 L
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- I
UNDER SECTIONS 284 TO 288 OF THE COMPANIES ORDINANCE, 1984

OF

NISHAT APPAREL LIMITED
(FORMERLY GULF NISHAT APPAREL LIMITED)

INTO

NISHAT MILLS LIMITED

s.riL

Formerly Guif 5
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NISHAT GROUP ' —_—
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NISHAT APPAREL LIMITED

Board ofDirectors

Company Secretary

Registered Offiée

NISHAT MILLS LIMITED.

Board of Dire’étors

Corﬁpan’y Secretary

Registered Office .

Mian Hassan Mansha (Chief Executive)
Mian Umer Mansha

Mr. Khatid Qadeer Qureshi

Mr. Faisal Naseem Kari

Mr. Mushtaq Ahmed

Mr. Khalid Mahmood Chehan

: Mr. Khalid Mahmoed Chohan

Nishat House, 53 A Lawrence Road, Lahore

Mian Umer Mansha {Chief Executive)
Mian Hassan Mansha

Mr, Manzar Mushtaq

Mr. Khalid Qadeer Qureshi

Mr, Muhammad Azam

Rana Muhammad Mushtag

Ms. Nabiha Shahnawaz Cheema

Mr. Khalid Mahmood Chohan:

Nishat House, 53:A Lawrence Road, Lahore




AND RECONSTRUCTION -~
FOR . p { ’_:D
MERGER =¥
UNDER SECTIONS 284 TQ 288 OF THE COMPANIES ORDINANCE, 1934
OF
NISHAT APPAREL LIMITED
{Formerly Gulf Nishat Apparel Limited)
INTQ

NISHAT MILLS LIMITED
1. DEFINITIONS

1.1 Inthis Scheme, unless the subject or context otherwise.requires, the following expreésions
shall bear the meanings specified ageinst them below:

"NAL" means Nishat Apparel Limited (Formerly Gulf Nishat Appare! Limited), a public limited
Company having its registered office at Lahore.

"NML" means Nishat Mills Limited, & public limited Company having its regisiered office at Lahore.

"Court" means Lahore High Court, Lahore

"Completion Date” means the day on which the Scheme becomas operatlve in accordance with
clause 14 of this Scheme.

Effective Date” means 01 July 2008.

“Undertakmg of NAL" means the entire undertakings of NAL, as at the fransfer date including all

assets, permissions, nghts privileges, powers, bank accounts, leave and licenses and all or any -
other assets, rights, privileges, powers, contracts, etc of NAL. )

Without prejudice to the generality of the above, undertaking of NAL shall include all rights, powers,
authorities, privileges, contracts, benefits of Government, consents, sanctions and authorizations,
licenses, liberties and all properties, immovable and movable, real, corporeat or incorporeal, in
possession or reversion, present or contingent of whatsoever nature and wheresoever situate,-
including in particular freehold land, factory building, plant and machinery, furniture and fixtur, tocl
and equipment, electric installations, computer equipment, office equment vehicles, capital work-

in-progress, long term security deposit, stores and spares, stock in trade, trade debts, advances
to employees and suppliers, prepayments, deposits, receivables, advance income tax, sales tax
refundable, rebates, cash and bank balances, and all other authdrities, business operation, licenses,
fights or interests in or arising out of such property as may belong to or be in the possession or claim

2
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of NAL on the ransler dale and ait bocks of account and documents reiating thereto, and shall be
deemed to include aif debts, long term anc short term loans, creditors, accrued and cther liabilities,
reteniion mengy, accrued finance cost, contingencies and commitments, duties and ol Jions &f
NAL of whalever kind, including fiabilities for payment of gratuity to efipioyess.
"Scheme” means this Scheme of compromisss, arrangements and reconstruction in iis present
form with any modification thereof or acditicr theretc approved or condition impased by the Court.-

2. CAPITAL

2.1

22

The authorized share capital of Nishat Apparef Limited (Formerly Guif Nishat Apparel
cimited) is Rupees 1,000,000,000 divided into 100,90C,000 ordinary shares of Rupees 10
gach and it's issued, subscrized and paid up capital is Rupees 717,288,000 divided inio
71,728,800 ordinary shares of Rupees 10 each.

The authorized share capital of Nishat Mils Limited is Rupees 1,784,760,000 divided into '

. 178,470,000 crdinary sharss of Rupees 10 each and it's issued, subscribed and paid up

capital is Rupees 1,597,857,170 divided into 159,785,717 ordinary shares of Rupees 10
each. The board of directors has declared to issue 50% right shares at the rate cf Rupees
25 per share to the existing sharsholders of the Company on their holding as on 21
November 2008. Accordingly it has been progosed to increase in authorized share capital
of the Company up tc Rupees-10,000,000,000 divided intc 1,000,200,000 ordinary shares
of Rupees 10 each. The paid up capital after right issue will be Rupees 2,396,785,750

divided into 239,678,575 ordinary shares of Rupees 10 each.

3. OBJECT OF THIS SCHEME

The principal object of this Scheme is to effect merger / amalgamation of NAL into NML through
the transfer and vesting in NML of the whole undertakings and businesses of NAL together with
all the property, assets, rights, liabilities and cbligations of every description of NAL against
allotment of fully paid ordinary shares of NML o the ragistered shareholders of NAL, in fieu of
shares of NAL held by them without further act or deed or dociments being required to be
executed, registered or filed in respect of such transfer, vesting and / or assumption.

4. TRANSFER QF UNDERTAKINGS

4.1

The underlaking of NAL as at the Effective Date shall, without any further act, instrument

or deed, be and the same shall stand transferred to and be vested or deemed to have
been transferred to or vested in NML. :

4.2 The transfer / vesting as aforesaid shall be subject to the existing charges / hypothecation

{ morigages if any as may be subsisting and agreed to be created over cr in respect of
the said assets or any part thereof, provided however, any reference in any security

_dacuments or arrangements to which NAL is a party wherein the assets of NAL have been

or are offered or agreed to be offzred as security for any financial assistance or obligations,
shali be construed as reference only to the assets pertaining to the undertaking of NAL

<



&s the casa may be and are vestad in NML by virtue of this scheme to the end and intend
ihat such secuiities, mortgages and charges shail not extend or be deemed to extend to
any of the assets of NML, unless specially agreed to by NML, PROVIDED ALWAYS that
fhis Schema shall not cperate to enlarge the security for any loan, deposit or facility created
by or avafiahie to NAL which shail vest in NML on approval of this Scherrie by the Honourable
Lahore High Court, Lahore and NML shall not be abliged to create any further or additional
security therefore after the approval of this Scheme as aforesaid or otherwise.

43 Inrespect of such of the assets as are movable in nature or are otherwise capable of
transfer by manual / physical delivery or by endorsement and defivery, the same shail be
so transferred by NAL and shall become the property of NML as its integral part. The
amaunt lying with the Banks to the crecit of NAL, shall be transferred to NML. Such delivery

and ! or transfer shall be made on a date to be agreed upon by the Board of Dlrectors of
NAL. .

44 Al the liabilities of NAL as at the effective daté, shall without any further act, mstrumenJ}
or deed, be and stand transferred and vested in NML, so as to became as and from the i
effective date, the debts, liabilities, duties and obligations of NML and further that it shall
not be necessary o obtain the conseni of any third party or other person who is & parly &
to any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this clause. %

4.5 The transfer and vesting of the undertaking of NAL under clauses 4.1, 4.2, 4.3 and 4.4
Hereof and the continuance of proceedings by NML under clause 7 hereof shall not affect
any transactions or proceedings already concluded by NAL as the case may be in the
ordinary course of business and after the transfer date to the end and intent that NML

accepls on behalf of itself all acts, deeds and thmgs done and executed by NAL, as the
case may be.

-

5 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

5.4 NML shall undertake, pay, satisfy, discharge, perform and fuififl all debts, liabilities, contracts,
engagements and obligations whatsoever of NAL as at the effective date, and all contracts,
deeds, bonds, agreements, powers of attornay, grants of legal representation and all other
instruments of whatever kind subsisting or having effect immediately before the transfer
date to which NAL may be a party or which shall be in favour of NAL as they were before
the transfer date and may be enforced or acted upon as fully and effectively as if instead
of NAL, NML had been a party thereto or as if the same had been issued by or in favour
of NML, PROVIDED ALWAYS the existing creditors of NML and NAL respectively having
charges. over the land, building, machinery and other fixed assets of the respective
companies shall continue to retain thelr security interests over the land, building, machinery
and other fixed assets respectively charged in their favour; the existing creditors of NML
having charges over the current assels of NML shall retain their respective charges over-
the current assets as on the effective date of NML and shali have a first charge ranking,
pari passu inter se, on the future current assets which are kept at the NML premises; and

4



2 \, ihe existing creditars of NAL having charges over ihe current assets of NAL shali retain
/‘ their raspective charges over the existing current assets of NAL as on the effective date
%//;nd shall have a first charge rankmg par] passu inter se, on the futire current assets which

are kepi at the NAL cremises after the effective date.

52 Al agreements entered into by NAL with their respective bankers, financial institutions,

leasing companies, agents, efc, if any, shail continue to be in iull force and effect and may
be enforced by or against NML.

6 LEGAL PROCEEDINGS

Al causes, suits, appeals, pefitions/revisions or other judicial, quasi judicial and/or administrative
oroceedings ¢f whatever naturg by or against NAL which shall be cending on the effective date
in or before any court, tribunal forum or other authority will be continued, prosecuted and anforced
in the same manner and to the same extent as they would or might have been continued,
prosecuted and enforced by or against NAL as if this Scheme had ot been made, by or against

NML the same shall not abate, be discontinued or be in any way prejudiced or affected by the
provisions of this Scheme.,

7 CONDUCT OF BUSINESS BY NAL TILL COMPLETION DATE
7.1 With efiect from the effective date and upto completion date, NAL:

a) shall carry on and be deemed to carry. on all its business and activities and stand
possessed of its properties and asses for and on account of and in trust for NML and’
- allthe profits accruing to NAL or losses arising or incurred by it shall, for ali purposes,
be treated as the profits or fosses of NML as the case may be.

b) hereby undertakes to carmy.on its business until the completion date with reasonable
diligence, business prudence and shall not except in the ordinary course of biisiness
or without the prior written consent of NML, alienate, charge, morlgage, encumber of
othemvi'se deal withor dispose of its respective undertaking of NAL or any part thereof.

8 TRANSFER OF STAFF, WORKMEN AND EMPLOYEES

Every officer, workman or other employee of NAL on the effective date shall become an officer,
workman or employee, as the case may be, of NML on the basis that his services have not
- been interrupted by the vesting of the undertaking of NAL into NML under this Scheme and
on-the same rémurieratioris and other. conditions of service, rights and privileges, |f any, and
other matters as were applicable t0 him before the transfer date.

9 BASISOF AMALGAMATIONAND RECONSTRUCTION -

9.1 Upon the scheme becoming fully effective, in consideration of the transfer and vesting of
the undertaking of NAL in NML in terms of the scheme, the NML will subject to the provisiens
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3.3

9.4
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of the scheme and without any further application or deed, issue &t par andafol @ the
individual members of NAL one fully paid-up ordinary share of the par value of Rupees

i;;‘.() each in the capital of NML for nineteen fully paid-up shares of the par value of Rupees
10 each of NAL to the shareholders of NAL whese names are recorded in NAL register

of members as on effective date or on a day to be fixed by the board of directors of NML
following the effective date, provided however that no such allotment shall be made of any
fuily paid shares held by NML in the capital of NAL as on the effective date which shall
be cancelled. Swap ratio has been determined based on breakup value of NML and NAL
as on 30 June 2008. While calculating the breakup value of NML fair value reserves have
been excluded in view of fall in market value of shares. All assets and liabilities of NAL
as on effective date agpearing in the books of NAL will form an asset or liability of
corresponding nature in the books of NML. The difference due to transfer of assats and
fiabilities shail be adjusted against accumulated prout/ revenue reserve of NML as on

a¥active data.

For the purpese of the allotments to be caicutated, fractional enfitlements of abave 0.5

shall be rounded up to nearest one certificate-and befow 0.5 shall be ignored.

The said fully paid-up ordinary shares in NML to be issued and allotted to the members

of NAL shall rank pari passu in all respects with the existing fully paid-up ordinary shares
in NML.

All members whose names shall appear in the Register of Members of NAL as on effective
date, shall surrender their share certificates for cancellation thereof to NML. In defauit,
upon the new shares in NML being issued and allotted by it to the members of NAL whose

name shall appear an the Register of Members of NAL as on effective date, as aforesaid,

the share certificates in relafion to the shares held by them in NAL shall be deemed to
have been cancelled.

‘Authorized share capitals of Rupees 1,000,000,000 divided into 100,000,000 ordinary

shares. of Rupees 10 each of NAL as on effective date shall be merged with authorized

" share capital of Rupees 1,784,700,000 divided into 178,470,000 ordinary shares of Rupees

10 each of NML which will result in total authorized share capital of Rupees 2,784,700,000
divided into 278,470,000 ordinary shares of Rupees 10 each of NML as on effective date.

10 MODIFICATIONS / AMENDMENTS TO THE SCHEME

10.1 NAL and NML by their respective Directors may assent to any medification or amendment

to the scheme cr agree to any terms and / or conditions which the Courts and / or any
other authorities under law may deem fit to direct to impase or which may otherwise be
considered necassary or desirable for settfing any question or doubt or difficulty that may
arise for implementing and / or carrying out the scheme and do all acts, deed and things
as may be necessary, desirable or expedient for putting the scheme into effect.

10.2 For the purpose of giving effect to the scheme or to any modification therecf, the Directors

8
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- of NML are hereby authorized to give such direciions and / or fo take such steps as may
,-,’\ be necessary of desirable including 2y directions for settling any question or doubt or
/;",! difficulty whalsosver thal may arise.

[ TR . oy
/
g

11 EXPENSES CONNECTED WITH THE SCHEME

Al costs, charges and expenses of NAL and NML respectively in relation to or in connection with
the scheme and of carrying out and impismenting / completing the terms and grovisions of the
scheme and / or incidental to the complstion ¢f merger / amalgamation of the said Undertaking
of the NAL in pursuance of the scheme shall be borne and paid solely by NAL.

12 SCHEME CONDITIONAL ON APPROVAL | SANCTIONS

The scheme is conditional on and subiect to:

121 Approval of and agreement to the scheme by the requisite majority of the respective
members of and such classes of persens of NAL and NML as may be directed by the
sourt.

12.2 Requisite resotution( s) under the applicable provision of the Companies Crdinance, 1984
oeing passed oy the shareholders of NAL and NML for any of the matiars nrovided for or
relating to the scheme as may be necessary or desiratle.

12.3  No objection ceriificate from Competifion Commission of Pakistan pur3uant to Comnpetition
Ordinance, 2007",

124 Any other sanctions or approval of the aporopriate authorities concemed, as may be
necessary and appropriate by the respective board of directors of NAL and NML, being

obtained and granted in raspact of and of the matters for which such sanctions or approval
is required.

13 EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and /-or the scheme
not being sanctioned by the Court and / or the Order or Orders not being passed as aforesaid
on or before 31 December 2009 or within such further period or periods as may be agreed upon
between NAL and NML through their respective Board of Directors, the scheme shall become

_nuif and void and each party shall bear and pay its respectwe costs, charges and expenses for
and / or in connection with-the scheme.

14 COMPLETION DATE OF SCHEME

The scheme, although operative from the effective date, shall take effect finally upon and from
the date on which the last of the aforesald sanctions or approvals or orders shall have been
obtained, and such date shall be the completion date for the purpose of the scheme.

7
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15 APPLICATION TO THE COURT

NAL 73d NML hereto shall, with all reasonable dispatch, make apphcatlons lo the Court for
sancl‘onmg the scheme and for dissolution of NAL without winding up. %2_ ?
————~

16 DISSOLUTION OF NAL

Subject to an order being made by Court under Section 287 of the Companies Ordinance 1984,
NAL, shall, without winding up, stand dissolved from such date on which all assets and liabilities

of NAL are appropriaied and issued, subscribed and paid up share capital of NAL stand cancelied
as referred to the clauso 9 of this scheme.
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By way of background, it is submitted that UFL, cstablished in 1988 under e
provisions of the Companics Crdinunce, 1984, is a listed public limited company. A
copy- 6f its Memorandum and Articles of Association is autached herewith s

Annexure “A-17. It is engaged in the business of texiiles along with allied and

ancillary activitics thereto.

UTFL has an authorized capital of Rs.300,000,000/- divided into 30,000,000 ordinary
sharcs of Rs.10 cach and its paid up ecapital is Rs.240,052,050/- divided inic
24,605,205 ordinar+ shares of Rs.10 cacli. A ¢opy of the last un-audited accouins a

of June 30, 2004 is attached herewith as Annexure “A-2".

This petition is being filed by duly authorized Company Secrctary of UFL, Mr.

Abdul Aziz Shahid, who is {uily conversant with facts of the petition and is able to__

- ‘}x

depose thereto. . k-9
Id + 3
<, O #

-
Ta .

T
=

NCL, established ir 1990 under the provisions of the Companies Ordinance, 1984, 1§ o
a listed public limited company. A -copy of its Memorandum and Articles of ‘
Association is attact td herewith as Annexure “B-1". It is engaged in the business of

textiles along with allied and ancillary activities thereto.

It has an authorized capital of Rs.500,000,000/- divided into 50,000,000 ordinary
shares of Rs.10 cachl and its paid up capital is Rs.443,520,000/- -divided into
44,352,000 ordinary shares of Rs.10 cach. A copy of the fast un-audited accounts as

of June 30, 2004 is attached herewith as Annexure “B-2”. -

This petition is being filed by duly authorized Company Secretary of NCL, Mr.

Farrukh Ifzal, who is fully conversant with the facts of the petition and is able to

depose thereto.



2 C.O.Nu. 551;".32‘ o
tie newspapers, “The Pakistan Qbserver® and "Naw:
Wagt”.

3. The Chairmen are before this Court having
accompi;shed the task which was assigned to them whe
have submitted their report personally before this Court

today. The report is further certified to the effect that boti,

-
PO

the Chairmen have completed all the formalities required
e
S
under the Companies Ordinance, 1984 in this regard. [tis

said that the scheme aforementioned has also be 1 '//17![/
uhanimously approved and the following conclusions whi~h |
are reflected in the report vouch safe this fact:-

"CONCLUSION AND RESOLUTION

After a thorough discussion, and presentation <
management, the chairmen again inquired from
the shareholders for any question or objection fo-
the proposed scheme of merger/arnalgamation.
Na objection was raised by any shareholder for
the approval of the scheme and fol!owmg
resolutior was passed:
Resolved unanimously. “the scheme of
arrangement for merger of Umer Fabrics
Limited into Nishat (Chunian) Limite. and
Nishat Mills Limited put before the meeting
be and is hereby approved, agreed an:
adopted, subject to any modificetior
which may be requirea by the Honourabie
l.ahore High Court.”

— There being nc other business and the meeting

/ ended with a vote of thanks to the Chair.”
4, i

On behalf of the Registrar S.E.C.P. the oruy
objection taken was thal a copy of the NOT _from the
creditor- was not given to him which was immediately

supplied leading to the withdrawal of the objectici.



E:tra-Oudinary General Mectings held on October 08, 2004 and petitioner no.3 in its

Extra-Ordinary General Mecting held on September 29, 2004 respeciively.

The parameter on the basis whereof the sharchoiders of UFL are io be alloiied
saaics under the Scheme, of NCL and NML, wm; considerced and the staied Schame
has bcéu upanimrously approved in the mentioned mccting.s. The minutes of the iz
Crdinary General Meetings and the resolutions passed by the shareholders of

aforcsaid companies are Annexure “TF-1, F-2 & 183",

11. The circumstances which justify and/or neccssitate the said Scheme of

Mecrger/Amalgamation arc inter alia as follows:-

GROUNDS
i, As a conscquence of the merger, there will be viable units of NML :ad
3; NCI. and the adntinistrative/overhead cost will be less and thus the
- operations will be morc profitable. There will also be an increase &l ™,
personnel efficiency by way of concordant control. The cdr;;&ucnt}gl AN
- G T

improvement in the operations, manufacturing and production ‘of thg

.

empioyecs, consumers and others in general.

i, As a consequence  of amalgamation of the petitioners, the credit
arra'.lgcméxﬁs will be -5tréa1§ﬂinéd ﬁnd.xl‘;tzﬁiplc-arrangemcnts for dbfaining
loans and other credit faciliéic_s will be reduced; hence the better
appilcation ot loans and ;:r‘sd;: facilities .woqld be savailable, thcreby

reducing the cost.



IN THE LATIORE HIGIH COURT, LA ORE

(Company Jurisdiction)

/\
C.0. bo. ) ( ,—i /2004

Un.er Fabrics Liruted

with its registered office at 31-Q, Gulberg-1I, Lahiore...ocvvvvnirveieeninn. Petitioner no.!
Yo, 7
&-‘f.-‘\ g
And ”?J. Qﬁ’},_ Vs ‘:‘ "}
" ey e P 4

Nishat (Chunian) Limited e ! 3
" 5 o1y - - - it .'"/" 7 )
with its registered office at 31-Q, Gulberg-1I, Lahorc......oovevvieninienenns Petitioner no2 "/ 7// '//;///(

And

Nishat Mills Limited
with its registered office at Nishat House,
53-A,; Lawrence Road, Lahore. ....o.oovveiiinnninns, e reiaerirae e rerans Petitioner nc.3

JOINT APPLJ: ATION for merger and amalgamation under section 284 to 288 of
) The Companies Ordinance, 1984.

Respectfully Submiited: -, - é L

1. Through this pciition, the petitioners move this honourable Court under the referred

provisions of the Companies Ordinance 1984, to' obtain sanction of the Scheme of
Arrangemen: to merge the undertakings of Umer Fabrics Limited (herein_"UFL"’)
along with its respective assets and liabilities into Nishat (Chunian; Limited (herein

“NCL" and Nishat Mills Limited (herein “NML”).,




f. To avail tex incentives will be simplified for the new conposite

enterprise:.

vi. The transfer and ccu ganization of capital and amalgamation of the
petitioner no. 1 intg pelitioners no.2 and no.3 will result in impiovement in
administration of personnel affairs of the pétilioncrs; since adiin,

and staff regulating policics will ba uniformed and simpler to administer

vil.  The rcorganization of capital and amalgamation of peiitioners i &c to
the advantage of sharcholders, creditors and employees of the petiticners

severally and jointly as:

a. Afler amalgamation of the petitioners, the enhanced reveuue of
petitioners, reduced overhead costs - and unified resource
utilization, will resul in bettcr cabitalization of busincss i e
opportunitics and conscqucnt progrcss, ihe- ‘same wﬂ] cnsuu? ‘

disbursement of dividends to their shareholders , : f"'-\;.\ o

petitioners.

“r= 8T The employees of the petitioners are likely to be benefited due to

proposed enhanced commercial strcngth.and resources,

12. The List of major creditors/bankers/leasing companies of the petiticr.er companics are
Annexure “G-1, G-2 and G-3”. They have already been approached to provide their

no objection to the Scheme and the same will be filed be Tore this honourable Court.



0. NML, cstablished in 1959 vnder (he “provisions of then existiag; law and now the
Zémpanics Ordinance, 1984, is Qi:ﬁS?CdN_pé\;iic limited compeny. A czp, of its
Memerandum and Articles of Association is attached herewith as Anuexurc “C-17. It
is cngaged in the business oi text.ies along with allied, ancillary and other busiaess

aolvities.

7. Tac autherized capital of WL s Rs.1,500,000,000/- divided into 150,000,000
crdinary shares of Rs.10 cacl: with a paid up capital of Rs.1,224,788,030/- (ivided
nte 122,478,803 ordinary zaares of Rs.10 cach. A c!dpy of the last un-audited

accounts as of Junc 30, 2004 is attached herewith as Annexure “C-27,

This petition is being filed by duly authorized Company Secretary of NML, Mr.
Khalid Mahmood Chohan, whe is {ully conversant with the facts of the petition and is

able to depose thereto. VRN

. "'.,'

.“r By ?/y/
“Part-2" as contained in Annexes “A" and “B” to the Scheme of An'angcn At, be " q, /
, . A

merged so that Part-1 of UFL is merged with NCL and Part-2 of UFL is merged with I

NML. The S.aeme of Merger/Amalgamation aforesaid is attached as Annexure “D”

(the Scheme;} and contains the terms and conditions thercof.

9. The Schenic has been approved by the rcépcciivc Board of Dircctors of petitioners
no.i and no.2 in their mectings held on September 10, 2004 and petitioner no.3 i it
meeting held on September 03. 2004 respectively. The Boards® resolutions of the

aforesaid companies arc Annexure “E-1, E-2 and E-37,

10. Thc aforesziz Scheme, after fulfilime. »7 _wwuiory requiremients, was aizo laid

pefore the ruspective sharcholders of aforesaid petitioners no.] and no.2 in their




d. To pass all requisite. vesiing orders for giving effect to the said Schome of
Arrangement, including . vesting arders puriuant Lo seeticn 287 of i
Companies Ordinance, 1484 and releling o the tansfer of whole of the

undertakiug Lincluding all amselr, properties, rights, roiviieges, bensefis of

I

‘govermment conscnts, satctions, autheri~stons and licenses and labiligan of

petitioner no. ! into pelitivrer 0.2 ap pet’tioner no.3 with effect from 1%

To order tite dissolution withoutl winding up of the petitioner no. 1.

ﬁ:% q}}-----,'_ . . '-/‘,/‘
. S Y
£, l'o order that the cost and incidental expensce to this application bc‘jqaid Lisilic R Y
s =0 Tonsg =
tpr .ey . 7 N ,7-..-’
petitioner no.2 and petitioner n1o.3 respectively. Yo /./ y
. R oy Y
-
g. To pass such further order or orders and to issuc all consequential and: (
necessary directions as this honourable Court may deem fit and proper in the
circumstances.
/794 Nishat i}] 15
- ot - o - s Lirsited,
‘Emcanabncs Limited  sonne (Chunisdy bagaise. {ﬂﬁ
[\r ] vecl- B L oV e il
- - - (4] ~ Fesd
gffipany Sceretasy Company Sdciotary . ﬂt{a y Seciotay
Petitioner no.i Pctilionerno2z - . Petitionerin AN y,

"Through -
i RQ Siddiqui

Advocate Supreme Court
ESEB\M_H

October 3.7, 2004 AT _
-Am:gh 5 _F9.a W ‘&9*"’\““9%&3—

: [mran
\3“3'{‘“ Advocate

Nawa-e-Wagqt Building
4-shahrah-c-Fatima Jinnan
Lahore

CERTIFICATE: As per instructions it is the first pelition under seetion 284 1o 283 of
the Companics Ordinance 1984 (o cffect merger between the partics,



1ii. In the context of the aforesaid, the business of petitioners will be
integrated so as to achicve an optimum level of utilization of their inherens

potential. This would muke the new enlity market and more result

oriented. This in itsclf will ensurc due performance of creditors

obligations and obtain best creditor response.

iv. In casc of amalgamation and/or rcorganization of the petitioners tiae
opportunitics, at present and in future, for improvement and modernization

will be diversified.

v, Upon amalgamation and rcorganization of petitioners, the administrative
costs incurred by each of the petitioners separately, will be reduced

considerably for the [ollowing amongst other reasons:

a. The number of AGMs required to be heid and the sets of annual

half yearly accounts to be published and circulated by the

petitioners will be reduced. | ' AN

:"' b O()

o . : . './1 e /'ti/’ }_’;“ .
b. The number of Board of Directors required to administer“the 7 g/ " \4\

o

,.'/,E_az " petitioners will be reduced,

c. | Corporate record keeping like sets of books and records, register
of shareholders requi.rcd to be maintained, forms etc., required to
~ be filed with the various Government Departments including the

Registrar of Companies will be reduced.

d. Inter-company transfers taxation including inter alia the adversce

impact of dilferent taxes will be eliminated.

e.  alltax obligations and discharge thercof would be simplified.



TENT ACCOMPANYING NOTICL 10 TUE 9 PELGLDERS UNDER JHCTION
2357 T Hak 166{1Xb) OF THE COMPANILES GRDINANCE, 1934

44

weLnipanying copy of the notice is for the purpose of convening the mecting ol the sharehalders foc the
wipese of passing of the special resolution specilied in the notice for oblaining the approval of ihe Seheme

i
of Acrangement ron the sharcholders.

TADITAL

The autherized share capital of Uner Fabrics Limited (UFL} s Rupees 300,060,000 divided into 30,000,000
ordinary shares of Rupees 10 cach and its paid up capital is Rupees 240,052,050 divided intw 24,665,205
erdinany shares of Rupees 10 cach.

The suthorized share capitat of Nishat (Cheniany Limited (NCL) is Rupees 500,000,000 Jivided irto 30.6C0,000
ardisary shares of Rupees 10 cach and its paid up capital s Rupees 443,520,000 divided innto 44,252,000
o y sharey of Rupees 10 cach,

The suthorized share capital of Nishat Mills Limited (NML) is Rupecs 1,.500.000.000 divided intv 150.600.000
cridi: shares of Rupees 10 cach and its paid up capital is Rupees 1,224,788,030.divided into 122,478,803
ordinary shares of Rupees 10 cach.

THE BENEFITS OF THE MERCGUER

The proposcd merger of UFL inte NCL and NML will rationalize business structure, bring cvonoinics and
significantly tprove the Hexibility, elliciency and [nancial strength, It will also result in reducing expenscs,
cut down the repurting reguirements, savings in tax and enhance the profitability of the companies and as a
conseyuence., will benefit the sharcholdurs.

The merger is expeted o achicve ceonotiies of scale and other benefits as under:

1. EXPANDED RESOURCE BASE
Mills of UFL ar2 losated in the vicinity of NCL and as such the activities carried outare compiementary
t each other. S0 as o expand the activities and increase the produet portfoliv in textile business, the
management of UFL has considered various options for consolidating the activitics and operations with
NCL and NML which would provide synergistic linkages ‘besides cconomies i cost by combining the
business tactions and related operation and activitics, contributing to growth and profitability. While
combining the activitics of UFL with NCL and NML, it is felt that this arrangement would result in
better working capital management, most optimum utilization of the manufacturing and other facilities,
reserves, financial, managerial, technological and marketing, distribution networks, man power and
other resources, which will be conducive Lo enhance the capability to face competition in the market
more clfeciively, thereby strengthening further the market position and growth prospects.

The proposed amalgamation will give emergence 1o organizations wilh a substantially larger capital
basc. This would not only improve the financial health of NCL and NML but would also be'helpful in
undcriaking bigger exposures. :

2. IMPROVED RISK ABSORPTION CAPACITY

The farger capital base would alse improve the risk absorption capacity of NCL and NML against
+ - L. . - 0l - + -~
potential risks arising ot of an adverse and uncertuin opermting enviromment. This woulﬁ‘yf

operating stabitioy and long-term sustaiv iy, Fo

“'n.

»

3. REDUCTION i ADMINISTRATIVE COSTS P % ¢ b
The amalgamaties will result in substantial administrative cost saving and cconunucs%{}ﬁpp fczl‘fcé_«l.’l_&;ﬁg{q_,.
1o enhanced proiitability and will also improve cperational efficiency of NCL and NML. S’ﬁ'n(y,g!_‘ﬂlg-,“ 15
beactits which will acerue aller amalgamation/merger of UFL into NCL aad NMUL is the reductién ol Ty
following administrative, corporate and 1ax functions being ewricd out by UFL and consequent expenstly ’ M
for'the said functions: b .J;; A
3y
.

02 |

i



12, There is no investigalion pending against the petitioner companics under any

svision of the Comypanic: Drdinance 1984 before any forum o. court.

__
N

. No prejudice shall be causcd if the proposed Scheme is sanctioned, as the sanction of
the said Scheme, will benelit and is in the jnterest of the petitioners, their
sharcholders, employces and of the general public. The Scheme is just and equitable

in all respects.

i5. This Lonourable Court has the jurisdiction to try and adjudicute this inatier as the

registered offices of the petitioncrs are situated in the Province of Punjab.

Scheme.

PRAYER

It is therefore, respectfully prayed that this honourable Court may be pleased:

a. To direct that a meeting of members of each petitioner company be called, to

consider and approve the Scheme of Arrangement .attached herewith as

Anncxure “D” and or the meeting so called may kindly be held under the

supervision of this Courl.

- b. To direet that notices through publication or otherwisc of the said mcceting be
given to the members of petitioners, the Registrar of the Companies, the

creditors and gchcral' public at large.

c. To approve and sanction the Scheme of Merger/Amalgamation’ submitted.

betore this honourable Court.




‘To pass all requisite. vesting orders for giving cffect to the said Schome of

d.
Arrangemcnt, including - vesting- ardevs pustant oo section 287 of e
~ Companies Ordinance, 1984 and ek ng te the tangler of whole of the
andertakiug including all asseiv, properties, rights,-r.ivileges, bene[lls of
‘govermncent consents, sanctions, authori~ations and licesses nnd liabiliticn of
petitioner no. ! into petilioner 0.2 an petitioner no.3 with cffect from 1%
October 2004,
< To order the dissolution without winding up of the petitioner no. 1.
A% ﬁw; '1:.. N ‘/
S :s:"y...
f. ‘I'o order that the cost and incidental expense to this applu.ahon bc,‘p;nd bud "xc( o b
“ony, T
e Ve HI,U ~ 0 ‘:3, ‘. ¢ f'/
petitioner 1102 and petitidner no.3 respectively. fpy . 15 H
ey
. T
g To pass such further order or orders and to issuc all consequential and:
necessary dircctions as, this honourable Court miay deem fit and proper in the
circumstances.
\Umcf FabIlCS LJ.l\‘th NG it {-C]...n'i..;'-) LA LR G
A R =il
L _-Cofipany Scaretary Companys crotarr
Pctmoncr no.i Pclitioner no.2
Through .
i o iz Rm Siddiqui
‘ o S ST A‘dvoc:it'c‘Su'ptcmc Court
ER@! “ure
October 2.7,2004- i
anmmmii mea
. \ "3 \l d)q— Imran Anj\j
Advocat

Nawa-c--Waqt Building
-4-shahrah-e-Fatima Jiniun
Lahore

CERTIFICATE: As per instructions ii 15 the first petition under scction 284 to 283 of
the Companics Ordinance 1984 (o cffect merger between the partics. '
’j‘ ‘}d“«x\\x
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Under Section 284 to 288 of the Companies Ordinance, 1984
: o f '
UMER FABRICS LIMITED

INTO

NISHAT (CHUNIAN) LIMITED

AND

NISHAT MILLS LIMITED
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Duind i Dlrectors:

Company Secretary:
Repisieoed Offiee:
Buard of Divectors:
Comptny Sceretary:

Registered Office:

Board of Directors:

Company Secrefary:

Repistered Office:

CONSULTANTS TO
TIE MERGER:

CORPORATE INFORMATION

UMER FABRICS LIMITED

Mrs. Al Raza Mansha
Mian Hassao Mansha

M Khalid Qadeer Queeshi
Mr, Muliinad Azin ('1
Rana Mulimimad Mushiag
M, Fareukh Hizal

Mr. Farid Noor Al Fazal

Mr. Abdul Aziz Shahid

31-00. Gulberg-H, Luhore.
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(Chiet Exceutive)
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NISHAT (CHUNIAN) LIMITED

My Muhammiad Saleem
Mr, Shathzad Saleeny
Mr, Yahya Saleem

Mr. dManzoor Alimed

Mr. Attab Ahmad Khan
M KEalid Nisz Khawaja
Syed Jvwad Gillani

Mur., Farrukh [1zal

31-Q, Gulberg-1i, Lahore.

NISHAT MILLS LIMITED

Mrs. Naz Mansha

Mian Raza Mansha

Mian Hassan Mansha,

Mr. Muhammad Nawaz Tishna
Mr, Muliamunad Bilal Sheikh
Mr. Faisal Ehsan Elluhi

Mr. Khalid Qadeer Qureshi
Mr, Muhammad Azam - -
Rana Mubimmad Mushiag

Mr. Khalid Mabmood Chohan

Nishat House .
53-A. L.twrmu_ Road. L.lhon.

Sarfraz Mahmood (Privaie) Limited

Mangagement Consultants

Imtiaz Siddiqui and Associates
Advocates and Saolicitors

(Chairman}
(Chiel Exeewtive)

{Nomince NIT)

{C hicfE.ﬁcculivc and Chairperson)

. '(Non_iinu: NIT)

{Nomined PICICY
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STATEMENT ACCOMPANYING NOTICE TO TIE SHAREHOLDERS UNDER SECTION
3497730 160(1)b) OF THE COMPANIES ORDINANCE, 1984

Tl necumpanying copy of the notice is Tor the purpose ol convening the mecting of'the shareholders for the
ptpese of passing of the speciad resulution spegifiad in the notice for obtaining the approval of the Seheme
of Acranzement ro the sharcholders.

CAPITAL

The authorized share capital of Urier Fabrics Limited (UFL) is Rupees 300,000,000 divided into 20,500,500
ardinary shares of Rupees 10 ench and iis paid up capital is Rupees 240,052,050 divided into 24,005,203
ordinauy shares of Rupees 10 cach,

The authorized share capital of Nishat {Chunian) Linited (NCL) is Rupees 500,000,000 divided into 56.500,000
ordizary sharcs of Rupees 10 each and its paid up capital is Rupees 443,520,000 divided inio 44,752,000
ordinary sharey of Rupees 10 cach,

The authorized share capital of Nishat Mills Limited (NMLY is Rupees 1,500,000,000 divided into 150,066,000
ordinary shares of Rupees 10 each and its puid up capilal is Rupees 1,224,788,030 divided into 122,278,803
cidinary shares ol Rupees 10 cacit,

FHE BENEFITS OF THE MERGE!

The proposed merger of UFL into NCL and NML will rationalize business structure, bring cconomics and
signilicantly improve the MTexibility, efticieney and finaneial strength, 1t will also result in reducing expenses,
cul down the reporling reguirements, savings in tix and enhance the profitubility of the companies and as a
conseqguence, will beneitt the sharcholders.,

The merger is expectod 1o achicve ceonomies of scale and other benefits as under:

1. EXPANDED RESOURCE BASE
Mills of UFL are locuted in the vicinity of NCL and as such the activities carried out are complenmentary
o cach other. So as to expand the activitics und increase the product portfoiio in textile business, ihe
management of UFL has considered varjous options for consolidating the activitics and operations with
NCL and NML which would provide syncrgistic linkages "besides cconomies in cost by combining the
business factions and related eperation and activities, contributing lo growth and profitability. While
combining the activities of UFL with NCL and NML, it is [clt that this arrangement would resull in
betler working capital management, most optimum utilization of the manufacturing and other facilitics,
reserves, financial, managerial, technological and marketing, distribution networks, man power and
other resources, which will be condueive to enhiance the capability to fuce competilion in the market
more cffectively, thereby strengthening further the market position and prowth prospects.

The proposed amalgamation will give emergence to organizations with a substantially larger capital
base. This would not only improve the financial health of NCL and NML but would alse be helpful in
underiaking bigeer exposures. . -

2, IMPROVED RISK ABSORPTION CAPACITY
The Jarger eapital base would also improve the risk ubsorplion capucity of NCL and NML %',:linsl
potential risks arising out of an adverse and uneertain operating environment. This wou!ﬂet:y]’
operating stability and long-term sustainability. ‘(}".f._-«.,
L S

3. REDUCTION IN ADMINISTRATIVE COSTS o
. . . . .. . . . ’q Qi"’ f Cer
The amalgamativn will result in substantial administrative cost saving and economics 6fsea chc& _rﬁg-,% .
to cuhanced profitability and will also improve operational efficicncy of NCL aid NML. Sﬁn-tﬁ,gl}(hp,,_' 25
benelils which will acerue-alier analgamation/imerger of UFL into NCLand NML is the reductiop ¢f2 0 0
following administrative, corporite and tix Tunctons being carried wul by UFL and conseguent cxpcns‘ds’.‘r o
for'the said functions: Ly




e Convening of Annual General Mecling and annual / half yearly 7 quarterly avecunts required o
be published and cireuluted; '

®  Suwitory records, books and statements W be maintained and forms to be {iled with various
Corporaie 7 Governiment / Reguiatory Azencics;

¢ Ineome tax and sides wx:

& Interead audit depattinent;

*  Corpurate depariment to cusure corperite governance complianee;
*  Accounting ¢ost, taxation, fegal and professional charpes |

&  Licewnses, membership fees of stnutory bodics and association cle.

4. IMPROVEMENT IN PROFITABILITY
With the reduced operating costk, enhanced business procuraiment eapability and cconomicul resources
miobilization, the profitability of the NCL and NML is expected to be incrcased.

3. REGULATORY AND MARNET TRENDS
tn line with the global trends, the industrial sector in Pakistan is also going through a plhiase ol vonsolidation
by way of mergers and aequisitions. The regulatory authorities are continuously encourging mergers
and amalgamations in order o achicve stronger and viable entities instead of {fragmented units of smaller
staes. ’

THE SCHEME

The principal object of this Schemie is to mwerge UFL into NCL and NML and divide the assels and liabititics
ol the UFL inte twa parts naunely Part 1 and Part 2, as contained specilically in Annexes “A™ and "B o the
Schune and effect merger of Part 1 of the UFL with NCL and Part 2 ol the UFL with NML (hrough the

transiir und vesting in NCL and NML ol the two aloresaid parts Tor cconomics of scale in line with the global
trends. ' '

APPROVAL OF THE SCHEME
As required by Section 284(2) of the Cempanies Ordinance. 1934, the resolution specilied in the notice has
to be passed by a majority in number representing three-fourth in valuc of sharcholders present in person or

by proxy and voting at the meeting. The sunctioning of the Scheme and the making of other appropriate orders -

in connection therewith will be considered by the Court afier the Scheme is approved by the members.

BASIS OF SWAP :

Upon the scheme becoming lully eflective, in consideration of the transter snd vesting of the undertaking

of UFL in NCL and NML in terms of the schieme, the NCL will subject to the provisions ol the scheme and

without any lurther-application or deed, issue at par and allot to the indlividual members of UFL "X™ tully

paid-up ardinary sbores of the par value of Rupees 10 cach in the capital of NCL for every one {ully paid-

up share of the par value of Rupees 10 cach to the sharcholders of UFL whose names are recorded in UFL

register of members as on a day 1o be lixed by the board of directors ol 'NCL following the 2fective date,

provided however that no such allotment shall be made in respect ol any Tully paid shares hewd by, NCLin

the share capital of UFL on the eflective date which shall be cancelled. :

Upon the scheme becoming fully effeetive, in consideration of the transfer and vesting of the undertaking
of UFL in NCL and NML in terms of the scheme, the NML will subject (o the provisions of the scheme and
without any further application or deed, issue at par and allot to the individual members off UFL "Y™ fully
paid-up ordinary shares of the par value of Rupees 10 cach in the capital of NML for every one fully paid-
up share of the par value of Rupces 10 cach to the sharcholders o UFL whose names arc recorded in UFL
register o members as ona day 10 be fixed by the board of directors ol NML following the efiective date,
provided however that no such allotment shall be made in respect o any tully paid shares hetd by NML i,g
the share caphial of UFL on the elfective date which shall be eaneelled. e

Cagy 3 :
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The swap weiio shall be determined by the external auditers of NCL and NM- on the basis of the average of
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30 September 2004,

SHARE/SiIARE HOLDINGS

ef the share as per audite

o) Averuge dividend paid during the last

d three “gures for NCL and NML and the valuc ol net asset:

3 years.

accounts for the

Jrar endhed

wc of weet v quotations of the share on tie Karachi Stock Exchange £

>fUFL as per Annexes “A” ang

27 September 2507,

com G October 2003 to

The foilowing are the present holdings of shares by the directors o undertakings to .be merged: -

SIRECTORS

Mrs., Antuil anu Mansha
Mian Husses Mansha

Vir. Kialid Qudecr Qureshi
Vi Mubaiomad Azam

Rana Mubammad Mushiag
Mr. Farrukh [lzal

Mr. Farid Noor Al FFazal

Mr. Muhammad Saleemn -
Mt Shahzad Salcem

Mr. Yahya Salcem

Mr. Manzoor Ahimed

Mr. Aftab Ahimad Khan

Mr, Khalid Niaz Khawiy «
Syed Jawad Gillanj

Mrs. Naz Mansha

Mian Raza Mansha

Mr. Muhammad Nawaz Tishna
Mr. Muhamnmd Btial Sheikh
Mr. Faisal Ehvm FH ahi

,INTERES'I OF DlRL‘C FORS

UFL

Nil
315,793
Nil
Nil
Nil
Nil
Nif
1,500
Nil
Nil
(Nomince NIT) Nil
Nil
Nil
Nil -
19,902

315751

-(Nomince NIT) Nil

~ (Nominee PICIC) 'Nil

Nil

NCL

‘Nil

2,108,409

Nil
Nil
Nil
Nil
Nil

2,200,000

4,400,000

4,400,000
Nil
Nil
Nit

'~ Nil

22,176

1,540
il
Nil
Nil

NML

Nil
11,089,834
Nil
Nil
Nil
Nil
Nil
425
Nil
Nil
Nil
Nil
Nil
Nil
6,867,932
12,106,565 -
Nil :
Nil
31,300

All the dlrcclors of UFL, NCL and NML arc interested 1o the cxlent ofslhuca that arc held by them in UFL,
NCL and NML. The cffect of the scheme on the interest of these directors does not differ from its effects on
the like interest of other shmcholdcm.

Those du u,lOls who mg pu formisg. lull time exeeutive functions are also mlcrcx'lu to the extent of remuneration,
- benelits dild allowancu as per-the policesof the companics. o

COMPLNSA’I ION FOR LOSS Or Ol FICE

No Compensation is payable (o any of the directlors on account of their I'CIqulbhll]" thmr,;es uuve oﬂ'xces
in UFL, NCL and NML aftcr the merger. ¥
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thl_] {2 1‘]) m\ \/s..

%«7“ /4

I1Lah



1.

SCHEME OF ARRANGEMENT
FOR
MERGER  CERTIFIER 7" RETRUE COPY

Umer i7 2008 Liritec
Unde Section 284 to 288 of the Companies Ordinane, 1934 __

of
UMER FABRICS LIMITED
INTO
NISHAT (CHUNIAN) LIMI""ED
AND

NISHAT MILLS LIMITED

DEFINITIONS

11

In this Schei 1 of Arrangement, unless the subject or context otherwise requires, the following
eapressions shiall bear the meanings specified against them: '

“UFL” mcans Umer Fabries Limited, a pubhc hmllcd company having its registercd office at
Lehare. .

S CL™ means Nishat (Chunian) Limited, a public limited company having its registered office
1 Luhore,

“NML” means Nishat Mills Limited, a pubhc limited company having its rc; "1stercd ofﬁce at
Lahore.

“Court” means Lahore High Court, Lahorc.

“Scheme” mcans this Scheme of Arrangement in its present form with any modification thercof
or addition thereto approved or condition imposcd by the Court.

“Effective Date” means the 01 October 2004.

“Completion Date™ means the day on whu:h the Schcmc bcconu: operative in accordance with
clause 14 of this Scheme,

“Undertaking of UFL” means the entire underiakings of UFL comprising of part 1 and pant 2 (as
contained spccifically in Annexes “A" and “B™ 10 this scheme), as at the transfer date including
alf asscts, preperlics, quotas, rights, privileges, powers, bank accounts, lcave and licences and alt
or any other assets, properties, quom rlghls, prmlcgcs, powers, contracts, bank accounts etc. of |
UFL.

Without prejudice to the gencrality of the above, undertaking of UFL shall include all rights,
powers, authoritics, privileges, contracts, benefits of Government consents, sanctions and

‘authorizations, licenses, quotas, liberties and all properties, immovable and movable, redl, corporeal

or incorporeal, in posscssion or reversion, present or contingent of whatsoever nature and
wheresoever situate, including in purticular tangible fixed assets, intangible fixed asscts, equity
investments. loans, advances, deposils, prepayments, other receivables, cash in hand, bank balances,
starcs and sparcs, stock in trade, telepliones, emails, faxes, trade debts, reserves, unappropriated
profit and zi! other authoritics, busmcss opcratien, quotas, rights or interests in or arising out of

Hu/ﬂLWEu 05
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-

such property as'imay belong tu ur be in e pussession or claim of UFL on the Lansler date and
all books of nceount and documents relating thereto, and shall be deemed to inciude all debts:
Borrowingy, short ter Noance, non - current Habilitics , current liabilities and Jouans, dulies and

fans of UFL of whatever kind, including liabilitics for paymen: of gratuity, provident fund

cismpensation in the event of retrenchnent.

i-s

CAPITAL

21 Theauthorized share capilal of Unier Fabrics Limited is Rupees 300,000,000 divided into 30,000,000
ardisary ‘shares of Rupees 10 cach and its paid up capital is Rupeés 240,052,050 divided into
24,605,205 ordary shares of Rupees 10 cach.

X2
t

The autherized sharc capital of Nishat {Chunian) Limited is Rupees 500,080,000 divided into
30,060.000 ordinary shares of Rupees [0 each and ils paid up capital is Rupees 443,528,000
divided inlo 44,352,000 ordinary shares of Rupees 10 cach.

Lo

The auhorized share capita! of Nisia Mills Limited is Rupees 1,500,660,000 divided into
§ 30,000,000 ordinary shares of Rupees 10 cach and its paid up capitai is Rupuees 1.224,788,030
divided into 122,478,803 ordinary shares o Rupees 10 cach,

OBJECT OF THIS SCHEME

The principal objeet of this Scheme is to merge UFL into NCL and NML and divide the asscts and
tiabilitivs of the UFL into two purts namely Part | and Part 2, as contained specially in Annexes "A”
and “B™ (o the Scheme and ¢effeet merger of Part T of the UFL with NCL and Part 2 <the UFL with
NML through the transfer and vesting in NCL and NML of the two aloresaid parts {0 economies of
scale in Hine with the alobal trends.

TRANSFER OF UNDERTAKING

4.1 The undertaking of UFL comprising of Part 1 and Part 2 (as contained specilically in Annexes
“A™ and “B" 1o this Scheme) as al the Effcctive Date shall, without any further act, instrument
or deed. be and the same shall stand trmmsferred o and be vested or deemed to have been transferred
o or vested in NCL and NML as por Annexes "A7 und "B7 respectively as from the commencement
of business-on 31 October 2004,

4.2 The transter/ vesting as aloresaid shall be subjeet to the existing charges 7 hypothecation / mortgages

il any as may be subsisting and agreed Lo be created over or in respect of the said asscts or any
part thereol, provided however. any reference in any security documents or arrangemients (o which
UFL is a party wherein the assets of UFL have been or are offered or agreed to be offered ay
security for any financial assistance or obligations, shall be construed as reference only (o the
assels pertaini iy to the undertaking of UFL and are vested in NCL and NML by virtue of ths
ischeme to the « nd and intend that such securitics, mortgages and charges shall not cxtend or be
deemed 10 ex < 1d o any of the assels of NCL and NML, unless specially agreed to by NCL and
NML, PROV ! )ED ALWAYS that this Scheme shall not operate w enlarge the security for any
loan, deposit < facilily created by or available to UFL which shall vest in NCL and NML on
approval of tt 7., Scheme by the Honourable Lahore High Court, Lahore and NCL and NML as the
¢ 12 may be «.all not be obliged to create any further or additional sccurity therefor after the
axproval of this soheme as aforesaid or otherwisc.

4.3 Inrespect of :uch of the assets as arc movable in nature or are otherwise capable of ransier by
manual / phy:'cal delivery or by endorseiment and delivery, the sume shall be so transferred by
UFL and shai: become the property of NCL and NML as its integral part, The amount lying with
the Banks to sic credit of UFL, shall be transferred to NCL and NML. Such delivery and / or
transfer shall . ¢ made on a date to be mutually agreed upon by the respective Board of Directors
of UFL, NCI. and NML.

4.4 Al the liubili .os of UFL as at the effective date, shall without any further act, instrument or deed,
“ wyfs/ TED
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be amd atand tansfered and vested i3 NCL and NML, so us to become as and from the effective
daie, te debts, livbilities, dutics and obligations o NCL and NML and further that it shall not be
nocessary to obtain the consent off any third party or.othier person whe is a party to any contract

gentent by virtue of swhich such debts, iabilitics, dutics and obligations have arisen, in
arder 1o give eflect to the provisions of this clausc.

orar

r and vesting of the undertuking of UFL under cluuscs 4.1,4.2,4.3 and 4.4 hereof and
ance of proceedin gs 0" NCL and NML under clause 6 hereof shall not affect any
s or preceedings aiready concluded by UFL in the ordinury course of business and afier
the transier date o the end and | eu‘l that NCL and NML respectively aceepts on belalf of itself

ate
all acts, deeds and things done ...1d executed by UFL in relation to the part béing merged with
¢ case-meay be,

4.5 The tran
the contl

fransa
u\ul.n

CONTRALTS, DEEDS, BONDS AND OTHER INSTRUMENTS

5.1 \(Cn_ shall in respect ul the assels and fabilitics mentioned in Annex A" undc'mke pay, salisfy,
shiaige, pc:i‘(brm awd ullal“ ali debis, Habilities, conlractls, engagements and obligations wiwtseever
of UFL ns at the cffective date, and all contracts, deeds, bonda' agrecments, powers of attorney,
grants of fogal ry 'ncs ntation and il other instriunents ol whalever kind subsisting or huving cffect
immedintely before the transfer dd\c to which GFL may be a party or which shall be in favour of
JFL as they were bcfnn, the transieor date and may be enlorced or acted upon as fully and eliectively
as if msicad of UFL. NCL had Hun a party thereto or as if the same had been issucd by or in
favour o NCL, PROVIDED ALWAYS the existing credilors of NCL und UFL respectively having
charges vver the fand. building, machinery and other lixed assels of the respective companies shall
continue Lo retain their security interests over the land, building, machinery and other fixed asscls
respectively charged i their favour: the existing creditors of NCL having c[mxg,cs over the current
assets of NCU shail retain thetr respective churges over the current assets as on the effeclive date
of NCL and shall have a first charge ranking, pari passu inter sc, on the future current asscts which
are kept at the NCL premises; rmd the existing creditors of UFL having charges over the current
assets of UFL shadl retain their respeetive Lhdl‘g_h over the existing current asscts of UFL as on
the effective date and shafl have o Nrst charge mnking pari passu inter se, on the Tuture current

assets which are kept at the UFL premises alter the effective dale,

5.2 NML shali in respeer of the assels mentioned in Annex “B™ updertake, pay, satisly, discharge,
performy and fullill alf vontracts, engagements and obligations whatsoever of UFL as at the cffective
date, and all contracts. deeds, bonds, agreements, powers of altorney, grants of legal representation
and all other instruments of whatever kind subsisting or having ¢fTect inmmediately before the
transfer date to which UFL may be a party or which shall be in favour of UFL as they were before
the transler date and may be enforced or acted upon as fully and u‘mnvdy as if instead of UFL,
NML had been a party thereto or as if the same had been I\\llL.d by ar in favour of NML, PROVIDED
ALWAYS the existing creditors ol NML and UFL respectively having charges over stock in trade,
investnents, lmda. debts and other current assets shall continue Lo retain their seeurity interests
over the stoek in irade, investments, trade debls and other current assets respectively charged in
ticir favour, th existing creditors of NML having charges over the current assets of NML shull
retain thelr respective chmu:x over the current assets as on the elfective date of NML and shall

e a first charge ranking, part pussu inter se, en the Tuture current assels which are kept at the

NML premises.
53 cd into by UFL with their respeetive bankers, agents, cte, if any, shall continue
l effeet and may be enforced by or ngnsl NCL and NML.

LEGAL PROCEEDINGS

All causes, sz, appeals, petitionsfrevistons or other judicial, quasi judicial and/or administrative
provecdings o whajeuver e by or g tinst UFL which shall be pending on the effective date in or
before any comrt b 75 v o ether authority will be continued, prosceuted and enforeed in the
o

Samc mand

enforeed by
extent and refain
or be m any way prejuds

as they wouid or might have been continued, prosecuted and
e had not been made, by or against NCL and NML to the
raed with cach and the same shall not abale bc discontinued

Ceothe o sixions ol this SLhunL,.
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3

COHLUCT OF SLEINESS 8Y UrL TILL COMPLETION DATE
7.0 Wil elteet from the effective date and upto completion daie, the UFL:

sholl carry o and be dectied 1o carry on all is business and activities and siend possessed of
i prapertics and sescts For and ou aceount of and in irust for NCL and NML and sl tiw ;nol'm
neeruing to UFL or losses arising or incurred by it shall, for all purposcs, be treated as the profits
or kasses of S CL and NML as the case may be.

b} -uc‘vy undertake to carry on ils busincss until the completion date with reaseracle diligence,
hysiness prudence and shall not exeept in the erdinary course of business or W ithout the n.v‘r
written consent of NCL and NML, alicnaic, chargs, mortgage, encumber or olhiraise deal with
or disposc of its respective undertaking of UFL or any part thcreof’.

TRANSFER OF STAFE, WORKMEN AND EMPLOYLEES

Every officer, workiman or othier ¢ ’nloyu. of UFL on the effective date shall beeeme an officer, workman
cr emiployce, as the casc may be, of NCL on the basis that his services have not been interrupted by the
vesting of the undertaking of UFL into NCL and NML under this Scheme and on the same remuncrations
and other conditions efscwu:c rights and pn\ﬂlz.&,cS as lo provident fund and gratuity, xfa..y and other
matiers ax were applicable him before the transfer date.

iSSUE OF SHARES BY NCL AND NML

9.1  Upon the scheme beeoming fully effcetive, in consideration of the transfer and vesting of the
undertaking of UFL in NCL and NML in terms of the scheme, the NCL will subject to the provisions
ol the scheme and without any further application or deed, issuc at par and aflot to the individual
menbers of UFL X" {ully paid-up ordinary share of the par value of Rupees 10 cach in the

~capital of NCL for every onc fully paid-up “share of the par value of Rupces 10 each o the
sharcholders of UFL whosc names are recorded in UFL register of members as on a day to be
fixcd by the board of dircctors of NCL following the effective date, provided however that no
such aliotment shall be inade in respect of any fully paid shares held by NCL in the share capital
of UFL on the effective date which shall be cancelled. '

9.2 Upon the scheme becoming fully cffective, in consideration of the transfer and vesting of the
undertaking o GFL in NCL and NML in terms of the scheme, the NML will subjcct to the -
provisions of the scheme and without any further application or decd, issue at par and allot to the

- individual members of UFL Y™ fully paid-up ordinary share of the par valuc of Rupees 10 cach

" in the capitai of NML for every onc fully paid-up sharc of the par valuc of Rupces 10 cach 1o the
sharcholders of UFL whose names arc recorded in UFL register of members as on a dav #o be
fixed by the baard-of diréctors of NML following the cffective date, provided bawever (hat no
such allotment shafl be made in respeet of any fully paid shares held by NML in ihe share upual

- of UFL on the dkctwt, date which shali be cancelled.

[

9.3 Theswap ratio shall be determined by the cxternal auditors of NCL and NML on the basi+ ol thé
“average of under mentioned three figures for NCL and NML and the value of nct assets »f UFL
as per Annexes “A” and “B”:

.2'1) ', Brc‘tk—up vlem. of the share as per audm.d accounts for the ycarcnded 30 Sentember
2004.

b) l\\-k.hlj:_b of w ukly qunmuum ol the share on the Karachi Stock Exchange from 01 Cetober
2003 to 30 September 2004,

¢ Avcra“c uv:dwd paid during the last 3 years.
9.4 I'm the purposc ofthc alloiments to be calculated as specified in'clause 9.1, 9.2 and 9.3 fractional
“entitfements of.ﬂmw 0.5 shall be toundad up to ncarest one certificale dﬂd below 0.5 sh 4!1 be

ignored.

9.5  The said fully r.id-up ordinary shares in NCL and-NML to be issucd and allolted to (hcrmcmbcrs




1

U r K st paiea $all respucis with the existing (ully paid-up ordinary shaces in NCL
rospectively. :
e, s whose names shall appear in the Register of Members of UTL on such date (after
eliuctive datey as the Board of Dircctors of NCL and NML may determine, shali surrender
- eeriifical-s for canvellntion thereol o NCL and NML. In defuult, upon tic tuw shares
CLurd NML being issuca and nitotted by it tu the imembers of UFL whose name stzil appear
st of Members of UFL o such date, as aforesaid, the shaie certificates in relation
ficld by them in UFL shall be deemed to have been caneclled.

ini
on the 11

to s shaies

3.7 The excess value of the net assets of Part | of UFL as at 30 Su.plcmbcr 2004 over the paid-v aluc
of shures issucd and alloted pursuant to the terms of clause 9.1, 9.2 and 9.3 hercof shall be
accouried for i the hooks of NCL as st the eflective date, g l'olio\v,\‘:‘

Revenue Reserves and the unappropriated profit of Part | of UFL, as at 30 Septaimber 2004
sitall constitute Reserves of a corresponding nature of NCL and the balance, if any, sansferred
W e Teneral Reserves in MCL,

25y Vi urc of the net assels of Pa1 2 of UFL as a1 30 September 2004 vver the paid-up value
hares issued and ollotted pursuaiy to the terms of clause 9.1, 9.2 and 9.3 hercol shall be
Soeiion dar m thie books of NiviL as ot tue effective date, as follows:

i Cupital Reserves, Revente esaeves and the unapproj maicd profit of Part 2 of UTL
as at 30 Seplember 2004 shall constitute Reserves ofa cunuspondrnb nature of NML and
the balance, if nny, transferred (o the General Reserves in NML.

2.9 On the completion date, UFL shall stand delisted from the concerned stock exchanges i Pakistan
without any further cet or deced,

MODIFICATIONS / AMUNDMENTS TO THE SCHEME

10.1 UFL, NCL and NML by their respective Direclors may assent to any modification or amendment
to the scheme or agree to any terms and / or conditions which the Courts and / or any other
authoritics under Jaw may deem it to dircel to impose or which may otherwise be considered
neeessary o desirable for settling any question or doubt or difliculty that may arise for implementing
and / or carrying out the scheme and do all acts, deed and things as may be necessary, desirable
or cxpedient for putting the scheme inte ¢ffect.

10.2 For the purpese of giving ciffect to the scheme or lo any modification thereof, the Directors of
NCL and NML are hercby authorized to give such directions and / or to take such steps as may
be necessary or desirable including any directions lor scttling sny question or doubt or dilTicuity
whaltsoever that may urisc.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of UFL, NCL and NML respectively in relation to or in conncction with

the scheme and of carrying vut and implementing / completing the tenns and provisions of the scheme

and / or incidental to the completion of merger / amalgamation of the said Undertaking of UFL in
pursuance of the schemce shall be borne and paid by NCL and NML respectively.

SCHEME CONDITIONAL ON APPROVAL/ SANCTIONS
The scheme is conditional on and subject to:

2.1 approval of and agrecment to the scheme By the n,qumic. majorily of the respective members i
and such classcs of persons of UFL, NCL and NML as may be dirccted by “the court.

12.2 requisite resolution(s) under the applicuble pmvmoa’ of the Compa nius Ordinance, 1984 being
passcd by the sharcholders of NCL and NML for any of the matters provided for or relating to
the scheme including approval o the issuc and allotment of cquity shares in the NCL and \IML

to the members of UFL, as may be necessary or desirable,
PEN s'TE%EéJ
7 e
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12,3 any uther sanctions or approval of'the appropr mln. aulhorites concerncd, as ay be nceessary and
printe by the respective bnd’d of directers of UFL, NCL and NML, Ucing 1 gbiained zmd
wed i respect of aud of the mailers for w hich such sanclions or apprs” /ai is required

EVFEOT OF NON-KECEIPT OF AYPROVALS / SANCTIONS

1 the et ol any oiihie said sanciions and approvals not being obmined aad / or the scheine not being
sanctioned by the Court and 7 or the Order or Orders not bt.lﬂ" passed a5 aforesuid on or before 31
Dz:‘u.mbu 2005 or within such lurther period or periods as may be agreed upon between UFL, NCL

and N 1L through their respective Board of Dircctors, the scheme sh.nl becotrie null and void and each
rorty shall bear and pay its respective cosis, charges and expenses for and / or in connecton with the
schicing.

COMPLETION DATE OF SCHEME

The sohome, although operative frem the efleetive date, shall take effect finally upon und from the daiwe
an which :hc last of the aforesaid sanuwna or approvals or orders shall have been obtained, and such

datc shall be the compiction dale fur the purpose of the seheme,

APPLICATION TO THE COURT

UFL, WCL and NML hereto shall, with all reasonable dispatch, make ap phcauons to the Court for
sanctioning the scheme and for dissolution of UFL without wmdmg ap.

DISSOLUTION OF UFL

Subject to an order buing made by Court under Section 287 of the Companies Ordinance l984 UFL
shall, withoul windii. 2 up, stand dissolved {rom such date on which all sharcs 1o be allolled by NCL
and NML to the men sers ol UFL, shall have been so allotted.

ATTE 32'{&&
E.\Bm:ur///ﬁ 'V/Z
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SARFRAZ MAHMOOD Management Censultants

10-8, Saint Mary Park Phones:(042) 5718137-39
(P ) LIMITED Mﬂfn Boulevard, Fax {042} 5714340
" 3 Guiberg-ll £-mail smilhr@lhr.pakret.com.pk
Lahore - 54560 Pakistan :sarfrazm@brain.net. pk
G-1-448
08 December 2084
:To:  Mr. Khalid Qadeer Qureshi

From:

RE:

Mr. Farrukh tfzai
Mr. Abdul Aziz Shahid
Mr. Khalid Mahmood Chohan

Sarfraz Mahmood

MERGER OF UMER FABRICS LIMITED (UFL) INTO NISHAT (CHUNIAN) LIWITED (NCL) AND
NISHAT MILLS LIMITED (NML)

The Honourable Lahore High Court has allowed the merger of above companies on 06 December 2004, Mr,

Imtiaz Siddique, Advocate has applied for five certified copies of the order which will be forwarded to you
immediately after receipt.

We now list down the actions to be taken by you for completion of the merger formalities:

CORPORATE AFFAIRS

1.

Certified copies of the order of the Honourable Lahore High Court alongwith the Memorandum and
Articles of Association of all three companies be filed with the Additional Registrar of Companies, Lahora,
within thirty days from the order of Lahore High Court, Lahore.

Copy of arder shall be annexed to every copy of the Memorandum and Articles of Asseciation of NCL
and NML.

- Procedure for issue of certificates be followed as laid down in Clause 9 of Scheme of Arangement.

Share certificates of NCL and NML be issued to the shareholders of UFL in the following ratio

1 share of UFL = 0.051 share of NCL and 0.948 Share of NML.

Form 1il (Return of Allolments) be filed with Additional Registrar of Companies, Company Registration
Office, Lahore.

Additional Registrar of Companies be intimated for completion of formalities of merger and dissolution of
UFL.

Application be sent to therstock exchanges for iisting of the fresh issued capital.

Stock Exchanges be intimated for completion of formalities of merger, issuance of capital by NCL and.
NML and removal of name of UFL from the listed securities.



SARFRAZ MAHMOOD
(PvT) LIMITED

Management Consultants

INCOME TAX AND SALES TAX

Copies of the order be submitted in the concernad circles / ofiices ¢f income fex and sales {ax depariments for
merger of UFL into NCL and NML with effect from 01 Oclober 2004.

ACCOUNTING

The entries for fransfer of assets, liabilities, reserves of UFL be Incorporated in the books of NCL and NML on the

basis of Annexes "A”" and “B" of auditors certificate no. N-1-2315 dated 25 November 2004, All ransactions made

by UFL during the period from 01 October 2004 todate shall be desmed o have been carried out by NCL except
investment end other assets as referred to in Annex *B" to-the auditors cerdificate no. N-1-2315 dated 25

November 2004,

All vouchers, books of account and records of UFL for iae period from G1 Oclober 20C4 todate may be stamped
with the name NCL.

OPERATION

Customers, debtors, creditors, banks and financial instituticns and other concemed parties dealing with the UFL
be infimated for merger with effect from 01 Oclober 2004

All agreements / contracts shall stand transferred in the name of NCL. No further transaction in the name of UFL
shall be carried out, However, you may use the name “Umer Fabrics® without writing *Limited”.

BANKS
Copiés of the order he sent fo all banks for maintenance and operation of accounts in the name of NCL.
GENERAL

Please note that by virtue of sanctioning of this merger petition, the authorized capital of UFL stands merged with
" NCL and NML as per Annexes *A” and *B" to the auditors certificate no. N-1-2315 dated 25 November 2004.

We shall be glad to provide you further information in this matter, shouid you so desire.
. Regards,

gl

(SARFRAZ MAHMOOD)



AKNOWLEDGEMENT OF FIN
See—requlation—8 (2)]

ijﬁ/?fi

‘Dated :

BNTZIAT MILLS LIMIVLOY
/ : /

The recelpt of the undermentioned document (s) filed fregistered/recorded/

in the matter-of

" pursuant to the provisions of the Companles Ordinance, 1984 (XLVII of 1984) is hereby

acknowledged,

T.Fom. 26( Speciel resolutior pzssed on 20. 5 190%>

deted %0.03%.19%72

-2.(Crder of Lahore iii:h Court,fj:enor.. neryer of Gencral

- Stitching Comveny Limibted with Nishet Mills. Liwited)
dated 7.00. 1905

3,. Form 26( Bpecia. resolutiva p?sord on 24,6.1937)
dated 24.05.1997

4,( Order.of Lehore llgh ourt,uaho e merger. of Nishet

Tek leltfd xlth ¥ighat Mille leltcd) Asted 23,095 49

o F & Aok
The Chief Exccutive,
Nisnet Mills Li mlu\d_
ﬂlshathb A,iai=elsbe 1.

o (Crapfh MaEmOOT
en e EOO/— x ZOO/—edd o DL REAISIRAR oviﬂﬂlpgﬁmﬁs
lleF. - P ) -600/ ! /OO/ !,'di -fFC . r(‘.Ir‘;_&_LAB:\-D m' _ION
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T LANORE HIGH COURT ILAIDHE

CIYI1L ORIGINAL No.135 of 1996 I?J

) -
IN THE MATTER OF 4/
1. Nishat Fabricas Ltd. | 'ft &E
2., Nishat Tek Ltd. (‘%'t

3+ Nishat Mills Ltd

PRESENT MRL.IUSTICE AMIIl AL AM KHAN

PETITICHN Yndsr Section 284,285,286,287 and other
-oenabling Provinions of the ‘-ompanion
Ordinanco, 1984

a) Complote prayer attached.
L) Complete partios name attachaed.
ORDER
PTO

Gerilfed Yrue .Copy
.K/ug'l ‘g,V /_:/ < -/-
Riaminer Commercia) Branch

D




JUDGMENT SHEE'}'
IN THE LAHORE HIGH COURT LAMORE/

RAWALPINDI BENCH RAWALPINDI/
MULTAN BENCIH MULTAN

JUDICIAL DEPARTMIEENT
C:0 .. ..., No. ..43% .. .al. . ... of iV 96,

JUDGMUEINT

DATE OF HEARING __ 23 = G = ¢99 2
APPELLANT BY_/4. Taseutsnel S b s f o e i e

RESPONDENT BY Ahzer oo, [Bolleef Semhi, nrxa i lel ptroifa FMEW‘) 98 o
,/J()'Lu(g r\.u5) A /'),(_, P all -4-,7 vy 2 oM li/u—“t/] r"lcs/-......u:_bc K{;_.n-—-.—

Prdlist [(-[J‘.Z "f

AMLY ALail Rifd!, 5.~ The petitioners being

.i.::«.101.\!:3t1!lf;'11t cﬁm{’u_n FRVE duly incorporuted under thne
Comp:‘ni.f“sﬂ Ordinme 1008 [uve anilied fnr thdir
aeager inlep-ue du Che iounter bhat bthe petitioner
o.1 f.c. Fighat ¥ubrie: LUd. and petitioner No.2'
Hishab ek i‘_,td. are Lo ssrge :'Ln. petitioner ﬁo."ﬁ i.e.
Wishat Mills Ltd. moaning Lhereby Lhat petitioners
Ho.1 aud ? were to sink to krzé-p afloat thg petitioner

Mo.Z. Since tiw petitionar Ha.P i.a. Nishat Tek Ltd

-

Arr%/{./l(}b was having its regislerid office in the province of

Sindh, theréforn, the mabtler could not proceed as

whote ‘
_ ier Lhie law

undes ant abplics Licn for the merger was .also

/ﬂ vreyuirsd Lo ve filed ia the Province ol Sinan. raced
t', . ."'
—// " wibh this difficully, Loninal coudsei for the

pelitioner havin: sough! adjournment in the case got

shifted the repisenrced office af fhe said Goxnpan,, ‘at

True Co : R . .
'@aﬁ!ﬂ'cd\ L ~{iguet Milly, Hishul Abad, Faisalabad, and then applic
gy 1 o

atnar Comezroial Branah
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ATTrEsSTEL
Exan'ﬁm%

Copy Supply Sectiog
“aliore High Court Ly,

fpr :p;thor prazeadings ln Lhe: case by way of

C. M. Ho.600-L/1997. Wotiuve «f the said application

wag igsued too thz segiuivas dolod shock uaponies, who
Jdid not ont teo vgirose the safie with the resuli thatf
Ll usaertion as Lo shiftiug-or offico rempained.
wicontested, resulbiutly seme is heveby accqpted,
Usuul nobicus weroe iggued Lo the creditors.of all the
compunics, liﬁt.uh:ruof had bcen.uppended with Fhe
wehiblon. Tisilaely aolico aas ulso dusucd to the
Kegiotrar Joint Stock ;Qmp;uiQS. Some of the cr;ditors
sought Line Ly oblnd iﬂ:hr}ctivns in the muabtler while
the Regpiscrar Joint Stock '\)’Jiupur.l..i(‘:s inter alia
objccted.to gwap ‘uble au'pvoposcd'by xhcmcdmp;nj.rThe
ot juchion of the Hegislrapr did not move a step further
inasmuch os thc.uamﬁ Wwads nod pcfsu%dbj the.gegiSt#afm
Althcugh; it was QSgQFFOd in the petitibn that the
merger huad been apiwoved Ly the Share holders yet, a
meeting wey arrani;ed by thi court by appoiptlgg

u Local.00mmi5510ncr who huau sinée reported thut-po
objection worth the nume wug ruise@-iu the meeting.

This chapter huving baen closed, the creditors-were.

asted to sabisit .their objeclions, if any, whereupon th

@eri!ﬁed T"“°_ Cosy Tuubtelrr vas adjourned Lfor guite some dzll;e:;; The- ~redito

'kﬁwtyad
Sxaminet c

3=~ P

1o}

L 51408 . i L. . . .
ommer~ial i ultizately evinCed tucir ugeeement to the proposec



e .135/1996. merger and ou$ of Yotal lot-of thew Americen Express
Bank Ltd., Haoib Bank Ltd. A.G. Zurich, Bank of Americ
wnl Standesd Chhaviered DonY conceded to the proposed
merger with the rider Ghuié the undertaking given by
the petilioners o ihe sull bauks regarding their-
churge oir Lhe twouris ol ioan advanced to the
cowpanies shnll remiadin pav, of th;; aiern c\f» perger
sl Bnn pebtitioner hnll o ‘cou.m_.l to fulfill thu same.
A far Wnnlk of jaggusicn le coucewmed, it was masinbtained
Lhut their first charge ob She hypothecated assets
ag delinnd, in joint puri Poussu Hypothecution,
agreeaont daled 5.5.1997 with Nishat Mills Ltd. shall
remain diael fected oul that there shull,bé_no'ydiiutioq
whatsoever ns & resull 5,“ thio merger in the Iii*_st

;nﬁzg . paryi Passu chn-gc,uf'Ea._594,000,096/—(Ruﬁeeéﬁ3?4

willions only) crealed ‘n raVOuf Qf'Bank qf'ﬁme;‘“a.'

N.T &% G.A through the agreenznt . andfor ﬁédifi9§yi0n/

. Ve . 7
suplemental if any lheoclo, >8Ps=dm, +he hypythgcated
wszels, stail rewadirn intugtf Habib Bank A.G Zurlrn

e

aive gave no objuctiun ke the t mErger aubdect to-unlg‘

court dueluping thay wil the 1ivbilitics of RHubib boak

L3 Surich tuwanly | otiticae. No.t i.e. Nishat Pabrics

Cos¥ l |
('!a.'{ﬂu_d ‘i‘ﬂlf Lrd, chadl olmeddne U cted eind o ghall he rapked lirs.
u/Y M
(g 0
muercial woamdd L ’
s \m\bcf o . i Lhe onler of Preloae e s uten the 1ia%81cas
— A notig ~1U211iti e
3/” W 7
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merging petitioners wiw - traggferred.to petiticner Ho.3

"It wus also waintuined Lhal no.objection furnished byM&

lubib Rank A4-C Zurich is bas:d an the clear understuxdtihg

-

that the petibioner Ho.% shall contunue to accorxd

preference in elenrluy Hubib Bank A.¢ Zurich's ”

fiprpelal liabilily, Messes Arerican Express Bunk! Ltd.

aloo furnished no oujwetion. Lo Uhe proposed merger

sul juct Lo l:;'u:- following conditiong: -

_u) T}_zere: s‘nr_\.L_l be no eii?.xltiod, whatscever, in' the
First purd paass ciwrge of Ks. 550, G00,000/-
(Rupees Five himderagd and Cifey million'oﬂly)
ol jmericon khapvess Lunk (AMEX), as-stated in,
mud o berws -0, the joint Puri ji:u';:su
Hypothoecotion agrecnent duted 5.5.1997-éxecuted.
by wizhut Milly Limited inter alia with AMEX,
and duly register:d with tho Regiétrui Joinkt

Stock Conpinies.

L
~

AMEX zhall hiold a Myst poari-passu charge on
the enlire present wid future curr'ez‘lt as‘s‘é_;t;s
wz well as the marketuble securitias of?Nishgt
1'11.1]_53 Limit-d alter tixe‘,meréér.

¢) The unounts puyable by Nish;.\t Lok Limited to
ALex uré fully paid and ad justed by Niéhgt

Tek Limited uud/or.ﬁishat Hills'Limitgd Qithin

7 duys of the vrder of | the Court approving

-

Schume oV mer LoGu LY Uctober 10, 1997 whichew:

Ly wurdizr.

dY The alforesuid - gndiltions ave all made part of
Lhe order of uppreval of The ;chemé ef -
arruugesentanalgasation by the Hon'ble High
Court o

2. - he Standaid Courvtcred Bank furnished ne
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obJ2etion subject to LU%\J"‘?’:‘~;1}’J_DL, gilven b 'he tl*_;e
pevitioners vide Lheir Jetter dated 20,9.1997. NQ
.o‘pjectiun certilic ke waz received on the recozd as
mock 00 Wlougwith the unlartekdng dtselfl ae wma—" fp.1
a3 a.léo the latter dabed 0.9, .99? issued oy respuadent
wo.3 as mark 'D-8'. The procise ﬁﬂdertakings given by

the rpetitioner no.3 &rc ur uvndopr: -
1. dishal nills Limited undertakes that there
shall be no diluticn whatsoever as a result- of
the merger in the first pari passu chﬁrgé of

Ruo 50N

aililon cprerled in fao ro- r of Standarzd
L,bl ‘Lered ook t,u;f'ﬂ_',Ll the joint I’ari Dassy
Hypothecaticn azgreceent duted 5 May,1997 and
modification,/su plument, 1f any thereto over the
entire proencut uﬁd future current esuets of

Nishut MilZs Limilced(includivg OUu not limited 1o

stores, spare parss and loose tOOIS,-stOék in

P ﬁf?jg!;
1%@7 - trwle, shorl temm invéstmeuts, trade debt-s,

py g

advatces, depocits and prepayuents, other
receivables, cosii and banic baj_ances‘ and all
warkable securitics whethor ori oot clasgsified
83 curreal assets) end after the merger 1t shall
talke no steps which shell dilute Standard’

Chgrtered Banlk's ubovementioned charge.

2. Nishai [ills Lim%ueq undertakes khat
Standard Chavbered Bank shall continue to:noud
an exclusive churge in respect of the pro'pérfi'iar_-..
wortsaged te F by e uitable mertgase cox eutﬁd iz
ity Tavour Ly dopesii of the deeds witn .o_pg2ct
to sucll prenewly s »::C‘:‘.fir:-f.!-‘.:'.i LY a M'e_morauciwc

of peposil of Litle <oad on 204,/.1928 which uas

besn Ay ML with lhe Registra™ of Companies.



D o .135/1996.

lortifed Trie Coapy
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5 © Nishat #ills Limiled undertakes that the

entire plunt and muchinery charged by it in favour

of Standard Chu‘rte.vcd: Bounk theough ILetter of Hypothe-
cution dited 27.7.1996 fow Pak Rupees 20C,000;CCC
shall not be the sahjeetl ol any ixkkaxxﬂfxﬁxgexhzxktiﬂ
churge/claim of any buﬁk[ﬁinnncial iﬁstitution which
may have provided uny loun/money/sum/finance/facility
to Nighal Fabrics bimited or l\lisiiulz Tek Limited, excert
where such plant or muchinery haa been offered as
securily bto wny Lank/Cinunceial institution with the
pocr writlten congent of Stwadamd Chartered Bank. The
churge oh the assets creuied by the aforesnald letters
of hypolhecation aslall remain ﬁndilubcd ué arresult

of lhe merger. Addjtionﬁ]]y Lishat Mills Limited shell
fndeanily Slandard Chiartered Buuk concerning any
clodw/dennd made Yy any Lunk/finencial institubion

ulich may have provided any loan/money/cum/finance/

facility o Nishat fabrics Limited or Nishat Tek Lid.

in respect of ihe plaiant ond machinery Wentioned in

the. suid Letters ot Hypothecution.

n, Wighat iille Limited tndertake that it ‘shall

ensure thal alter he werger Staﬁdard Churtered Bank

shall hold a firsi chuaese, ranking pari passu with
other'banks/financ;al/institutioﬁsIwho are pathes to
thc'jdint nypqthouhriou agreement dated 5 May,1997
oL modifization/suriiemen:, i: any thereto and
continue Lo provide finance/money/loan/facilivy. to
dishat Mi!ls Ltd. altor the merger and those banks'

financiel institu!icns vhich shall continue.

[’

nance wcbivitien ol the wmerped entity bub . vwhe were
finuncing netivities of jishul Pabrics Limited or
Hichat Tek Liwiled Priovr Lo the merger and had icharges

o current accets ol those cowmpanics, on 2ll present a

o)

ubure currsn’ ¢ of Ll merged entily. (ikcluding b

[

nul liadted to stee2y, gpave parts uni loose: tools,



Tlatided True COW

/d—w@p /éL_ﬂ

T '\-I)U

—f——5

crelal L‘- a"lCu
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advanacoes depenits and prepayments, obther receivables,
cach and Lonk bul=aeces md wall aariieteble securities
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whebthar e pobl Clacnsiflled ag currenl asgets) and that

w joint Hupotlwualrinn AB weweni; with rTespet to such

prsels, in form ! subslonee satisfaccory to standard
Chartercd Duak shull bu ereculod wilthin 90 days of tne
allective date of the woevyger {us approved Ty the

Hon'ble Laho:uo ipgh Courl Ly Hichat Hills Lisolited and

all such L/ Sinancial institutions.
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Le ;:n"(')uuv:-.': Lhe execabion oV the joint Hypothecatic:n
Abrecement envisaged in Dungruph 4 of these unlert-ig
within Lhe time sti;uwlated in parageanh 4 or any other
exbended pepricd allawed Ly Standard Chartered Bank

iu ivl,:.; complete disarebion, Hishat Mills Limited -
undertakes that Standard Clyrtered Bank shall, without
prejudice to any ripghts that it may have under its
existing fioaacing aprecuwent with Hishat Millé Iimited
have tho right to dewnnd immedlate repuyment of all
aounts due Irdm Hishabt Miils limited to it and Nishat
Mills Limited shall maoke 1mmediateArepaymeht'bf url
such amounbs dewnnded without demur or 3rgument,‘
Nishat Mills Limited undertuakes that the cerbificate
of a duly authorised olfie 1 Qf Stundard Chartered Bani
setting out the amounis due will be conclusive proofi
of such amounts Loloy immediately payable by Nishat

Mills Limited and shull make izmediate payment to
Stundard Chartercd Bank atuordingly."

3. The boxa :cfc:r=d no obJevL ons were
submitled in court in wriling and were received on

the recovd as mark 'A', mork 'B', mawrk 'C', ‘mazk 'D7,

mick 'L and magk "D-2'L Tnothe circaustunces



7.C lw.13 -f':ogu.
al‘orcnou-d leurned r‘oun"‘.L for the petitioner

wns called upon to have his say in ryegun:l ﬁo;ltne;

.
condibivpul conuessiovn ol the th‘!‘ﬂ_f: objccpors
alorenoted, whe procendel to accept bthe s.::@e'with
the subaission thar ‘-:h'r.- sonditions atLuched to the
1o objeatiuns of the Lhxee creditors atove Diused
are azeopbtable te tho pelitlceaers wnd Liat the same

=y b owdered B2 be mode part of the order of the

MOULCT.

a. gince uvw ohhew eroediter has objected o

the juoroged mevioer ws he conditicns attached Lo

the no objection furnishzd by the three creditors

arse
uforenotea/oven ..u.cnpl.ei by the 1>cL1t10ner,

{herelore, the proposel merger is allowed ‘the
condition attached to the no objection certificates
‘furnished by the three creditors namely Bank of.

Americu, Hobib Runk Ltd. A.G Zurich,Americ‘an'_'Express
ATT f ) .
// Bank Ltd and Standsrd Chartered Baik as noted atove
s u‘ o : . :

-y .’::uppl_, eh w )

2 Mg ;]&“m“ and lncovporated in murk ‘A, _mark‘ 1B', mark 'C' and

mavk 'D-2' shull remein integral puct of the order |

mergar and Lhe pielitivner Wo.3% ¢hall Ijemain' bound -
Gortmed True Copp _ ) .
/{ /) o /—F"—‘7"/ te fulfill the some. eoraltantly, this 'p_e"cition

Bxans mcr{COMcrcxal Bizoch

3',{/_,_(/') ig a:cu;ptcd in the tirms noted above. Thex " shall

. however, be no vadel us to costs.
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REPEALXERYISION NO. __ 13541066

In the matlter of Nishat Fabrics Limited,
Nishat Tek Litd. & Nishat Millas Ltd.

A KN
KRS - PETITIONER »

Appeals Revision against the decree or  order (us the case may be) of

Sor al No. of Date of urdcrl Order with siginuture ol Judge, and that of
o jer pl' of proceeding [ T padties oo counsel, where necessary.
proceeding : : ‘
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Sc”“i NP.{ of Date of order Order with signature of Judge, and that of
orter © —— . . .
: artics or counsel. where necessary..
proceeding ol proceeding P : Y
t 2 3

28.10.1996. Mr. Jawad S.Khawaja, Advocate for the (pet:ift:i.oner,

Learnecd counsel for the petitioner pragys
for mére time as according to him certain
question involved in 'this. petition are to be
“lattended to in the light of law applicadble

thereteo. In the c¢ircuistances, %this petition ma:;r

bie

‘be fixed upon the motion of the 'lea.rned.counsel'

;and wnen he chooses.

G.HussBin.

1331905 | | R

AT OTED C Neliee £y dle ez itrey 7@%@_
Ex@//’ﬁ/7 (“"'w‘f"”‘ J Lor 183195 >
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~ :D/C—121

Appeal/Revision aguinst the deeree or order {us the cose nwy be)of

ORDER SHEET

LAIIORI HI1GH COURLT, LAHUIS

c.0
IAPPEAL/REVISLON No. 1535 of 19 96.
s APPELLANT
versus Pz'rrx‘loszju .

RESPCNDENT

Suerial No. ol
urder of

Dute of order

Order wilh signature of Judge, and that of

diny ul proceeding parties or counsel, where necessary
proceeding ;
H 2 ]
C.H.tHo AR £ _
2%.5.1997. | Mr. Javad S.hawwjyd, Advouote fop the

Cepy,
r'"”c’rf Ql{pp; "3
LTS

Beriified True

Ko e 4

Braminer Commeryi

——

Cnpy
MV/

1 Y. .nch

\{

5 (1

72

petitioncr.

‘fhe peliticners in ihe vresent C.O

Fas uls0 in .0 el of 19968 had originelly
applied for mewrser o khe two compunies. whereupon:

orlered to be
were/issuel Lo the B

nolbices egistrars of the
compunies. While the matler is still pedding,
the petitioners have now applied for permission
to hold meeling of the shareéholders so that the
'scheme/arr:m{;émeut of merger be approved at a
“general meeting. It is submitted that the

result of mectim; ol the shure-holders would

the court in deciding -the matter effactivel;

help

and finally., The ouyer is hona-fi'd'e, therefore,




< utiderof
procecding.

Dale o! order
uf proceeding

UAPUGET WAL S9350000000 4 UL g Quge, situ wiias v

parlies ur counsel, where necessary

Lohesain.

-4

Arg

AAaS

N

). 51997

'OpySuP,.
Orf‘ l| g \ . ek
!l- ST Wi, ‘"’,

@ﬁaﬁﬂcﬂ Troe CofY |

Khry

av /7’/"

'33--uvm¢r buuu.u.. Chan .

3«[/ -”7)

the s:mne is :'nlléwru:!. ek & L-;.enerui maeting of
share holddrs be held sUter issuing' due npotire

in this rogard. Mr. Javed shé.u.lcal: Mali.k‘,l. Advocate,
Mozang Road,Lahore is uppointed us_Lofcu]l;
commis‘::ioner o sgpenﬁ_ize the said meptinz His
remunerations wie fixed at Rs.ﬂ-O,QQO/-— which shall

be paid by the petitioner/com_pany. To_' come wp on.

(Amir -

" Khan)
o Judge. "
c H.1 7z .JL/q PR

. et & ;4&@%@;70,@;&@.

&c},w/w(u ’m’/’ﬁ,uJ "&’0
M!WL i Ay NM“"’"
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A ND/C-12Y

ORDER "SHEET

LAUORE G COURT, LAHORE -

.0 :
APPEAEMEVISION N, 120 20 1y ge.
' 'APPELLAN'E )
yersus PerTiTioNER
ResronpzyT

Appeal/Revision  against the deeree or

order {25 thic case may be) of

Yo g, of Date of order
ardes of .of proceeding
procesding . :

"Order with signawre of Judge, and that of
" parties or counscl, where necessary.

=

LI

27601997,

AT,

g-
L
z,,_\\

N

. Y8y
: DA S

T @artificd True CB

Mo Jauad 3. Yhaweria, Advoczte for the

;m‘,z.t;ionor . L.
Ny Javaild Showket Hnliy, pdvocabe, LoeniCommicioner
ane "11.._;&1;1 Q,'d.l..;d.l., Advon aou On b"‘}‘:(.l_:‘ of PIJ.LJ and

HRL AG Zurich.

Mr. dhauket Uwmar Pirsoda,sdvecate for I'rime
Sommercial Bank.

Hr A.G Bhutta AJV.P PlLlC. ' .

1r., Jamar-uz-Zaman, Advocale for: n.C-...-

Mr.Foisal Islaa, dvqc&te for Bank ofAmerica.
MY'.Mohammad L.hd] id Muhmood Khan,Advocate for
Union Runk"Ltd. ,

Malik }M.Rashid Awan,Advocite for Metroplitan Bank .

" Ltd.

HMr.. Asim Nazir, Advocate for Citi Rank W.A, -
gtandard Chartex ‘cd Bank, uwnd ABN, AMRO Bank.
Mr. Nasar phmad., Advecate for Askri Commercial ‘Bank.
Mr. Zahid Malik ,Advocate for Bank of Punjab.

Rerport of ¢he Local Comnission has
Leen filed. It is shatew vhab requis 1tc meetings
have been helcl and thul Lhe agenda for the meetings

was ununimouz.ly appruved. Learned counsel for ‘the

craditors having entercd uppearance have submitled

“they ‘ . .
that /. nead. sone time %o obtain instructions. in the

L =t

Gxawsine? =2
B —F S

uommc:cxa.! Yianch




‘ Scrial No. of

Date of order

Ordcr with signature of Judge, and lhal of

order of ; 1, wi
( : parties or counsel, where nccessary
proceeding of proceeding
| -2 3
matter. Lel the ncedivd be done. T0 com2 up
on 4.7.1997. /
{4 /‘( 3 xhan)
G.ellugcuin, : / ”ud;_e. L
4.7.1967. Presence as before.. .
AMr. Almer Bilal Sufi, Advocate for H.B-A:G-Z2urich

Ltd.
Learned counsel for the Standazd

Charterd Bank Ltd. prays: for time as, according

toe him, the suid Bank is minded to f[ile objection
to mérger being proposéd by the twe companies.
Since one of the creditors have objected to the

merser being propOSQd by the t_wo (gl

panies
thcrefore, I am not minded to proov:d with the
cats t~dav and since the dame is veing adjoﬁrned

therefore, all or any body who is also =i inded
to'object'fo the merger proposed by the two

companies may proceed to file its objection-within

c

a period of fortnight from toduy.Relist co

2.8.1997.
G.Hussain.
Qettifled Pdne lﬁow Exaralner copywwsmu '
V2N N o il
C Ij):n ,L/—-——'T*?al Au‘lhoﬂﬁed UadarAnicls 87
Lrwmuiner o] .. 10 . ch Qaned '3t Ordrer 193;:

U =G>
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IN THE [ANCRE HIGH COURT

o /y/
| M |

125

VLU HOL ol 1346

IHTHE HATTER OF

Nishat. Fabrics Limited

a Public Limited Company hdving"
its registered office at

Nishat House,

53-4, Lawrence Road Lahorp

in the Province of Punjab

A Vind:

AND

Nichat Tek Llmited S

a Public Limited Company having
ites regis stered office at . ;.
Ist- Floer, Karachi Lhambev“.
Hasrat Mohani Road. Karachi.

in the Province of Sind

AND

Nishat Mills Limited

a Public Limited Company having
its registered office at
Nishatabad, Falsalabad,

in ths Province of Punjab ...

PETITION UNDER SECITON 284,
AND  OTHER -

_ 286, 287 :
ertlfied Frae Coty 7~ PROVISIONS  OF  TiIE

/C,g ,;c&,@v /_,L.’ﬁc ORDINANCE, 1964.

Pxansinel Gommercial Branel

355

ALORR

Rl

s e

Petiticoner No.l -

i . '
?‘ S7e
%Orp i "!.lf:‘-f ‘S""Ctlo‘a

" unt) g,

Petitioner Ho.2.

VPebitioner~No.3

288,

ENABLING
COMPANIES



13 It i In the iotevest of  Justice LY itha
meatings of the members of the said Petitioners are
called to consider and approve the proposed Scheme
ot Arrangement. It is respectlully suéges£ed fhat
the meetings be held at Falsolabad on such dates  and
at such times as thls;Honovuble Court may dlrect and

that. the Chlef Executive of Petitioner No.l be

appolinted as Chatrman of the mectling.

Ld It would be Jusl  and egquitable in  the
clrcumestances 1f Lhe said Scheme of  Arrangement is

approved by this Henourable Court and orders passé&?ﬁ;&
Aﬁ?p

a8 prayed. 7 . § ;>f'<?
O amaat

Biarf Mg 2y Pl :
AU . © By 0, e,
&i, ] It 1g, therefore. respectfully prayved that ﬂ@n2$
FAtEnbaw By o

this Honourable Court may be pleased :

a) to direct the convening of separate

meetings of the members of the Petitioners:

F Y i
SREhTE

i : Nes.l, 2 and 3 at such time and place as may be

ordered:

b) to direct that the notices through

publication or otherwise, of the said meetings’
!

be given to the members of the Petitioners

Nos.l, © and 3 and the Registrar as required

ozilfod True Cot¥ ,/_. i

lesare 7
L~ e f ,
P et .y_n-v)-f(‘L'.\'dl"Pl"‘g(‘")
Txnuad e == '



under Section 288 otf the Companies Ordinance,

c) Lo give dlrections. LIf deemed fit, that
the Chairmén of Petiticner Ho.3 be appointed es
Chatrman of the sald weerinzs and to direct the
saild Chairman Lo subant b reports Lo this

‘ Honourable Court oi the dJdue cenvening and

q
!

fesolutlions passed &L such meslings by  such

; "\_l:! RET

date as may be fixed:

d) to approve the Scheme of Arrangement: e
Copy ..‘;'{{

e} to pess all requisits vesting orders‘ for CQ{Q‘&
givin-g effect to the sald Scheme - ,Of
Arrangement, including vesting orders pursuant
to Sec._t.ion _267 of - the Companies Ordinance, 1984
and relating to ‘the tranasfer of the whole of
tﬁe undertakings including all assets,

propertiee, rights, pri\}ileges. benefits of

Government consents, sanctiens, authorizatio.ns
and licenses and lisbilities of the Petitioners
Nos. 1 & 2 to the Fetitioner Ho.3 with effect

from 1-10-1996.

) ’
Oereti .
L2E W] Iie Cay -
i S e —_
. LoV ﬁ/—-—-_c; L.
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) to order the dissclution, without winding

up, of the Petitioners bMos.l and 2;

) to order that the costs and 1nc§den;al

expenses to this application bhe paid by thiﬂ?
TES

Petitioner No.2:

& GRik
0 S .
vl Section

h) to pass such further order or orders and  They

,m&aaz

‘Lo issue all conseguential  and necessary
directions as this Honourable Court may deem

fiv and proper in the circumstances.

{2z
PETITIONER NO.1 Y,
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PETITIONER NO.2
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Sarfraz Mahmood {Pvi) Limited

Management Consultants

Under Sections 284,

ordinince. 1984.

Batwa in Nishat
Fabri:a Limited

and Nigshat Tek
Limitud

and Nishat Milla
Limited

and The ir Respective
Members.

SCHEME QF. ARRANGQEMENT

285, 286, 287 and 288 of the Companies

a comnanv incorporated in Pakistan under

the Ceompanigs Ordinance. 1884. whose
registerad office is situated at Lahors
{hereinafter referred to as "NFL™)
having an aviiorisad capital of

Rupees 300 00C 000 (Rupees three hundred
millien only)., dividsd 1intoc 30 000 000
ordinary shares of Rupsssg 10 each and
an issued. subscribed and paid-up

‘capital of Rupeas 210 000 000 (Rupees

twe hundred ten million only) divided
inte 21 000 000 ordinary shares of
Rupees {0 sach.

a company incorporated in Pakistan under
the Companies Ordinance, 1984 whose
registersed office 1s situated at Karachi
(hereinafter refsrred to as "NTL")
having an authorised capital of Rupees
300 000 000 '(Rupees  thres hundred
million onlyY, divided d4nto 30 000 000
ordinary sharas of Rupees {0 each and an
isgued, subscribed and paid-up capital
of Rupses 208 838 000 {Rupeas: two
hundred six million six hundred thirty
eight thousand only) divided into

" 20 663 800 ordinaryvy shares of Rupess 10

éach.

a company incorporated in Pakistan under
the Companies Act. 1513, (Now Companias

Ordinance, 1984).  whose registarad
office is situated at Faisalabad
{hareinafter referred to as "NML" Y,

having an authorised capital of Rupess
1 000 000 0C0 (Rupees one biilion onivy),
divided into 100 000 000 ‘ordinary

“shares of Rupees {0 each and {ssued.

subscribed and paid-up capital  of
Rupsees 869 148 800 (Rupseas sight
hundred sixty nine million one hundred
forty eipht thousend five hundred only),
divided drteo 55 814 850 ordinaryvy share:
of Rupeas 10 each.



Sarfraz Mahmood (Pvt) Limited

Mapagement Consullants

WHEREBY. IT I8 PROPOSED THAT:

1.1

The sntire undartakings of HNFL and NTL. as at the transfer

date( as hareinafter defined) iYncluding all assgets,
propartiss, rianhts, privilegas, powers, banlk accounts.
trade marks, patents and licences and all cr any other

assats, propartiss, riphts. orivileges. powers. contracts,
bank accounits. trads marks. patencts and licsnces of NFL
and NTL as at the transfser date (as hereinafter defined)

shail, without further act or dsed, stand transferrsd to
and be vested in NML., as from the commencement of business
on ©i October 1988 "(hereinafter referrsd to as the'

"transfer date’).

Without preijudice to the generality of paragraph 1.}
above., the undertakings of MFL and NTL shail include all
rights., powsrs, authorities, privileges,. contracts,
benefits of Government consents. sanctions and
authorisations, trade marks, patents, licencss, lTiberties
and all properties, immovable and moveable, real,
corpereal or incorporeal, in possession or reversion,.
present or contingent of whalsosver nature and wherasocsver
situate., including in particular leasshold lands. and all
cash balances, ressrves. revenue balances, investments,
loans., advances, deposiis. oprepaymants, racsivables.
import Juotas. telephones and telexes and trade debts
owing to NFL and NTL and all other authoritiss. rights or
interests in or arising out of such property as may belong
to or ba in the possession of NFL and NTL on the transfer
date and ali books of accounts and documents relating
theretoc. and shall be deemed to include all debts,
borrowings., liabilities. duties and obligations of NFL and
NTL of whatever kind, includinag liabiiities for payment of
gratuity, =~ pansion, benefits, pnrovident fund or
compensation in the savent of ratrenchment. PROVIDED
ALWAYS that this Schems shall not operate to enlardge the
gecurity for any loan. deposit or facility creatsd by or
availablie to NFL and NTL which shall vest in HNML by
virtue of the approval of this Scheme by the Honourabis
Lahore High Court. Lshore and NML shall not bs cbiiged to
create any further or additional security therefcre after
the approval of this Scheme as aforesaid or otherwise,

The transfer and vesting of the undertakings of NFL and
NTL wunder Cilauses 1.1 and 1.2 hereof and the continuance
of proceedinas by HNML wundsr Clause 1.6 hereof shall not
affect anyvy trangactions or procesedings already concluded
by NFL and NTL in the ordinary course of business and
after the transfer date to ths end and intent that NML
accerts on behalf of itssif all acts, deeds =id things
done and executed bv NFL and NTL
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az Manmood {Pvt) Limited

sment Consulianis

As From the transfsc- dalts. HFL and NTL shall be deemed tTo
havea carrisd on and to carry on their business on behalf
of and on accounlt of MNML until such time as this 3chsms

becomes fully effective.

ML shall undertake, pay. satisfy. discharge, perform ant
fulfill all debts, iiabilities. contracts., engagsments g
obliigations whatscever of NFL and MTL as at ths transt
date., and aill contracts. dssds. bonds. agreements, pows
of attorney. grants of lagal representation and all1 oth
instruments of whatever kind esubsisting or having eff=
immediately before the transfer data to which NFL and
may be a party or which shall bs in favour of NFL and
as they were before the transfer dats and may be enfor
or acted upcn as fully and effactively as if instead
MFL  and NTL., NML had been a pvparty thereto or as if
same had besn issued by or in favour of NML.

i
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A1l suits, appeals or other legal proceedinas of whatsver
nature by or against NFL and NTL which shall be pending on
the transfer date in or bsfore any court, tribunal or
other authority will be continued, prosecuted and enforced
in the same manner and to the same extent as they would cr
might have been continued. prosecuted and senforced by or
against HMFL and NTL ags if this Scheme had not been mads,
by or against NML and the same shall not abate. be
discontinued or be in any way preiudiced or affected by
the provigsions of this Schems.

Every officer. workman or othar empliovee of HFL and NTL
shall, on the transfer date, become an officer. workman or
emplovee, as the case may bs, of NML on the . basis that
his services have not besn interrupted by the vesting cf
the undertakings of NFL and NTL. in NML under this Scheme
and on the same remunerations and other conditions of
service, rights and privileges as te pension. providsnt
fund - and gqratulty, 1if any. and other matters as wsre
applicable to him before the transfer date.

As consideration for the said transfers. NML shall issue at
par and allot to the members of NFL ."X”. fully paid-up’
ordinary share of the par value of Rupees 10 each 1in the
capital of NML for every one fully paid-up ordinary share of

- the -par-vialue- of- Rupees 10 -each held by them-.in the _capital

of NFL and shall issue at par and allot to the members of
NTL "Y" fully paid-up ordinary share of Rupees 10 sach in
the capital of NML for every one. fully paid-uo ordinary
sharae of Rugess 10 sach hald by them in the capital of NTL.
as on a day te-be fixad by the Board of Directors of NML
following the transfer datso.



sarfraz Mahmood (Pvt) Limited

Managemen! Tansullanis

he wvalue of "X” and "Y" will be determined on the basizs of

a ratio between tns value of one ordinary share of NFL and
MTL  and NML on the basis of averags daily market prics of
thea shares of three companltes during the psriod from 01 July
1997 to 30 Septsmbsr 1937.

purpose of the allioiments tc be caiculated as

For the

spacified 1in clause 2.% fractional entitlemsnts of abovs
0.5 shail bs rounded up to nsarest one share and bDelow 0.5
shall be ignored.

zaid Fully paid-up oréinary shares {in - NML Lo be
issued and allotted to the members of NFL = and NTL
shall rank pari passu in all respects with the existing
Tully paid-up ordinary shares in NML.

A1l members whoses names shall appear in the Rsgister of
Membars of NFL and NTL on such date (after the transfer

" . date) as the Board of Directors of NML may determina,

shall surrender their share certificates for cancellation
thersof to NML., In defeult. upon the new shares in NML
being issued and allotted by 1t to- the members of NFL and
NTL whose name shalil appear on the Register of Msmbers of
NFL and NTL on such dats, as aforesaid, ths shars
certificates in relation to the shares held by them in NFL
and NTL shall be deemed to have been cancelled.

The excess value of the net assets of NFL and NTL  as at
30 Septembar 1996 over the paid-up value of shares 1Jssusd
and allotted pursuant to the terms of Clause 2.1 hereof
shall be accounted for in the books of NML as at tha
transfter date. as follows:

The Capital HReserves. Revsnue Reserves and the
unanpropriated profit of NFL and NTL. as at 30
September . 1996 . shall constitute Reserves of a
corresponding nature of NML- and thse balance, 1f any.
transferred to the Genaral Reservas in NML.

The Boards of Directors of NML and NFL and NTL acting
jointly or any person or persons duly authorised by thsam
respectively shall be authorised to take all such further
supplemental, - incidental and consequential actions and
staps as may be requisite for giving full effect to this
Scheme and mav consent on behalf of all concerned to &any
modification of or addition to this Scheme or to any
condition which the Honourabls Lahore High Court may
think fit to imposse. '



Sarfraz Mahmood (Pt} Limited

Management Consullanls

subject to an order beinag made by the Honourable Lahors
Hiagh - Court-under - Section 287 of the Companies. Ordinance
1984, NFL and NTL shall without winding up, stand
dissolvaed from such date on which =all shares to be
allotted by NML undsr Clause 2 above to the member({s) of

NFL and NTL shall have beesn so allotted.

The approvals and/or cenfirmations and/or dirsections to
the proposed transfer of undsrtakings as set out in

Clauses 1.} and {.2 of this Schems have been received from

maijor craditors of NFL and NTL and NML.

This Scheme shall be subject to such modifications or
conditions as the Honourable Lahore High Caurt may

approve ar impose,.

In case this Schema 1s nol sancliioned by the Honourabls
Lahore High Court For any reason whatsoever or 1if for
any other reason this Scheme cannot be implemented bsefore
30 September 1997 . or within such furthar period or periods
as may be agreed upon by NFL and NTL and NML (by their
respective Directeors) this Scheme shall becoms null . and
void and 1in that event no rights and iiabilities shall
accrue to or be incurred inter se by the parties in terms

of this Scheme.
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Petitioher companies.

Part}'ﬂame attached

ORDER-

Ccrﬁf’\cﬂ ;Tru" Copy

X
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1l 13/C—121

Appral/Revision against

the decree or order (as the case may bey of

ORDER SHEET

LAUORE HIGH COURT, LAHORY -

el

AVBEREFIIEVISION o, tie 2D 19 g9s.
APPELLANT
versus PETITIONER
TRESPONDENT

Sevind o of
ordes of
procesding

Date of order Order with signature of Judpe, und that of
of proceeding parlies vt counsel, wherc necessary.

B:ami:\c‘f

ad 5. Ehausjn, Advecate for the

raid Chovked ndik, Advocate, LocalCommicioner
G ;,,,ua Laksoar, Advovtaie on behalf Of'_TBEL and

HEL AG Zurich. .

.?ﬁr. ghaukat Umar Pircuda,sdvocate for I'rine
Sommercial BonkK. o

Mr.A.G Bhutta AJV.E Pilelce. . _

Mr. dm-aar—u.—hm:m Advocate for M.C.B.

Mr.Faisal Islda, Au‘JoCJ.tﬁ for Bank of—America
Mr.Moharmad Kha 11!.‘. iuhmood Khan,Advocate for

Union Runk"Lid. i

Malik M.Rashid Avan,advounte for Metroplitan Bank

. Ltd’ - 2 a A

My, Asim dNazir, Advocate for Cisi Bunk N.A,
standard Chortersd Bank, wnd ABN, AMRO Bank.

Mr. Nasar \"mdd, Adrocate [Br Askri Commercial Bank
Mr. Zahid Mali ..,Adqc’ﬂ‘c for Bank of Funjab.

H .- .

Peport of the Locul Commission has
Loen filed. Tt iz shabea thal requisite meetings
have been held and thub lie agenda {or ‘the meetings

wis unanimously aperoved, Learned counsgel for ‘the

croditors heving cablered wpnedlance have submitied

that ./ need some time to obbain instructions in the

—" 1' .
Gortificd True CoF;
Lt H7 o/

f
Sommercial 8110ch
W] — 7

—




Serial No. of Date of orqé; Ordcr with signalure of Judge, and that of

order of .

; arties or cuuusu! where necessary..
ceend of procceding p
proceeding

watter., Lebt the needlvdl be done. To com?2 up

on %.7.1997.

(A r>;‘¢u1 Y han)
G -itugnain. U Susge

4.7.1997. Presence a4s before. o
|Mr. Ahmer Bilal Sufi, Advocate for H.B.A.G.Zurich
Ltd. - ol :

Learned counsel for the Stan&ar@
Charterdlnank Ltd. prays-for time as, according
to him, the said Bank iz minded to file objection
toimgrgér being proposed by’the twe compénies.
SinCE one bf the éyeditors havé obJjected to the
merer being proposed Ly the two companies
fheféfope, I am not minded to procecd with the:
¢an= fﬂdav‘agd since the dame is being adjournad
tﬁsyefore,'dll pr.any bodvaho‘is-also minded
to d$ject'fo the merger proposed by .the. two
cgmpanies may- proceed to file its objection-withir
‘|a period of fortnight from today.Relist

H2.8.1997.

G.Hyssain.

Qertified Fone .‘.”W Examiner GopY, upplv Socﬁw

7
L /Clv»;‘m Aj‘""" "“'“’r o Authorised. Uﬂ;}s’“mc 87

Hreuines <t Qa _ﬂ_e'&_&g,hmomrer 192.#»
3"'// —“‘/’)




LG S D/C—121

Appeal/Revision .

ORDER SHEET

LAHORY IHGH COURT. LAHORE

APVEAL/REVISION-NO, mcmeeem e v

mninst the

C.C. =04
t9

APrrEEANY
VSRV Prritinrny
LRRIFORDE T

deeree or order (as (he cise may be) of e e

Serial Mo, of
order of
procecding

Pate of order

of proceeding.

Order with signature of Judge, and that of

partics ur counsel, where necessary.

3

i

-3

3, fegtined

7.6.1093

fi’?/.gﬁ;'

2Pt

Mr. Jawwed S. Khawnjo, Advocate for the vl ilaoner:
Mr., Hnsir Mahmood, Advoente for

Pakistan.
Mr. Shahid Karim, Advocnate- Court Appointee.

Nm.inn:al itank of
This petition u/ss 284, ?HG,>“PL awt. 287
of the Companiecs Ordinance, 1G9RA Lo oo Fi]gd‘fy
General Rtitéhing Company Litd and flisbhen i35 L7
both nublic.limited companies having Lhris
regiaterad officey at Nishatnbud, trjentat o) for
their émaigsmation Ly mérger.or Liae et camed

_ cLitionar
company in%to the sccoud/compnny wiag

Monhet RiXle
Ltd as ger the Scheme of Arranpemenl Annex:P.d
herewith,

o

1¢ is stated that General StiL nine

N
[}




Serial No. of
“order of
proceeding

Date of ordes Oeder with signatire of Judge, and thar of

of proceeding particy e counsel, wheie necessary.

- RIS g N U Cemm e s

C}isapa“ny',i'pet;itionm_' No, 1 h:.1{; :mthur-i:':ell/pz-:j}j up
ggsvit‘al tof R8.20,000,000,00 (Hupers twenyy

y . ﬁ;l%iéﬁﬂénly).divjded into ?,QOU,UDH ordinary
”shafeg;or Rs}10fOO each oul of which ﬁ,QBQ,OdO
shares (97;5%) are held by Nirhﬁl Hitls Ltd,
petitioher No,2 which is the hn{dinw cumpaqy ol
'5étitione? ﬁo.ﬂ; Authorised enpital ol
péﬁitioner No}é'iS'statnd<tn be Re 700,000,000 .0
(R__upeeé t.hrée hurdred Mi‘-lijbn_onl_y) whinh is
di;V_'j._d.éd in;'tlo 30..600,006 orlwdi.nar,yy shacen of

' Rs;{oioo;eéch. ]ﬁ; prid ub_cnpiﬁn],hQWﬂQwr. iv
RS-25§7315:55Q;QO.‘ It is further sinted Lnnt‘
thélobJQCts of petitioner No;1 ineluwle, jrter
ali,,th?;busiﬁess of munuf;cture. import ~nd

R

export &f garments of all kinds, bed liuer npd

|hosiery items and the objects of petiticnes MNo.2
as set out in its Memorandum of Arnociation

include, inter alia, the business of rexti.a-




=93, : prtiticoner No.2 to olffer similar sccuritics Lo Lhe
‘epaditeors.  Af such, hbe craditors of Lhie nelitionpr

Hoot & 2 will not bBe prejudicially affeched Ly Lhe

Peheme of Areapgomont™,

. Motlecens of this nppliention weens pabiinh.

1

‘ ed dn dally "Waws-deWogot® o Lehore and doily "EPakiatan
" Timea"] Lahoke. Sepnrate meclbings of Lhe members oi

th retitionerecompanics were also ordered to b held -

. :
to ascertain their wishes with resvect to the Scheme

of merger/amsalgamation of the two companics. Furnuant

: S have
the.Court's order, petitibner-companinea/held their

ct
6]

Tespective Fxtra Ordinary Generarl meetinme whepein
the proposed Scheme of Arrvangement has teen approved,

Minutes-of, thé meetings have been placed on thn,preégﬁt

e

f&éGTd._Habih'Bank’Ltd, Emirate Bank Inteenational
le,'ﬁétioﬁai Eénk'of Pakistan, the Banl uf’ FunJ;b'
and TI1CIC have put in theif,writtenA"nowthenhkén" Lo
the meﬁgeg/aﬁalgamétion of tbs petitionecv-companies,
douhéel éﬁ?géf{ﬁg for ilabib Bank Lid, Emirate Bang

Internationdl Ltd and the Eank cf Funjeb have stated’

that their clieni-panks hava no-chjechion Lo theo

merger/amplgamation of the pelitioner-Compinies. An.



hq.”~93. infimétion in wriéing has also ﬁeen receivad from
Vﬁational Dbydlbpment Tinance Corporation stnting "our
branch is not maintazining any account in the name.qg
the subject cumpanies as 'of today”. Deputy legistrar.
:oi'Compaqies; Fgisalnbad in his comments hns statedstha!
Jhe "does not oppose the petition in principle, as
'petitioner No.1 is subsidiary of petilicuer No.2 by
virtue of shareholding to tﬁe extent of 27.5%". 'Eé
has,-howevé?rspdinted out that accerding to-the r¢éprd
mnintainegfby his office, the authorised capitnl of
péé%tioné: Né.e is RS.HOQ;OO0,000/— (Rﬁpaes.Four‘
Hun@rcdfMiilion Only) and paid up unpitpllin
] Rél268,632,470/; (Rupees Two lundred Sixty Right
P Mil%ién Six Hundred Thirty Two Thousand Four U?ndfed
, and Sevept?/Only) and ﬁhat list of .creditors of Nishal
Mills, petitioner No.2 :as provided in para 9 of the
oelition islnhi'comﬁ;gtgf' It has alse been pointed ou!
in the, comment:s of the Deputy Registrar thai Lhe
e Hanégement*of petitioner No,1 has been cpnnfpd suterque

" %o .the date of [iling the petition. Feliticmcr-tiempan

- _;'\

. “in their reply to the comments of the Deputy Regietrar

have explained- that the figures mentioned Ly the Depu!

Registror related to a period subsequent Lo the auditir



004""95!

balance sheet and accounts and in eny Cuﬁﬁlthﬁhe
figures ao not have beaflng cn the merits of the
ﬁqtftién. ‘4. nas been further contended in Lue reﬁij
-+ the .comments oI the Deputy Registrar that petitioner
No,2 presehtly,dOBS not owe eny amount to the vnrious
vankseziinancial wustitutions mentioned by the haputy
Pagistrar, with régaré to the change of managenent of
petitionec .No.1, it has been explained that retitioner
N9.1 ib a subsiniumry of peticioner No.2 which owns

97.5% of. the tova.r share holding of petitiodner Ho.'l and
in any vase change in the managemnpﬁ of petitionerv No.f
i.s nog much relevant as the share-holders of petitioner
No.1 continue vo support the proposed merger/
analgamativn. The explanatibn furnished by Lhe
1ktit%operé in#®their reply to the commenks of the Daputy
)Régist;ar appears to ﬁe guite valid. 1t mny pert--antly

Yie stated -that oy virtue of para 1.5 of the Feheme for

;Eﬂﬁé' merger Annéx:f-7, Nishat Mills Ji4d has wndartaken and

.
:;%iJ'f;Lis pound to' bsy, satisfy, discharge, perform and

fulfil all debts, liebilities, contracts, cngngements

fd obligayiong whebsoever of General Stritching

. Company ss at the transfer date.



Id view of. the position afore-stated, this
applicat. ig'uallowed and the epproval is ncedrdad to the
“w-namg ol Arraniemént as detailed in Annex:P-73 to ell

sequisite vesti.; orders for giving effect to Lhe said

Seti. . .acluding vesting orders pursuant to Sectio: =&
“of. - Com: . urﬂinehce, 1984 and relating to the
trans.er g, wnole of the undertakings including -.a

asgets, praperﬁios, rights,.privilegcs. benefits of
chefﬂmmn» CunSeing, Suuctionsi>authorizatiunn snd
licences  and saebilities of petitioner Ho.1 #u‘petjtioner
‘No.2 nameJi“u.énat'Mills.Ltd with effcctrfrom‘ﬁ1étui'ﬂch,
1993; to -ne;ﬁipao}ution without winding up of petit.. or
.ﬁot1 ie-- Genarsl Stpitch_ng Comﬁang utd; osts and
i“éidOHknJ axvenses of tue ?réscnt applicatior «hall be

paia oy pgtntionqr;ﬂn.Q.
Lacad/7:6.1993

-5d : .
(ZIA MAIMOOD MIRZA)

" JUDGE

MW/} @erlificd True Copy
Yty V8 S

Examiner|Commercial Brancly



ﬂ j/ "//

VOTHE LAIORE JECH CYRWCH, § A,

| c .!f] ‘ -f;!i‘_J. _____h-_‘_"_‘:___ 1943

J .
Lo, IM THE MATTER OF
R ‘ ﬁL*h:ﬁ ‘—\1' Stitching Company Ltd
FuhIJL Limifead anpany hawving
ite rogisterad n1f1Le eﬂ Mishatalad,
Faisalahad iy Lhe Pro'|nrﬁ aof
2 Flannjah

T Mo, 1
ARMP

¥15h1+ Millg, Lili ted

d Fublic Limited Cumpanv

haviny "ils ragistered- .
Bifice at Mishatzbad, Faxaalahﬂdw
Lnthe Prnvlngﬁ of -Hugiab

g, 2

FETITION UNGER secrmmse TRE, 0%, CBA. UH
NPT THER EHADPLING FROVISIONS OF
Hrl'— COMPNIIL“ TLnuthapes, 1vne,




e

L

il respeclio sy subini tbed as follows:

I ]

el etdLioner did. | Ja o o bisbtodd et 0 am
M

itcoppar-tAl T tan frakistsn under fLho Flewp g oG o

Uitiiuande R84 Taving it reniolerce il o al

Fhisalabeaun ,on ~the Frovinee af FPunjeb. Pl ropan
.v . 1

T L gy

» 1

Fie D ohas du avteorised cepd bal ol Ris.

PR . LT L
Tlenpaees Teinty e lion  ooty) fiwieledt fooon T cnn )

- !

crdEaary sthares of Je. 10,00 sach. 1L oo an oened

.ynbénrrbcqunl paad uy caprlal of  Tis. U 00 o0 O
L3 4 s
iuupwﬁé Teranby  Million oniby). Dt ol Lhee - i hieer

Ly PO 00 gr‘rlinar‘y S AR LLRY e teeirl D

Fetes atner Mo 20 which b the hoddio Vnmuﬁhy'q'

Fatitione- Mo 1. The ohijerftes of I'ebil rqpn - b,

a*e  set oubt Xh Jis Hemnranﬁum_n? f3r e fal o Aan

include inter alia the bLusingss  of @moowl o fboleg

vepart  and.export of  qoormenks nf 211 tinds . e

ii-  rand ;Hnéieﬁy,itnmaa ]ts_ ohyjecta o oo curbuds

. . 1 | . . i
the manufauture &nd carrying  on Flps bewzdg ooz p(:

vt huwtiin Lmidkls elto. OV copy of fohm b s ppes e andg
frlicrlims ivssociation of Petiticos: tlo, = \s
ipnuxpd hereto and marked fnnesx. - .

N

Fetitioner Nﬁ;yl' commendsd business wpon ol aanag
the CefFtificatsa af Cammencemznk of usiposs et Lics

ween carrying oan the same since 1909, Tho e b o

-

feLitioner Mo~ L -as on June L0, i



Uiabiléfdes including seeured and unsecu cd Linns ag

»nu;the said Mate: are detaiied in the balanere shegl
g A . . 2¥:

B A

rg7ieciin

=

tlatest _finqnuinl poei i Y
st vipner et N copy of the financial it f‘(':;x\r:nt
of Tetitiones 1 as on June IR A A nnnnx;?
hwretgiann;mahkéd Annex. P=2. The laltes) nunz!mrf

Prort alonfmlth? sudlted afcocnta are Dt orasesm

“ﬂf”tﬂ-ﬂ“”'ﬁﬂrkéd Srinen. =%,

fatitioner JNQL}JZ; is, Eé listed Fublic u”myan'
iqccrpbpated"in Fakistan hnder the Companicas ol
1913 chaving: its registered office at Faiaa;aﬂad i
fheleroance:qf"Punja#LT“feLitioner M. 2 hoee on
aqlrﬁﬁ&sed ‘capital of Ks. 360 OG0, 0G0. 00 (Huper:
Tﬁrqe Hunﬂ" f, Mi}lidq:‘on!y] diwviched il

B

20,000,000 JYordinadry shares of Rs.10.00 each.  Tiu-
Bptitidner N&. 7 has an issued, subscoibsd e
CpAldtupt Trapital of Rs. D60.315,.560.00  (Rupeen beng

Hundred -and  Sixty Eight Hillion Three [hngd; el ane

T Fteeh. . Tﬁuu5§n~ Five llndred and Bisly oy’

givided jnto, Z&BNL556 shares of Rs.10.00 spch. ThE

ohjecks of Fetitioner® Mo. 2 are set  oel in its
X , '

sMemarantom- of fisgaciation an# include inter aLiarth?

i neh E#O* ;axn1ie manufﬂcturers and of dyexngi

"éﬁ?Jg‘ blea;p&ﬂg #ainring of | texLiles and othec allﬁﬁ

.27 pF93ucts: A gn ~ of the Memorandum . and firticled

Assrridkiorn A=Catitioner Ma. 2 is anfseed . e



1)

L1
S

The ol i b itumioge Mey . W erhent e T g L
]3] '::\.inin_r__; cirrtificate of  commencement ! a5

ad  has been carrying  on Lhe =ame  sines V927000 .

atrgsals of Potilioner Ma. 2 ac oo Serplmmbyey G, A
=i ils liabilitaes inchiating bobh e e

ursrcured Inans as nn the salsd date, are dedlnet= i
Ller  balanco steet reflocting Lhe o ITaleed Tincas fa
pasition of  Pelitionrnr  flo. e A TR Ll

finnn aal s b alomenst ool [ TR R WETEYLY S § TR 4141

Sopteaber  TO, L1990 s annesed hereelo sorbogeerked
e e =B The Yatost faulitor s ergea U oaboaaguith

mulited accountis are also annessd hieenle: o0 Apngse

The resper tive Board 0of NDirector e chotn
Petitloners HNda. L and 2 bhave consitder o o o antd
mans of  improving the businesws now coro e e by
the said Pelitioners and propascd Lo b tora el o
by them in the Tuture  and hawve coaee e Lhe

genclusion that it would Le of advanb=.g P e anyed

_Patitibners f the said undertakings are aasd Hhameted

by  way of re-consbruction ur ra—organ soteon, The

Petilioners have & comeon ebioenl o el Bhs

mnjority of tho sheares of  Pebilionos Mo, 1 a0 bl

h?’ Fetitinner Mo, 22 and majority ol Vhee Divoetors

are  also common. Further, thd actoe) bewisae ¢ d
-

Foetitioners No. 1 and 2 i such that iy 2 up Lee

combined into ore single corporabte entitbt .




&) Thal the. transier and re-organizabtiom ol apital an”
* g . -
:'-.mnlué!mai""f\_. - as  ~Fofesald, would e tenstidial,

inter atia, for tnhe fallowing re- -as:

i} N, A rasult of thny, enid teoe by, re
b g .
orge. oo APon oF capital  ruul o amalgsme ! s e

NERN] e A umns«ldr?_l Alviee 1 st T NN T Lhe ragls
atrean. aned manulacturing  ant elicineden oY
dups e services and operaticons oot rr~<h.v-.tjmn-
in owverntad and  working expenses. Thee o will
alse = ann increase in efficiency by resson of
urrtfird cuntrol. The consequent impraovement, in
ot nner‘:\timftj' shall  uttisathly fmnen boo b
bréafiic of the share  holders, E‘lﬂf'.’L‘;!-":‘t"EZ :

cones 2rs and others (enerally.

R Ups, Lhee amalgmumatyon 0l the said obifcrien
ady weee wradit arrangeaent will o he eopograd
for “Lbtarning 1o A errdit tac il
dinétead ore Saparate ‘.u"rnnqe.‘mi:-n ts fon sty B
apd credit  Tacilitive, resultbting in e te
elilization of the foans and credit £l b,

Available, reduchtion  in financicg - onpsbe ool

aexmprer opers ation of cash menagensnt .

Fher amalgamated comprany will have a Lr-pet, wer

EL diversified pvoduc . rangee sl EF
LY LAOS of Furthére ralivnelyration u




e =

e

modernisation! L diveersificnation wid b

l..Jl"n.'.\('.!?l"‘_ in _ the evenbko ol smalgivant ton o bl

AY ik e

Ly the o nem @ amalgamalion of Lhe I'olitioeer:
ail e admin tn beative ot frer sen e
st et v e libicooes willt be ('L}l\"».ill"r:,l}l",

tae b A ol Twoard of Directors 0 00U b

TR 8 0 administer Che Fotitioner o

if vty ong Anboal General Mecolinn witl be
\ . :
l‘reriuired tey boe hetd and  anee vt o

annual/lHalf ynar}w armcounts pah) isle sl ang

Y as O

'c'.'Lrhulal”ed by Lhs Prntitionerc.

i 4 nﬁi“fﬂﬂﬂiﬁqgigter of Shareholdes o oad oo
. At -bagks and rocords will b rvq;i'ﬁ-
VRN AT ntaineduﬁnd one‘net i forwme etr
wii ia i3 1&{;'1 Wi th thf,: varioe fEiree: foanen
ahenn : inclﬁdinq %he fasgivhrsas ol toin

srnck. Compantes.

The . sy andd r"r-_!r-rn‘-'h.l;-i'-:.'\.'l:ia.‘n 01t oager Vo Ly
Lamaly Lim  ~f  Lthe Fetitioners {4, 1 s -
\r_iou""' resus s in an  improvemon’

modma -ation af personhel affaive nt Lo 382c
[ s, ASS

;; < =2ff .and adminiétr#tjvé pob iy e il ope

wntiara and simpler to adminecineg



{ii) &he provident nn;l plhen fontde i1l e, .
'f_;l"om. ) tf;n athvantagre  of By eee oe o
whi ¥.z Lothe ¢ c‘w.l. Dl atlming s Tet ot et
‘:t_i.u_mn.'. W.:HHU‘ Cine Crvhu e ot g o | hes
'||m'.r;:-mm"!lu nvwl.ln-.ulr
Il.m. ALY transler of tgulor P abidige.. onm L cped
Al retrganiaation o «apdtal 1 R P P Y
Aadvar Hhge o .l '.'-tti!:l’ l‘:l'»qjyi tlerss, trreali by ygt)
um_r:lltwrze's of Athe Felitioners ) Moo ool for
Llli'»r.r' ‘ w E e r_'e:\son?s!
i)y khe r_mm:éd r_werr'lmarl costs  anfd il oo
Cnites e lion i..‘:i Fikety ;.u fa bl 1.
-'"Tenhf:\nced. rovenues  antel Alm-mr' [ pes b - Yag g e
the prospect 6f higher rprurir.'-.ﬁm g-: LR T
fts- attendant  consoiuences ol e bl
o 'i\.-'_‘ie!endis l:q_ sharehaldars;
B (11) tres '7;':'6:)1 M\(; of the asscts A l't’:'t:-u:'r .
% i . .
will-,.enham:t?. thry svar ity availlohilse e '“"",
[ I:‘l'tij rtnnl'-?; :
f":i:'.i_.i')- the enhanced  commercial vt b g
| Sately to l)ffl;t;"fi. t Liwe omppt e v’
Frtitionnrs MO. 1 and 2.
) N Scheme of- Ar;r;ahgﬁ'mg?rat _> has l arcetding s e
T T T ehse BT i the ufiv Tnaer it saf
Cpenpitties eno limbililics of the Perilieeer s e, -
il l.':u i‘f‘ej’«l'!‘.—'-flEl'-ff?d ter bhe Potitions P AT

VA i v e e <



ﬂ)

ctnsidaration for ifhe said Lransfers Pslitiono b,

-3

2 shall-dsane at par and  allot to Lhe: nemle v o f

retiliorders. Mo, 1, (obther than Feliliooce Bo. Vs one

Tully paid up ordinarFy. share aof  the par o viloe ol

v ; .

Runees. L1000 efqoachy In Lthe capital of UNTY R MY RIS T
s

Ma R tor Cevery L1 fully  paid up sha s ol the

Szdy | value =f Rs.10.00  @ach held by  bthem o bhe

cdpital ‘6ffthe Pelitioner Mo. 1., as  on & day Lo bg
Tined Ly the Bocard: of Direclors of Peblilisaor thog '2,
.-f‘:;“UH,insr -U'n'ge' tranéfer‘ drates Appropr iate o l-lrn!.in;:
procdedures .shall also be effected to provide for th
slnm;es held ‘by."Pi.étitinner No. 2 in  Lhe 'riitioner
Wer, 1o ALl eogts, charges and  expenses of rarryiqg]‘
Lhis Schemsd of Arranéement into efiec! thii b

borne ahd pald by Petitioner No. 2.

The said Schemie of Arrangement, NHnnnx. 77 hereod

has bheen approved by the Board of Diged'ors pf

Fietitioners Nd, 1 and 2 abuove namsid. Tiioe Leeten of

the relevant loard ResolUtions of o the fetitionoers
M.l and -2 are hereto annesed amd markod Honee P=3-

and P-9 respeckively.

The said Scheme of Nrrangement is - a Slieme Lesioeer
the abbve named Petitioners No. 1 and T el Vivair
unemberg. Ik i submitted. in. this ) Eonneclitg . Chat
by undertaking the said Scheme of £ ~rqement  clgs

Lreditors of the above named Felibi s Mdo 1 -
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RiAz AHMAD & ASSOCIATES
(PvT) LIMITED

Management Consullants
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SCHEME OF ARRANGEMENT
KEEREEEEXRE KT KIEKERKE

Under Sections 284, 285, 286, 287 and 288 .oF the Companies
Ordinance, 1984.

‘Between General A company incorporated in Pakistan under
Stitching Company the Companies Ordinance, 1984 , whose
Limited.. . registered office is situated at
(A subsidiary of Faisalabad (hereinafter referred to as
Nishat Mills "GSCL") having an authorised capital of
Limited). Rs. 20 000 00O (Rupees twenty million

only), divided into 2 000 000 ordinary
shares .of Rs. 10 each and an . issued,
subscribed and paid-up capital of Rs,
20 000 000 (Rupees twenty million oniy)

divided into 2 000 000 ordinary shares
of Rs.10 each, of which t 850 000
ordinary shares (97.5%) are heid by
Nishat Mills Limited the helding

company .

- and Nishat Mills - A company incorporated in Pakistan under
Limited. the Companies Act, 1913, (Now Companies
(Holding Company Ordinance, 1984) whose registered office
of General Stitching is situated at Faisalabad (hereinafter
Company Limited). referred’ to as "NML") having an

authorised capital of Rs. 300 000 00O
(Rupees three hundred million only),
_divided into 30 000 000 ordinary shares
of Rs.10 each and an issued, ‘subscribed
and paid-up capital of Rs. 214 206 830
(Rupees two hundred fourteen million,
two . hundred and six thousand, eight
hundred and thirty only) divided into
21 420 683 ordinary shares of Rs. 10
each. ' '

and Their Respective
Members.



RiAZ AHMAD & ASSOCIATES
(PvT) LIMITED

Management Con<ultanis

WHEREBY IT IS PROPOSED THAT:

1.

4

The entire undertakings of GSClL, as at the transfer date
(as hereinafter defined) including atl assets,
properties, rights, privilteyes, powers, bank accounts,
trade marks, patents and licences and all or any other

assets, properties, rights, privileges, powers, contracts,
banl accounts, trade marks, patents and licences of GSCL
as ak the transfer daté (as hereinafter defined) shall,
without further act or deed, stand transferred to and be
vested {in NML, as from the commencement of businass on
t January 1993 (hereinafter referred to as the = “transfer
date™).

Without prejudice Lo tLhe generality of paragraph 1.1
above, the undertakings of GS5CL shall include all rights,

powers, authorities, privileges, contracts, benefits of
Government consents, sanctions and authorisations, trade
marks, patents, licences, liberties and all properties,

immovable and movable, real, corporeal or incorporeal, in
possession or reversion, present or contingent of

whatsoever nature and wherescever situate, including in
particular leasehold lands, and all cash balances,
reserves, revenue balances, investments, loans, advances,
deposits, prepayments, receivables, import quotas,

telephones and telexes .and trade debts owing to GSCL and
all other authorities, rights or interests in or arising
out of such property as may belong to or be in the
possession of GSCL on the transfer date and all books of
accounts and documents relating thereto, and shall be
deemed to include all debts, borrowings, liabilities,
duties and obligations ol GSCL of whatever kind, including
liabilities for payment of gratuity, pension, benefits,
provident fund or compensation . in the event of
retrenchment, PROVIDED ALWAYS that this Scheme shall not
operate to eniarge the security for any loan, deposit or
facility created by or available to GSCL which shall vest
in "HML by virtue of the approval of this Scheme by the
Honourable Lahore High Court, Lahore and NML shall not be
obliged to create any further or additional security
therefor after the approval of this Scheme as aforesaid or
otherwise. :

The transfer and vesting of the undertakings of GSCL under
Clauses 1.1 and 1.2 hereof and the continuance of
proceedings by NML under Clause 1.8 hereof shall not
affect any transactions or proceedings already concluded
by GSCTL in the ordinary course of busimess and after the

02



RiAZ AHMAD & ASSOCIATES
(PvT) LIMITED

Managemen{ Consuitanis

P

i

w

transfar date t
behalf of itse
executed by GSCL.

nd intent that MML accepts on
s, deeds and things done and

As  from the transfer date, GSCL shall be deemed +to have
carried on and to carry on its business on behalf of and
on - account of NML unf11 such Lime as this Scheme becomes
fully effective.

HML shiall undertzka, pay, satisfy, discharge, perform and
fulfill all debts, . liabilities, contracts, engagements and
chligations whateoovar of GSCL  As ab the ‘transfer date,
and’ all contracts, deeds, bonds, agreements, powers of
attorney, grants of lggal representation and atl other
instruments of whatever kind subsisting or having effect
immediately before the transfer date to which GSCL may be
a party or which shall be in favour of G3SCL as they were
before the transfer date and may be enforced or acted upon
as fully and effectively as if instead of GSCL, NML had
been a party thereto or as if the same had been issued by

cor in Tavour of HNML,

A1l suits, appeals or other legal proceedings of whatever
nature by or against GSCL which shall be pending on the
transfer date in or before any court, tribunal or other
authority will be continued, prosecuted and enforced in
the - same manner and to the same extent as they would or
might have been continued, prosecuted and enforced by or

_against GSCL as if this Scheme had not been made, by or

against NML and the same shall not abate, be discontinued
or be in any way prejudiced or affected by the provisions
of this Scheme. :

Every officer, workman or other employee of GSCL shall, on
the transfer date, become an officer, workman or employee,
as the case may be, of NML on the basis that his services
have not been interrupted by the vesting of the
undertakings of GSCL, in NML under this Scheme and on the
same remunerations and other conditions of service, rights
and privileges as to pension, provident fund and gratuity,

"if any, and other matters as were applicable to him before

the transfer date.

As consideration for the said transfers, NML shall issue

at par and allot to the individual members of GSCL one
Fully paid-up ordinary share of the par value of Rupees
10 each in the capital of HMML far every 3.23 fully paid-up
shares of the par value of Rs. 10 ezch held by them in the

03




RiAz AHMAD & ASSOCIATES
(PvT) LIMITED

Management Consultants

ra

w

capital of GSCL, as on a day Lo be Fixed by the Board of
Directors of NML following the Lransﬂer date.

A1l costs, charges and expenses of carrying this scheme
inte effect shall be borne and paid by NML.

For the purpose of the allotments specified in clause 2.1
fractional entitlements of above 0.5 shall be rounded up
to nearest one share and below 0.5 shall be ignored.

The said fully paid-up ordinary shares in NML to be issued
and allotted to the members of G3CL shall rank pari passu
in all respects with the existing fully paid-up ordinary
shares in NML. .

A1l members whose names shall appear in the Register of

.Membars of GSCL on such dale (after the bLransfer date) as
the Board of Directeors of HNML may determine, shali
sUrrender their share certificates for cancellation

thereof to NML. In default, upon the new shares in NML
being 1issued and allotted by it to the members of GSCL
whose name shall appear on the Register of Members of GSCL
on such date, as aforesaid, the share certificates in
relation to the shares held by them in GSCL shall be
deemed to have been cancelled.

The excess value of . the net assets of GSCL as at
31 December 1992 over the paid-up value of shares issued
and allotted pursuant to the terms of Clause 2.1 hereof -
shall be accounted for inm the books of NML as at the
transfer date, as follows:

The Capital Reserves, Revenue Keserves and the
unappropriated profit of GSCL, as at 31 December
1992 shall constitute Reserves of a corresponding
nature of NML and the balance, if any, transferred
to the General Reserves in NML.

The Chief Executives of NML and GSCL acting jointly or any
person or persons duly authorised by them respectively
shall be authorised to take all such further supplemental,
incidental and consequential actions and steps as may be
requisite for giving full effect to this Scheme and may
consent. on behalf of all concerned tc any modification of
or addition to this Scheme or to any condition which the
Honourable Lahore High Court may think fit to impose.

04




RiAZ AHMAD & ASSOCIATES
(PvT) LiMITED

Management Consultanis

4.

0

Subject to an order being made by the Honourable Lahore
High Court under Section 287 of the Companies Ordinance
1984, GSCL shall, without winding up, stand dissolved from
such date on which a1l shares to be allotied by NML under
Clause 2 above to Lhe2 memberis}) of GSCL shall have been so
allotted. ; '

The approvals and/or confirmations and/or directions to
the proposed transfer of undertakings as set out 1in

Clauses - 1.1 and 1.2 of this Scheme have been received
from:

a) Major creditors of GSCL and NML,

b) Leoaning agencies.

This Scheme shall be subject to such medifications or
conditions. as the Honourable Lahqre High Court may
approve or impose.

In case this Scheme is not sanctioned by the Honourable
Lahore High Court for any reason whatsoever or if for
any other reason this Scheme cannot be implemented before
31 December 1993 or within such further period or periods
as may bLe agreed upon by GSCL and NML (by their respective
Directors) this Scheme shall become null and void and in
that event no rights and liabilities shall accrue to or be
incurred inter se by the parties in terms of this Scheme,

05 |
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MEMORANDUM OF ASSOCIATION

OF

NISHAT MILLS LIMITED

The name of the Company is NISHAT MILLS LIMITED,
The Registered Office of the Company shall be situated in the Province of Punjab, Pakistan.
The objects for which the company is established are as follows:

"OBJECTS”

To acquire and take over as a going concern the business rights, liabilities and undertakings of
the NISHAT TEXTILE MILLS, LYALLPUR a firm belonging to:
b Haji Moula Bakhsh Esqr.

Mohammad Yakub Esqr.

Mohammad Shafi Esqr.

Abdul Hamid Esqr.

Mohammad Rafig Esqr.

Mohammad Yahya Esgr.

Mohammad Ayoob Esqr.

Mohammad Farooq Esqr.

Mohammad Vasi Esqr,

and ta carry on the same business in whole or in part, or in extended form and pay for the
same in cash, shares or otherwise and with a view thereto, to enter into the agreement referred
to Clause 3 of the Company’s Articles of Association and to carry the same into effect with or
without modification.

To carry on the business of textile manufacturers and of dyeing, bleaching, printing, combing,
preparing, spinning, weaving, manufacturing; selling, buying and otherwise dealing in yarn,
linen, cloth and other goods and fabrics made from raw cotton, silk, flax, hemp, jute and other
materials.

To purchase or take on lease or otherwise acquire and work and spinning mills, weaving mills,
ginning factories or presses for pressing merchandise into bales or any other similar concern an
the property, business and goodwill appertaining thereto.

To purchase, sell, exchange and deal in cloth, yarn, cotton in process, raw cotton, jute, wool, silk,
hemp and other fibrous articles; also drugs, chemicals, dyes, metals, stores and other articles and
things.

To carry on the business of spinners, weavers manufacturers balers and pressers of all jute,
cutting, jute rejections, hemp, cotton, woal, hair and other fibrous material, and to transact
all manufacturing, curing, preparing, dying, colouring or bleaching processes and mercantile
business that may be necessary or expedient, and to vend the raw materials, and manufactured
articles.




10.

1.

12.

13.

15.

To purchase, import, export, sell, comb, prepare, spin, weave, dye and otherwise deal in cotton,
flax, jute, hemp, weol, sitk and all or any fibrous and cther allied products.

To import, export, buy, sell or otherwise deal in all kinds of textile machinery and equipment,
their spare parts and accessories and to manufacture and deal in articles of all kinds required for
the manufacturers of yarn, silk, wool, linen and cloth and other allied products.

To weave and otherwise manufacture, buy, seli, import, export and otherwise deal in ali kinds of
cloth and other goods and fabrics inciuding textile, filled, netted and locped goods.

To carry on the business of manufacturers, importers, exporters, buyers, sellers and dealers in
waterproof material and fabrics, paulines, American cloths, floor cloths and imitation ieathers,
rubber and ailied goods.

To carry on all or any of the business of silk mercers, silk weavers furriers, haberdashers, hosiers,
manufacturers, importers, and wholesale and retail dealers of and in textiles and gold and silver
thread fabrics of all kinds, milliners, dressmakers, tailors, hatters, clothiers, outfitters, glovers,
lace manufacturers and feather dressers and allied products of .every description.

To make arrangements for the supply of cotton, woal, flax, hemp, silk, jute and other fibrous
and similar products for use in the Mills run by the Company or otherwise, either directly or
in cooperation with any other person and for this purpose to set up farms, estates and other
establishments.

To purchase, or take on lease for any term of years or otherwise acquire land with or without
buildings thereon at such price or rent and under and subject to such terms and conditions as to
title or otherwise as may be thought fit and to erect, build and construct thereon such factories
{ginning or otherwise), mills warehcusss, tanks, chawls, and other buildings and to purchase
take on lease or otherwise acquire suci: machinery, engines and apparatus and other property
and errect them and such other therein as may be necessary for the purposes of the Company.

To manufacture, refine, improve, purchase, sell, export, import, stock, store or otherwise deal in
woollen, cotton, silk, or mercerised articles, goods, yarn or raw material or any other quality of
the same and to dye it or to manufacture therefrom articles of hosiery such as socks, stockings,
underwears, outwears, banyans, jersies, muflers, bands or any other article of knitting line or
embroidery of every description, beads, tapes, laces or any other goods of similar nature.

To erect, manufacture, contract, install, purchase or hire machinery, mills and factories for the
manufacture of starch and other allied products. .

To promote and establish working of woolen, cotton or spinning and weaving mills, khaddies
or otherwise, carding, raising, machining and finishing of all cotton, silken and woollen goods,
articles and yarns.

" To carry on the businéss of Cotton Ginners. Cotion Pressers and Dealers in Cotton and any

products thereof.



17.

18.

19.

20.

22.

23.

24.

25.

26.

27.

To carry on all or any of the business of oil from cotton seeds, rape seeds and all other varieties

of seeds and all other sorts of oil and any products thereof and the manufactures and dealers of
vegetable ghee.

To carry on the business of dealing and importing rubber either in its raw or manufactured state

and to treat, prepare, render marketable and manufacture all articles or rubber including Motor
and Cycle tyres.

To carry on business of dealers and Importers of Chemicals of all sorts.

To carry on business as general merchants, contractors, agents, importers, exparters, factors and
warehousemen except managing agents.

To Transact or carry on all kinds of agency commission and contract business in Pakistan or
abroad and in particular in relation to industrial, manufacturing and financial transactions and

1o act as agents of any person, firm, company, Government or locai authorities except managing
agents.

To carry on all kinds of contracts of Government, Local Bodies and ather authorities.

To adopt such means of making known the products and business of the Company as may seem
expedient and in particular by advertisement and publicity in the Press or otherwise, exhibitions,
publication of books and periodicals and by granting prizes, rewards and donations.

To purchase or by any other means acquire and protect, prolong and renew, whether in Pakistan
or elsewhere any patent rights, brevent, invention, licences, protections, concessions, and the
like, which may appear likely to be advantageaus or useful to the Company, and use and turn
to account and to manufacture under or grant licences or privileges, in respect of the same an”
to spend money in experimenting upon and testing or in improving or seeking to improve ar;
patents, inventions or rights which the Company may acquire or propose to acquire.

To employ experts to investigate and examine the condition, prospects, vaiue, character and
circumstances of any business, concerns and undertakings and generally of any assets, property
or rights.

To carry on the business of electrical engineers, electricians, engineers, contractors, manufacturers,
contractors, suppliers of and dealers in electrical and other appliances, cables, wire-lines, dry
cells, accumulators, tamps and works and to generate, accumulate, distribute and supply
electricity for the purpose of light, heat, motive power and for all other purposes for which
electrical energy can be employed and to manufacture and deal in all apparatus and things
required for or capable of being used in connection with the generation, distribution, supply,
accumulation and employment of electricity, including in the term electricity alt powers that may

be directly or indirectly derived therefrom or may be incidentally hereafter discovered in dealing
with electricity. -

To underwrite, subscribe, acquire, invest, hold, sell, divest, exchange or tronsfer shares, debentures
stocks, bonds, modaraba certificates, participation term certificates, term finance certificates or
other securities issued or guaranteed by any company, constituted in Pakistan or abroad or
issued or guaranteed by any Government, State, sovereign, rulers, Commissioners, public body
or authority, supreme, local or cthers and to 2xer-ise ard arforce ail rights and powers confencd
by or incidental to the ownership ther=0,.



28.

30.

31

32.

33.

34.

35.

36.

37,
38.

3%,

To borrow raise or secure the payments of money by the issue of debentures, debenture-stock,
bonds, obligations and securities of all kinds or on personal security or without security, and
o frame, constitute, and secue same a» if:ay S8eM capmwen?, with full power to make the
transferable by delivery, or by instruments of transfer or otherwise and either perpetual or
terminable, and either redeemable or otherwise on the urdertaking of the Company or upon
and specific property and rights, present and future of the Company.

To receive fixed and other deposits, except the business of & Barking Company.

To pay for any property or rights acquirad by the Company, either in cash fully paid shares or by
the issue of securities, or partly in one mode and partly in another and generally on such terms
as may be determined.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchanges,

bills of lading, warrants, debentures, and sther negotiabie or transterable instruments.

To establish and support, or aid in the establishment and support of associations, institutiors,
funds, trusts and conveniences calculated to benefit employees and ex-employees of the
Company, or its predecessors in business or the dependents or connections of such persons and
to grant pensions and allowances, and to make payments towards insurance, and to subscribe
or gquarantee money for charitable or benevoient objects or for any exhibition or for any pubiic,
general or useful object.

To invest and deal with any money of the Company in such form as may be thought expedient.

To acquire and carry on all or any part of the business or property and to undertake any liabilities
of any person, firm, association or company carrying on any business which the Company is
authorised to carry on or possessed of property or rights suitable for any of the purposes of this
Company and as the consideration for the same to pay cash or to issue any shares stocks or
obligations of this Company.

To promote and form and to be interested in and to take, hold and dispose of shares and
securities in any other company having objects altogether or in part similar to those of this
Company, or carrying on any business capable of being conducted so as directly or Indirectly to
benefit this Company and to transfer to any such company all or any of the property, rights and
liabilities of this Company and 1o subsidise or otherwise assist any such company.

To appoint such person and/or firm as may be deemed expedient to be secretaries, managers,
branch managers, or district representatives of the Company upon such terms as the Company
may determine.

To undertake and execute any trust the undertaking whereof may seem desirable and either
gratuitously or otherwise.

To procure the Company to be registered or recognised in any foreign country cr any place.

To enter into partnership or arrangement in the nature of a partnership, cocoperation or union of
interests, with any person or persons Company or Corporation engaged or interested or about
o become engaged or interested in the ~arrving on or conduct any business or enterprise which
the Company is authorised to carry on or conduct or rom which the Company would er might
derive any benefit, whether direct or indirect.



40,

41.

42.

43,

44,

45.

46.

47,

48.

49,

50.

51.

To sell or dispose of the undertaking of the Company or any part thereof in such manner and
for such considerations as the company may think fit and in particular for shares, debentures,
debenture stock or securities or any other company whether promoted by this Company for tile
purpose or not, and to improve, manage, develop, exchange, lease, dispose off turn to account,
or otherwise deal with all or any part of the property and rights of the Company.

To pay all the preliminary expenses of any kind and incidental to the formation and incorporation
of the Company out of the funds of the Company.

To distribute any of the company’s property among the members in specie or in any manner
whatsoever.

To take part in the formation, management, subsidising, supervision or controi of the business
or operations, of any Company or undertaking and for the purpose to act as directors, trustees,
administrators, managers, secretaries or in any other capacity and to appoint and remuneraie
any directors, administrators, managers or accountants or other experts.

To advance and lend money on the security of assets of all kinds or without security upon such
terms as may be arranged.

To give any guarantee in relation to the payment of any loan, debenture-stock, bonds, obligation,
securities and to guarantee the payment of interest thereon or of dividends on any stock or
shares of the Company.

To constitute any trust with a view to the issue of stocks or securities based on or representing
any shares, stocks, or other assets speciaily appropriated for the purpose of any such trust and
to settle and regulate, and if thought fit, to undertake and execute any such trusts and to issue,
dispose or hold any preferred, deferred or other special stocks or securities.

To cause the Company to be registered or recognized in Pakistan or any other country.

To issue any shares of the Company at par or at a premium or debentures at premium or at a
discount.

To remunerate any person or Company for services rendered or to be rendered, in placing or
assisting to place or guaranteeing, the placing of or under-writing of any of the shares in the
Company's capital or any debentures, debenture-stock or other securities of the Company, or in
or about the formation and promotion of the Company or the conduct of its business.

To enter into any arrangement with any Government or authority, supreme, municipal, local or
otherwise that may seem conductive to the Company’s objects or any of them, and to obtain
any such Government or authority, all right, concessions and privileges w" h tile Company may
think it desirable to obtain, and to carryout, exercise and comply with ¢ s such arrangements,
rights. privileges and concessions.

To carry on various other businesses which in the opinion of the Company it is desirable or
convenient to carry on in conjunciion with or In lieu of any other business which the Company
is authorised to carry on.
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52.A

53.

To do all or any of the above things in any part of the world, and either at principals, agents,
trustees, or otherwise and either alone or in conjunction with others and, by or through agents,
subcontractors, trustees or otherwise.

To issue Corporate Guarantee(s) to any of the Corporate or non Corporate bodies including
but not limited to the Financial Institutions/Banks on behalf of Subsidiaries and Associated
Companies/Undertakings for obtaining loans, and other financial facilities.

To do all such other things as are incidental or the Company may think conducive to the
attainment of the above objects or any of them it is hereby declared that in the interpretation of
this clause the power conferred upon the Company by any paragraph, shall not be restricted by
reference to any other paragraph, or by the juxtaposition of two or more objects and that in the
event of the any ambiguity in this clause every paragraph thereof shall be constructed In such a
way as to widen not to restrict the power of the Company.

The liability of Members is Limited.

The Authorized Capital of the Company shall be Rs.11,000,000,000/- (Rupees Eleven Billion
Only} divided into 1,100,000,000 (Cne Billion One Hundred Mitlion) ordinary shares of Rs.10/-
each. The Company shall have the power to increase, reduce or reorganize the said capital
and divided shares in the capital for the time being in several classes in accordance with the
provisions of the Companies Qrdinance, 1984.



We, the several persons whose names and addresses are subscribed below, are desirous of being formed into a Company in pursuance of this

iMemorandum of Association and we respectively agree to take the number of shares in the capital of the Company set opposite to our respective names.

S. Name & Surname Father's/ Husband's Nationality Occupation Residential Number of Signature
No. (present and former) Name with any address shares
in full (in Block letters) former (Full) taken by each
Nationality subscriber
Total number shares taken
Dated this day of 20 )
Signature
Witness: Occupation
Full Name Full address

Father's/Husband’s Name
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- THE COMPANIES ORDINANCE, 1984

ARTICLES OF ASSOCIATION

OF
NISHAT MILLS LIMITED

COMPANY LIMITED BY SHARES

PRELIMINARY

TABLE "A" Not tc Apply

The regulations in Table A’ in the First Schedule to the Companies Ordinance, 1984 shall not
apply to the Company except so far as the same are repeated or contained in these articles.

DEFINITIONS

Unless the context otherwise requires, the terms used in these articles shall have the meanings
set out below:

(@)

(b)

(c)

"Articles” mean these arficles of association of the company as originally framed or as
from time to time altered by in accordance with the law.

“Board” means the group of directors in a meeting duly called and constituted or, as
the case may be, the directors assembled at a board.

“Book and paper”, "book or paper” or “hooks of account” mean accounts, deeds,
vouchers, writings and documents, maintained on paper or computer netwark, floppy,
diskette, magnetic cartridge tape, CD-Rom cr any other computer readable media;

“Buy-back of shares rules” mean the Companies (Buy-Back of Shares) Rules, 1399 and

The Companies (Buy Back of Shares) Regulations or any modification or re-enactment
thereof.

“Company” means NISHAT MILLS LIMITED.

“Central depository” means a central depository as defined in clause (ca) of section
2 of the Securities and Exchange Ordinance, 1969 (XVIi of 1969) and registered with

the Securities and Exchange Commission of Pakistan under section 32 A of the said
Ordinance.

“Central Depositories Act” means the Central Depository Act, 1997 or any
modification or re-enactment thereof.

“Central Depository Regulations” mean the central depository company of Pakistan
limited regulations made pursuant to section 35(1) of the Central Depository Act, 1997
or any modification or re-enactment thereof.



(p)

(u)

v)

)

)

“Central Depository Register” means a computerised electronic register maintained
by a central depository in respect of book-entry securities.

“Code” means the code of corporate governance.

“Commission” means the Securities and Exchange Commission of Pakistan established
under section 3 of the Securities and Exchange Commission of Pakistan Act, 1997.

. “Directors” mean the directors for the time being of the company including alternate

directors and, subsequently elected pursuant to Companies Ordinance, 1984 or as the
case may be, the directors assembled at a board.

“Dividend” includes cash dividend, dividend in species and bonus sharss.

“Electronic” includes electrical, digital, magnetic, optical, bio-metric, electro-chemical,
wireless or electromagnetic technology.

“Electronic Transactions Ordinance” means the Electronic Transactlons Ordinance,
2002 or any modification or re-enactment thereof.

“in Person” includes attendarice and/or voting at a meeting, personally or by video or
teiechone-conference or other facility whereby all the participants of the meeting can
hear and / or see each other unless expressly stated otherwise by the directors.

“Instru, .~ : of transfer” includes transfer deeds and any record of transfer of book-
entry securities in the central depository register, provided by the central depositories
act and tne central depository regulations.

“Issue of capital rules” mean Companies (issue of capital) Rules, 1996 or any
maodification or re-enactment thereof.

“Listing requirements” mean the listing regulations of the stock exchanges.

“Member” means a person whose name is for the time being entered in the register of
members by virtue of his being a subscriber to the memorandum of association of the
company or of his holding by allotment or otherwise any share, scrip or other security
which gives him a voting right in the company including but not limited to the account
holders of a central depository.

“Memarandum” means the memorandum of association of the company as originally
framed or as from time to time altered in accordance with law.

“Month” means calendar month according to the English calendar.

#QOffice” means the registered office for the time being of the company.- -

"Ordinance” means the Companies Ordinance, 1984 or any modification or re-
enactment thereof for the time being in force.



(z)

(ac)

“Preference shares” not being ordinary shares mean preference shares whether
redeemable or irredeemable, participatory or non-participatory, convertible or non
convertible, cumutative or otherwise with the rights, privileges and conditions attaching
thereto as are provided by the articles. '

“Preference shareholders” not being ordinary sharehoiders mean, in relation to the
Company, every person to whom the company has allotted, or who becomes the holder
of such shares and whose name is entered in the register of members.

"Proxy” includes an attorney duly constituted under a power of attorney.

“Record” includes, in addition to a written or printed form, any disc, tape, sound-
track, film or &ther device in which sounds and / or other data is embodied so as to
be capable {with or without the aid of some other instrument or machine) of being
repraduced therefrom in audible, legible or visual form.

“Register” means, unless the context otherwise requires, the register of members and
include the register of debenture-holders or holders of other securities maintained on
paper or computer network, floppy, diskette, magnetic cartridge tape, CD-Rom or any
other computer readable media; to be kept pursuant to section 147 of the Ordinance
and / or Central Depository Register under the Central Depositories Act and the Central
Depository Regulatians.

"Registrar” means a registrar, defined in section 2 (1) (31), performing the duty of
registration of companies under the Ordinance.

"Regutations” mean the rules of governance of the company made by the board from
time to time.

"Seal” means the common or official seal of the company.
“Section” means section of the Ordinance.

“Share Capital Rules” mean the companies’ Share Capital (Variation in Rights and
Privileges) Rules, 2000 or any modification or re-enactment thereof.

“Sign™ and “Signature” unless otherwise provided in these articles, include respectively
lithography, printing facsimile, "advanced electronic signature” which is capable of
establishing the authenticity and integrity of an electronic document, as -defined by
section 2{e) of the Electronic Transactions Ordinance, and names impressed with a
rubber or other kind of stamp.

- “Special Resolution” means the special resolution of the company as defined in

section 2(1) (36) of the Ordinance.

"Stock Exchanges” mean the Islamabad, Lahore and Karachi Stock Exchanges and
such other Stock Exchanges as may be established in Pakistan.



3. Interpretation

In these articles, unless the context otheraise requires:

(a)

(e)
()

the singular includes the plural and vice versa and words denoting any gender shall
include all genders;

references to any act, ordinance, legislation, the code, the listing requirements, rules
or regulations or any provision of the same shall be a reference to that act, ordinance,
legislation, the code, the listing reguirements, rules or regulations or provisions, as
amended, re-promulgated or superseded from time to time;

the terms “include” or “Including” shall mean inctude or including without limitation;
expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, !ithography, photography, and other
modes of representing or repreducing words in 2 visible form, including but not limited
to, electronic transmission such as facsimile, and electronic mail or any other electronic
process, as prescribed by section 3 of the Electionic Transactions Ordinance.

words importing persons shail include bodies corporate; and

words and expressions contaired in these articles shall bear the same meaning as in the
Ordinance.

REGISTERED OFFICE

4. The registered office of the company shall be in the Province of Punjab as the directors shall from
time to time appoint.

PUBLIC LIMITED COMPANY

5. The company is a public limited company within the meanings of section 2(1), Clause (30) of the
Companies Crdinance, 1984.

BUSINESS

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

. CAPITAL

SHARES

7. Subject to provisions of the Qrdinance and any rules in that regard made under the Ordinance,
and without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any share in the company may be issued with different rights, restrictions
and privileges, including but not limited to the followmg as may be approved by the company by

- - -specialresolution - - - - - - - - R -

M

different voting rights; voting rights disproportionate to the paid-up value of share held;
voting rights for specific purposes only; or no voting rights at all;



10.

1.

12.

(2)  different rights for entitiement of dividend, right shares or bonus shares or entitlement
to receive the notices and to attend the general meetings;

(3)  rights and privileges for indefinite period, for a limited specified period or for such
periods as may from time to time be determined by the company;

{(4)  different manner and mode of redemption, including redemption in accordance with
the provisions of these articles, subject to the provisions of the Ordinance, including
but net limited to, by way of conversion into shares with such rights and privileges as
determined by the company in the manner and mode provided in these articles; and

(5)  different rights and privileges for listing or non-listing of any class of shares

Subject to provisions of the Ordinance and any rules in that regard made under the ordinance,
the company may issue shares which are to be redeemed or any other redeemable security, on
such terms and in such manner as may be provided in the Ordinance and rules.

Subject to provisions of the Ordinance and these articles and subject to any special rights or
privileges for the time being attached to any issued shares, the shares in the capital of the
company for the time being, including any new shares resulting from an increase in the authorized
capital, shall be under the control of the directors who may allot or otherwise dispose of the
same or any of them to such persons, on such terms and conditions, and with such rights and
privileges annexed thereto as the resolution creating the same shall direct, and if no direction
be given, as the directors shall determine and at such times and in such manner as the directors
think fit, either at par or at a premium or subject to provisions of the Ordinance at a discount,
with power to the directors to give any person the right te call for and be allotted shares of any
class of the company at par or at a premium or, subject as aforesaid, at a discount, such option
being exercisable at such time, and for such consideration as the directors think fit. Provided
that the shares in the capital of the company shall always be issued as fully paid shares and
no shares shall be issued as partly paid shares. The directors shall, as regards any allotment of
shares, duly comply with the provisions of the Ordinance, the Central Depositories Act, the
Central Depository Regulations, the lIssue of Capital Rules and the Share Capital Rules, as may
be applicable to the company.

The directors may allot and issue shares in the capital of the company at payment or part
payment for any property sold or transferred, or for services rendered, to the company in the
ordinary course of its business, and shares so allotted shall be issued as and shall be deemed to
be fully paid shares.

The board shall, as regards any allotment of shares, duly comply with such provisions of the
Ordinance as may be applicable.

The company may at any time pay a commission to any person for subscribing or agreeing
to subscribe (whether absolutely or conditionally) for any shares, debentures or debenture
stock in the company or procuring or agreeing to procure subscriptions (whether absolutely or
conditionally) for any shares, debentures or debenture stock in the company; Provided, that,
if the commission in respect of shares shall be paid or payable out of capital, the statutory
requirements and conditions shall be observed and compiied with, and the amount or rate of
commission shall not exceed such percentage on the shares, debentures or debenture stock in



13.

14.

15.

16.

17.

18.

each case subscribed or to be subscribed, as may be determined by the board subject to any

or in shares, debentures or debenture stack. The cempany may also on any issue of shares pay
such brokerage fees as may be lawful; Provided that such brokerage fees shall not exceed
such percentage of the shares, debentures or debeniure stock paid-up as may be determined
by the board, subject to any limits required by law.

Subject to the provisions of the Ordinance and any rules in that regard made under the Ordinance,
the company may purchase its own shares on such terms and in such manner as may be provided
in the Ordinance and Share Capital Rules.

Except as permitted in the Ordinance and any rules in that regard made under the Ordinance,
no oert of the funds of the compary shall be empicyed in the purchase of its own shares or in
giving, whether directly or indirectly anc whether by means of a loan, guarantee, security or
otherwise, any financial assistance for the nurpose of or in connection with a purchase made or
to be made by any person of or any shares in the company.

Except as required by law, no person shall be recogrized by the company as holding any share
upon any frust, and the company shall not be bound by or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or {except only as by these articles or by law
otherwise provided or under an order of a court of competent jurisdiction) any other rights in
respect of any share except any absolute right to the entirely thereof in the registered holder.

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

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

If any share or shares stand in the name of two or more persons, the person first named in the
register shall, as regards receipt of dividend or bonus or service of notices and all or any other
matters connected with the company except voting at the meeting and the transfer of shares,
be deemed the sole holder.

RIGHTS PRIVILEGES AND CONDITIONS ATTACHED TO SHARES

19.

As regards income, the profits which the company may determine to distribute in respect of any
financial year or other period for which the accounts shall be made up, shail be applied in the
following order of priority;

(1)~ In"paying the holders of the preferences shares, the right to a preferential dividend,
cumulative or non cumulative, as determined by the board on the capital paid up
therecn payable as regards each financial year out of the profits of the company
resolved to be distributed in respect of that year, but shall not be entitled to any further
participation in profits; and



20.

21

22.

23

24.

(2)  Subject to the rights of any class of shares for the time being issued, in distributing the
balance amongst the holders of the ordinary shares, according to the amounts paid up
on the ordinary shares held by them, respectively.

As regards conversion, the company may partly or wholly convert the preference shares at the
terms and conditions of their issue.

As regards redemption, subject to provisions of the Ordinance, the company may, upon giving
the holders of the shares to be redeemed, notice in writing, redeem the whole or any part of the
preference shares in accordance, respectively, with the terms and conditions of their issue.

As regards capital, on a return of capital in a winding up or otherwise (except upon the redempticon
of shares of any class of preference shares or the purchase by the company of its own shares},
the surplus assets of the company remaining after payment of its liabilities shall be applied in the
following order of priority:

(1) in paying to the holders of the preference shares, the capital paid up on the same
without any further right to participate in profits or assets; and

(2)  subject to the rights of any other class of shares for the time being issued, in distributing
the balance amongst the holders of the ordinary shares according to the amounts paid
up on the ordinary shares held by them respectively.

As regards entitfement to bonus or right shares, the holders of preference shares shall not be
entitled to bonus or right shares in the event that the company increases its capital by the issue
of further shares or otherwise.

As regards voting rights, the holders of the preference shares shall not be entitled to receive
notice of, attend, or vote at, any general meeting of the company, except as otherwise provided
by the Ordinance, whereby the holders of such shares would be entitled to vote separately as
a class, that is, with respect to voting entitlement of the preference shareholders on matters
affecting, respectively, their substantive rights and liabilities. Without prejudices to the foregoing,
the holders of preference shares may attend the general meeting of the company as observers
with prior permission of the chairman of the meeting.

CERTIFICATES

25.

26.

The certificates of title to shares and duplicate thereof shall be issued under the seal of the
company and signed by two of the directors or by one such director and the secretary provided
that such signatures may if necessary be printed lithographed or stamped subject to the approval
of the directors.

Every member shall be entitled to one certificate for all the shares registered in his name, or,
if the directors so approve, to several certificates each for one or more of such shares, but in
respect of each certificate for less than one hundred shares, the directors shall be entitled to
charge a fee of Rupees 10 or such lesser sum as they may determine. Every certificate of shares
shall specify the number and dencting numbers of the shares in respect of which it is issued.




27.

28.

29.

The company shall within ninety days after the allotment of any shares, debentures or debenture
stock and within forty-five days (or where the iransferee is a centrai depository, within five (5)
days) after receipt by the company of the application for transter of any such shares, debentures
or debenture stock complete and have ready for delivery the certificate {such expression shall
hereinafter be deemed to include bock-entry security as defined in the Centrai Depositories
Act, and the Central Depository Reguiations) of all shares, the debentures and the certificate of
all debenture stock allotted or transferred, and uniess sent by post or delivered to the person
entitled thereto within the period aforesaid the company shall immediately thereafter give notice
to that person in the manner prescribed in these articles for the giving of notices to members
that the certificate is ready for delivery.

if a certificate of shares, debenture or debenture sicck is proved to the satisfaction of the
company to have been lost or destroyed or, being defaced or mutilated or torn, is surrendered
to the company, and the company is reguested to issue a new certificate in replacement thereof,
the company shall, after making such enquiry as it may deem fit, advise the applicant within
thirty days from the date of appilication the terms and conditions (as to indemnity and otherwise
and as to payment of the actual expenses incurred on such enquiry and of a fee not exceeding
ten rupees per certificate) on which the company is preparad to issue a new certificate and a time
for compliance therewith or of the reasons why the company is unable to issue a new certificate,
as the case may be, and in the former case if the applicant shail within the time allowed comply
with the terms and conditions specified, the company shall issue a new certificate to the applicant
within forty five days from the data of application.

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

TRANSFER AND TRANSMISSION

30.

31

(1) The directors shall not refuse to register the transfer of fully paid shares unless the

© instrument of transfer is defective or invalid or is not accompanied by the certificate
of the share(s) to which it relates. The directors may also decline to recognise any
instrument of transfer unless it is accompanied, in addition to the certificate of the
shares to which it relates, by such other evidence as the directors may reasonably
required to show the right of the transferor to make the transfer. The directors may
waive the production of any certificate upon evidence satisfactory on them of its loss
or destruction.

{2)  If the directors refuse to register a transfer of any shares they shall, within thirty (30) days
{or where the transferee is a central depository, within five (5} days) after the date on
which the instrument of transfer was lodged with the company, send to the transferee
natice of the refusal indicating the reason for such refusal; provided that if the directors
refuse to register a transfer of shares on account of a defect in or the invalidity of the

- - = - instrument of transfer, the -transferee shall be entitled,-after removal of such defect or -

invalidity, to re-lodge the instrument of trancfer with the company.

Shares in the company shall be transferred in accordance with the Central Depositories Act and
the Central Depository Regulations. If the shares of the company are not registered in the central
depository, the same may he transferrzd :irough the rstrument of transfer accompanied with



32.

33.

34.

35,

attested copy of CIC/Passport. The instrument of transfer of any share shall be in writing in the
usual common form, or in the following form, or as near thereto as circumstances will admit;

AN, Of in consideration of the sum of
RUPEES . oo only Rs. ...ooeiiiiiiil ) paid to mefus by .................. of
...................... <evvr... (hereinafter called the 'said transferee(s)) do hereby transfer to the said
transferee(s) ... share(s) numbered ............ SO To i, Inclusive,

standing in my/our name(s) in the books of NISHAT MILLS LIMITED, to hold unto the said
transferee(s) his/her/their executors, administrators and assigns, subject to the several conditions
on which liwe hold the same at the time of execution hereof, and l/iwe the said transferee(s) do
hereby agree to take the said share(s) subject to the conditions aforesaid.

As witness our hands the ............ dayof ............... thousandand ................ U .
Signed by the said transferor in Transferor's signature .....................co....
the presence of Transferor’s occupation ..................oe. .
WItNesS ..o
Occupation ..o,
Address ...
Signed by the said transferee in Transferee
the presence of Signature ..o
Fult Name ...ooovvien,
Father's/ Husband’s Name ......................
Nationality ........... e
Occupation .....coocviiiie,
Full Address ...o.ooviieeeieeenen
Withess ..o
Occupation .....cooovviiiicic e
Address ..o

No transfer shall be made to a minor or person of unsound mind.

All registered instruments of transfer shall be retained by the company, but any instrument of

transfer which the directors may decline to register shall be returned to the person depositing
the same.

The instrument of transfer of any share in the company shall be duly stamped and executed both
by the transferor and transferee, and the transferor shall be deemed to remain holder of the
share(s) until the name of the transferee is entered in the register in respect thereof.

On giving seven days previous notice in the manner provided in the Ordinance and artidles, the
transfer books and register may be closed during such time as the directors think fit, not exceeding
in the whole forty-five days in each year, but not exceeding thirty days at a time.
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36.

37.

38.

39,

Any member may make and deposit with the Company a nomination in writing specifying one
or mere eligicle persons who or each of whom, in the svent of the death of the member, may

+

be entered in the register as the hoider of such nurmber of shares specified in the nemination for
such nominee or each such nominee of which the member remains the registered holder, at the
date of his death. A person shall be eligibie for nomination for the purposes of this article only if
he is a spouse, parent, brother, sister or child of the member nominating him and the applicable
relationship all should be specified in the nominatior in respect of each nominee. A member
may at any time by notice in writing cancel, or by making and depositing with the company
another nomination before his death vary any nomination already made by him pursuant to
this article. In the event of the death of a member any person nominated by him in accordance
with this article may, on written application accompanied by the relative share certificates and
evidence establishing the death of the member, request the company to register himself in place
of the deceased member as the holder of the number of shares for which the nomination in his
favour had been made and deposited with the company, and if it snall appear to the Directors
that it is proper so to do, the Diractars may reqister the nominee as the holder of those shares
in place of the deceased member.

The executors or administrators or the nominee appointed under provisions of the Ordinance of
a deceased member (not being one of several joint-holders) shall be the only persons recognised
by the company as having any titie to the shares registered in the name of such member, and in
case of the death of any one or more of the joint-hoiders of all registered shares (such expression
shall hereinafter be deemed to include registration as a sub-account holder of a central depository
under the Central Depositories Act and the Central Depositories Regulations) ,the survivors shall
be the only persons, recognised by the company as having any title to or interest in such shares,
but nothing herein contained shall be taken to release the estate of a deceased joint-holder from
any liability on shares held by him jointly with any other person. Before recognising any executor
or administrator, the directors may reguire him to obtain a grant of probate or nomination as
mentioned above or letters of administration or other legal representation, as the case may be,
from some competent court in Pakiczan having effect in Lahore. Provided nevertheless that in
any case where the board in its abzoiute discretion think fit, it shall be lawful for the directors
to dispense with the production of probarte cr letters of administration or such other legal
representation upon such terms as tc indemnity or ctherwise as the directors, in their absolute
discretion, may consider necessary.

Any person becoming entitled to a share in consequence of the death or insolvency of a member
may upon such evidence being produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be registered himself as the holder
of the share or instead of being registered himself, to make such transfer of the share as the
deceased or insolvent person could have made but the Directors shall, in either case, have the
same right to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or insolvency as the case may be.

Any committee or guardian of a lunatic or minor member or any person becoming entitled to a

~ share in consequence of the death or bankruptcy or insolvency of any member upon producing

such evidence that he sustains the characters in respect of which he proposes to-act under this
article, or of his title, as the directors think sufficient, shall have the right to be registered as a
member in respect of such share, or may, subject to the regulations as to transfer hereinbefore
contained, transfer such share.




40.

Neither the company nor the directors nor any other officer of the company shall incur any
liability for registering or acting upon a transfer of shares apparently made by sufficient parties,
although the same may, by reason of any fraud or other cause not known to the company
or the directors or any other officer of the company, as aforesaid, be legally inoperative or
insufficient to pass the property in the shares proposed or professed to be transferred, and
although the transfer may, as between the transferor and transferee, be liable to be set aside,
and, notwithstanding that the company may have notice that such instrument of transfer was
signed or executed and delivered by the transferor in blank as to the name of the transferee or
the particulars of the shares transferred, or otherwise in defective manner. And in every such
case the person registered as transferee, his executors, administrators and assigns alone shall be
entitled to be recognised as the holder of such shares and the previous holder shall, so far as the
company is concerned, be deemed to have transferred his whole title hereto,

ALTERATION OF CAPITAL

41.

42.

43,

The company may by ordinary resolution and subject to compliance with the requirements of
provisions of the Ordinance increase the authorized share capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

Subject to the provisions of the Ordinance and of the Central Depositories Act, the company
may, by ordinary resolution;

(@)  consolidate and divide its share capital into shares of larger amount than its existing
shares;

(b)  sub-divide of its existing shares or any of them, divide the whole or any part of its
share capital into shares of smaller amount than is fixed by the memorandum of
association;

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

The directors may from time to time increase the issued share capital by such sum as they think
fit. Except as otherwise permitted by the provisions of the Crdinance , Issue of Capital Rules,
the listing requirements and provisions of the Central Depositories Act, as are applicable to
the company and subject to any special rights or privileges for the time being attached to any
issued shares, all shares intended tc be issued by the directors shall, before issue, be offered to
the members strictly in proportion to the amount of the issued shares held by each member
(Irrespective of class); provided that fractional shares shall not be offered and all fractions less
than a share shall be consolidated and disposed of by the company and the proceeds from
such disposition shall be paid to such of the entitled members as may have accepted such
offer. Such offer shall be made by notice specifying the number of shares offered, and limiting
a time within which the offer, if not accepted, will be deemed to be declined, and after the
expiration of that time, or on the receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares offered, the directors may dispose of the same in
such manner as they think fit. In respect of each such offer of shares the directors shail comply
with the provisions of the Ordinance. Any difficuity in the apportionment of shares amongst the
members, such difficulty shall, in the absence of any directions given by the company in general
meeting, be determined by the directars.

11




45,

46.

48,

Except so far as otherwise provided by the conditions of issue or by these articles, any capital raised
by the creation of new shares shall be considered part of the original capital and shall be subject
to the provisions herein contained with refarence 1o transfer and transmission and otherwise.

Subiect to the provisions of the Ordinance, if, owing to any inequality in the number of new
shares to be issued and the number of shares held by a member entitled to have the offer of such
new shares, any difficulty shall arise in the apportionment of such new shares or any of them
amongst the members, such difficulty shall, in the absence of any direction in the resolution
creating the shares or by the company in general meeting, be determined by the directors.

The company may, by special resolution, reduce its sharescapital in any manner, with and subject
to, any incident authorized and consent required by law.

The share premium account maintained pursuant io provisions of the Ordinance may be appiied
by the company:

{a)  in writing off the preliminary expenses of the company;

(b)  inwriting off the expenses of, or the commission paid or discount allowed on, any issue
of shares or debentures of the company;

(@) in providing for the premium payable on the redemption to any redeemable preference
shares or debentures of the company; or

(dY  in paying up un-issued shares of the company to be issued as fully paid bonus shares.

Subject to the provisions of the Ordinance, the directors may accept from any member the
surrender on such terms and conditions as shall be agreed of all or any of his shares.

VARIATION OF SHAREHOLDERS' RIGHTS

49,

Whenever the capital is divided into different classes of shares, all or any of the rights and
privileges attached to each class may, subject to the provisions of the Ordinance, be modified,
commuted, affected, abrogated or dealt with by agreement between the company and any
person purporiing to contract on behalf of that class provided such agreement is (a) ratified in
writing by the holders of at least three-fourths in nominal value of the issued shares of the class
or {b) confirmed by a special resolution passed at an extraordinary general meeting of the holders
of shares of that class and all the provisions hereinafter contained as to general meetings, shall,
mutatis mutandis, apply to every such meeting. This article shall not by implication curtail the
power of modification which the company would have if this article were omitted.

MEETINGS

CONVENING OF GENERAL MEETINGS

12

50.

Except as may be allowed under the provisions of the Ordinance and listing requirements, the
company shall hold a general meeting once at least in every calendar year within a period of
four months following the close of its financial year in the town in which the office is situated
and at such time and place as may be determined by the directors, provided that no greater
inter .a! than fifteen months shall wz ~!'awed {0 elansc between two such general meetings. The



51.

52.

53.

54.

company may, for any speciai reason and with permission of the commission, extend the time
within which any annual general meeting, not being the first such meeting, shall be held.

The company shall hold its annual general meeting in the town in which the registered office
is situate; provided that, it may, for any special reason and with permission of the commission,
hold the said meeting at any other place. Save as aforesaid, the company may hold its general
meeting at two (2) or more venues using any technology that gives the members as a whole a
reasonable opportunity to participate in the meetings. ’

All general meetings of the company, other than the statutory meeting or any annual general
meeting, shall be called extracrdinary general meetings, and shall be subject to the provisions of
the Ordinance and listing requirements.

The directors may, whenever they think fit, and they shall, on the requisition of the holders of
not less than one-tenth of the issued capital of the company, forthwith proceed to convene
an extraordinary general meeting of the company. If at.any time there are not within Pakistan
sufficient directors capable of acting to form a quorum, any director of the company may call an
extraordinary general meeting in the same manner as nearly as possible as that in which meetings
may be called by the directors, and in the case of such requisition the following provisions shalt
have effect:

(1) The requisition must state the cbjects of the meeting and must be signed by the
requisitioners and deposited at the office and may consist of several documents in like
form each signed by one or more requisitioners.

(2)  If the directors do not proceed within twenty-one days from the date of the requisition
being so deposited to cause a meeting to be called, the requisitioners or a majority of
them in value may themselves convene the meeting, but any meeting so convened shall
not be held after three months from the date of the deposit.

{3)  Any meeting convened under this article by the requisitioners shall be convened in the
same manner as hearly as possible as that in which meetings are to be convened by the
directors but shall be held at the office.

(4) A requisition by joint-holders of shares must be signed by all such holders.

(1)  Notice of a general meeting shall be sent in the manner hereinafter mentioned under
the provisions of Ordinance and listing requirements to all such persons as are under
these articles or the Ordinance entitled to receive such notices from the company and
shall specify the place and the day and hour of the meeting and the nature of the
business to be transacted thereat.

(2)  In the case of an emergency affecting the business of the company, an extraordinary
general meeting may be convened by such shorter notice than that specified in these
articles as the Registrar may authorise.

(3)  Where any special business, that is to say, business other than consideration of the
accounts, balance sheet and the reports of the directors and auditors, the declaration
of dividend, the appointment and fixation of the remuneration of auditors and, where
the notice convening the meeting provides for the election of directors, (all such matters
being herein referred to as ordinary business) is to be transarted at a general meeting,

13
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55.

56,

57.

there shall be annexed to the notice of such meeting a statement setting out atl such
facts as may be material for the consideration of such business including the nature
and exient of the interest (whether direct or indirect) of any director, and where the
itern of business involves aporoval of any document, the time and place appointed for -
inspection thereof, and to the extent applicable such a statement shall be annexed to
the notice also in the case of ordinary business to be transacted at the meeting.

(4)  Where a resolution is intended 1o be proposed Tor consideration at a general meeting in
some special or particular form, a copy thereof shall be annexed to the notice convening
such meeting.

5}  If a special resolution is intended to be passed at a general meeting, the notice
convening that meeting shall specify the intenticn to propose the resoiution as a special
resolution.

(6) A notice for a general meeting at which an election of directors is to take piace shall
state the number of directors to be elected at that meeting and the names of the
retiring directors.

(7}  The notice of every general meeting shail prominently specify that a proxy may be
appointed who shali have the right to attend, demand or join in demanding a poli and
vote on a poll and speak at the meeting in the place of the member appointing him and
shall be accompanied by a form of proxy acceptable to the company.

(8  The company shall comply with the provisions of the Ordinance with regard to giving
notices of general meetings.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business; save as herein otherwise, provided ten (10)
members present in person or by proxy representing twenty five percent {25%) of the total
voting power shall be a quorum.

The chairman of the board of directors shall preside as chairman at every general meeting of the
company, or if there is no such chairman, or if he shall not be present in person within fifteen
minutes after the time appointed for the holding of the meeting or is unwilling to act, the chief
executive shall preside as chairman of the meeting, or if the chief executive is absent or unwilling
to act, any one of the directors present in person may be elected to be chairman of the meeting,
or if no director be present in person, or if all the directors present in person decline to take the
chair, the members present in person shall choose one of their member to be chairman of the

meeting. - L
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59.

60.

61.

62.

63.

AR T

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

The chairman may, with the consent of any meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is adjourned for ten days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

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

(1)  Atany general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands, unfess a poll is (before or on the declaration of the result of the show
of hands) demanded in accordance with paragraph (2) of this article, and unless a poli
is so demanded, a declaration by the chairman of the meeting that a resolution has, on
a show of hands, been carried, or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the book or electronic record of the proceeding of
the company shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of, or against, the resolution.

(2)  Any of the following persons may demand a poll;
(@) The chairman of the meeting, or

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

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

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

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 adjournment. A poll demanded on any
other question shall be taken at such time, not being more than 14 days from the day on which
the poll is demanded as the chairman of the meeting directs.

15




64.

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

VOTES OF MEMBERS

65.

N
~i

68.

69.

70.

7.

16

Subject to provisions of the Ordinance and any rights or restrictions for the time being attached
to any class or classes of shares on a show of hands, every member present in person {where
all the- participants of a general meeting can see each other) shail have one vote and upon a
poll, every member present in person or by proxy shail have one vote in respect of every share
or other securities carrying voting rights held by him according to the entitlerent of the class of
such shares or securities, as the case may be provided that, the provisions of the Ordinance shall
apply in the case of the election or removal of directors.

On a poll a memger entitled to more than one vote need not, if he votes, use all his votes or cast
all the votes rie uses in the same way,

Any company or other corporation which is a member of the company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its representative
at any meeting of the company or of any ciass of members of the company, and the person so
authorised shall be entitled to exercise the same powers on behzlf of the company or corporation
which he represents as that company or corporation could exercise if it were an individual
member of the company, present in person. The production before or at the meeting of a copy
of such resolution purporting to be signed by a director or the secretary of such company or
corporatior: and certified by him as being a true cooy of the resolution shall be accepted by the
company as sufficient evidence of the validity of the appointment of such representative.

Any person entitled under the articles for transmission of shares may vote at any general meeting
in respect thereof in the same manner as if he were the registered holder of such shares, provided
that forty-eight hours at least before the time of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote he shall satisfy the directors of his right to such
shares, or the directors shall have previously admitted his right to vote at such meeting in respect
therzof. If any member be a lunatic, idiot or non compos mentis, he may vote, whether by a
show of hands or at a poll, by his committee, curator bonis or other legal curator and such last
mentioned persons may give their votes by proxy.

Where there are jointly registered holders of any share, any one of such persons may vote at
any meeting either in person or by proxy in respect of such share as if he were solely entitled
thereto; and if more than one of such joini-holders be present at any meeting, either in person
or by proxy, that one of the said persons so present whose name stands first in the register in
respect of such share shall alone be entitled to vote in respect thereof. Severa! executors or
administrators of a deceased member in whose name any share stands shall for the purposes of
this article be deemed joint holders thereof.

On a poll votes may be given either in person or by proxy or in the case of a company, by a

_ representative duly authorised as aforesaid.

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



- e e

72,

73.

74,

75.
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The instrument appointing a proxy shall be in writing under the hand of the appointer (such
expression shall exclude any reference to the Electronic Transactions Ordinance in accordance
with provisions of the Electronic Transactions Ordinance) or of his atiorney duly authorised in
writing {(such expression shall exclude electronic transmission as prescribed by provisions of
the Etectronic Transactions Ordinance) or if such appointer is a corporation under its common
seal or signed by an officer or an attorney duly authorised by it (Such expression shall exclude
any reference to the Electronic Transactions Ordinance in accordance with provisions of the
Electronic Transactions Ordinance). Save as an alternate director being representing a member
as his appointer, no person shall be appointed a proxy who is not a member of the company and
qualified to vote.

Subject to aforesaid article, the instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a copy of that power of authority duly
notarized, shall be deposited (Such exprassion shalf hereinafter include, where permitted by law;
receipt in accordance with the provisions of the Electronic Transactions Ordinance!} at the office
not less than forty-eight hours before the time for hoiding the meeting at which the pefson
named in the instrument proposes to vote, and in default the instrument of proxy shall not be
treated as valid.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principai or revocation of the instrument
or transfer of the share in respect of which the vote is given, provided no intimation in writing
of the death, insanity, revocation or transfer of the share shall have been received at the office
before the meeting. 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 instrument
of proxy and that the same has not been revoked.

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

NISHAT MILLS LIMITED

l, of being a member of NISHAT MILLS
LIMITED, hereby appoint of (or failing him :

of or failing him of ) as my proxy in my
absence to attend and vote for me and on my behalf at the (Annual or Extraordinary, as the case
may be) general meeting of the company to be held on the ___ day of and at
any adjournment thereof.
As witness my hand this day of

Signed by the said
In the presence of

Provided always that an instrument appointed a proxy may be in the form set out in regulation
39 of table A of the first schedule to the Ordinance.

17
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iv.

DIRECTORS

NUMBER OF DIRECTCRS

76.

77.

Subject to the provisions of these articles and the Qrdinance, all directors shall be elected by the
members in general meeting.

The company shall have at least saven directors. Subject 10 the said minimum, the directors
themselves snall determine from time to time in the manner provided in this article the number
of directors that the company shali have. At least thirty-five (35) days before the date of every
general meeting at which directors are intended to be elected, the directors shall fix the number
of directers to be elected that the company shall have from the effective date of the election.
The number of directors so fixed to be elected oy ithe diraciors shall not be changed except with
the prior approval of the company in general meeting.

ALTERNATE DIRECTORS

78.

79.

80.

When any director intends to be, or is living outside Pakistan, he may with the approval of the
directors appoint any person to te his alternate director, and such alternate director during the
absence of the appointer from Pakistan, shall be enfitted fo receive notice of and to attend and
vote at meeting of directors and shall be subject to and entitled to the provisions contained
in these articles with reference to directors and may exercise and perform all such powers,
diractions and duties as his appointer could have exercised or performed including the power of
appointing arother alternate director. An afternate director so appointed shall not be required
to hold any qualification. Such appointment shall be recorded in the director minute book.
A director may at any time by notice in writing to the company remove an alternaie director
appointed by him. The alternate director shall cease to be such provided that if any director
retires but is re-elected at the meeting at which such retirement took effect any appointment
made by him pursuant to this article which was in force immediately prior to this retirement
and re-election and which has not otherwise ceased to be effectively shall continue to operate
after his re-election as if he had not so retired. An alternate director shall not be deemed to be
the agent of the director appointing him but shali be reckoned as one with his appointer. All
appointments and removals of alternate directors shat! be effected by writing under the hand
of the directoer making or revoking such appointment and left at the office. For the purpose
of assessing a quorum in accordance with these articles hereof an alternate director shall be
deemed to be director. Any director may act an alternate director for any one or more directors,
as well as being able to act as a director in his own right. An alternate director may resign as such
upon giving thirty {30) days pricr notice to the board to this effect. An alternate director need
not be a member of the Company.

An alternate director, even if not a member, shall, in the absence of a direction to the contrary in
the instrument appointing nim, be entitied to notice of general meetings of the company and to
vote at such meetings on behalf of his appointer, if his appointer is a member of the company,
and generally to represent his appointer.

Directors shall have power at any time and from time 1o time to appoint any person as Technical/
Executive Director and such Technical/Executive Director may be appointed only for a fixed period
in such special remuneration as may be determined by the Board. The number of such directors
appointed shall not be counted within minimum or maximum fixed for number of directors in



these articles. Such Technical/Executive Directors would be the senior executives of the company
and will not have any representation on the Board of the company unless specially invited by
the members to assist them in the proceedings of the meeting of the Board of Directors of the
company.

CHIEF EXECUTIVE AND OTHER PRINCIPAL OFFICERS OF THE COMPANY

81,

82.

83.

84.

85.

86.

The company shall have an office of chief executive which shall be filled from time to time by
the directors who may appoint a director or (subject to the provisions of the Ordinance) any
other person 1o be the chief executive of the company for a period not exceeding three years
and on such terms and conditions as the directors may think fit, and such appointment shall be
made within fourteen days from the date on which the office of chief executive falls vacant. If
the chief executive at any time is not already a director he shall be deemed to be a director of
the company and he shall be entitled to all the rights and privileges and shall be subject to all
liabilities of the office of director. Upon the expiry of his period of office, a chief executive shall
be eligible for re-appointment. The chief executive may be removed from office in accordance
with the provisions of the Ordinance notwithstanding anything contained in these articles or in
any agreement between the company and the chief executive.

No person who is ineligible to become a director of the company shall be appeinted or continue
as the Chief Executive except as permitted by the provisions of the Ordinance,

The Chief Executive retiring under these articles continue to perform his functions until his
successor is appointed unless non-appointment of his successor is due to any fault on his part or
his office is expressly terminated.

The directors may appoint other principal officers of the company including chief operating
officer, chief financial officer, head of internal audit and the company secretary {who is to be a
full time employee of the company as required by the provisions of the Ordinance), and give such
officer such designations and with such terms and conditions as the directors may determine
from time to time.

A chief executive of the company shall receive such remuneration as the directors may determine

and it may be made a term of his appointment that he be paid a pension and/or gratuity and/or
other benefits on retirement from his office.

The directors may from time to time entrust to and confer upon the chief executive for the time
being such of the powers exercisable under these articles by the directors as they may think fit,
and may confer such powers for such time, and to be exercised for such objects and purposes,
and upon such terms and conditions, and with such restrictions as they think expedient; and
they may confer such powers, either collaterally with, or to the exclusion of, and in substituticn
for all or any of the powers of the directors in that behalf; and may from time to time revoke,
withdraw, alter or vary all or any of such powers.
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QUALIFICATION AND REMUNERATION OF DIRECTORS

87.

88.

89.

90.

91.

Any director who serves on any comnuiiee O Wi Levotes special attention fo the business
of the company, or whe otherwise performs services which in the opinion of the directors are
outside the scope of the ordinary duties of a director, may be paid such extra remuneration as
the directors may determine from time to time. The remuneration of a director for attending
mestings of the board shall from time ¢ time be determined by the directors.

Fach direcior of the company may, in addition to any remuneration receivabie by him, be
reimbursed his reasonable traveiling and hotel expenses incurred in attending meetings of the
directors or of the company or otherwise whilst employed on the business of the company.

The gualification of an elected director, in addition to his being a member, where required,
shall be his holding shares of the nominal value of Rs. 1,000 at least in his own name, but a
director representing the interests of a member or mombers holding shares of the nominal value
of Rs. 1,000 at least shall require ne such share qualification. A director shall not be qualified
as representing the interests of a member or members holding shares of the requisite value
uniess he is appointed as such representative by the member or members concerned by notice
in writing addressed to the company specifying the shares of the requisite value appropriated
for qualifying such director. Shares thus appropriated for qualifying a director shall not, while
he continues to be such representative, be appropriated for gualifying any other director. A
director shall acquire his share qualification within two (2) months from the effective date of his
apoointment director.

The continuing directors may act notwithstanding any vacancy in their body so long as their
number is not reduced below the number fixed by or pursuant to these articles as the necessary
quorum of directors.

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

(@) he ceased to hold the share gualification, if any, necessary for his appcintment; or

{b)  heis found to be a unsound mind by a court of competent jurisdiction; or

{c)  heis adjudged an solvent; or has applied to be adjudicated as an insolvent and his
application is pending or is an undercharged insolvent; or

{d)  he has been convicted by a court of law for an offence invoiving moral turpitude; or

{e)  heoranyfirm of which he is a partner or any private company of which he is a director
without the sanction of the company in general meeting accepts or holds any office
of profit under the company other than that of a chief executive or legal or technicai
adviser or a banker in contravention of the provisions of the Ordinance; or

() he absents himself from three consecutive meetings of the directors or from all meetings
of the directors for a continuous period of three months, whichever is the longer,
without leave of absence from the board of directers; or



92.

(g heorany firm of which he is a partner or any private company of which he is a director
accepts a loan or guarantee from the company in contravention of the provisions of the
Ordinance; or

{h)  heacts in contravention of provisions of the Ordinance relating to disciosure of interest;

or
0] by notice in writing to the company he resigns his office; or
{ he is removed from office by resolution of the company in general meeting in accordance

with the provisions of the Ordinance; or
(k)  his appointment is withdrawn by the autherity nominating him as director; or

) he has betrayed lack of fiduciary behaviour and a declaration to the effect has been
made by the court under the provisions of the Ordinance at any time during the
preceding five years.

Subject to authorisation being given by the directors in accordance with the provisions of the
Ordinance, a director shall not be disqualified from contracting with the company either as
vendor, purchaser cr otherwise, nor shall any such contract or arrangement entered into by or
on behalf of the company with any company or partnership of or in which any director of the
company shall be a2 member or otherwise interested, be avoided, nor shail any such director
so contracting or being such member or so interested be liable to account to the company for
any profit realised by any such contract or arrangement by reason of such director holding that
office or of the fiduciary relationship so established. A director who, or whose spouse or minor
child, is in any way, whether directly or indirectly, concerned or interested in any contract or
arrangement or proposed contract or arrangement with the company shali disclose the nature
of such concern or interest in accordance with the provisions of the Ordinance that is to say:

(@)  in the case of a contract or arrangement to be entered into, at the meeting of the
directors at which the question of entering intc the contract or arrangement is first
taken into consideration or, if the director was not, on the date of that meeting,
concerned or interested in the contract or arrangement, at the first meeting of the
directors held after he becomes so concerned or interested; and

(b)  inthe case of any other contract orarrangement, at the first meeting of the directors heid
after the director becomes concerned or interested in the contract or arrangement.

A general notice that any director of the company is a director or a member of any
other named company or is a member of any named firm and is to be regarded as
interested in any subseguent transaction with such company or firm shall, as regards
any such transaction, be sufficient disclosure under this article. Provided, however, that
any such general notice shall expire at the end of the financial year in which it was
given and may be renewed for a further period of one financial year at a time by giving
fresh notice in the last month of the financial year in which it would otherwise expire.
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93.

94.

95,

96.

Except as provided in the provisions of the Ordinance, & Direcior shall not vote in respect of any
contract or arrangement in which he is either directiy or indirectly concerned or interested nor
shall his presence count for the purpose of forming a guorum at the time of any such vote and
if he does so vote, his vote shall not be counted.

Whereby any contract or resolution of the directors an appointment or a variation in the terms
of an existing appointment is made (whether effective immediately or in the future) of a chief
executive, whole time director or secretary of the company, in which appointment of any director
of the company is, or after the contract or resolution becomes, in any way, whether directly or
indirectly, concerned or interested, or whereby any contract or resolution of the directors, an
appointment or a variation in the terms of appointment is‘made (whether effective immediately
orin the future) of a chief executive, tha company shall inform the members of such appointment
or variation in the manner required by provisions of the Ordinance and shall comply with the
requirements of that section in regard to the maintaining of such contracts and resolutions open
for inspection by members at the office, ihe provision of certified copies thereof and extracts
therefrom and otherwise” =~~~

In accordance with the provisions of the Ordinance, the company shall maintain at its office
a register or electronic record, in which shall be entered separately particulars of all contracts,
arrangements or appointments in which the directors are interested. Such register or electronic
record shall be open to inspection to the members during business hours, subject to any
reasonable restriction that may be imposed by the company in general meeting.

A director of the company may he or become a director of any other company prometed by the
company or in which the company may be interested as a vendor, shareholder or otherwise, and
no such director shali be accountable for any benefits received as a director or member of such
other company.

ELECTION OF DIRECTORS

97.

The directors shall be elected by the members in general meeting in the following manner,
namely:

(8  a member present in person or by proxy shall have such number of votes as is equal to
the product of voting shares held by him and the number of directors to be elected

(b) a member may give all his votes to a single candidate or divide them between more
than one of the candidates in such manner as he may choose, and

(¢  the candidate who gets the highest number of votes shall be declared elected as director
and then the candidate who gets the next highest number of votes shall be so declared,
and so on uniil the total number of directors to be elected has been so elected.

if the number of persons who offer themselves to be elected as directors is not more
than the number of vacancies for which elections are being held, such persons being
otherwise eligible shall be deemed to have been elected as directors from the date on
which the election was propesed to be effective. '



98.

99.

100.

101.

103.

A director elected under these articles shall hold office for a period of three years unless he earlier
resigns or becomes disqualified from being a director, or otherwise ceases to hold office.

A retiring director of the company shall be eligible for re-election.

The company in general meeting may remove a director from office by a resolution passed with
the requisite number of votes determined in accordance with the provisions of the Ordinance.

Any casual vacancy occurring among the directors may be filled up by the directors within a time
period prescribed by the code, and the person so appointed shall hold office for the remaining
period of the director in whose place he is appointed. Provided that the directors may not fill a
casual vacancy by appointing any person who has been removed from the office of a director of
the company under these articles.

. No person including a retiring director of the company shall be eligible for election to the office

of director of the company at any general meeting unless he has, not less than fourteen days
pefore the date of the meeting, left at the office, a notice in writing, and duly signed, signifying
his candidature for the office.

The company shall keep at the office a register of the directors and officers, containing the
particulars required by the provisions of the Ordinance and the company shall otherwise compiy
with the provisions of the Ordinance as regards furnishing returns to the Registrar and giving
inspection of the register.

PROCEEDINGS OF DIRECTORS

104.

105.

106.

The directors shall meet together at least once in each quarter of a year for the despatch of
business, adjourn and otherwise regulate their meetings and proceedings as they may think fit In
accordance with the Ordinance, the code and the listing requirements. Questions arising at any
meeting shall be decided by a majority of votes and in case of an eguality of votes the chairman
shall have a second or casting vote.

The quorum necessary for the transaction of the business of the directors shall be cne-third of
the number of directors or four directors, whichever is greater, present in person. An alternate
director whose appointment is effective shall be counted in a quorum. If all the directors except
one are disqualified from voting, the matter should be decided in general meeting.

A director may, and the secretary on the requisition of a director shall, at any time summon a
meeting of the directors. Such meetings may be held using any technology consented to by all
the directors, including but not limited to telephone and video conferencing. The consent may
be a standing one, withdrawable by a director only within a reasonable period of time before
the meeting. It shall not be necessary to give notice of a meeting of directors to any director for
the time being absent from Pakistan.
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108.

109.

111

112

The board of directors of the company shall from time to time elect cne of the directors as
chairman of the board of directors of the company and determine the period for which he is
1o hold office and his remunerzticn. The chairman or i his absance the chigf executive snali
preside over all meetings of the board of directors, but if at any meeting neither the chairman
nor the chief executive is present in person within haif an hour of the time appointed for helding
the same, the diractors present in person may cheose one of their number to be chairman of the
meeting.

A meeting of the directors at which a quorum is present shall be competent to exercise ail or any
of the authorities, powers and discretion by or under these articles for the time being vested in
or exercisatie by the directors generally.

The directors may from time to time deiegate of their puwers to committees consisting of such
two members or more members of their body as they think fit, and may from time to time revoke
such delegation. Any committee so formed shall, in the exercise of the powers so delegated,
conform to ary regulations that may from time to time te imposed upon it by the directors.

The meeting and croceedings of any such commitize consisting of two or more members shall
be governed by the provisions herein contained for regulating the meetings and proceedings of
the diractors, so far as the same are applicabie thereto and are not superseded by any regulations
made by the directors under these articles.

All acts done by any meeting of the directors or by a committee of the directors or by any person
acting as a director of the company shail, notwithstanding that is shall afterwards be discovered
that there was some defect in the appaintment or continuance in office of any such directors or
person acting as aforesaid, or that they or any of them were disqualified or had vacated office,
or were not entitled to vote, be as va:«! as if every such person had been duly appointed or had
duly continued in office and was auaiified and had continued to be a director and had been
entitled to be a director. Provided that nothing in this article shail be deemed to give validity to
acts done by any such director after the agpoiniment of such director has been shown to be
invalid.

A relation to powers of directors, other than resolution in respect of any matter specified
in the provisions of the Ordinance circulated through fax or email or any form of electronic
transmission to all the directors for the time being enrtitled to receive notice of a meeting of the
directors, passed without any meeting of the directors or of a committee of directors and signed
or affirmed through fax or email or any form of electronic transmission, by a majority of all
directors in writing under the hands of ali directors (or in their absence their alternate directors)
for the time being in Pakistan, being not less than the quorum required for meetings of the
directors, or as the case may be of the members of the committee, shali be valid and effectual as
if it had been passed at the meeting of the directors, or as the case may be of such committee,

duly called or constituted. The resolution in writing 6 the company may conisist of several copies -

of a document signed by one or more director(s) and takes effect at the date and time on which
the last director, necessary for the resolution to be passed, signs a copy of the resolution; or a
record of several signed electronic messages each indicating the identity of the sender, the text
of the resolution and the sender's zmrec et or disagreement to the resoiution, as the case may



113.

be and such a resolution takes effect on the date on which the last director’'s message, necessary
for the resolution to be passed, is received.

If any director of the company, being willing, shall be called upon to perform extra services or
to make any special exertions in going or residing away from his place of business for the time
heing for any of the purposes of the company or in giving special attention to the business
of the company as a member of a commitiee of the directors, the company may remunerate
such director so doing either by a fixed sum or by & percentage of profits or otherwise as
may be determined by the directors, and such remuneration may be either in addition to or in
substitution for his or their share in the remuneration above provided for the directors.

MINUTES

114,

The directors shall cause minutes 1o be duly entered in books provided for the purpose of or as
an electronic record, of, . '

{a)  all appointments of officers;

(b)  the names of the directors present in person at each meeting of the directors and of
any committee of the directors;

(©) all orders made by the directors and commitiees of the directors;

(d)  all resclutions and proceedings of general meeting and of meetings of the directors
and of the committees of the directors;

and any such minutes of any meeting of the directors or of any such committee or of
the company, if purporting to be signed by the chairman of such meeting or by the

chairman of the next succeeding meeting, shall be prima facie evidence of the matter
stated in such minutes,

POWERS AND DUTIES OF DIRECTORS

115.

116.

The directors shall duly comply with the provisions of the Ordinance, the listing requirements and
the code. In particular and without prejudice to the generality of the foregoing, the company
shall comply with the provisions of the Ordinance in regard to the registration of the particulars
of mortgages and charges affecting the property of the company or created by it, to the keeping
of a register of the directors, and to the sending to the registrar of an annual list of members
and a summary of particulars relating thereto, and notice of any consolidation or increase of
share capital, sub-division of shares, and copies of special resolutions and a copy of the register
of directors and notifications of any changes therein. All such information may be stored as an
electronic record and transmitted accordingly, where possible.

The control of the company shall be vested in the directors, and the business of the company
shall be managed by the directors who may exercise all such powers of the company and do
all such acts and things as may be exercised or done by the company as by the Ordinance or by
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these articles or by a special resolution expressly directed or required to be exercised cr done by
the company in general meeting, supiect nevertneless 1o any regulations of these articles, o the
provisions of the Ordinance, and Lo sudiy reguiations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the company in general meeting; but no
regulation made by the company in general meeting shall invalidate any prior act of the directors
which would have been valid if that regulation had not been made.

Without prejudice to the general powers conferred by these articles and to any other powers or
authorities conferred by these articles on the directors, it is hereby expressly declared that the
directors shall have the following powers, that is to say, power:

(1) To purchase or otherwise acquire for the company any property, righis or privileges '
which the company is authorised to acquire at such price and generally on such terms
and conditions as they think Tit, and o sei, ietl, exchange or ctherwise dispose ¢
absolutely or conditionally any part of the property, privileges and undertaking of the
company upon such terms and conditions, and for such consideration, as they may
think fit.

(2) At their discretion to pay for any property, rights, privileges acquired by or services
rendered to the company either wholly or partially in cash or in shares (subject to the
provisions of the Ordinance) bonds, debentures or other securities of the company. Any
such bonds, debentures or ather securitiessmay be either spacifically charged upon aif
or any part of the property of the company or not so charged.

(3)  To open account with any bank or financia! institution and deposit into and withdraw
money from such accounts from time to time.

(4)  To make, draw, endorse, sign, accept, negotiate and give all cheques, bills of lading,
drafts, orders, bills of exchanz2, and other promissory notes and negotiable instruments
required in the business of { e company.

(5)  To secure the fulfilment of any contracts, agreements or engagements entered into by
the company by mortgage or charge of all or any of the property of the company for
the time being or in such other manner as they may think fit.

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

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

{8)-- Jo-institute, -conduct; defend, compound or. abandon- any-legal proceedings by or
against the company or its officers or othenwise concerning the affairs of the company
and also to compound and allow time for payment or satisfaction of any debts due and
of any claims or demands by or against the Company.

(9)  To refer claims or demands by or against the company to arbitration and observe and
perform the awards. o



(17)

(18)

(19)

(20)

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

To act on behalf of the company in all matters refating to bankrupis and insolvents.
To determine who shall be entitled to sign on the company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques, releases, contracts and decuments.

From time to time to provide for the management of the affairs of the company either
in different parts of Pakistan or elsewhere in such manner as they think fit, and in
particular to establish branch offices and to appoint any persons to be the attorneys or
agents of the company with such powers (including power to sub-delegate) and upen
such terms as may be thought fit.

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

-To execute in the name and on behalf of the company in favour of any director of the

the benefit of the company, such morigages of the company’s property {present and
future) as they think fit, and any such mortgage may contain a power of sale and such
other powers, covenants and provisions as shall be agreed on. '

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

From time to time to make, vary and repeal bye-laws for the regulation of the business
of the company, its employees.

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

To establish, maintain, support and subscribe to any charitable or public object, and
any institution, society, or club which may be for the benefit of the company or its
empioyees, or may be connected with any town or place where the company carries
on business; to give pensions, gratuities, or charitable aid to any person or persons who
have served the company or to the wives, children, or dependants of such person or
persons, that may appear to the directors just or proper, whether any such person, his
widow, children or dependants, have or have not a legal claim upon the company.
Subject to the provisions of the Ordinance, before recommending any dividends, to
set aside portions of the profits of the company to form a fund to provide for such
pensions, gratuities, or compensation; or to create any provident or benefit fund in
such or any other manner as te the directors may seem fit.

Subject to the provision of the Ordinance to accept from any member on such terms
and conditions as shall be agreed a surrender of his shares or any part thereof.

To make advances and loans without security or on such security as they may deem
proper and as permissible under the law. )

To make and alter rules and regulations concerning the time and manner of payment
of the contributions of the employees ..nd the company respectively to any such funds
and the accrual, employment, suspens :n ~nd forfeiture of the benefits of the said furd
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and the application and disposal thereof, and otherwise in relation to the working and
management of the said fund as the direciors shall from time to time think fit

(24) To delegate all or any of the powers herepy <onierred upon them to such person or
persons as they may from time to time think fit.

{25) Subject to the provisions of the Ordinance fo authcrise the having of an official seal of
the company for use abroad.

REGISTER OF DIRECTORS SHAREHOLDINGS

118.

in accordance with the provisions of the Ordinance, the compary shall maintain at its office a
register or electronic record of the diractors, chief execuiive officer, chief financial officer (chief
accountant), company secretary or head ot internai sucit who is or has teen the benefical
owner of listed securities and every person who is directly or indirectly the beneficial owner
of not less than ten percent (10%) of the neneficial interest in the company. This register or
electronic record shall be open to inspection during business hours subject to the provisions of
the Ordinance.

POWER OF ATTORNEY e

119.

120.

The directors may from time to time and at any time by power of attorney appoint any company,
firm or person (including any director or officer of the company) or body of persons, whether
nominated directly or indirectly by the directors, to be the atiorney or attorneys of the company
for such purposes and with such powers, authorities and discretions and for such period and
subject to such conditions as they may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with any such attorney
to delegate all or any of the powers, authorities and discretions vested in him; and without
prejudice to the generality of the foregoing any such power of atterney may authorise the
attorney to institute, conduct, defend, compound or abandon any lega! proceedings by or
against the company, whether generally or in any particular case.

AUDIT COMMITTEE

The Directors shall establish an Audit. Committee which shall comprise not less then three
members, including the chairman. Majority of the members of the Committee shall be from
among the non-executive diractors of the company and the chairman of the Audit Committee
shall preferably be a non-executive director. The names of member of the Audit Committee shall
be disclosed in each annual report of the company.

BORROWING POWERS

-~ - - 12% 1) - The directors may. exercise all the powers of the company-to borrow money and to
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mortgage or charge its undertaking, property and assets (both present and future),
and to issue debentures, debenture stocks, and other securities, whether outright or
as collateral security for any debt, liability or obligation of the company or of any third
party.



122.

123.

124.

125.

126.

127.

(2} Inexercising the powers of the company aforesaid the directors may, from time to time
and on such terms and conditions as they think fit, raise monsy from banks and financial
institutions and from other persons under any permitted system of financing, whether
providing for payment of interest or some other form of return, and in particular the
directors may raise money on the basis of the mark up on price, musharika, modaraba
or any other permitted mode of financing, and without prejudice to the generality
of the foregoing the directors may exercise all or any of the powers of the company
arising under the provisions of the Crdinance.

(3)  Inregard to the issue of securities the directors may exercise all or any of the powers
of the company arising under the provisicns of the Ordinance and in particular the
directors may issue any security as defined in the provisions of the Ordinance or may
issue any instrument or certificate representing redeemable capital or participatory
redeemable capital as defined in the Ordinance.

Debentures, debenture-stock, bonds and other securities may be made assignable free from any
equities between the company and the person to whom the same may be issued.

Any debentures, debenture-stack, bonds or other securities may be issued at a discount, premium
or otherwise and with any special privileges as to redemption, surrender, drawing, allotment of
shares, attending and voting at general meetings of the company, appointment of directors of
the company or otherwise.

The directors shall cause a proper register to be kept in accordance with the provisions of the
Ordinance, of all mortgages and charges specifically affecting the property of the company,
and shall duly comply with the provisions of the Ordinance, regarding registration of mortgages
and charges, endorsement of certificates, filing of prescribed particulars, keeping of a copy of
every instrument creating any mortgage or charge by the company at the office and giving of
intimation of the payment or satisfaction of any charge or mortgage created by the company.

Every register of holders of debentures of the company may be closed for any periods not
exceeding in the whole forty five days in any year and not exceeding thirty days at a time.
Subject as aforesaid, every such register shall be open to the inspection of members or debenture
holders. But the company may in general meeting impose any reasonable restrictions, so that at
least two hours, in each day when such register is open, for inspection.

Subject to the provisions of the Ordinance, no transfer of registered debentures shall be
registered unless a proper instrument of transfer duly stamped and executed by the transferor

and transferee has been delivered to the company together with the certificate or certificates of
the debentures.

If the directors refuse to register the transfer of any debentures, they shall, within thirty days
from the date on which the instrument of transier was lodged with the company, send or cause
to be sent to the transferee and transferor natice of the refusal.
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128.

129.

The company shall comply with the provisions of the Ordinance as to allowing inspection of
copies kegt at the office in accordance with the provisions of the Ordinance, and as to allowing
inspection of the register of mortyages to Le kgt at tha office in accordance with the provisions
of the Ordinance.

The company shall comply with the provisions of the Ordinance as to supplying copies of any
register of holders of debentures or of any trust deed for securing any issue of debentures.

LOCAL MANAGEMENT

130.

Subiact to the provisions of the Ordinance. directors may from time to time provide for the
management of the affairs of the company outside Pakistan or in ary special locality in Pakistan
in such manner as they shall think fit and the following provisions shall operate without prejudice
to the general powers hereby conferred.

(1)  The directors may from time to time and a* any time establish any local boards or
agencies for managing any of the affairs of the company outside Pakistan or in any
specified locality in Pakistan and may appoint any persons to be members of such local
board or any managers or agents and may fix their remuneration.

(2)  The directors may from time to time and at any time delegate to any persons so
appointed any of the powers, authorities and discretions for the time being vested in
the directors and may authorise the members for the time being of any such local board
or any of them to fill up any vacancies therein and to act notwithstanding vacancies
and any such appointment or delegation may be made on such terms and subject to
such conditions as the directors may think fit; and the directors may at any time remove
any person so appointed and may annul or vary any such delegation.

{3)  The directors may-at any time and from time to time, by power of attorney under
the seal of the company, appoint any person to be the attorneys of the company for
such purposes and with such powers, authorities and discretions {not exceeding those
vested in or exercisable by the directors under these articles) and for such period and
subject to such conditions as the directors may from time to time think fit; and any
such appointment may, if the directers think fit, be made in favour of all or any of the
members of any local board establisned as aforesaid, or in favour of any company or of
the members directors, nominees or managers of any company or firm, and any such
power of attorney may contain such provisions for the protection or convenience of
persons dealing with such attorneys as the directors think fit.

(4y  Any such delegates or attorneys as aforesaid may be authorised by the directers to sub-
- - delegate-all-or-any of the powers, authorities and discretions for the time being vested
in them.



V.

ACCOUNTS AND DIVIBENDS

BOOKS OF ACCQUNT

131.

132.

133.

134.

135.

{References to books of account, batance sheet, profit and loss accounts and auditers’ report shall
hereinafter mutatis mutandis include all electronic forms of record or storage of the company.)

The directors shall cause to be kept proper books of account in accordance with the provisions
of the Ordinance. '

The books of account shall be kept at the registered office or at such other place as the directors
think fit, and shali be cpen to inspection by the directors during business nours, if the directors
decide to keep the books of account at a place other than the registered office they shali comply
with the directions contained in the provisicns of the Ordinance.

The company shall preserve in good order the books of account of the company in respect
of any financial year for a period of ten years following the close of that year or otherwise as
provided in the provisions of the Ordinance. '

The directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the company
or any of them shzll be open to the inspection of the members, and no member (not being a
director of the company) shall have any right of inspecting any account or book or document
of the company except as conferred by law or authorised by the directors or by the company in
general meeting.

(1)  The directors shall arrange to place before the annual general meeting of the company
in every year a duly audited batance sheet and profit and loss account, conforming to
the requirements of provisions of the Ordinance and made up to a date not more than
four months before the date of such meeting and having the auditor’s report attached
thereto, and a report of the directors conforming to the requirements of provisions of
the Ordinance.

{2)  As required by the provisions of the Ordinance the balance sheet and profit and ioss
account shall first be approved by the directors and when so approved shall be signed
by the chief executive and at least one director but if on account of his absence from
Pakistan or other reason the signature of the chief executive cannot be obtained, the
balance sheet and profit and loss account shall be signed by at least two directors for
the time being in Pakistan, and in every such case a statement signed by those two
directors shall be subjoined to the balance sheet and profit and loss account stating the
reason why the signature of the chief executive was not obtained.

(3)  The directors may authorize the chairman or the chief executive to sign the report of
the directors which may then be signed accordingly, but in the absence of any such
authoerity the report of the directors shall be signed as required by provisions of the
Ordinance in the same manrer 2s the balanca sheet and profit and lass account.
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136.

(n

A copy of the balance sheet, profit and loss account and the reports of the directors
and zuditors shall be sent not less than tweniy one {21) days before the date of the
annual general meeting to the membars and other perscns entitied {c receive nctices
of general meetings in the manner in which notices are to be given hereunder and
a copy thereof shall be kept for a period of at least fourteen (14) days before the
meeting at the office for inspection by members, The company shall send, each stock
exchange listing the shares of the company three hundred copies (or such number as
may be prescribed from time to time), and to the Registrar of Companies and to the
Commission, five copies (or such number as may be prescrived from time to time),
each of the balance sheet, profit and loss account and the reports of the directors
and auditors at the same as they are dispatchad to the members and other persons in
accordance with this article.

After the balance sheet, profit and loss account and the reports of the directors and
auditors have been laid before the annual general meeting of the company, three
copies thereof (or, such larger number as may be prescribed under the provisions of
the Ordinance) signed by the signatories thereto shall be filed with the Registrar within
thirty days from the date of the meeting and the company shall also comply with the
provisions of the Ordinance where applicable.

Subject to provisions of the Ordinance and the listing requirements, the company shall,
within one month from the close of the first and third quarters and two month from
the close of the second quarter, of the year of account of the company, prepare and
transmit to the members one copy and to stock exchange listing the shares of the
company three hundred copies {or such number as may be prescribed from time to
time), each of the profit and loss account for that quarter and of the balance sheet as
at the end of that quarter. Such quarterly profit and loss accounts and balance sheets
need not to be audited but must be signed in the same manner as the annual profit
and loss accounts and balance sheets are required to be signed. The directors shall also
send, to the Commission and to the Registrar three copies (or such number as may
be prescribed for the time being under the provisions of the Ordinance), each of such
quarterly profit and loss accounts and balance sheets at the same time as they are sent
to the members in accordance with this article.

The company may with the consent of shareholders and consultation of respective stock
exchange(s), transmit quarterly accounts through web site of the company subject to
the approval of the Commission.

137. The directors shall in all respects comply with the provisions of the Ordinance, or any statutory
modification thereof for the time being in force.




ANNUAL RETURNS

138.

The company shall make the requisite annual returns in accordance with the provisions of the
Ordinance.

DIVIDENDS

139.

140.

141.

142.

143.

144.

145.
146.

147.

148.

The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the directors, provided that the company in general meeting may declare a
smaller dividend.

No dividend shall be paid otherwise than out of the profits of the year or any other undistributed
profits, and in the determination of the profits available for dividends the directors shall have
regard to the provisions of the Ordinance.

The declaration of the directors as to the amount of the net profits of the company shall be
conclusive.

The directors may from time to time pay to the members such interim dividends as in their
judgement the position of the company justifies.

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

All dividends declared shall be paid within the periods specified in the provisions of the
Ordinance.

No dividend payable in respect of a share shall bear interest against the company.

The directors may retain any dividends on which the company has a lien and may apply the same
in or towards satisfaction of the debts, liabilities or engagements in respect of which the lien
exists.

Any general meeting declaring a dividend may resclve that such dividend be paid and satisfied
wholly or in part in cash or by the distribution of specific assets, and in particular by the
distribution of paid-up shares, debentures, debenture-stock or other security of the company, or
paid-up shares, debentures, debenture-stock or other security of any other company, or in any
one or more of such ways.

Any general meeting may resolve that any moneys, investments, or other assets forming part of
the undivided profits of the company standing to the credit of the reserve fund or in the hands
of the company and available for dividend (or representing premiums received on the issue of
shares and standing to the credit of the share premium account) be capitalised and distributed
amongst such of the members as would be entitled to receive the same if distributed by way of
dividend and in the same proportion on the footing that they become entitled thereto as capital
and that all or any part of such fund be applied on behaif of such members in paying up in full
any un-issued shares, debentures, debenture-stock or other security of the company, which
shall be distributed accordingly, and that such distribution or payment shall be accepted by such
members in full satisfaction of their interest in the said capitalised sum. '
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For the purpose of giving effect to any resolution under the aforesaid articles, the directors may
settle any difficulty which may arise in regard to the distribution as they think expedient and may
fix the value for distribution of any sgecific assets and may determine that cash payments shall
be made tc any members upon the fosting of the valug 53 fixed in order to adjust the rights of all
parties and may vest any such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalised fund as may seem expedient to the directors. Where
requisite a proper contract shail be filed in accordance with the provisions of the Ordinance, and
the directors may appoint any person to sign such contract on behalf of the persons entitled to
the dividend or capitalised fund, and such anpointment shall be effective.

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

The directors may retain the dividends payable upon shares in respect of which any person is
under these articles entitled to become a member or which any person under that article is
entitled to transfer until such persen chall become 2 momkber in respect thereof or shall duly
transfer the same.

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

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

All dividends unclaimed for one year after having been declared may be invested or otherwise made
use of by the directors for the benefit of the company untit claimed and all dividends unclaimed
for three years after having been declared may be forfeited by the directors for the benefit of the
company, but the directors may annul the forfeiture wherever they may think proper.

RESERVE AND DEPRECIATION FUNDS

155.

The directors may from time to time before recommending any dividend set apart any and such
portion of the profits of the company as they think fit as a reserve fund to meet contingencies or
for the liquidation of any debentures, debts or other liabilities of the company, for equalization
of dividends or for repairing, improving, and maintaining any of the property of the company,
and for such other purposes of the company as the directors in their absolute discretion think
conducive to the interests of the company; and may invest the several sums so set aside upon

_such investments (other than shares of the company) as they may think fit, and -from time to

time deal with and vary such investments, and dispose of all or any part thereof for the benefit
of the company, and may divide the reserve fund into such special funds as they think fit, with
full power to employ the reserve funds or any part therecf in the business of the company, and
that without being bound to keep the same separate from the other assets.
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The directors may, from time to time before recommending any dividend, set apart any and
such portion of the profits of the company, as they think fit, as a depreciation fund applicable
at the discretion of the directors, for providing against any depreciation in the investment of the
company or for rebuilding, restoring, replacing or for altering any part of the buildings, work,
plant, machinery, or other property of the company destroyed or damaged by fire, flood, storm,
tempest, earthquake, accident, riot, wear and tear, or any other means whatsoever, and for
repairing, altering and keeping in good condition the property of the company, or for extending
and enlarging the buildings, machinery and property of the company with full power to employ
the assets constituting such depreciation fund in the business of the company, and that without
being bound to keep the same separate from the other asseats.

All moneys carried to the reserve fund and depreciation fund respectively shall nevertheless
remain and be profits of the company apclicable, subject to due provision being made for actual
loss or depreciation, for the payment of dividends and such moneys and all the other moneys of
the company not immediately required for the purposes of the company may be invested by the
directors in or upon such investment or securities as they-may select or may be used as working
capital or may be kept at any bank on deposit or otherwise as the directors may from time to
time think proper.

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

AUDIT

Auditors shall be appointed and their duties regulated in accordance with the provisions of the
Ordinance or any statutory modification thereof for the time being in force.

SEAL

The directors shall provide a common seal of the company which shall not be affixed to any
instrument except by the authority of a resolution of the board or by a committee of directors
authorised in that behalf by the directors, and two (2) directors, or one (1) director and the
secretary of the company, shall sign every instrument to which the common seal is affixed.

The directors 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
on its face of the name of every territory, district or place where it is to be used. The official seal
shall not be affixed to any instrument except by the authority of a resolution of the board or by
a committee of directors authorised in that behalf by the directors, and two (2) directors, or one
(1) director and the secretary of the company, or such other person as the directors may appoint
for the purpose, shall sign every instrument to which the official seal is affixed. The provisions of
the Ordinance shall apply to the use of the official seal.

NOTICES

{1) A notice may be given by the company to any member either personally or by sending
it by post to him at his registered address or (if he has no registered address in Pakistan)
to the address, if any, within Pakistan supplied by him to the company for the giving
of notices to him or in electronic form as nrescribed by the provisions of the Electronic
Transactions Ordinance.
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(2)  Where a notice is sent by post, sarvice of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the notice and, unless
the contrary is proved, to have been effected at the time at which the letter would be
delivered in the ordinary course of post.

In accordance with provisions of the Electronic Transactions Ordinance, a notice dispatched
by electronic transmission shall be deemed to be received by the addressee at his place of
business or where he ordinarily resides when it reaches the designated information system of
the addressee. If no information system has been so designated, receipt will occur when the
electronic notice reaches an information system of the addressee.

If a member has no registered address in Pakistan, and has not supplied to the company an
address within Pakistan or an electronic address, tor the giving of notices to him, a notice
addressed to him or to the shareholders generally and advertised in a newspaper, circulating in
the Province in which the registered office is situated and in at least one issue each of a daily
newspaper in the English language and a daily newspaper in tne Urdu language circulating in
the province in which the stock exchange on which the company is listed is situate, shall be
deemed to be duly given to him on the day on which the advertisement appears.

. Anotice may be given by the company to the joint-holders of a share by giving the notice to the

joint-holder named first in the register in respect of the share.

A notice may be given by the company to the persons entitled to a share in consequence of the
death or insolvency of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or assignee of the insolvent or
by any like description, at the address (if any) in Pakistan supplied for the purpose by the persons
claiming to be so entitled or addressing it in a similar manner and dispatching it to a designed
electronic address or until any such address has been so supplied, by giving the notice in any
manner in which the same might have been given if the death or insolvency had not occurred.

Notice of every general meeting shall be given in same manner hereinbefare authorised to (a)
every member of the company except those members who (having no registered address within
Pakistan) have not supplied to the company either a postal address within Pakistan or electronic
address for the giving of notices to them, and also to {b) every person entitled to a share in
consequence of the death or insolvency of a member, who but for his death or insolvency would
be entitled to receive .notice of the meeting. Subject to these articles and provisions of the
Ordinance, no other persons shall be entitled to receive notices.of general meetings.

Any notice required to be given by the company to the members or any of them and not
expressly provided for by these articles shall be sufficiently given, if given by advertisement.

Any notice required to be or which may be given by advertisement shall be advertised once
in a newspaper circulating in the province in which the office is situate and in at least one
issue each of a daily newspaper in the English language and a daily newspaper in the Urdu
language circulating in the province in which the stock exchange on which the company is listed
is situate. - :

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



171

172.

173.

174.

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

Any notice or document delivered or sent by post to or left at the registered address of any
member in pursuance of these articles shail, notwithstanding that such member may be then
deceased and whether ar not the company shall have received notice of his decease, be deemad
to have been duly served in respect of any registered shares whether held solely or jointly with
other persons by such member, until some other person be registered in his stead as the holder
or joint-holder thereof, and such service shall for all purposes of these articles be deemed a
sufficient service of such notice or document on his heirs, executors, or administraters, and all
persons, if any, jointly interested with them in any such share.

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

In the event of a winding up of the company, every member of the company who is not for the
time being normally resident in the town in which the office is situate shall be bound, within
eight weeks after the passing of an effective resolution to wind up the company voluntarily
or the making of an order for the winding up of the company, to serve notice in writing on
the company appointing some householder residing in that town upon whom all summonses,
notices, process, orders and judgements in relation to or under the winding up of the company
may served, and in default of such nomination the liquidator of the company shall be at liberty
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 personal
service on such member for all purposes, and where the liquidator makes any such appointment
he shall with all convenient speed give notice thereof to such member by advertisement in some
newspaper circulating in the province in which the office is situate and in at least one issue
each of a daily newspaper in the English language and a daily newspaper in the Urdu language
circulating in the province in which the stock exchange on which the company is listed is situate
or by a registered letter sent through the post and addressed to such member at his address as
mentioned in the register, and such notice shall be deemed to be served on the day on which
the advertisement shall first appear or on the day following that on which the letter is posted,
as the case may be. The provisions of this article shali not prejudice the right of the liquidator
to serve any notice or other document in any other manner prescribed by the regulations of the
company.

PUBLICATION OF NOTICES IN NEWSPAPERS

175. Subject to such provisions of the listing requirements as may apply specifically to the manner in

which certain notices are to be published in the newspaper(s):

1. Every prospectus issued by or on behalf of the company or by or on behalf of any
person who has been engaged or interested in the formation of the company shall, in
its full text or in such abridged form as may be prescribed, be published by the company
in at ieast one (1) Urdu and one (1) English daily newspaper, in accordance with the
provisions of the Ordinance not less than seven (7) days or more than thirty (30) days
before the subscription list, as specified in the prospectus, is due to open. Provided that
the company may, for special reasons and with permission of the commission, publish
the advertisenients of a prospectus more than thirty (30) days before the subscription
list is due to open.
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2. The company may, on giving not less than seven (7) days notices by advertisement
in a newspaper having circulation in the Provirce, or part of Pakistan not forming
part 0f a province, in which ine office of comnany is situated and, in addition, in a
newspaper having circuiation in the Province, or other part as aforesaid, in which the
stock exchange(s) on which the company is listed is / are situated, close the register of
members or debenture holders, as the case may be, for any time or times not exceeding
in the whole forty-five (45) days in a year and not exceeding thirty (30) days at a time,
in accordance with the provisions of the Crdinance.

3. The notice of a general meeting of the company, whether annual or exiraordinary
general meeting, shall be published in at least one (1) issue each of daily newspaper
in English language and a dailv newspaner in Urdu languzage having circulation in the
province in which the stock exchange(s) on which the company is listed is / are situated,
in accordance with the provisions of the Ordinance.

4, All notices received oy the company in accordance with provisions of the Ordinance
for elaction as a director, shall be transmitted to the members not later than seven (7)
days before the date of the general meeting at which the directers are to be elecied, by
publication in at least one (1) issue each of a daily newspaper in English language and a
daily newspaper in Urdu language having circulation in the Province in which the stock
exchange(s) on which the Company’s securities are listed is / are situated, in accordance
with the provisions of the Ordinance.

5. if a resolution is to be passed at the company’s annual general meeting appointing as
auditors a person other than a retiring auditors, the company shali, not less than seven
(7) davs before the date fixed for the annual general meeting, publish in at ieast one
(1) issue each of a daily newspaper in English language and a daily newspaper in Urdu
language having circulation in the province in which the stock exchange(s) on which the
company is listed is / are situated, in accordance with the provisions of the Ordinance.

6. Notice of any resolution for winding up a company voluntarily under section 358,
shall be given by the company within ten (10} days of the passing of the same by
advertisement in the official Gazette of Pakistan, and also in a newspaper circulating
in the province where the office of the company is situated and, in addition, shall also
published in at least one (1) issue of a daily newspaper in English language and a daily
newspaper in Urdu language having circulation in the province in which the stock
exchange(s} on which the company is listed is / are situated, in accordance with the
provisions of the Ordinance.

AMALGAMATION, DIVISION AND RECONSTRUCTION

Subject to and in accordance with the provisions of the Ordinance, the company may reconstruct,
amalgamate into an other company or divide into two (2) or more companies in the process of

~which the whole or any part of the undertaking, property or liabilities of the company or any

other company, may be transferred to any other company o the cormpany, respectively, as the
case may be. Provided that any sale of the undertaking of the company, the directors, or the
liquidator on a winding up, may, if authorised by a special resolution, accept fully paid shares,
debentures or securities of any other company, whether incorporated in Pakistan or not, either
then existing or to be formed, for the purchase in whole or in part of the property of the company,
and the directors (if the profits of the company pormit; or the figuidator (in a winding up) may



177.

178,

X1

179,

distribute such shares, or securities, or any other property of the company amongst the members
without realisation, or vest the same in trustees for them, and any special resolution may provide
for the distribution or appropriation of the cash, shares or other securities, benefits or property,
othenwise than in accordance with the strict lzgal rights of the members or contributories of the
company, and for valuation of any such securities or property at stch price in such manner as the
meeting may approve, and all holders of shares shall be bound to accept and shall be bound by
any vaiuation or distribution so authorised, and waive all rights in relation thereto, save only in
case the company is propesed to be or is in the course of being wound up, such statutory rights
(if any) under the provisions of the Ordinance as are incapable of being varied or excluded by
these articles.

SECRECY

Every director, manager, adviser, auditor, trustee, member of a committee, officer, servant, agent,
accountant or other person employed in the business of the company shall, if so required by the
directors before entering upon his duties, sign a dedlaration pledging himself tc observe a strict
secrecy respecting all transactions of the company with its customers and the state of accounts
with individuals and in matters relating thereto and shal! by such declaration pledge himself not
to reveal any of the matters which may come to his knowledge in the discharge of his duties
except when required to do so by the directors or by any meeting or by any court of law and
except 5o far as may be necessary in order to comply with any of the provisions in these articles
contained.

Na member or other person (not being a director) shall be entitled to enter upon the property
of the company or to inspect or examine the company’s premises or properties of the company
without the permission of the directors for the time being or, subject to the provisions of these
articles, to require discovery of or any information respecting any detail of the company’s trading
or any matter which is or may be in the nature of a trade secret, mystery of trade, or secret
process or of any matter whatsoever which may relate to the conduct of the business of the
company and which in the opinion of the directors it will be inexpedient in the interest of the
members of the company to communicate,

ARBITRATION

Whenever a difference arises between the company on the one hand and any of the members,
their executors, administrators, or assignees on the other hand touching the true intent or
construction or the incident or consequences of these presents, or of the status of enactment’s
of the legislature, or touching anything then or thereafter done, executed, omitted or suffered
in pursuance of these presents or of the status of enactment’s touching any breach or alleged
breach or otherwise relating to the premises or to these presents, or to the status or to any of
the affairs or officers of the company, the company by written agreement refer to arbitration in
accordance with the Arbitration Act 1940 (X of 1940) and every such difference shail be referred
1o the decision of an arbitrator to be appointed by the parties in difference or if they cannot,
agree upon a single arbitrator, to the decision of two arbitrators, one appoinied by such party,
or in the event of disagreement of the arbitrators, to that of an umpire appointed by arbitrators
themselves. The provisions of Arbitration Act 1940 (X of 1940) shall apply to all arbitrations
between the company and persons having such difference.
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The costs of, or incidental to any such reference and award shall be in the discretion of the
arbitrator/arbitrators or umpire as the case may be who may determine the amount there of and
may award by whom, and to whom, and in what manner the same shall be borne and paid.

WINDING UP

If the company shall be wound up and the assets available for distribution among the members,
subject to the rights attached to any preference share capital, as such shall be insufficient to
repay the whole of the paid-up capital, such assets shall be distributed so that as nearly as may
be the losses shall be borne by the members in proportion to the capital paid up on the shares
held by them respectively. And if in a winding up the assets available for distributicn among
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 distributed amongst the members in
proportion to the capital at the commencement of the winding up, paid up on the shares held
by them respectively. But this article is to be without prejudice to the rights of the holders of
shares issued upon special terms and conditions.

If the company shall be wound, whether voluntarily or otherwise, the liguidater may with the
sanction of a special resolution divide among the members in specie or kind any part of the
assets of the company, and may with the like sanction vest any part of the assets of the company
in trustees upon such trusts for the benefit of the members or any of them as the liquidator with
the like sanction shall think fit.

INDEMNITY

Every diractor or officer of the company and every person employed by the company as auditor
shall be indemnified cut of the funds of the company against all liability incurred by him as
such director, officer or Auditor in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour, or in which he is acquitted, or in connection with any
application under section 488 of the Ordinance in which relief is granted to him by the court.
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S. Name & Surname Father's / Husband's Nationality Occupation Residential Number of Signature
No. {present and former) Name with any address shares
in full (in Block letters) former (Full) taken by each
Nationality subscriber
=
Tolal number shares taken |
Dated this ' day of 20
Signature
Witness: . Occupation
Fulf Name Full address

Father's’fHusband's Name _

sinysly
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