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NISHAT MILLS LIMITED 

IIII 
NISHAT 

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

Subject: APPLICATION FOR GRANT OF ELECTRIC POWER SUPPLY LICENSE. 

I, 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. 

l)ate: February 17, 2023 
L 

/ 'q- - 

i( II"):j 

Azam 
(Chief Financial cJfFir) 

Nishat Mills Limited 
Mob: 0333-4060667 

Tel: +92-42-35260041..50 Ext: 22-715 

fl3c,71J 
H 

Registered Office: Nishat House, 53-A, Lawrence Road, Lahore. UAN: 111 113 333 Tel: +9242 36360154 Fax: .9242 36367414 
Head Office: 7-Main Gulberg, Lahore. UAN: 111332200 Tel: +9242 35716351-59 Fax +924235716349-50 

MIII: 5 KM. Nishat Avenue 0ff 22 KM., Ferozepur Road, Lahore. Tel: +92 42 35260041-50, +9242 35260061-70 Fax: +92 42 35260093-94, +9242 35260071 
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NISHAT MILLS LIMITED 

IIIIX 
N IS H AT 

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, 
References, 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 CP iss*ed 26th day of January 2023 

KHALID MAOOD HdHAN 
COMPANY SEC 

HEAD OFFICE 7-MAIN GULBERG, LAHORE PAKISTAN.UAN:111 332200 TEL: 92-42-35716351-9 FAX:92-42-35716350 E-MAIL: nishat@nishatrn8ls.com  
REGISTERED OFFICE & SHARES DEPTT : NISHAT HOUSE, 53-A, LAWRENCE ROAD, LAHORE - PAKISTAN PH: (042) 36367812-15 TLX :47523 NISHAT PK, FAX: (042) 36367414 



As per Schedule HI of SR.O. 760 (1)12021 dated June 17, 
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 (Le. Masood Textile Mills Limited) of the  

Licensee/Nishat Mills Limited  
Located at Textile Manufacturinq Plant Ill Sheikhupura-Faisalabad Road, 

Nishatabad, Faisalabad  

MAQSOOD TEXTILE (STITCHiNG UNIT LOCATED ON 
PRIVATE PROPERlY OF NML W-tOUT ANDY CROSSING 
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BPC (Hyundai Nishat Motors (Private) Limited) of the LicenseelNishat 
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. 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 
No. 

Time 
(Hours) 

Load 
(KW) 

1 0000 167 

2 0100 150 

3 0200 133 

4 0300 133 

5 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 1400 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 "Hvundai 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: 

Mon f/i Projected Units (KWH) 

  

Jan23 194,640 

Feb23 165,382 

Mar23 224,499 

Apr23 264,188 

May23 266,517 

June 23 315,666 

July23 296,973 

Aug23 306,192 

Sep23 267,015 

Oct23 217,179 

Nov23 168,325 

Dec23 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. 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. 

8. Training and development procedures and manuals: (Annexure A) 

9. Consumer service manual: (Annexure B) 

10. Information relating to:  

i. Proposed service territory: Already shared in point number 1. 
ii. 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. 
iii. Ability to access consumer metering systems and other services/equipment:  

Available. 
iv. Emergency provision and protocols: (Annexure C and D) 

v. 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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OHSE Policies & Procedures 

Training & Development Program 

NML-CPHS-01 

Revision # 00 

NI I S b-I A T 

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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OHSF Policies & Procedures NML-CPHS-01 
Revision U 00 

NJ I S Fl A t 

At system levels following steps are taken: 

•. Health 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 I 
illness 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 fulfilled 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: 

• 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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s - OHSE Policies & Procedures NML-CPHS-01 
Revision #00 

• Adequate first aid supplies and trained first aid personnel are available on site to 
attend any accident. Doctor or medically competent personnel can be reached in 
case of emergencies and employees are trained to contact appropriate medical 
and emergency providers. 

• 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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IhhIIIIIIIiIIIIIII 
E-Stamp ID 

Stamp Type: 
Amount: 

PB-FSD-0E9586DC1759572E 
Low Denomination 
Rs 100/- 

II I N 

E-STAMP 

Description SURRENDER OF LEASE -61 

Applicant: Masood Textile 

Representative From: Masood Textile Mills 

Address: Fsd 

Issue Date: 9-Apr-2022 11:14:44 AM 

Delisted On/Validity: 16-Apr-2022 _,/J 
Amount in Words: One Hundred Rupees Only 

Reason : For Rent Deed In Favor Nishat Mills Limit 

Vendor Information: Riaz Ahmad I PB-FSD-13  I District Courts 

J. l &Jt : ji 

Ijarah Agreement 
This Agreement is made at Faisalabad on the l 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 

bearing 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 All Zia son of Abdul Rasool resident 

of chak # 198, GB, Tehsil Samundari, Distt: Faisalabad CNIC: 33100-

4151686-3 .1-lereinafter 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  Sq Ft 

Total: 162759 SqFtj 

Which is hereinafter called "The Premises" and is bounded as under: 

North: Property of OWNER 

Man Si}j Hsa 
Avcc:o Hi Cr 

12 I 



E-STAM P 

E-Stamp ID: PB-FSD-104FBl588240D226 
Stamp Type : Low Denomination 
Amount: Rs loot. 

/,/ <, \.' Address: Fsd / ç 
Issue Date: 9-Apr-2022 11:17:02 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 I PB-FSD-13 District Courts 

• óLI '3S jl ': 

East 65 feet wide road 

West 60 feet wide road 

South 15 feet wide Street 

II. 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 Ijarah 

for Industrial purpose and Garments Stitching (not for Hosiery) on such terms and 

covenants as laid down hereinafter; 

Ill. The OWNER and the TENANT have agreed that pending execution of a proper 

ljarah 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 Ijarah for a period of 11 (Eleven) Months commencing 

form l May, 2022 to 3l' 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 Ijarah with its intentions to seek 

renewal of the same. 

ii) Similarly the OWNER & TENANT may terminate the Ijarah by giving three month 

notice in writing. 

iii) 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 
10th  each quarter or 

before. In Case of late payment markup @ 30% P.A on late payment shall be 

charged from the TENANT. 
iv) The TENANT will pay Security deposit equals to two month advance renta E'P Tte a 

security money with the OWNER, which will be refunded at the time of t 
vacation of "the premises" by the OWNER if there will be nothing outstandi 
against TENANT on any account. (security equal to two months advance has" "' 

already been paid, however TENANT will pay balance of this year's increased rent\ I'TEST 
v) It is agreed that next rent of "The Premises" will be increased @ 10%, if agrees to 

contue
Ian SdJl 1S 
1irOCe Ht cous 
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Description SURRENDER OF lEASE -61 

Applicant: Masood Textile Millsl00000-00 
Representative From Masood Textile Mills ljo: 
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E-Stamp ID: PB-FSD-11D2E059C3709E47 
Stamp Type: Low Denomination 
Amount: Rs 100/- 

Description: SURRENDER OF LEASE -61 

Applicant: Masood Textile MilIs[00000.0000090-0J: 

Representative From : Masood Textile Mills 

Address: Fsd 

Issue Date : 9-Apr-2022 11:17:21 AM 

Delisted On/Validity: 16-Apr.2022 

Amount ri Words : One Hundred Rupees Only 

Reason : For Rent Deed In Favor Nishat Mills Limited 

Vendor Information Riaz Ahmad PB-FSD-13 I District Courts 

cJ1- 'S ll ii) : 

2. 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. 

3. That the TENANT will not sublet "The premises" or any part thereof without the written 

consent of the OWNER. 

4. That the OWNER will allow installment of all reasonable utilities, if not already available, 

in "the premises" with mutual understanding. 

5. The parties covenants with each other that:- 

a. The TENANT shall 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. If any damage j 5( 
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 (IV) 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 

the payments shall be mad by the TENANT before the target date mentione' 

the bills by the OWNER. jT/'  Eip. Date 

e. The OWNER will supply electricity to the TENANT according to tariff B Ill o,i2-2O22 

rates of Tariff B-Ill as prescribed by the WAPDA for industries as prescribed bj) 

FESCO / WAPDA and agreed formulated as per Annex-"A" whichever is higher. hor 

OWNER has already got approval form the provincial government fQT\.hESTRD 
permission to supply electricity to the TENANT and after permission relevant(1 ,' 
electrical installations were installed. Similarly the WASA bills for 

Mian Saje'ij44'ssaip 
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E-STAMP  

E-Stamp ID: PB-FSD-14597C9820A407DE 

Stamp Type: Low Denomination 

Amount: Rs 100/- 

Description: SURRENDER OF LEASE -61 

Applicant: Masood Textile MiIIs[00000-0000000-Oj 

Representative From: - Masood Textile Mills 

Address: Fsd 

Issue 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 I PB-FSD-13 District Courts 

uLLII 

. 4JI s L.. . I : 

f, water and sanitation etc. shall by paid by the TENANT to the OWNER at the rate 

prescribed by WASA and for that purpose required Flow Meter / meter swill 

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 
5th  of every month that shall be 

paid by TENANT up to 15th  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 authorized by them, shall 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. 

7. All other terms and condition which are not mentioned herein shall be governed by the 

rent laws in force from time to time. 

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 

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 
Throu h Thqugh 

Muha m Mr. Na 
Chief Financial Officer Director Industrial Management MT 

WITNESSES: 

e /5 

Name: MuhamthI. ' deem 
Admin Manager-MTM 
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I'II 
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 normal power changes over time 3-5 
minutes, to be followed at formulation plants. 

3.0 Responsibility: 

3.1 Officer I 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 QAldesignee 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. 
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i'II 
H P. T Emergency Provision Action Plan NM L-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 I 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- Bird ing at overhead line. 

9- Weather condition effect at the overhead line. 

10- Fire incident occur at a circuit 
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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. 

6. Attach brush with grip all and clean the conductor450mm.(l9inch) 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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ELECTRICAL POWER SYSTEM: 

Power Plant Stcp.Up 
Tra nslörmer 

ii'ransmission 

(69 kV - 765 kV) 

Customer 
Strvicc Drop 
(1201240 Volts) 

Pr i nia 
Distribution 
(4 kV 46 kV) 

Step-Down 
Transformer 

NO'l'l: kV l,00() VolL 

8.0 Distribution: 

8.1 Master copy — Documentation cell (Quality Assurance) 

8.2 Controlled Copies — Engineering Department 
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I S H P T 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 normal 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 QNdesignee 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. 
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mi. 
'1 IS 1-1 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 I 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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S 7.0 SAFETY PROCEDURE: 

1. First of all obtain PTW on concerned circuit. 
4 

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 Une 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. 

6. Attach brush with grip all and clean the c0nduct0r450mm.(l9inch) 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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ELECTRICAL POWER SYSTEM: 

Power Plant Step-Up 
Transformer 

'rransmission 

(69 kV - 765 kV) 

Customer 
Service Drop 
(120/240 Vol Is) 

Primary 
D is L rib u Lion 
(4 kV - 46 &V) 

Step-Down 
Transformer 

NO'IIt: kV !,00() V.oltg 

8.0 Distribution: 

8.1 Master copy — Documentation cell (Quality Assurance) 

8.2 Controlled Copies — Engineering Department 

I 
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EMERGENCY RESPONSE/PLANING 

I 

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. 

c) 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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I
a) Informing the senior most Managers present in the plant. 

b) Establishing a command post in one of the location identified above. 

r 
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 Ambulance 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 all outsiders. 

c) 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 later. 

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 could 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 

Co Ion ies. 

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 
I

established in the plant, this subject will receive due importance in the training conducted for 

the Management Staff. 
F 

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 outside 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 

1 Emergency! Accident condition 

2 Environmental impact 

3 Safety! Health Risks 

Sr. # Safety Precautions available Location 

1 

2 

3 

4 

Special lnstructions/ Actions 

Key Personnel Name Designation Contact 

Shift Supervisor 

Deptt Head 

Main Gate 

Fire Brigade 

Civil Defense 
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Registrar, 
National Electric Power Regulatory Authority (NEPRA), 
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Subject: DOCUMENTS FOR SUPPLIER LICENSE.  

Dear Sir. rn 

2: • (Admn KR) 
4.O(CA) 
$.Oir(Fln, 

_______ 

tiônbieage: 

B, Cciisuitan 
O. Addt. Dir. (IT 

n. 

4. M (Tech.l 
(Trf.. & Fir,) 

March 21, 2023 

NISHAT MILLS LIMITED 

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

1. Prospectus: 

Nishat Mills Limited is the flagship company of Nishat Group. It was established in 
95l. it is one of the most modern and largest vertically integrated textile 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 
also the top exporter of Textile Products in Pakistan. 

Tne hcense is being sought to supply electricity from two facilities i.e. Generation Facility Ill and 
Generation Facility VIII. 

.2 MW electric power being provided from Generation Facility Ill to BPC Masood Textile Mills 
Lrnted located at 6 KM Faisalabad Sheikhupura Road, Nishatabad, Faisalabad where one 
Feecer of 200-meters length is being installed. The 11 KV underground cable supplying power 

Masood Textile Mills Limited is located on private property of Nishat Mills Limited without 
crossing any FESCO lines. Operation and Maintenance of Feeder is the responsibility of Nishat 
Mills Limited. 

W electric power being provided from Generation Facility VIII to BPC Hyundai Nishat Motors 
Hvate) Limited located at FIEDMC, Sahianwala, Faisalabad where two Feeders of 630-meters 
ngth are being installed. The 11 KV underground cable supplying power to Hyundai Nishat 

Lictors (Private) Limited is located on private property of Nishat Mills Limited without crossing 
a:y FESCO lines. Operation and Maintenance of Feeder is the responsibility of Nishat Mills 

mited. 

3re Feeder of 200-meters length with 11KV underground cables are being installed at 

Generation Facility III supplying electricity to BPC Masood Textile Mills Limited and Two 
Feeders of 630-meters with 11 KV underground cables are being installed at Generation Facility 
Viii supplying electricity to BPC Hyundai Nishat Motors (Private) Limited. 

Nishat Mills Limited has already installed the gensets on its both premises having excess 
apacities. The gensets installed are fuel efficient and are very helpful in saving imported fuels. 

Registered Office: Nishat House, 53-A, Lawrence Road, Lahore. UAN: 111 113 333 Tel: +9242 36360154 Fax: +9242 36367414 
Head Office: 7-Main Gulberg, Lahore. UAN: 111 332 200 Tel: +924235716351-59 Fax +9242 35716349-50 
Mifl: 5 K.M. Nishat-Avenue Off 22KM., Ferozepur RoadLahore. Tel: +92 32 35260041-50, +9242 35260061-70 Fax: +9242 35260093-94, +9242 35160071 
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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 
yng of Cables can make the arrangement cr'erational. 

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 
environmental sustainability and cheap energy. The company has also established Effluent 
VVaier Treatment Plants to treat waste water before its discharge in order to preserve clean 
water source. 

2. Certified copies of certificate of incorporation are enclosed. 

3. Certified copy of Memorandum & Article of Association is enclosed. 

4. Certified copies of Annual Reports of the company are enclosed. 

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

6. 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 
Directors is as under: 

Nishat Mills Limited is the flagship company of Nishat Group. It was established in 
1951. It is one of the most modern and largest vertically integrated textile 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 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. MOB Bank Limited, Adarnjee 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 
(Private) 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. 



• 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 I 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. 

• Mr. Farid Noor AU 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 
Commodities (Private) Limited. 

• Mrs. Sara Aqeel, 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 a 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 
Lav'. Mrs. Mehak started her career as a corporate lawyer at Cornlius, Lane and Muff 
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. 

Au the other technical and professional staffs are hired after due security and after fulfillment of 
the required education as per the company's policy. Moreover, company has the policy 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 
Facilities 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 carry out regular checks on 
the laid cables so that the problem can be identified before time and for this we have access to 

e propedy 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 
there is no expansion is required by the BPCs, not they have communicated any expansion in 
business operations to us. 

8. We hereby confirm that we have only been granted the Generation License No. 
SG014012008 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, 
Extension 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 to 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, 

MoharnpAzam 
(Chief Financial Officer) 
Nishat Mills Limited 
Mob: 0333-4060667 
Tel: +92-42-35260041-50 Ext: 22-715 





THE COMPANIES ORDiNANCE, 1984 

COMPANY LIMITED BY SHARES 

*** 

MEMORANDUM 

AND 

ARTLCLES OF ASSOCIATION 

OF 

NISHAT MILLS LIMITED 



SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN 
COMPANY REGISTRATION OFFICE 

L.U1L 

Petition under Section 21 of the Companies Ordinance, 1984 

ORDE1  

IN THE MATTER  OF NSEAT  MILLS LIMITED"  

This is an application made under section 21 of the Companies Ordinance, 
1984 seeking confirmation of Special Reso:;ti: pssed by the petitioner company on 
19-042010, amending the Memorandum Association so astd insert a new sub-clause 
52 A to Clause Ill of Mernoranduni of :ci* in. The newly inserted sub-clause 52 A 
of Clause III shall be read as under:- 

"52 A To issue corporate guarantee(s to any of the corporate or non corporate bodies 
including but not limited to the .fir:en:iJ institutions/banks on behalf of subsidiaries 
and associated companies/undertings for obtaining loans, and other financial 
facilities." 

2. The alteration is sought to pr.-v1 ijarantee against the financial facilities to be 
obtained by its associated and subsidiary companie;. The creditors of the compy have given 
in writing that they have no objection o the qisiti amendment 

3. In view of the above, Speciai Rscll2tim as by the company on 19-04-20 10 is hereby 
confirmed to the extent mentioned in para I ahove. Further actions according to the requirements 
of Law shall be taken by the.petitioner. 

(SHAHBAZ SARWR) 
Joint Registrar (Incharge) 

Announced.  
Lahore, August 19, 2810 



y Da 

9 I I 0 2 0 

Month Year 

Notice was served to pass a Special Resolution. 

C/ease complete in typescript 

Incorporation Number 

THE COMPANIES ORDINANCE, 1984 
[Section 172] 

SPECIAL RESOLUTION 
or in bold block capitals. 

FORM 26 

Revised 

0001 053 

2.  Name of the Company NISHAT MILLS LIMITED 

3.  Name & Branch of 
The Bank 

Fee Paid (Rs.) I 0 0 0 
MCB BANK LIMiTED 
Eden Centre Br, LHR I 

Day Month Year 
4, Receipt No. 74973 I2J7] 0 4] 201 0] 

(Bank challan to be attached in original) 

Day Month I Cal 

5. Date of Dispatch of notice 2 1 6  1° 1 3 I 2 0 10  

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

7. Date of passing of Special 
Resolution 

f the 

13,490 Representing 242,482,654 shares of Rs.101- each 

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

69 Representing 144,007,611 shares of Rs.1O/- each 

Representing Nil shares of Rs. Each 

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

(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 subscribing19,107,528 ordinary right shares at Rs. 
20 per share includingpremium of Rs.10. per shr to be 
offered by DGKC © 20% of the existing shareholding and to 
dispose of, through any mode at any time, a part or all of 
investment and unpaid right entitlement in DGKC. 

RESOLVED 1-URTHER THAT the Chief Executive of the 
Company be and is hereby authorized to invest in the ajoresaid 
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 best 
interest of the Company. 

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 o 
said company, duly convened and held at 

13. Place (city) 

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



0 0 9 8 3 1 0 5 S 3 8 5 

Da Month Year 
19. Date 0 4 2 0 I 0 

15. Signature of Chicf Exccutivcl Secretary 

16. Name of Signatory 

17. Designation 

18. NIC Number of signatory 

COMPANY SECRETARY 

3 

RESOLVED FURTHER THAT the Chief Executive andtor 
Company Secretary 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 
otherNise for carrying out the purposes aforesaid 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 Commission of Pakistat, the following 
new sub clause No 52 A be and is hereby inserted afterJhë 
existing sub clause 52 of the Object Clause Ill of the 
Memorandum of Association of the Company 

To issue corporate guarantee(s) to any of the corporate on 
corporate bodies, including but not limited to the finahôial 
institutions / banks on behalf of subsidiaries and assooated 
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 Memorandurr of Association, as aforesaid. 

CorirnY .4trrr 

KHALD MAHMOOD CHOHAN 



FORM 26 

4, 

5. 

Please complete in typescriot 

Incorporahon Number 

Name of the Company 

THE COMPANIES ORDINANCE. 1984 
[-ti r '77 

SPECLAL RESOLUTION 

or in bold block capitals. 

0001053 

NISHAT MILLS UMITED 

Fee Paid (Rs.) 1 0 0 0 Name & Branch of 
The Bark 

MCB BANK LIMITED 
Eden Centre Br, Lahore 

Day Month Year 
Receipt No. rp-0306161 2 7 0 1 I 2 0 1 

Date of Dispatch of notice 

(Bank challan to be attached in original) 

Day Month Year 
2 3 [ 1 2 2 0 I 0  I 9  

6. Specify the intention to propose To seek the approval from shareholders for investment in the shares of 
the resolution as Special AES Lal Pir (Pvt) Ltd and AES Pak Gen (Pvt) Ltd. 
Resolution 

Day Month Year 
7.  Date of passing 

Resolution 
of Special 

I 
2 0 Ii 20 0 

13,210 Representing 242,482,654 shares of Rs.10I- each 

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

71 Representing 147,652,527 shares of Rs.101- each 

Nil Representing Nil shares of Rs. 10/- each 

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

(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 to make investment upto US$ 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 Executive and 
Company acretary of the Company be and are hereby 
authorized singly in doing atd performing all acts, matters, 
things and deeds to implement and/cr give effect to ourchase 
shares cf Lal Pir Projects and to settle the terms and conditions  

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) 



a 8 

Year 

5 j6 8 

I 0 2 10 

5. Name of Signatory 

7. Designation 

8. NIC Number of signatory 

. Date 

3 . J3 

COMPANY SECRETARY 

Month 
0 I 

KHALID MAHMO9D CHHA'J 

5. Signature of Chiof Exocutivc/ Secretary 

in this respect and to execute and sign any and all 
documents/papers including but not limited the sale and 
purchase agreement with the sller(s) and to pay the down 
payment and final considerationor subcsful transaction.  

JOJ  



FORM 26 
THE COMPANlES ORDINANCE, 1984 

[Section 1 72j 

SPECIAL RESOLUTION 

Please complete in typescriot 

incorporation Number 

or in bold block capitals. 

0001053 

2.  Name of the Company NISHAT MILLS LIMITED 

3.  Name & Branch Fee Paid (Rs.) 0 O I 0 of MCB BANK LIMITED 
The Bank Eden Centre Br, Lahore 

Day Month Year 
Receipt No. 14513 

- __:1_l_i I 2 0 0 9 
Bank UI !CUCI I iw uc oudC, cu ,i u, iyii 

Day Month Year 

5. Date of Dispatch of notice 2 5 0 8 [201019  

6. Specify the intention to propose To seek the approval from shareholders for further investment in MOB 
the resolution as Special Bank Ltd and adoption of new set of Articles of Association in replacement 
Resolution of aD existing Artidles. 

Day Month Year 
7.  Date of passing 

Resolution 
of Special 2 91 i ' o 

l 
200 91 

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 

13,267 Representing 242,482,654 shares of Rs.10/- each 

68 Representing 146,441,882 shares of Rs.10I- each 

68 Representing 146,441,882 sh2res of Rs.101- 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 
(attach copy, if space is insufficient to 
reproduce it) 

RESOLVED unanimously that the regulations contained in the 
printed documents submitted to this meeting, and for the 
purpose of identification subscribed by the Chairman hereof, be 
approved and adopted as the Articles of Association of the 
Conpany, in substitution for, and to the exclusion of, all the 
existing Articles o Association of the Company thereof. 

FURTHER RESOLVED that the Chief Executive and Secretary 
of the Company be and are hereby authorized to comply with all 
formaiities in this regard.  



Month Year 
0 2 0 9 I 0 

rJ)js 
1  

fo.i 

16. Name of Signatory KIIALID MAHMOOD C1401-IAN 

3 3 I 0 0 0 9 8 5 6 3 8 5 

17. Designation 

18. NIC Number of signatory 
COMPANY SECRETARY 

15. Signature of Chief Executh.e/ Secretary 

19. Date 



THE COMPANIES ORDINANCE. 1584 

(SECTION 72] 

SPECIAL RESOLUTION 

FORM 26 

Only Pdf files are allowed for attachment 

1. IncorporaSon N/S/her 

2. flarnC of the Compsn 

3. Fee Eai IRS.)  

0001053 

NISHAT MILLS LIMITED 

500.00 HOme Branch of the Bank 

LAHORE MOB - BOen Cnler [i2i7 

       

4. Receipt No. jE.200E020320 

     

       

       

5. Date of DispatCh of Notice 
(0D/MM1'C(Y(I 

6. Specify the Intenti on to 
propose the resolution as 
Special Resolution 

7. Date of Passing of Special 
Rsolutiorr (DD/MM/YYYYi  

I3l072009 

Certified Copy of Special Resolution attached. 

[31/08/2005 

8. Total Number of Members 13263 Representing 242432654 Shares of Rs. 110.00 each 

9 Menl6ers Present in Person 
andIer through proxy in the 
nleetin9 

7 RepresentIng 1146516313  - I Shares of Rs. [i.d'o 1 each 

       

10. Members voted for 57 Representing 146516313 tShare5 ofRs. 1000 each 

    

11. Members voted against [ii1IIiIIIII] Representing ro Shares of Rs. 10.00 I each 

12. Al a genearal meeting of 
the members of the said 
Company, duly convened 
and held at 

13. PlacetCit) 

14. Text of special resokition 
(attach copy. if space is 
insufficient to repoduce iii  

iNishat House, 53-A Lawrence Road, Lahore. Punjab 57660 

1Lahore. 

Certified Copy of Special Resolution attached. 

w 
15. Signature oCI'iief 
ExecutiveiSecretar/ 

16, Name of Signatory KHALID MAHM000 CHOHAN 

17. Designation [Secretary 

18. N/C Hunlber j3310009856385 

19. Da1 f DO/MMNYYY 1 07/09/2009 



NISHAT MLLS lIMITED 'III' 
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 11:00 A.M. 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 advanes 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-Billio to thelenders and suppliers of NPL, issued 
Ito 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 loanladvance 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 andlor give effect to the above resolution. 

KHALID M 
COMPANYS 

Certified true c py isued on this 31st  day of August 2009. 

!çi'\\ ) 

ECRETARY S9 

HEAD OF10E : 7 MAIN GULBEPG, LAHORE . PAKISTAN UAN: 111332200 TEL: (042)5716351.9 FA,X: (042) 5716350 E-MAil: nlsharejiishatmills.com  

REGISTERED OFnCE £ SHARES OEPTT. : NISHAT MOUSE, 53-A, LAWRENCE ROAD, LAHORE . PAKISTAN PH: (042) 6367812-15 TLX: 47523 NISNAT PlC FAX: (042) 6367414 



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

Notice was served to pass a Special Resolution. 

13. Place (city) LAHORE - 

PUNJAB. 

Please complete in tcescrict 

THE COMPANIES 
(SectIon 

SPECIAL 
or in bold block CCPItCIS. 

FORM 26 
ORDINANCE, 1984 

1721 

RESOLUTION 

1.  Incorporation Number 0001053 

2.  Name of the Company NIS}-AT MILLS LIMITED 

3.  Fee Paid (Rs.) 
1 0 0 0 

Name & Branch of MCB BANK LIMITED 
The Bank ")&- ''1kL E. .LhI 

Day Month Year 
4.  Receipt No. I {e ~I 200 19 _____ 

(Bank chal!an tu be attached ri original) 

Da y Month Year 
5.  Date of Dispatch of notice I  8 rr*  IThio1T1 

14,216 Representing 239,678,575 shares of Rs.10!- each 

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

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

Representing Nil shares of Rs. Each 

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

(Mention the address) 

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 

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

Month Year 
7. Date of passing of Special 

Resolution 

RESOLVED: 

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.318,458800/= against 20% Right entitlement of the 
Company declared by the board of directors of D. G. Khan 
Cement Company Limited (DGKC) and/or to dispose off 
through any rnod a part orall of 1tssaid 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 pail or all of the 
said riiit entitlement. 

THAT the Chief Executive and/or Company Secretary of the 

I  Company be and are hereby authorized Singly to take any and  

2 0 0 -9 0 4 



17. Designation 

18. MC Number of signatory 

COMPANY SECRETARY 

3 I 0 0 0 9 8 5 6 3 8 5 3 

Month Year 
0 4 0 2 0 9 19. Date 

15. Signature of Chcf Exccutivc/ Secretary 

16. Name of Signatory  

all actions which may be necessary to Compliance ''ith the 
requirements of Companies Ordinance and br other 
Regulatory Authorities. 

Comany 1. ç  

KHALID MAHM000 CHOHAN 



Notice was served to pass a Special Resolution. 

D Month Year 

0 2 20 0 9 

Please complete in typescript 

THE COMPANIES ORDINANCE, 1984 
[Section 1 72] 

SPECIAL RESOLUTION 

or in bold block capitals. 

FORM 26 

1. Incorporation Number 0001053 

2, Name of the Company NISHAT MILLS LIMITED 

3.  Fee Paid (Rs.) H Name & Branch of a 
The Bank 

MCB BANK LIMITED 

Day Month Year 
4.  Receipt No. 2jOiO ig 

(Bank challan to be attached in original) 

Day Month Year 
5.  Date of Dispatch of notice 019  0111 2 0 0 9 

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

7. Date of passing of Special 
Resolution 

8. Total Number of Members 

9. Members present in person andfor 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 

13,266 Representing 159,785,717 shares of Rs.101- each 

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

57 Representing 92,053,744 shares of Rs.10I- 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 
(attach copy, if space is insufficient to 
reproduce it) 

Resolved the "Scheme of compromises, arrangements 
arid reconstruction for merger of Nishat Apparel Limited 

into Nishat Mills Limited put before the meeting be and is 

hereby agreed, approved and adopted, su1ect 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 Chohan, Company Secretary of the Company 
be and is/are hereby authorized to do or cause to be 
dune, 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." 



2 
Year 
0 0 0 9 2 

Month - 
19. Date 

a B 3 5 0 0 5 3 .9 3 1- 0 

15. Signature of Chcf Exccutvc/ Secretary 

16. Name of Signatory 

17. Designation 
18. NIC Number of signatory 

COMPANY SECRETARY 

for Nishat M. 

KHALID MAHMOOD CHOHAN 



Notice was served to pass a Special Resolution. 

Da,y  

29 

Month 

I I 

Year 

20 018 

  

Please corn p/eta in typescript 

THE COMPANIES ORDINANCE, 1984 
[SectIon 1721 

SPECIAL RESOLUTION 
or in bold block capitals. 

FORM 26 

1.  Incorporation Number 0001053 

2.  Name of the Company NISHAT MILLS LIMITED 

3.  Fee Paid (Rs.) Name & Branch of 
The Bank 

2 0 0 MCD BANK LIMITED 

Day Month Year 
Receipt No. 86603 2151 Wi 200 18 

(Bank challan to be attached in original) 

Day Month Year 
5. Date of Dispatch of notice oil 1 1 120018  

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

7. Date of passing of Special 
Resolution 

13,201 Representing 159,785,717 shares of Rs.10I- each 

43 Representing 93,548,297 shares of Rs.l0I- each 

43 Representing 93,548,297 shares of Rs.10I- each 

Representing Nil shares of Rs. Each 

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

(Mention the address) 

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) 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 meiger 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 andlor Mr. 
Khalid Mahmood Chohan, Company Secretary of the 
Comiany h and is/are hereby authorized 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". 



•i' srJw  
KHALID MAHM000 CHOHAN 

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 ofRs. 10/- each.. 

Further Resolved that the new shares when issued 
shall carry equal voting rights and rank pan 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 Billion) 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 I Director of the Company and/or Mr. 
Khalid Mabmood 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. 

15. Signature of Chief Exccutivc/ Secretary 

16. Name of Signatory 

17. Designation 
18. MC Number of signatory 

COMPANY SECRETARY 

3 I 0 0 0 9 8 5 6 3 8 5 

 

Month 

 

Year 

  

      

19. Date 

 

2 0 0 8 

       



1. 

3.  

4.  

5.  

7. 

P/ease complete in tvoesc'-ipr 

incorporation Number 

Name of the Company 

Fee Paid (Rs.) 

ReCeipt No. 

Date of Dispatch of notice 

Specify the intention to propose 
the resolution as Special 
Resolution 

Date of passing of Special 
Resolution 

THE COMPANJES ORDiNANCE. 984 
[Section 172] 

A I %sI LJIPU... I I I'Jv4 

or/n bob bicck capita/s. 

FORM 26 

0001053 

N1SHAT MILLS LIMITED 

Name & Branch of j  MOB BANK LiMITED 
2 0 0 The BanK 

Day Month '(ear 
2008 

KBank chalan to be attached in orginal) 

Day Month Year 
217j 0 1 8 I i2IOi08i 

j Notice was served to pass a Special Resolution. 

Day Month Year 

I 200 1 I 0 i  8 

13,177 Representing 159,785,717 shares of Rs.10/- each 

35 Representing 84,229,588 shares of Rs.IOI- each 

35 Representing 84,229,588 shares of RsAOI- each 

Representing Nil shares of Rs. each 

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

(Mention the address) 

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) 

 

LAHORE — 
PUNJAB. 

  

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

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 
4th 

 line be 

substituted with the words "four months". 

Quorum of Annual General Meeting: 

RESOLVED that the article No. 27 of the Atticles of 

.Association of the Company be and is hereby amended so 

thar the words 'Three members" appearia in 3 line be 

substimted with the words "Ten members". 



KHALID MAHMOOD CHOHAN 

COMPANY SECRETARY 

3 3 I 0 0 0 9 8 5 6 3 8 5 

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 4t1  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 

17. Designation 
18. NIC Number of signatory 

19. Date 

 

Month 

  

Year 

  

I 0 

 

2 0 0 8 

       



19. Date of passing of Special 
Resolution 

Month Year 

1 2 2 010 4 

20. Total Number of Members 

21. Members present in person andlor 
through proxy in the meeting 

22. Members voted for 

23. Members voted against 

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

Representing 64,487,418 shares of Rs.101- each 

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

Representing Nil shares of Rs. each 

9,369 

28 

28 

Nil 

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

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

FORM 26 
THE COMPANIES ORDINANCE, 1984 

[Section 172] 

SPECIAL RESOLUTION 

Please complete in typescript or in bold block capitals. 

1.  Incorporation Number KAR —765 OF i59 

2.  Name of the Company NISHAT MILLS LIMITED 

3.  Fee Paid (Rs.) 2 0 Name & Branch 
C The Bank 

of HBL — WAPDA 
I HOUSE SR. LAHORE 

Day Month Year 
4.  Receipt No. 490652 ate Oi3 01 L20 0 5I 

(Bank challan to be attached ri origii) 

Day Month Year 
5.  Date of Dispatch cf notice 18 !., Ii ', 0 4 

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

To seek consent of shareholders for transmission of quarterly 
accounts through website in compliance with Section 245 of the 
Companies Ordinance, 1984 and Securities & Exchange 
Commission of Pakistan's Circular No.19 of 2004. 

(Mention the address) 

7. Place (city) LAHORE. 

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

(Copy of Special Resolution is attached) 

15. Signature of Chief Executivo/ Secretary 

16. Name of Signatory 

17. Designation 

18. NIC Number of signatory  
3 

f"J Nisha yJil1s LimiSet. 

Conp4)tmPy  

COMPANY SECRETARY 

- !o 9 85 6 318 

KHALID MAHM000 CHOHAN' 

19. Date l 0  



N5HAT MiLLS UMTED 

NISHAT GROUp 

CERTIFIED TRUE COPY OF SP1CIAL RESOLUTION PASSED 
AT THE ANf'UAL GENERAL MEE.ING OF SHAREHOLDERS OF 

MSHAT MILLS LIMiTED lIELD ON DECEMBER 30, 2004 (THURSDAY) 
A 11:00 A.M. AT TUE CON11'AlNY'S REGiSTERED OFFICE, NISI-IAT HOUSE, 

53— A, LAWRENCE ROAD, LAHORE. 

RESOLVED ThAT: 

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

The Chiet ExecuL;e and the Company Secretary be and are hereby authoriz:cl severally 
or jointly, to apply SECI fbr ts consent for such placing of the quarterly accounts on the 
website 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. 

/o4 A1isI/qi MiiL- LimUed. 
— J\ \ 

rnpn$ecrta 

hEAD OFFICE 7-MAiN GULBERD, LAHORE. 1/AN: Ill 33O0 TEL: (042) 5716351-9 FAX: (042)5716350E-,PWL lshaIO,,J.h.b,,IDi corn 

REGISTERED OFFICE & SHARES DEPTT. NISHATHOUSE 53-A -LA V/RE//CE ROAD. LA//ORE . RAIDS TAN Ph (042)6367812.15 fl.X: 47523 MIS//AT PIç FAX: (042) 6367414 



13. Place (city) LAHORE. 

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

(Copy of Special Resolution is attached) 

Day Year Month 

(Mention the address) 

15. Signature of Chief Exccutivo/ Secretary 

COMPANY SECRETARY 

1 9 815 

16. Name of Signatory 

17. Designation 

18. NIC Number of signatory 
318  

7. Date of passing of Special 2 
Resolution 

2 00 4 0 1 9  

8. Total Number of Members 10,000 Representing 122,478,803 shares of Rs.10/- each 

9. Members present in person and/or 33 
through proxy in the meeting 

10. Members voted for 33 

Representing 73,901,042 shares of Rs.10/- each 

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 
members of the said company, 
duly convened and held at 

At the Company's premises, 21-Kilometre Ferozpur Road, Lahore. 

us LimiteS. 

\ JU) 
Cn),anv eC,,taIY  

Thr\ 
KHALID MANM000 CHOHAN— 

jJu NLha1 

FORM 26 
THE COMPANIES ORDINANCE, 1984 

[Section 172J 

SPECIAL RESOLUTION 

Please complete in typescript or in bold block capita/s. 

1. Incorporation Number KAR —765 OF 195 

2. Name of the company j NISHAT MILLS LIMITED 

3. Fee Paid (Rs.) Name & Branch of HBL—WAPDA 
The Bank HOUSE BR. LHORE 

Day Month Year 
4. Receipt No. 445598 Date I 3 0 f I 0 9 2 ID 0 4 

(Bank challan to be attached in originai) 

Day Month Year 
5. Date of Dispatch of notice 013 20iO4I 

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

To approve Scheme of Arrangement for merger of Umer Fabrics 
Limited into Nistiat (Chunjan) Limited and Nishat Mills Limited and 
Investment in an associated company. 

 

Day  Month  
10 9  

Year 
19. Date 

 

0 10 l I 

   



NISHAT MILLS LIMITED 

IItI 
NISHAT GROUP 

TEXT OF THE SPECIAL. RESOLUTION PASSED BY THE SHAREHOLDERS OF 
NISHAT MILLS LIMITED IN' THEIR EXTRA ORDINARY GENERAL i'IEETJNG 

HELD ON SEPTEMBER 29, 2004 AT 11:00 A.M. AT THE COMPANY'S 
PREMISES, 21-KM., FEROZPUR ROAD, LAHORE. 

a) RESOLVED unanimously, "the Scheme of arrangement for merger of Uirer 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 
he required by the Honourable La.hore High Court". 

FURTHER RESOLVED, "Mrs. Naz Mansha. Chief Executive of the Company and / or 
Mr. Khalid Mahmood Chohan, Company Secretaiy of the Company be and is / are hereby 
authorized to take all such steps as may be necessaiy or incidental for the purpose of 
implementing the aforesaid Scheme of AlTangement 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 invesm'ient 
through purchase of shases 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. 

CERTIFTED TO BE TRUE COP? 

jose Mishat M411s Limioed. 

LrH 
Co,pnyS.cretaiy 

HEAD OFFICE 7-IUJN GOL8ERO, MHORE UAM Ill 3$ 00 lIt: (042)5776350-9 FAX: (041)5706350 E-MAIL: nInItJil.com  

REGISTERED OFFICE & SHARES DEPTh : NISOiAT HOUSE. 53-A - L4 WRFJ4CE ROAD. LAJIORE .PAXJSTAM P0,: (042) 6367002-15 fl.X :4752.3 MISHATPIc FAX: (042)6367414 

KARACHI OFFICE JOT FLOOR. KARACHI CHAMBERS, HASRATMCHAJAI ROAD. 4Ci 74000P.4IUSThN. pr  (o1) 24i4rii-2, FAX: 2412566 RX: 2537212.3400 NOOL P0(66 



Signature 
(NAME IN BLO 
M MUHAM&4D 

FORM XXVI  
The C panks Ordfriane 1984 (Seclion 172) 

SPECiAL RESOLUTION 

Name of Company NISHAT Mu  LS LIMITED 

Company Registration No; KAR-75 

Presented by * MR. MUHAMMAD AZAM-COMPANY SECRETARY 

Fee paid Rs.  200/- in * 

To 

 

Vide receptNo.  dalod  

    

The Registrar of Companies FAISALABAD 

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

 

0-03 -1998 

Passed on * * 31-03-1998 

 

At a General meeting of the members of th said Company duly convened and held at REGISTERED 
O.i110E in the city of FAISALABAD  on 31ST  the MARCH, 1998  the following special resolution was 
passed unanimously. 

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

"b) That the following object clause No.54 be added in the Memorandum of Association of the 
Company 

to carry on all or any kind of he cement business of manufacturers, sellers, dealers and 
conveniences of all kinds. 

Date: 1004-1998 

Place : FAISALABAD  Designation * * * 
COMPJYSE'1ETARY. 

State the name and designation of the officer signing the document 
If the members entitled to attend and vote at the meeting nt'eed 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 or Secretary. 

Note :- A printed or typed copy of every Special Resolution shall, within fliteen 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 O,dinwwe, 1984 (Seclion 172) 

SPECIAL RESOLUTION 

Namtof Company NISHAT MUL-S  LIMITEI)  

Company RegistratiorNo. KAR. NO. 765  

Presented by* MR. MUHAMMAD AZAM - COMPANY SECRETARY  

Fee paid Ra,  2001-  in * N.B.P. Vide reciptNo. 22 dated 26-6-1997  

To 

The Regishar of Companies FA.ISALABAD  

Date of despaich of notice speci'ing the intention 
to propose the resolution as Special Resolution. 

 

02-06-1997 

  

Passed on * 24-06-1997  

At a General meeting of the members of the said Company , duly convened and held at REGISTERED  
OFFICE in ths tity of FA1SALAi3ADou  24 TI-I the SUE, 1997 the following special resolution was 
unaiuniously approved and adopted:- 

"RESOLVED that the. Scheme of Arrangenient put before the shareholders for the merger ofNihaI 
Fabrics Limited and Nishat Tek Limited with the company be and is hereby approved with lie 
following amendod clause 2.1 uid ubjcL li coiiipletiori of formaiitiei and approval by the Honorable 
Lahore High Court, Lahore. 

2.1 As consideration for the said transfci a, NML shall issuei par uid allot to the members of Nil 
"X" fully paid-up ordinary share ofihto par value of Rupees 10 each in the capital ofNMI. fur 
every one fully paid-up ordinary ;hiare of the value of Rapees 10 each held by theni iii lie 
capital of NFL and shall issue at liar arid allot to the members of Nil. "Y" filly paid.iip 
ordinary share of Rupees 10 each iii the capital of NML for every one fully paid-up ordiiiary 
share of Rupees 10 each held by t1m in the capital of NTL, as on a day to he fixed by the 
Board ofDirectors ofNML fohlowingthe transfer date. 

The value of"X" and "Y'1  will be determined on the basis of the ratio between the value of one 
ordinary share of NFL and Nil and NML on the basis of average daily tharket price of the 
shares of three companies during thperiod from 01 July 1997 to 30 September, 1997. 

FURTHER RESOLVED that the Chief Executive of the Company be and is hereby authorised to take 
all such steps as may be necessary or incidental for the pu1pose of implornentin the S. enie of 
Arrangement for the merger of the companies." Por iishat 

Siature . . - 
(NAME IN BLOCK LETrERS)' 

MR MUHAMMAD AZAM 
Desiation * * * 

CONPANY SECRETARY. 

State the name arid desiatiori of the offIcer siing the documenL 
-a a ii the members erititied to atiend and vote at the meeting agreed to. the special resolution being proposed and pa at 

the meeting of which less than 21 days notice was Riven, state the position in this regard. 
a a * State whether Chief Executive or Secretary. 

Note :- Apririted or typcd copy of every Special Resolution shall, within fifteen dsya from the passing thereof, be filed wiLi e 

Registrar, duly authenticated by the Chief Executive or Secretary of the Company. 

Date : 24-06-1997 
Place : FAXSALABAD 



FORM XXVI 
The Compwiies Ordinwwe, .1984 (Section 172) 

SPECIAL RESOLUTION 

Name of Company NISHAT MUT  S Lflv11ThD  

Company Registration No. KAR.. NO. 765  

Presented * MR.. MIJI-LA2vLMAD AZAM - COMPANY SECRETARY  

Fee paid Rs.  200/-  in * * N.B.P.  Vide receipt No.  dated  

To 

The Registrar of Companies FAISALABAD  

Date of despaich of notice specifying the intention —1 
to propose the resolution as Special Resolution. 05-03-1997 

Passed on 31-03-1997 

At a General meeting of the members of the said Company , duly convened and held at REGISTERED 
OFHCE  in the city of FAISALABAD  on 31st 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/- eacl new shares so issued shall rank pan passu with the 
existing shares in all respects and clrnie "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 flfy million) ordinary shares ofRupees 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 IIS}1AT MIL 

Date : March31, 1997 

Place : FASIALABAD 

Signature
______ 

(NAME IN BLOCK LbLnRS) 
MR. MUHANMAD AZAM 

Designation * * * 
COMPANY SECRETARY. 

* State the name and designation of the officer signing the document. 
** If the members entitled to attend 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 ChiefExecutive oiSecr5 

Note :- A printed or typed copy of every Special Resolution shall, within fifteen days from the passing thereof. 
be filed with the Registrar and, in case of a listed company, also to the corporate Law Authority, duly 
authenticated by the Chief&evutive or Secretary of the Company. 



FORM XXVI 

The Companies Ordinance, 1981 (Section 172) 

SPECIAL RESOLUTION 

Name of Company NISHAT MILLS LIMITED. 

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

Presented by* NRUHA1AD AZAN-COMPANY SECRETARY  

Fee PaidRs.  100/- in  ç,ç' vide Receipt No.  ! dated  

To, 
The Registrar of Companies FAISALABAD.  

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

Passed on  
annual 

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

and held at  REGISTERED 0FFICr1  the city of  fAIALABAD on the  19TH  

day of MARCH 19  95 the follàwing Special Resolution was Passed. 

Resolved It  

(a) That the authorized capital of the Company be and is hereby increased 
from Rs.800,000,000 drided in to 80,000,000ordinary shares of Rupees 
10/-each. to Rupees 1,..QOO,000,000 divided in to 100,000,000 ordinary 
shares of Rupees 10/-each and new shares so issued shall rank pan 

passu with the existing shares in all respects and clause 'v" of the 
Memorandum of Association of the Company will be animended 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 hundredmillion) ordinary 
shares of Rupees 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 company ordinance,1984". 

(b) That the Company be and is hereby authorised to make investment upto 
Rupees 5.000 million in fidelity Investment Bank Litnited,Rupees 40.000 
in. Nishat Sacks Limited by way of equity participation and br 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 Tk Limited by. 
Rupees 100.000 million. 

contd: P/2 
Signature WJl'kIU 
(NAME IN BLOCK .ERS) 

Date 

Place ***Designa(ion  

'State name and designation f the occr signing the document. 
"If the members entitled to attend and vote at 5h meeting agreed to. I he 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 Bxeculivc or Secretary. 

'ist, :—.A printed or typed copy of every special resolution shall, within fifteen days from thc passing thereof, 
be filed with the registrar duly authenticated by the Chief Executive or Secretary of tbcCompany. 

23-02-1995 

19-03-199 5 



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 resolution as 
Special Resolution 

Passed On** 

At a general meeting of the ber of thc said Company, duly convened 

and held at in the city of on the  

day of  19  the folloiing Special Resolution was Passed. 

Resolved that  

page —2— 

(d) That the Company is hereby authorized to reinvest in equity of a company 
in which investment has already been made upto the sale proceeds of shares 
sold. 

Ce) That the Company be and is hereby authorized to sell all/or certain part(s) 
of its investments and to make investment in associated 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/negotiate and settle such transactions in the best interest 
the shareholders and the Company as and when necessary. 

  

Signature 

  

    

Date : 19-03-1995 

 

(NAME IN.BLOCK LETTERS) 

MUNAD AZAN - - 
COMPANY SECRETAI(Y 

***Designat ion 

 

Place: FAISALABAD 

  

     

•State the name and designation of the othccr signing the document. 
"If the members entitled to attend ad vol, et the meeting agreca to, the st,ccial resolution beleg proposed and 

pasaed a the meeting of which less than 21 days' notice was given, state the position in this :egard. 
'"State whether Chief E.ecutivc or Secretary. 

Xof :-A printed or typed copy of every special resolution shall, withia fifteen days from the passing thereof, 
be filed with the registrar duly autbcaticatcdby the Chitf asecutive or Secrctry of tbc.Compaoy. 



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* MUBAtAD AZAL— COMPANY SF.CRRTA   

Fee Paid Rs. iooi-  in 

 

vide Receipt No. dated  E  

 

To, DEPUTY 
TheLRegistrar of Companies FAISALABAD  

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

Passed on** 31.3.I3.94  

At JLmeeting  of the members of the said Company, duly convened 
REGISTERED 

8fld held at OFFICE in the city of  PATSAT,ABAD on the  jUST  

day of  MARCH 19  94 the follàwing Special Resolution was Passed. 

Resolvedxtht  
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 inay,frotn time to time,deetn appropriate. 

b) That the Board of Directors of the Company be and is hereby further authorised, 
subject to requisite approvals from the Competent Authorities, to negotiate 
with and settle the terms of any authority or mandate to be given to any 
company or person for the floatation 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 transactions/decisions. 

e) That the company be and is hereby authorised to invest upto Rupees 50.000 
million by way of equity participation and/or advance/loan in normal course 
of business to Nishat Finishing Mills Limited. 

f) 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.

CONTD P 2 Signature  
(NAME IN BLOCK LErrERS) 

Date 

Place : ***Designat ion 

•State the name and designation of the ocer signing the document. 
"If the members entitled to alteud and vote at the meeting agreed to, lbs special retolutioa being proposed and 

passed at the meeting of which less than 21 days' notic: was given, state the position in this regard. 
"State whether Chief Executive or Secretary. 

MARCH 08, 1994 



FORM XXVI 

The Companies Ordinwtce, 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 I  

Date of dcspatch of notice specifying the' 
intention to propose the resolution as 
Special Resolution 

Passed àn / 

At a general 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 paid 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. 

Signature 

lot ishat Mil 

   

(NAME IN BLOCK LETTERS) 

Date : 31.03.1994 

Place FAISALABAD 

MURAMMAD AZAN 

COMPANY SECRETARY ***D.s jgnation  

'State the Dame and designation of the cicer signing the document, 
"ii the members entitled to attend and vote at the meeting agreed to, the special resolution being ptoposcd and 

passed at the meeting of which less than 21 days' antics was given, state the position in this regard. 
"State whether Chief Executive or Secretary. 



FORM XXVI 

The Companies Ordinance, 1984 (Section 172) 

SPECIAL RESOLUTION 

Name of Company  NISEAT MILLS LIMITED 

Company Registration No 

Preseoted by*  t3END 

Fee Paid Rs.  1OO/-_ in vidc Rcccipt No. -- 

To, DEPUTY 
The/Registrar of Companies FAIS.ALtBAD -  

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

Passed on** 26.08.1993 

AUGUST 03, 1993 

dated 

A GDINAX 
At a,eneral meeting of the members of the said Company, duly convened 

and held at  REGISTERED 0FFI(j the city of  FAISALABAD on the  26TH  

day ol  AUGUST 1993 the following Special Resolution was Passed. 

RESOLVED th&: the authorized capital of the Company 
be and is hereby ircreateed from Re. oo -i1licn 
divided into 40 million ordinary shares of Re. 10/— 
each to Re. 800 million divided ±nt :30 millIon 
ordinary shares f Re. 10/— each and nei shares so 
iued shall rani< pan passu with the p istin 

shares in ll respects and clause "V' of 
Memorandum of Association of the. Company il 1 be 
amended to read as fol 1os 

'The authorized capital of the Company shall be Re. 
800,000,000 (Eight hundred million) divided into 
80,000, oot:s ordinary shares of Re. 10/— each. The 
Company shall have +'h power to increase, reduce or 
reoranize the said capital and divide shares in 
the capital for the time being in several classes 
in accordance tith the provisions of the Companies 
Ordinance, 1984'. 

Contd. . . .P/2 

Signature  
(NAME IN BLOCK LETTERS) 

Date 

Place ***Desf  gnat/on 

•Stato the Dame Rod designation of the officer igoiog the document. 
¶t the wecben cr,titled to iltend tod vote at the meeting agreed to, he special re,o'utioc belog proposed aad 
passed at the meeting of which less ibso 21 days notice was given, state the position in (his regaed. 
State whether Chief Ezecutivo or Secretary. 

.Nel :—A printed or typed copy of every spcIaI resolution thall, wilhio Suteen days from the passing thereof, 
be üled with the registrar duly autbenticated by tbe Chief E.eecutive or Secretary of the Company. 



FORM XXVI 

The Companies Ordinance, 1984 (Section 172) 

SPECIAL 3SOLUTION 

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 he 
intention to propose the resolution as 
Special Resolution 

Passed on 

At a general 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 Re3olutiOn was Passed. 

Resolved that - -  

-:2:- 

b) To pass special- resolution u/s 208 and 196 of the 
Companies Ordinance 1984: 

i) UNANIMOUSLY RESOLVED 
That the Company be and is hereby authorized to 

ak veatnierit upto 40. 000 i ilion in 
each riqht shares f Raza Textile Mills Limited 
and Umer Fabrics l_irnited as nnourrced by the 
cofnpan ics. 

ii) That the Company he end is hereby authorzd 
to diinvest all/or certain part(s) of its 
Investments and to make investment in associated 
undertakings within limits approved in 
present/previous meet.inqs. 

Contd. . P/3 

Signature 
(NAME IN BLOCK LETTERS) 

Date 

Place ***Designation  

•State the came and designation of the officr ;itsg the Uocsmeut. 
••1t the memberi entitled to itteod and votc at the meedog agreed to, the special retolutioti being proposed and 

passed at the meeting of which Ice3 than 21 daya' tiotcC was given. state the position its this regard. 

•State whether Chief Executive or Secretary. 

Jy',, :—A printed or typed copy of every spclI resolution ihall, within 1911ceo days from the panaing thereof, 

be Jcd with the registrar duly authenticated by the Cbef E.ecutivc or Secretary of the Company. 



Signa lure 

Ca1PANY SECRETARY 
Date :26.08.1993 

Place : FAISALABAD ***Designation  

FORM XXVI 

The Companies Ordinance, 1981 (Section 172) 

SPECIAL RESOLUTION 

Name of Company 

Company Registration No 

Presented by* 

Fee Paid Rs.  ._in_ — vide Receipt No. 

To, 
The Registrar of Companies -  

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

Passed ont 

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

and held at  ______in the city of   on the 

day of 19  the following Special Resolution was Passed. 

Resolved that 

-:3:- 

iii) Tht the. Company be and is hereby authorized 
to sell one of its weavin units to any 
prospective buyer. 

iv) That the Chief Executive of the Company be and 
is hereby authorized to undertake/negotiate and 
settle such transactions in the beet interest of 
the shareholders and the Company as and when 
necessary. 

dated 

•Ttato the name and designation of the ot!iccr sigaing ch- document. 
• Jf the members entitled to Cttesd and the —'eti a- iaI revolution being proposed and 

passed at the meetIng of which tess than 21 days' aotr u, state the position in this regard. 
"Statc whether Chief Executive or Secretary. 

)i,t :—A printed or typed copy of every special resolution aba!!, within erteen days from the peasiag thereof, 
be uteri with the registrar duly autbenticuted by the Chief Executive or Secretary ofthe.Comp.ny. 



FORM XXVI 
The Companies Ordinance, 1984 (Section 172) 

SPECIAL RESOLUTION 

Name of Company  NISHAT MILLS LLMITED 

Company Registration No. No. 76 nA'PFfl 16 11.]959  

Presented by* MTN MUHAMMAD SALEEM, Director 

Fee Paid Rs.  100/— inSi ,ivide  Receipt No. dated  i/  
.&F Pf5'ft 

To, 
The P.egitrar of Companies  FAISALABAD 

Date of despatch of notice specifying the 
intention to propose the re3olUtiorl as 
Special Resolution 

Passed on 30-03-1993 

07-03-1993 

Extra Ordinary . - 
At a,general meeting of the members or tne said Company, duly convened 

and held atRegistered Officn thecity of  FAISALABAD on the  3OI'j 

day of MARCH 19  93 the follàwing Special ResolutiOn was Passed. 

Rezolved that  the Scheme of Arrangement put before the meeting for  the 
merger of General Stitching Ccmpany Limited with Nishat Mills Limited be Ii 
is hereby approved subject to the completion of formalities and approval by 
the High Court. 
Further Resolved that the Chief Executive of the company 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. 

  

 

Signatu e  
(4AME I BLOCK LETTERS) 
MIAN MtJHAiMMADSALEEM 
Director - 

 

Date 30-03-1993 

 

Place FAISALABAD ***Designation 

Statc the name and desigoation of the cifleer itgning the document. 
"II the atcmber sotitled to attend and vote at the meeting agreed to, 'he special retolution being proposed and 

passed at the meeting of which less than 21 days' botic: was given, state the position in this regard. 
"State whether Chief Executive or Secretary. 

,V,,g —A printed or typed copy of every pclaI resolution shall, within fifteen day! from th passing thereof, 
be filed with the registrar duly authenticated by the Chief Executive or Secretary oftbe.Compaay. 



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*  Mr.Kbalid Mabmood Chohan—Company Secretary  

Fee Paid Rs.  60/— ini,.szsvide Receipt No.  7 dated  Z'1.ci.  

To, 
The Registrar of Companies  Lahore Region,Lahore. 

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

Passed on  18 July 1991  

25 June 1991 

Lt1'a daienerai meeting of the members of the said Company, duly convened 
Registered 

and held at  N  in the city of  Paisalabad  on the 18th  

day of Ju].y 1991 the following Special Resolution was Passed. 

Resolved that  

(a) Resolved that the company be and is hereby autborised 

to invest Rs.6,555,363 by way of purchasing 113-75 shares 
of Muslim Comrnercia]. Bark Limited in addition to the 
investments already made. 

FurtherResolved that the Chief cecutive of the Company 

be and is hereby autborised to undertake such investments 
as and when necessary on the terms and conditions as 

mutually settled between the parties. 

Gontd. ..p/-2 

Signature 
(NAME IN BLOCK LETTERS) 

Date 

Place : ***Des jgnation  

'State the name and designation of the officer signing th document. 
"31 the members entitled to attend and vote at tb meeting agreed to, lbs special resolution beleg proposed and 

passed at the meeting of which less thati 2! days' potict was given, stats the position in this regard. 
"'State whether Chief Executive or Secretary. 

Xuu :—A printed or typed copy of every special resolution shall, within fifteen days from thc passing thereof, 
be filed with the registrar duly authenticated by the Chief Executive or Secretary of theCompany. 



Date : 18 July 1991 

Place : Faisalabad ***Des jgna  lion 

Signature 
(NAME I N BLOCK 
KEALID ?WIM 
C01TPANY SECR 

retary. 
TFERS) 

B CUOL 
'ART 

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, 

Passed on 

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

and held at in the city of on the  

day of 19  the follàwing Special Resolution was Passed. 

Resolved that  

Page-2 

(b) Resolved that the authorised capital of the company be 
and is hereby increased from Rs,200,000,000 divided into 
20.,CX)O,000 ord.inary shares of Rs.1O/- each to Rs.300,000,000 
divided into 3OOOO,OOO ordinary shares of Rs.1O/- each 

by creating ditional 10,000,000 ordinary shares of 
Rs.1O/- each and to the clause t%T  01' the 1emorandum 

of Association of the company accordingly The new shares, 
subject to the date (s) or issue shall rank pan passu 
with the edsting shares in all respects. 

For and on behalf of 
Nisha! Mu s Limited, 

The Registrar of Companies  

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

'State the name and designatin of the offiuei the docum.,sr. 
Jf the members etit!ed to attend and vote at the meeting agreed to, the anecial reiolution bezeg proposed and 
passed at the meeting of which less than 21 days' notice was given. state the position in this regard. 

"'Stats whether Chief executive or fiecrelaly. - 
Xol4 :—A printed or typed copy of every special resolution 5ba11, within fifteen days from the passing 

be filed With the registrar duly authenticated by the Chief Etecutivt or Secret&ry oftbeCompa... 



FORM XXVI 
The Companies Ordinance, 1984 (Section 172) 

SPECIAL RESOLUTION 

Name of Compauy IITSHA.T rv1l n 1;[ i;i' I.[i 

 

Company Registration No. [(AR  tIO.'765 OF 1959-60 

Prcscnted by* NR ..KFIAIID 0.D.Rt:R Q1[I:I — C01JANY 0'UflfARY 

Fee Paid Rs. 60/— in vide Receipt No. ______dated 

To, 
The Registrar of Companies iAFTO.ftL - 

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

Passed on 

At a general meeting of the members of the said Company, duly convened 
at 2.30 1. [1. at: 

and held at_Reistered in the city of Faisa1qd on the 1sL 
Office 

day of MARCh 1990 the following Special ResolutiOn was Passed. 

(A) Resolved that  the l'iernorandun' of Assocjaj;jon  of Nisht Mills  J.:i .1 

be, altered. as foll,ows: 

(1) In clause No.20, 21 and 5 before .ruii sl;op at; I:hr nit'1 '1' nch 

clause the foi],owin worcJs shoil he .i.nserL;ed, naniiJ,y 

Ixcept managin. Ftreflt 

(ii) For clause No.26 'l;he roi.lowjnp: sha].) he nnbstil;iit:ed,rinninly:— 

To carry on t;he business of electrical. e11:inocrn, 

electricians, en::ineers, con bractors ,mnni.itni:.i..ir"i, 

constructors ,511pp iri's ,or and deal es's .1 ii e I.ac :1 en]. mid 

other applianr.cs , cah.tes ,wi re—lines ,dr.y cell a, nr''mu] nLors 

lamps nd works mid 1:0 erieral;o , aeciimulatc ,tl Is l:ri hijt. and 

aupply elnct:r.i city For t;he purpose or light;, Iie. ,mob ye 

power and J'or all. other purposes ror which ei.ncl.ti en]. 

energy,'tan he employed and o mnnuCncl;ure and dn lit all. 

apparatus and hins required roT.' cble OF l'e]Ti 

used in connection ith the generril;:i on ,d :isl:r.' I lil: 

suppl.y, accumu] a boo nid ernploynieni: 01' olcr l;r in I isv 

Sigizature 
(NAME IN BLOCK LETTERS) 

Date 

Place : . ***Desiglzatio,, 

'State the name and designation of the officer signing Lbs document. 
1f the members Cntit!ed to attend and vote at the mectini. agreed to, the special resolution being proposed nn'l 
passed at the meeting of which less ,hau 2! days' notice van given, state the position in this regard. 

"'State whether Chief Executive or Secretary. 
.Wete :—A printed or typed copy of every special resolution shall, within fifteen days from the passing Iliescol. 

be filed with the registrar duly authenticated by lbs Chief Executive or Secretary of the Company. 

S MARCH 1990 

3'l  MARCH 1990 



FORM XXVI 

The Companies Ordinance, 1984 (Secuion 172) 

SPECIAL RESOLUTION 

Name of Company 

Company Registration No. 

Presented by* 

FePaid Rs. in vide P/eceipt No. dated 

To, 
The Registrar of Coinpanics -  -. 

Dateof despatch of notice specifying th 
intention to propose the rcsolution 
Special Resolution 

Passed on  

At a general meeting of the i€rbers of the said C;npany, duly CnIIVCnett 

and held at in tb/city of__, __oii the 

day •of_ 19  / the following Special ResolutiOn was Passrd. 

Resolved, that 

 

Pace 2 
including in t;he t;erm ei cc trici !;y i I ) cr'r• I I I. ri:y he 

dire cl;ly or incl:i.re ctj.y der ved Irlie ref'rom ri r itut ho 

incidentail..y herearterMiscovereci in rnIp11iiJ,: I 

electricity. 

 

(iii) For clause No.27 the Fo].] owing shall be subst:i l:i,l:,n"i r)nIno],y:— 

To underwr:ite,snbscrihe,acqitire ,invest:,l,oJtI,rc I I 1i vct, 

exohange or trann.rer shares ,debcntu.res Ot)ck5 ,I"'I1t95, 

- modaraha cerl;jficijLes , patti cipa biou terir nrrI I r i los, 

term Ii nance cerl.....Cl Ca I;e os. other .5Pc,jrj Ii i tfat't1 or 

guaranteed b:' any company, cons ti tut;d in i. I 'in r 

abrooci or issued or p:uaranteed by any Governmoiil; ,fll;nte, 

sovereign ,ru].ers , Commissioners ,public body ni nsil:horit;y, 

.supreme,local or others and to exercise and etiFirce al]. 

ribts and powers conferred by or incidental I;. the 

ownershi.p I;hereof. 

Signature  
(NAME IN BLOCK LETTEItS) 

Dtc 

Place 

•5nstc the name god designation of the o5cr aigt;n8 docuicct. 
"It the cmbers entitled to attend and votet the meeting agreed to, he soecial resolution being proposed and 

passed at the tnctlng of which ICas than 21 days' notice was given, state the position in this regard. 
"Statc whcther.Cbief Executive or Secretary. 

XoU :—A printed or typed copy of every specll resolution shall, within fifteen days front the passing Ilterrof, 
be le4 with the registrar duly autbentienled by the Chief Executive or Secretary of the Company. 

/ 



FORM XXVI 

The Companies Ordinance, 1984 (Sectini, 172) 
SPECIAL RESOLUTION 

Name of Compaiy___ 

Company Registration No. 

Presented by* 

FeePaid Rs. in  "iee Receipt No. dated 

To, 
The Registrar of Companies  

Date of despatch of notice specify ig the 
intention to propose the resolt ion as 
Special Resolution 

Passed on 

a general meeting I I tic mern hers oF Ilic saRi Coinpit ny, duty co itvc 

and held at   in the city of __on the 

day of  

Resolved that Page3 

i.n dense I'. nClr: 1Pm wrrd 'Viit:iiro ci.' t;Ii 

comma be substituted wiLl lull Stop end the ini Inn I rig 

words sho)] be omii;t;ecl,nemely: — 

(including i.ts unnI led capita].) 

(v) In clause No.30 atl;er Lhe words 'oi•' -Il]y' Ulin I'''! lnwiirg 

words shall be ornitted.,namely— 

or partly 

(i. In clause No.36 the following words .cha]l be oipiiJnd, 

namely:— 

managing agents 

(ii) Clause No.37 he omitted. 

(iii) In clause No.41 after the words 'parLiculr for' :r1en 'the 

following words shall he omitted ,namnely:—

(fully or partly paid up) 
Signature  
(NAME UN BLOCK LETTERS) 

Date 

Place ***Desig,,atio,, 

•State the name and desinaton f the officer sgning n,e document. 
"If the members entitled to attend and vote at the meeting agreed to, line pccial resolution being proposed nin'J 

passed at the meeting of which less than 21 days' notice was given, state the position in this regard. 
•"Statc whether Chief Executive or Secretary. 

Non :—A prioted or typed copy of every special resolution shall, within lifleen days front line passing thereof, 
be tiled with the registrar duly authenticated by the Chief Executive or Secretary of the Company. 

19  the following Special Resolution was Passed. 



FORM CXVI 

The Companies Ordinance, 1984 (Section /72) 

SPECIAL RESOLUTION 

Name of Company 

Company Registration No.__ 

Prcented by* 

Fee Paid Rs.____ ___in_ .___ vide ceipt No. dated 

To, 
The Registrar of Companic 

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

Passed on*
/  

At a. general meeting of t ineinbes of the said Company, duly convcud 

and hcld at  the city of   on the 

day sf /9  the fol!ówitlg Special ResolutiOn was Passc.d. 

Resolved that  

ix) In. clause No.4l- the followjn words shall he ontil;I'i by 

inserting full stop after the words 'other exp..r I' ,itsntiy:— 

or: agents 

(x) In clause No.'I-'? after the jords 'to the issue or' llt 

following words shall be omitted ,nameiy:— 

preferred nd deferred or any other special 

b) Respived that the company be: and is hereby aut;borined l:o make 
investment upto Rupees I-0 million in NISIIAT (CHUNIAN) FiMll'i1l 

by way Of equity part1cipsI:i:.rl rid loan/advance in or')jnary 

course of huiness upto Rupees 30 million. 

(c) Resolved that the company be and is hereby authorised I;o be a. 

sponsor and to make :Lnvestrnent upto Rupees 80 million. by wa,y of 

loan or equity parti ci.pntion in NT.SHA'I' TEJ< ii t'iIItED. 

Signature 
(NAME IN BLOCK LETTERS) 

Date 

Place ***De.sfgfla/io,, 

'Slate the name and designation of the officer signing the dccuineol. 
'f the members entitled to attend and vote at the meeHie ati cml to, the ,tcciaI eaoIution being propod r.n! 
paazcd at the theetIn of which less thets 21 days' notice was given, state the position in this regarl. 

"State whether Chief Esccutive or Secretary. 
Wet. :—A printed or typed copy of every special resolution shall, within f,(teen days from the pa,sing tlr','nf 

be filed with the registrar duty authenticated bylhe Chief Executive or Secrtaty of tbc.Company. 

/ 



cretary4 

U 

Signawre 
(NAME N BLOCK LSTTI3frS) 

L.. Ri'r 
Date 31-3-1990 

FORM XXVI 

The Companies Ordinance, 1984 (Section 172) 

SPECIAL RESOLU'JiON 

Name of Company  

Company Registration No. 

Presented by* 

Fee Paid Rs. in vide cccipt No.  dated 

To, 
The Registrar of Companies  

Date of despatch of notice specerg  th 
intention to propose the resolution . s 
Special Resolution 

Passed on
/  

At a general meeting of the n)mbers of the s,tid Company, duly coitvciicd 

and held at  in the/city of on the - ....... 

day of 19
/

the following Special ResolutiOn was l'a'srtl. 

Resolved that  

Page.-: 5 

Further Resolved i;hah the Chief JThecutive be curl is h' hy 

authorised. to undertake such investmenlS as cccl when ll.esui'y 

and interes L;/mar.k-up on J.ocn/atl vance be clarpecl on Ilte nitotiul;n 

outstanding at prevailing bank rate as mutucJ.iy 'settiel between 

the paries. 

d) Resolved. thai; the aubhori sed cnpil;a]. or tm company ho "ii'] iS 

hereby increased from Rupees 10,000,000 t Rupees 200,1.'('0,000 

by creating 5,000,000 ordinhry shares of RupeeS 10 n'1 .rid to 

amend, the clause V of the Memorandum of P.ssoci.ation or :Ite 

company accordingiy.Tlio new shaj.es,sub,lect to the do;e(n of issue 

shall rank pan passu. with i;lie existing SbaTCS in 

For and on behalf of 
Nishat Mills Li ,jte 

Place : 

•S'tatc the nanse and designadon of the officer signing the document. 
- ''If the rnembers.cnlitled to attend and vo,c , .*e meeting agreed to, the special resolution being ptoposerl irid 

passed at the meeting of which tens tItan 21 days' notice wan given, state the position in thia regard. 
"'State whether Chief Executive or Secretary. 

XsC, —A printed or typed copy of every special resolution shall, within fifteen days Irons the passing llter",I, 
be filed with the registrar duly authenticated by the Cltief Eecutivc or Secretary of the Cons.any. 



F QR1 26 
THE COMPANIES ORDINANCE, 19 8L 

(Section 172) 

SPF IAL JLU ic 

Name çf Company Ni$iAT iLLS LiNITD  

Company Registration No.  KAR . C' 1959-CC 

Presented by*  MR. N.M. AXRAM — COMPANY S.CRETARY  

Fee paid Rs.  60/— in N.B.P. CIVIL LIN FAIBALABAD vide receipt 

No. dated  15-4-1989 (to be attached in oigina1). 

To, joint 
The/Registrar of Companies  Lahore  

Date of despatch of notice specifying the 
intention to propose the resolution 7 March 1969 
as. Special Resolution.

0 

30 March 1989 

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

at  Registered Office  in the city of Faisalabad on the	 50th  

day of March 1989 the following sped"1  resolution was passed. 

Resolved that  the Authorised caoital of the comoany be and is hereby  
increased from Rupees 100,000,000 to Rupees 150,000,COO  by crenting 
5°00000 ordinary shares of Rupees 10.00 each and toaniend the clause 
"V" of the Memorandum of Association of the company accordingly. Thi 
new shares, subject to the date(s) of issue shall rank pan passu 
wi-tb the existing shares in all respects. 

(b) THAT increased, in the limit of investment as loan/advance from Rupees 
20 million to ,nupees 40 million in each of the folio' ing associated 
cotnpsnes in the ordinary course of business be and is hereby approved: 

I .RAZA TTILE NUTS .J 

2.ONJ.!R FM3RIC8 •Lfl1IT1D 

Date: 

Place: 

CONTINUED PAGE-2 ['or ' c' bc1 1of 
LIMITED. 

Signature 

Name in Block letters ' ' M  

I ed:', 
Oesigr,atiofl**** 

ICAflACI-f I 

*State  the name and designation of the officer sign tog the document. 
''State the name and address of the Treasury/Bank. 
I*If the members entitled to attend and vote at the meeting agreed to thespecial reso- 

,1.ution bei.iig proposed and;  passed at the meeting of which less than 21 days notice was 
"iven, state the position in this regard. 

*Stata  whether Chief 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 Registrar duly authenticated by the Chief 
ExecutIve or Secretary of the Company. 

Supplied by PIONEER BOOK HOUSE 0pp.Dow MedicalCollego, Contd ..J.'/-2 
M.A. Jinnah Road, Karachi. Phone No.215827.. 

Passed 

(a) 



2 

F •O P. M 2 

I'I-IE cOMPA.NI:Es OP.DIN.ANCE • 18Li. 

(Section 172) 

PIE c I P L F IE C) L V m I C) Ni 

'fl1 ç Q( Company
/ 

mpany Registration No. /  

resented by* 

ee pad Rs. fr** /  

o. dated (to,, attached in original). 

vide receipt 

/ 

ro, 

The Registrar of Companies 

 

/ 

Date of despatch of notice specifying tIe 
intention to propose the resàl (fan 
s Special Resolution. 

Passed 

At a general meet.in of the members of the caid Company, duly convened and held 

at in the city of on the  

day of 19 the following special resolution was passed. 

Resolved tIat  

PAGE-2 

FIJITHER RhSOLVED that the Chief Eecutjve be and is hereby authorised 
to undertake such investments as and when necessary and interest on 
loan/advance be charged on the amounts outstanding a prevailing bank 
rate as mutually ett1ed between the parties. 

Date: 30-3-1989 

Place: FAISALdtBiD 

fpr c on behalf of 
ivisilill AIJL LIMITED,' 

Signature
\\. 

Name in Block lette T.. ! '' 

 

 

    

Designation**** - - I F I I!.!. I. ....CO 

 

ior..o 
KAACIiI 

*State  the name and designation of the officer signing the document. 
'State the name and address of the Treasury/Bank. 
'If the members entitled to attend and vote at the meeting agreed to the special reso- 

lution being proposed and passed at the meeting of which less than 21 days notice was 
g.ven, state the position in this regard. 

I*State  whethei- Chief Executive or Secretary. 

Note:-A printed ot typed copy of every special resolution shall, wthin fifteon days from 
the passing thereof, be. filed with the Registrar duly authenl.tcated by the Chief 
Executive or Secretary of the Company. 



"sr N. 

Signature 
IN BLOCK LETTERS) ?IA1' I4OHArAD AN.ifl/L 

Date 6-2-1985 

FORM XXVI 

The Companies Ordinance, 1984 (Section 172) 

SPECIAL RESOLUTION 

Name of Compaiy  NI.HAT ?:IL; LINIT'ED 

Compauy Registration No  KAR  Io.765 DALC 15-11-1959  

Prescted by*  ?!IA :OHAtA ANaa - CH1.F E1ECUTIVI  

Fcc Paid jn a vide Receipt No. 25 dated  6-2-1985 

To,
The Registrar of Companies  

Date of dc3patci. of notice specifying thc 
intefluon to propose the resolution as 
Special Resolution 

Pascd 

At gcnera1 meeting of the members of the said Company, duly convened 

and held at R0 the city of Faisalabad t 31St  

day of JOary 19  the following Special ResolutiOn was Passed. 
Resolved j_axd approved the insertion of the following new clause 
in the object claunes shown in the ezrorandu of Association of the 
Company 

55-"To underwrite ncquire or lold en shares, stocics,debenturen, 
debenture stocks,bonds,obliations or securities by original subscriptions1  
participation ui syndicate,terider,purchase exchange or otherwise and to 
guarantee the eubscriptiori thereof and to exercise and enforce all. 
rights and powers coe-d by or incidental to the ownersW.p thereof". 

Certifd to be True Copy 
n 
;. ::is I.TDj 

5-1-1988 

31-1-1988 

Place Fatsalabnd. ***Desjgnatjon  CHLF EXECUTIVE 

•Star.e the Dame ttd drsigu.ttiun of the otiker atgotag the document. 
"if the members cotilted to attend nod vote at the meeting agreed to, the ,peciat re,otutjoo being proposed and 

passed at the mettio of whmch tees than 21 d.yf notice a, given, state the position in this regard. 
'"Slate whether Chief Executive or Secretary. 

)1u.. -A printeC or typed copy of every special resolution thall. within fifteen days from th pa.aina Ibersot. 
be bled with the resistrar duly ntsthetic*ted by the Chief Executive or Secretary olthecompany. 



For Prvafe 

E rni ?_7  C2y 
Lai)(, H'b c L. 

; 

i 

LAHORE HIGH COURT LAHORE. 
0.0. 48-2008 
PREST. 
MR. JUSTICE UMAR ATA BANDIAL 

Nishat Mills Limited. 
AND 

Nishat appaei limited. 

Joint Application ior merger and amalgamation under 
- section 284 to 288 of the CompaDlés 0rdihance,1984. 

FULL PARTY NMES AND PRAYER ATTACHED. 

ORDER P.T.0. 

i13Z cO 

c.,' ::-
U 



C. 0. iVo. 48-L2008 Form No:HCJ!C-121 

ORDER SHEET  

IN THE LAHORE HiGH COURT LAHORE 
JUDICIAL DEPARTMENT 

Case N.O.No.48-L/2008 

Versus 

MIs Nishat Mill7 Ltd. Nishat Apparel Ltd.  
S. No. oorderi Date of order! Order with signature of Judge, and that of 

Proceeding Proceeding parties of counsel, where necessary. 

31.03.2009 

--- 

Mr. Imran Anjum Alvi, Advocate for the petitioner. 
Mr. Sohail 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, MIs Nishat 

Apparel Limited ("NAL") into petitioner No.1, 

Nishat Mills Limited ("NTv1L") along with its assets 

and liabilities. 

2. Petitioner No.1 NML, established in 1969, is a 

public limited company with a paid up capital of 

Rs.1,597,857,170 divided into 159,785,717 ordinary 

shares of Rs. 10/- each listed on all stock exchanges of 

the country. The petitioner No.2 NAL, an unlisted 

public limited company, was established in 2005 and 

has paid up capital of Rs.7 17,288,000 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 
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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 simplif' and streamline the credit 

arrangements. Also the reorganization of capital 

through amalgamation will be to the .advantage of 

shareholders] ointly and severally. 

4. On the presentation of the application, general 

meetings .of the aforesaid companies.were convened 

under the supervision of CFiainnen appointed by the 

Court. The scheme of proposed merger and various 

arrangements for 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. 

However, no. one has come forward to object the 

proposed sciheme and analgamation. 

5. Parawise commnts filed by. the SECP in 

relxion to the terms of the scheme of the merger 

contained three oberations, upon which the Court 

conducted hearing after, inviting the reply of- the 
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petitioners. These points have been answered throigh 

rejoinder in the main petition. The points raised are to 

the following effect:- 

The swap ratio between the petitioners, 

NML and NAL has been calculated on 

th2 basis of break up value of shares 

taken on historicai basis. It is 

recommended that the swap ratio should 

be based upon revaluation of assets for 

ariving at a realistic figure. 

ii'. Although paid up capital of the two 

merging entities is being' added in 

consejuence of the amalgamation, 

however, the same treatment cannot be 

given to their authorized capital. The 

authorized capital of the surviving entity 

should be increased ' to cover the 

aggregated paid up capital. 

iii. The mrging company •petitioner No.2 

NAL 'is a loss making entity and 

therefore, the public shareholders of the 

petitioner No.1 NML would suffer a 

disadvantage oti account of the merger 

which is not in. their interest. 

Learned enimsel 'for the petitioners companies 

has sveied the fregoing obsei'vation as follow:-

He submits that the law does not, lay down any 

specific' method or basis for 'the purposes-calculating 

the swap ratio of sjiares.of amalgamating companies. 

Any incremental value obtained as a result of 
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revaluation of assets of a company is to be credited to 

a Surplus 'on Revaluation of Fixed Assets 

("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 equity. The Account cannot, 

therefore, be an input in th calculation for 

determining• the brea up value of shares. He has 

reinforced the point by reference: to the definition of 

"Free Reserves" proiided in Companies (Issue of 

Capital) Rules, 1996. 

7. . A imilar objectioh taken in a letter, by a 

shareholder, State .LifInsurance Corporation '(SLIC) 

claiming a higher s'p ratio for the present merger 

was abandoned at.th exfra&dinarygeneral meeting 

of petitioner No.1 ompany as SLIC could, not 

provide. a. basis•• forl its claim. In so far a the 

observation by thó SEPis concerhed its intent is 

appreciated;: Howevr, the: higher value that is 

expected on the revaltiation of the assets of petitioner 

No. 1 is 'in'onse,uéitial because' ôfthe statutory 

prohibitióh: on utilizätión of ,:th Account for 

calculating shareholdrs equity which is the prmcipal 

Ifl.int- r ..et "ak up 'value: of a share 
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arid hence its swap 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 light of the aforesaid, the 

observatior made by the SECP stands explained. 

8. The second observation by the SECP to the 

effect that the authorized capital of the surviving 

company should be increased in order to 

accommodate the increased paid up capital resulting 

from its merger with the second company was 

answered by the learned counsel .for the petitioner. 

The notion of paid up capital cannot exist in law 

without the umbrella of authorized capital. 

Accordingly, where the paid up capital of two 

• merging companies is aggregated under an 

amalgamation, likewise, the corresponding 

authorized capital of both companies must also be 

added. As a result, by the merger the authorized 

capital of the surviving company is increased 

correspondingly by the amount of the authorized 

capital of the merging company. The resulting figure 

of authorized capital of the surviving company shall 

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, includin2, Mabmood 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 authorized 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 aforesaid judgment, 

the SECP objectionstands explained. 

10. The third objection 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 company. A perusal of the report by the 

Chairman of the extta ordinary general meetings 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 

counsel tbr the petitioners has clarified that the break 

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 value of its share 

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.650.O million are being added to the balance sheet 

of the surviving company. There is a net value 

addition made to the assets of the surviving company. 

The secured creditors of the petitioner companies 

have also given their NOCs to the proposed merger. 

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 shareholders of 

the surviving company. 

11. In the result, the observations made by the 

SECI although pertinent, are not sufficient to counter 

the case for merger approved unanimously by the 

members of both petitioner companies no.1 and no.2 

in their general meetings held on 29.11.2008 and 

71.2:2009 rsnectivelv. 

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 the creditors for 

the relief of merger now under consideration of the. 

Court. 

13. In view of whit has been stated above, the 

merger prayed: for i . allowed with effect . from 

01.7.2008. 

4r 
(U1vR ATA.BANDIAL) 

fUDGE 

 

y 

Examiner Copy $uppy Section 



Orp. 
-;;- tJFat 

Se 

L '')er ' 
1PP!y Sej0 

wr 

And 

IN THE LAHORE HIGH COURT, LAHORE 
(Company Jurisdiction) 

C.O. No. 2UU8 

Nishat Mills Limited 
with its registered office at 
Nishat House, 53-A, Lawrence Road, 
Lahore  

Nishat Apparel Limited 
(formerly Gulf Nishat Apparel Limited) 
with its registered office at 
Nishat House, 53-A, Lawrence Road, 
Lahore Petitioner no.2 

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

Respectfully Submitted: 

1. Through 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 p?titioner no:1 (herein 

"NML"). 

2. By way of background, it is subinilted that NML, 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 
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Memorandum and Articles of Association is atach.ed herewith as Annexure 

"A-I". It is engaged in the business of textiles. 

3. NML has an authorized capital of Rs.10,000,000,000/- divided into 

1,000,000,000 ordinary shares of Rupees 10/- each; its paid up capital is 

RsJ,597,857,170/- divided into 159,785,717 ordinary shares of Rupees 10/-

each. A copy of the latest audited accounts for the year ended on June 30, 

2008 is attached herewith as Annexure "A-2". Th latest copies of Form-29 

with Form 'A' as well as Forrn-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 Mahmood Chohan, who is fully conversant 

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

4. 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-I". It is engaged in the business of textile including all allied 

and ancillary activities theret6. 

5. It has an authorized capital of Rs.1,000,000,000/-. divided into 100,000,000 

ordinary 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 "B4" 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 depose thereto. 



6. The parties hereto have agreed, in view of the grounds mentioned 

hereinafter, that the whole undertaking aiorigwith assets and liabilities of 

petitioner no.2 be merged with petitioner no.11. 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 3tatutory 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 Annexure "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 w y  ' cuncordan controi. The consequential 

7z.$ 



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. 

II. As a consequence of amalgamation of the petitioners, the credit 

arrangements will be streamlined and multiple 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. 

III. In the context of aforesaid, the business of petitioners will be integrated 

so 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. 

IV. In case of amalgamation and! or reorganization of the petitioners the 

opportunities, at present and in future, for improvement and 

modernization will be diversified. 

V. 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 like 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 fransfers taxation including inter alia the 

adverse impact of different taxes will be eliminated. 

c. The number of AGMs required to be held and the sets of 

annual / half yearly accounts to be printed and circulated by 

the pehtioners 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 will 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 sf2ff 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 

• petitioners 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 same will ensure 

disbursement of dividends to their shareholders. 

b. The security available to the creditors of the petitioners will be 

increased due to common pooling of the assets and resources 

of petitioners. ATTSTE 

EXajmer } Cops,
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c. The employees of the petitioners are likely to be benefited due 

to proposed enhanced commercial sfrength and resources. 

10. The List of major creditors/bankers/leasing companies of the petitioner 

companies are Annexure "Fl and P2"; they have not expressed any objection 

to the Scheme. 

II. 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 U of the Competition Ordinance, 2007, has been 

granted by the Competition Commission 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. 

15. It 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: 



a. 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. 

b. 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. 

c. To approve and sanction the Scheme of Merger/Amalgamation 

submitted before this hbnourable Court. 

d. 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. 

e. To order the dissolution without winding up of the petitioner no.2. 

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

paid by the petitioner no.1. 

.AITESTED 

Exam iper 
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Advocate High curt 

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

necessary directions as this honourable Court may deem fit and proper 

in the circuitances. 

and 

Through 

1' 

etitioner No.2 

//1/ VY/ 
Imtiaz Rashici'  . diqui 

Advocate S eme Court 

Wi 

Zubair Rasool Sehole Muhamm 
Advocate High Court Advocat  

an Barrister Shhryar Kasuri 
urt Advocate High Court 

Nawa-e-Waqt Building 
4-Shrahra-e-Fatima Jinnah 

Lahore 

CERTIFICATE: 

As per insti-ucfions it is the first petition under section 284 to 28: of the 
Companies Ordinance 1984 to effect merger between the parties. 

List of Books: 

1) The Companies Ordinance, 1984 
2) The Companies Court Rules, 1997 
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SCHEME OF COMPROMISES, ARRANGEMENTS 

• AND RECONSTRUCTION 

FOR 

MERGER 

UNDER SECTIONS 284 TO 288 OF THE COMPANIES ORDINANCE, 1984 

OF 

NISHAT APPAREL LIMITED 
(FORMERLY GULF NISHAT APPAREL LIMITED) 

INTO 

NISHAT MILLS LIMITED 

For N1SWT A 

III I
Forer1i 

NISHAT GROUP 

LThflTED 

cecretar7 



NISHAT APPAREL UMITED 

Board ofDirectors 

Company Secretary 

Registered Office  

Mien Hassan Mansha 

Mian Urner Mansha 

Mr. Khatid Qadeer Qureshi 

Mr. Faisal Naseem Kari 

Mr. Mushtaq Ahrned 

Mr. Khalid Mahmood Chohan 

(Chief Executive) 

Mr. Khalid Mahmccd•Chohafl 

Nishat House,. 53 A LaWrence Road, Lahore 

NISHAT MILLS LIMITED: 

Board of Directors Mian timer Mansha 

Mian Hassan Mansha 

Mr. Manzar Mushtaq 

Mr. Khatid Qadeer Qureshi 

Mr. Muhammad A±am 

Rana,Muhamtnad. Mushtaq 
Ms. Nabiha Shahiawaz Ctieema 

(Chief Executive) 

Company Secretary Mr. Khatia Mahmood Chohan: 

Registered Office .Nishat House, 53A Lawrence Road, Lahore 



AND RECONSTRUCTION 
FOR 

MERGER 
UNDER SECTIONS 284T0 288 OF THE COMPANIES ORDINANCE, 1984 

OF 

NISHAT APPAREL LIMITED 
(Foccrerly Gulf NishatApparel Limited) 

INTO 

NISHAT MILLS LIMITED 

1. DEFiNITIONS 

1.1 In this Scheme, unless the subject or context otherMse.requires, the following expressions 
shall bear the meanings specified against them below: 

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

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

"Court" means Lahore High Court, Lahore 

'Completion Date" means the day on which the Scheme becomes operative in accordance with 
clause l4of this Scheme. 

'Effective Date" means 01 July 2008. 

"Undertaking of NAL" means the entire undertakings of NAL, asat thetransfer date including all 
assets, permissions, rights, privileges, powers, bankaccounts, 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, corporeal or incorporeal, in 
possession or reversion, present or contingent of whatsoever nature and wheresoever situate, 
including in particular freehold land, factoiy building plant and machinery, furniture and fixture, tool 
and equipment, electric installations, computer equipment, office equipment, 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 authorities, business operadon, licenses, 
rights or interests in or arising out of such property as may belong to or be in the possession or claim 
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of NAL on the transfer date and all books 01 account and documents relating thereto, and shall be 
deemed to include all debts, long term ano short term loans, creditors, accrued and other liabilities. 

retenjion moneY, accrued finance cost, conngencies and commitments, duties and ol ions of 
NAL of whatever kind, including liabilities for payment of gratuity to employees. 

"Scheme" means this Sonerne of compromises, arrangements and reconstruction in its present 
form with any modification thereof or addiUcn thereto approved or conditi9n imposed by the Court. 

2. CAPITAL 

2.1 The authorized share capital of Nishat Apparel Limited (Formerly Gulf Nishat Apparel 
Limited) is Rupees 1000.000000 divided into 100000000 ordinary shares of Rupees 10 

each and it's issued, subscribed and, paid up capital is Rupees 7 17.288,000 divided into 
71,728,800 ordinary shares of Rupees 10 each. 

2.2 The authorized share capital of Nishat Mills Limitedis Rupees 1,784,700,000 divided into 

178470,000 ordinary shares 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 of Rupees 
25 per share to the existing shareholders of the Company on their holding as on 21 

November 2008. Accordingly it has been proposed to increase in authorized share capital 
of the Company up to Rupees'lO,OQOOCO,OOO divided into 1,000,000,000 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 obligations of every descripon of NAL against 
allotment of fully paid ordinary shares of NML to the registered shareholders of NAL, in lieu of 
shares of NAL held by them without further act or deed or documents being required to be 
executed, registered or,  filed in respect of such transfer, vesting and I or assurpption. 

4. TRANSFER OF UNDERTAKINGS 

4.1 The undertaking 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 / hypothecaon 
I mortgages if any as may be subsisting and agreed to be created over or in respect of 
the said assets or any part thereof, provided however, any reference in any security 
documents or arrangements to which NAL is a party wherein the assets of NAL have been 
or are offered or agreed to be offered as security for any financial asistance or obligations, 

shalt be construed as reference only to the assets pertaining to the undertaking of NAL 



as the case may be and are vested in NML by virtue of this scheme to the end and intend 
that such secwities, mortgages and charges shall not extend or be deemed to extend to 
acy of the assets of NML, unless specially agreed to by NML, PROVIDED ALWAYS that 
fhis Scheme Shli not operate to enlarge the security for any loan, deposit or facility created 
by or available to NAL which shall vest in NML on approval of this Scheme by the Honourable 
Lahore High Court, Lahore and NML shall not be obliged to create any further or additional 
security therefore after the approval of this Scheme as aforesaid or otherwise. 

4.3 In respect of such of the assets as are movable in nature or are otherwise capable of 
transfer by manual / physical delivery or by endorsement and delivery, the same shall be 
so transferred by NAL and shall become the property of NML as its integral part. The 
amount lying with the Banks to the credit of NAL, shall be transferred to NML. Such delivery 
and I or transfer shall be made on a date to be agreed upon by the Board of Directors of 
NAL. 

4.4 All the liabilities of NALas at the effective date, shall without any further act, instmen 
or deed, be and stand transferred and vested in NML, so as to become as and from the 
effective date, the debts, liabilities, duties and obligations of NML and further that it shall 
not be necesary to obtain the consent of any third party or other person who is a party 
to any contract or arrangement by virtue of which such debts, liabilities, duties and 
obligations ha'je arisen, in order to give effect to the provisions of this clause. 

-L 

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

5 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

5.1 NML shall undertake, pay, satisfy, discharge, perform and fulfill all debts, liabilities, contracts, 
engagements and obligations whatsoever of NAL as at the effective date, and all contracts, 
deeds, bonds, agreements, powers of attorney, 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 their security interests over the and, building, machinery 
and other fixed assets respectively charged in their favour; the existing creditors of NML 
having charges over the current assets of NML shall retain their respective charges over 
the current assets as on the effective date of NML and shall have a first charge ranking, 
pail passu inter se, on the future current assets which are kept at the NML premises; and 
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me existing creditors of NAL having charges over the current assets of NAL shall retain 
heir respective charges over the existing current assets of NAL as on the effective date 

and shall have a first charge ranking pari passu inter se, on the futUrecurrent assets which 
are kept at the NAL premises after the effective date. 

5.2 All agreements entered into by NAL with their respective bankers, financial institutions, 
easing companies, agents, etc, if any, shall continue to be in full force and effect and may 
be enforced by or against NML. 

6 LEGAL PROCEEDINGS 

All causes, suits, appeals, petitions/revisions or other judicial, quasi judicial and/or administrative 
oroceedings of whatever nature by or against NAL which shall be pending on the effective date 
in or before any court, tribunal forum or other authority will be connued, 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 NAL as if this Scheme had not 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 effect 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 assets for and on account of and in trust for NML and 
all the profits accruing to NAL or losses arising or incurred by it shall for all purposes 
be iseated as the profits or losses of NML as thecase may be. - 

b) hereby undertakes to carry on its business until the completion dâtewith reasonable 
diligence, business prudence and shall not except in the ordinary course of bUsiness 
or without the prior written consent of NML, alienate, charge, mortgage, encumber or 
otherwise deal withor dispose of its respective undertaking of NAL or any part thereof. 

S TRANSFER OF STAFF, WORKMEN AND EMPLOYEES 

Every officer, workman or other employee of NAL on.lthe effective date shall become an officer, 
Workman oremployee;as the case may be, of NML on the bais that his seMceC have not 
been interrupted by the vesting of the undertaking of NAL into NML under this Scheme and 
on the same rémUnératibas andother conditions of:8ervice rights and privileges, if any, and 
other matters as were applicable to him before the transfer date. - 

9 BASIS OF AMALGAMATION AND RECONSTRUCTION 

9.1 Upon the scheme becoming fully effecthie, in consideration of the transfer and vesting of 
the undertaking of NAL in NML in terms of the scheme, the NML wilt subject to the provisions 
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of the scheme and without any further application or deed, issue at par ano atot to me 
individual members of NAL one fully paid-up ordinary share of the par value of Rupees 

0 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 whose 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 
fully 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 appearing in the books of NAL will form an asset or liability of 
corresponding nature in the books of NML. Th difference due to transfer of assets and 
liabilities shall be adjusted against accumulated profit / revenue reserve of NML as on 
c,,c..ugC L.C.LO. 

9.2 For the purpose of the allotments to be calculated, fractional entitlements of above 0.5 
shall be rounded up to nearest one certificate and belo'N 0.5 shall be ignored. 

9.3 The said fully paid-up ordinary shares in NML to be issued and allotted to the members 
of NAL shall rank pan passu in all respects with the existing fully paid-up ordinary shares 
in NML. 

9.4 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 default, 
upon the new shares in NML being issued and allotted by it to the members of NAL.whose 
name shall appear on the Register of Members of NAL as on effective date,.as aforesaid, 
the share certificates in relation to the shares held by them in NAL shall be deemed to 
have been cancelled. 

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

10 MODIFICATIONS I AMENDMENTS TO THE SCHEME 

10.1 NAL and NML by their respective Directors may assent to any modiflcatibn or amendment 
to the scheme or agree to any terms and / or conditions which the Courts and / or any 
other authorities under law may deem fit to direct to impose or which may otherwise be 
considered necessary or desirable for settling any question or doubt or dffficulty that may 
arise for implementing and I or carrying out the scheme and do all acts, deed and things 
as may be necessary, desirable or expedient for puttin the scheme into effect. 

10.2 For the purpose of giving effect to the scheme qr to any modification thereof, the Directors 
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r of NML are hereby authorized to give such directions and! or to take such steps as may 
recsssar or desirable includi; any directcr f0ç settling any question Cr doubt or 

difficulty whatsoever that may ahac. 

11 EXPENSES CONNECTED WITH THE SCHEME 

All costs, charges and expenses of NAL and NML respectively in relation to or in connection with 
the scheme and of carrying out and impiementing / compidting the terms and provisions of the 
scheme and / or incidental to the completion ci 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 subject to: 

12.1 Approval of and agreement to the scheme by the requisite majority of the respective 
members of and such classes oi persons of NAL and NML as may be directed by the 
court. 

12.2 Requisite resolution(s) under the ap(icab(e provision of the Companies Ordinance, 1984 
being passed by the shareholders of NAL and NML for any of the matters provided for or 
relating to the scheni.e as may be necessary or desirable. 

12.3 No objection certificate from Competition Commission of Pakistan pursuant to Competition 
Ordinance, 2007". 

12.4 Any other sanctions or approval of the appropriate authorities concerned, as may be 
necessary and appropriate by the respective board of directors of NAL and NML, being 
obtained and granted in respect of and df the matters for which such sanctions or approval 
is required. 

13 EFFECT OF NON-RECEIPT OF APPROVALS iSANCTIONS 

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 I 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 schema shall become 
null and void and each party shalt bear and pay its respective costs, charges and expenses for 
and / or in connection withthe scheme. 

14 COMPLETION DATE OF SCHEME 

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

NAL )d NML hereto shall, with all reasonable dispatch, make applications to the Court for 
sanctbning the scheme and for dissolution of NAL without winding up. 

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 appropnated and issued, subscribed and paid up share capital of NAL stand cancelled 
as referred to the clause 9 of this scheme. 
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2. By way of background, it is submitted that IJFL, established in 1938 under tt.e 

provisions of thc Companies Ordinuncc, 1934, is a iistcd public limited company. A 

copy of itS Memorandum and ,\rticies or Association is attached ercwith as 

Anne:urc 'A-1". it is cngagcd in thd business of textiles along with allied and 

ancillary activities thereto. 

3. UFL has an authorized capital of Rs.300.000,000I- divided into 30.000,000 ordinary 

sharcs of Rs. 10 each and its paid up capital is Rs.240,052,050,'- dvickd ntc 

24,005,205 ordinary shares of Rs. 10 each. A copy of the last un-audited accou;s .i 

of June 30, 2004 is attached herewith as Anncxurc "A-2". 

This petition is being flied by duly authorized Company Secretary of UFL, Mr. 

Abdul Aziz Shahid, who is fully conversant with facts of the petition and is able to 

depose thcrcto. -' 
c' ' 

"S 'S 

4. NCL, established ir 990 under the provisions of the Companies Ordinance, 1984. 

a listed public limited company. A copy o( its Memorandum and Articles of 

Association is attac!:cd herewith as Annexurc"B-1". It is engaged in the business of 

textiles along with aUied and ancillary activities thereto. 

5. It has an çiuthorized capital of Rs.500,000,000/- divided into 50,000,000 ordinary 

shares of Rs.10 each and its paid up capital is Rs.443,520,000/. divided into 

44,352,000 ordinary shares of Rs. 10 each. A copy of the last un-audited accounts as 

ofJUrtc 30, 2004 is attached herewith as Anncure "B-2". 

This petition is being filed by duly authorized Company Secretary of NCL, Mr. 

Farrukh Jfzal, who is fully conversant with the facts of the petition ad is able to 

depose thereto. 



2 CO. N . 

t:e newspapers; "The Pakist3n Observer" and "Nay;: 

V'/aqt". 

3. The Chairmen are before this Court having 

accompiished the task which was assigned to them vih' 

have submitted their report personally before this Court 

today. The report is further certified to the effect that boti 

the Charmen have completed all the formalities required 

under the Companies Ordinance, 1984 in this regard. fts 

said that the scheme aforementioned has also be i 

unanimously approved and the following conclusions whirh 

are reflceted 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/amalgamation. 
No objection was raised by any shareholder for 
the approval of the scheme and following 
resolLition was passed: 

Resolved unanimously, "the scheme of 
arrangement for merger of Urner Fabrics 
Limited into Nishat (Chunian) Limite. and 
Nishat Mills Limited put before the meeting 
be and is hereby approved, agretd ani 
adopted, subject to any modifica.;ior:. 
which may be requirea by the Honouraba 
Lahore High Court." 

There being no other business and the meetin 
ended with a vote of thanks to the Chair." 

On behalf of the Registrar S.E.C.P. the orty 

objection taken was that a copy of the NO.0 from the 

creditor'- was not given to him which was i"mniediately 

supplied leading to the withdrawal of the objection. 



petitioner companies will eventually result to the benefit of shareholdeth;2.: :r 

employees, consumers and others in general. 

E;(ra-Ordinary Gcncral Meetings held on October 08, 2004 and pettioner no.3 in its 

E:tiaOrdinary General Meeting held on September 29, 2004 respectively. 

The parameter on the basis whc:cof ih shareholders of UFL are to be aILo:ed 

sharcs under the Schcrnc, of NCL and NML, was considered and the stated Schrie 

has bccn unanimously appruved in [lie mentioned meetings. The minutes of the Lr.. 

Ordinary General Meetings and the resolutions passed by the shareholders of 

aforesaid companies arc Aiincxure "F-i, F-2 & F-3". 

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

Merger/Amalgamation arc inter alia as follows:- 

GROUNDS 

i. As a consequence of the merger, there will be viable units of NMi. nd 

NCL and the administrative/overhead cost will be less and thus the •  

operations will be more profitable. There will also be an increase 
4. 

/ f-i 
personnel efficiency by way of concordant control. The cOhsqucntij ) 

improvement in the operations. manufacturing and production 

AS a consequence of amalgamation of the petitioners, the credit 

arraogcmcnts will be streamlined and multiple arrangements for obtaining 

loans and other credit facilities will be reduced; hence the better 

application ot loans and eredt facilities would be available, thereby 

red;cing the cost. 



IN THE LAHORE hiGh COURT, LA1. ORE 
(Conip:iiiy Junsdictiun) 

C.O. No. /2004 

Une Fabrics Limited 
with its registered office at 3 1-Q, Oulbcrg-ll, Laliore Petitioner no.1 

And
':- 

Nishat (Chunian) Limited 
with its registered office at 31-Q, Gulbcrg-Jl, Lahore Petitioner 

And 

Nishat Mills Limited 
with its registered office at Nishat I-louse, 
53-A; Lawrence Road, Lahore Petitioner nc.3 

JOINT APPLI ATION for merger and anialgamaion under section 284 to 288 of 
The Companies Ordinance, 1984. 

Respectfully Subm:&ted: 4 

1. Through this pctition, the petitioners move this honourable Court under the referred 

provisions of the Companies Ordinance 1984, to obtain sanction of the Scheme 

Arrangement to tierge the undertakings of Urner Fabrics Limited (herein "UFL) 

along with its rcpective assets and liabilities into Nishat (Chunian Limited (herein 

"NCL") and N5hat Mills Limited (herein "NML"). 



f. To avail t liccfltjVcs Will be simplified for the new coaijosite 

cntcrprisc:;. 

vi. Thc transfer and uu ganization of capital and amalgamation of the 

pctitioner no.1 into petiUoners no.2 and no.3 will result in inipovcncnt in 

administration of pursonaci affqirs of the petitioners; since ad. 

and staff regulating policies 'vi uniformed and simpler to aclministcr. 

vii. The reorganization of capital and amalgamation of pcthioncr -  :' be to 

the advantage of shareholders, creditors and employees of the petitioners 

severally and jointly as: 

a. After amalgamation of the pctitioncrs, the enhanced revci:uc of 

petitioners, reduced overhead costs and unified resource 

utilization, will rcsu in better capitalization of business 

opportunities and coñsc.qucntprpgrcss;-  .thc same will cnsu 
/.- 

disbursement of dividends to their shareholders I" _ 

b The sccullty availr'blc to creditors of thc petitioners witl be '7 

increased dUe to common pooling of the assets and rescuro of 

petitioners. 

The employees of the petitioners are likely tO be benefited due to 

proposcd enhanced commercial strength. and resQurces. 

12. The List of major creditors bankers/lsing companies of the petitioner companies arc 

Annexure "G-1, G-2 and G-3". They ha'e already been approached to provide their 

no objection to the Scheme and the same will be filed beore this honourable Court. 



G. NML, established in 1959 uadcr tlrovisions of then cxisti; law and now the 

Ompanics Ordinance, 1984. is sTcdplic limited coinp.ny. A cap; rf its 

Memorandum and Articles of Association is attached herewith as Anucxurc "C-I ". It 

is engaged in the business 0i t.xt.cs along with allied, ancillary and other business 

.:i:iiies. 

7. The authorizcd capital of 1v1L is Rs.I,500,000,000/- divided into 150,000,000 

crdinary shares of Rs. 10 cac with a paid. up capital of Rs. 1,224,788,030/- vidcd 

iato 122,478,803 ordinary arcs of Rs.1O each. A dopy of the last un•-authted 

accounts as of June 30, 2004 is attached herewith as Anncxurc "C-2". 

This petition is being filed by duly authorized Company Secretary of NML, Mr. 

Kha]id Mahmood Chohan, who is fully conversant with the facts of the petition and is 

able to depose thereto. --'-'I, 

/ 

8. The parties hereto have agreed that UFL, its assets and liabilities namely "Par -1' anti 

7/ 
"Part-2" as contained in Annexes "A" and "B" to the Scheme of Arngei:...t, be ' 

merged so that Part-i of UFL is merged with NCL and Part-2 of tJFL is merged with 

NML. The S'..nemc of Merger/Amalgamation aforesaid is attached as Annexure "D" 

(th.c Scheme) and contains the terms and conditions thereof. 

9. The Scheme has been approved by.thc respective Board of Directors of petitioners 

no.1 and no:2 in their meetings held on September 10, 2004 and petitioner no.3 in 

meeting held on Septembc 03. 2004 respectively. The Boards' resolutions of the 

aforesaid companies arc Anncxurc "E-1, E-2 and E-3". 

10. The aforesr.i; Scheme, after lil1i!lmc. C 1u1ory requirements, was nL0 laid 

before the -.:;pcctive shareholders of aforesaid petitioners no.1 and no.2 in their 
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Siddiqui 
Advocate Supreme Court 

Co11pi? 

Petitioner jr.,'i 

d. [0 pass :dl requisite. vc:;ig orders for giving effect to the said Sch;nc of 

Arrangcmciit, ineludim' vs(ing 3rde:; pur::a11t to scclon 287 of :C 

Conipaiic:; Ordinance. I I zuid rc g to the nir of '.vhol of : 

undertaking .icuding nI a:c:. properties, iight : - :i''iieges, 

govcrnmcnt consents, sanctions, tthorutions and iccnscs d IiabIic of 

petitioner no. into ti1k!cr :'o.2 an'-' pctioncr no.3 with effect fron 1 

October 2004. 

To order the dissolution without winding up of the petitioner no. 1. 

f. To order that th cost and incidental CXpCIse to this application 

petitioner no.2 and petitioner no.3 respectively. 

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

necessary directions as this honourabic Court may deem ft and proper in the 

circumstances. 

incr Fabrics Lmitcd .C1uir 
G 2-' 

Through 

October 2004• 

Vi 

Advocat 
Nawa-e-WaqtB.uildin 

4-'shahrah-e-Fatima Jim ,.th 
Lahore 

CERTiFICATE: As pc lnsiruclkons it s the first peiiion under section 284 to 28 of 
the Companies Ordinance 1984 to effect merger between thc parties. 



iii. In the Context of the aforesaid, the business of petitioners will be 

integrated so as to achieve an optimum lcvcl of utilization of their inhcrcn 

potcntial. This would makc thc ncw entity market and norc rcsult 

oriented. This in itsclf will ensure due performance of creditors 

obligations and obtain best creditor response. 

iv. In Case of amalgamation and/or rcorganization of the petitioners the 

opportunities, at prcscnt and in future, for improvement and modernization 

will be diversified. 

v. Upon amalgamation and reorganization of petitioners, the administrative 

costs incurred by each of the petitioners separately, will be reduced 

considerably for thc following amongst othcr reasons: 

a. The number of AGMs requircd to be held and the sets of annual 

half yearly accounts to be published and circulated by the 

petitioners will be reduced. 

The number of Board of Directors required to 

petitioners ill be reduced. 'C:. '7 

c. Corporate record keeping likc sets of books 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. 

d. Inter-company transfers taxation including inter alia the adverse 

impact of different taxes will be eliminated. 

e. All tax obligations and discharge thereof would be simplified. 



S'iVtE?iEN'f CCOMI'AY1NC N0IiC TO 11E E!0LDERS UDE iCTiO' 

::).;60(i)(b) ob'TIIE COMPANIES ORDINANCE, l94 

:teponyiltg cupy of' the otice is far tie ipuse ol nvcrting the fleeting oithe shareholders I the 

'a peac or ssitg of tic special result iii spcei lied in the trotice ror obtai ni rrg he pproval of 1h Seleme 
0 .r,:t'e neat ti0it the shzre irof tic rs. 

C\J'l'fAL 
The attlurixed shore epital of tier Ihibres Limited (UFL) is Rupees 300,000,000 divided into 3O,0,000 
orcii:itiry shares of Rupees I 0 etch ad its paid up capital is Rupees 240,052,050 divided mm 24,05,205 

v ltttres of Rupees I 0 each. 

Tie authorized share capital olNistat (Chuniat) Limited (NCL) is Rupees 500,000,000 dividcd mb 51U00,000 

ordinary shares 01 Rupees 10 each and its paid up capital ts Rupees 443.520.000 di,'idcd into 4452.O00 

o:linary .s arc of' Races I 0 each. 

The nuthori,ed share capital olNisitat Mills Limited (NM L) is Rupees l.500,000,000 dividcd intO I 0.G00.000 
ordinary shares of Rupees tO each and its paid up capital is Rupees I ,224.75$,030divided mitt, 22.'iX,503 

rd itaty shares of' Rupees I C) each. 

fUE BENEFITS 01 'l'IlE MERGER 
The proposed merger of UFL into NCL and NM L will rationalic business structure. bring econOrntcs and 
significantly ;apru'c tIc flexibility. etliciency and financial strength. It will also result in reducing expenses, 
cut down the repurti n requirements, savings in lax and enhance the pro litobi lily o I the comnpirn ics and Os a 
consequence. will benefit the sliareiroltlets. 

The niet-ger is cx pc ted to achieve economies of scale and other benefits its under: 

1. EXI'ANDEI) RESOURCE BASE 

Mills ol'UFL .rc loe;mted in the vicinity of NCL and as such the activities carried out are complementary 
to each other. Sm. as to expand the activities and increase the product portfolio in textile business, the 
tnzmnagemc;rt of UFL has considered various options far consolidating the activities and operations with 
NCL and NML which would provide synergistic linkages besides economics in cost by combining the 
business factions and relatcd,oper:mtion and activities, contributing to growth and profitability. While 
combining the activities of UFL with NCL and NML. if is Ilt that this arrangement would result in 
better working capital managcniemit. most opti nun utilization of the manufacturing and other facilities. 
reserves, timircial. managerial. technological and marketing, distribution networks, man power and 
other rcsoLtrees. which will be conducive to enhance the capability to face competition in the market 
more effectively, thereby strengthening further the market position ar.d growth prospects. 

The proposed amalgamation will give emergence 10 organizations with a substantially htrgcr capital 
base. This would not only improve the financial health of NCL and NML but would also be helpful in 
undertaking bigger exposures. 

2. .IMI'ROVED RIS}< ABSORPTION CAPACITY 

The larger capital base would also improve the risk absorption capacity of NCL and NML '$ttinst 
potential risks arising out of' an adverse and uncertain operating environment. This wou 
operating stability and long-tern; sus[ait uty. 

3. REPUCTIONI" ADMINISTRATIVE C051S 

The amalgamatii.tm will result insubstantial administrative cost saving and 
to enhanced profitability and will also improve operational cl1iciincy of NCL and NML ' 
hene Ii rs \vh kh will accrue a icr nun I gut on ion/i nerger l' LII 1. in to N ('I. and N Ml. is lire ,eltme?i t'Y 

fallowimig zmdmiimtistrative. corporate amid lax Ilittetiuns being CiltTiCd Out by U FL trod consequent cxpens'bt_,, 
I he sa d Jim net ions: 
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13. There is no investigation pending against the petitioner companics under any 

wision of the Comç:taic C)rdinnncc 1984 before any forum c' court. 

14. No prejudice shall be c.nusd if tln proposed Scheme is sanctioncd, as the sanction of 

thc said Scheme, will bcncfit and is in the interest of the petitioners, their 

shareholders, employees anl of the general public. The Scheme is jut and equitable 

in all respects. 

15. This honourabic Court ha:hc j urisdiction to try and adjudicate this natcr as the 

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

16. It is just arid equitable that this honourabic Court be pleased to confirm the said 

/ /' - Scheme. 

PRAYER 

1iT 

b. 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 gciicral public at large. 

c. To approve and sanction the Scheme of Merger/Amalgamation submitted. 

beibre this honourable Court. 

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 

Annexure "D" and or the meeting so called may kindly be held under tha 

supervision of this Court. 



jo .Nihat .iu!i 1ls Liiite 

Cothnr Sc" ta' - 
Pctitionerk'i J'\ 

Through 

''mtiaRashi Siddiqul 
MvocateSui*cmc Court 

d. To pas all requisitc.vc ig ordcrs for giving cffcct to the said Schnc of 

Arrangcpiit, mc1udin vcsling order; :pur.:al1t to ectn 287 of .c 

Companies Ordinance. I and 'g to tli .::nsfir or '.vholr of 

ndcrekiug .incuding nI a$:';ct. properties, rights,. :iviicges, be! cf 

government consents, anc1iji1s, itlior!ations and ice: esn:id I ibIiLc:: of 

petitioner no. into lctitiuncr :i.2 an" ptionc no.3 with effect from i 

October 2004. 

To order the dissolution vihout winding up of t1e petitioner no, 1. 

f. To order that tli cost and incidental expense to this application bcaid bLhc( 
t 

petitioner no.2 and petitioner no.3 rcspçctively.
t 

To pass such further order or orders and to issue a11 consequential and' 

necessary directions as, this honourablc Court may deem fi and proper in the 

________ C.Cl)tni3 LCi.. 

A1 — 
—C,iany Scroary . ,ompanjJeoti' 
Petitioner no. Petitioner no.2 

circumstances. 

1flCD Fabrics_L;nitcd 

October , 2OO4

vi 
. I t Advocat 

Nawa-e-Waqt Building 
• 1 . . . 4-shihrah-e-Fatirna Jinih 

Lahore 

CERTIFICATE: As per instructions ii is the first petition under section 284 to 288 of 
the Companies Ordinance 1984 to effect merger between the parties. 
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SCHEME OF ARRANGEMENT 
FOR 

MERGER 
Under Section 284 to 288 of the Companies Ordinance, 1984 

of 
TIMER FABRICS LIMITED 

INTO 

NISHAT (CHUNIAN,) LIMITED 
AI'D 

NIS HAT MILLS LIMITED 
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CORI'O1ATE INFORMATION 
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.s'F,vrE'i1NT ACCOMI'ANYING NOTICE 'l'O TIlE StIAREIlOLDERS UNDER Si'CTlO.' 
•.t;('l 60(i)(b) OFTIIE COMPANIES ORDINANCE, I94 

i'" : unyiltg copy of the notice is fur dt purpose ci convctling the meeting of tue shareoidets for the 
put pcae 01 passing ol the special resolution s eified in the notice for obtaining the approval of the Seenie 
ot A ru 0 tern en I trout I lie sitarelto lers. 

CA l'liA I, 

The authorized share capital of Uttter Fabrics Limited (UFL) is Rupees 300,000,000 divided into O,0,O00 
ordinary shares 01 Rupees I 0 each and its paid up capital is Rupees 240,052,050 divided into 24,005,205 
ord i tony s to LCS 0 Rupees 1 0 each. 

Tbc outhari?.ed shore capital of Nisitat (Chunian) Limited (NCL) is Rupees 500,000,000 divided into 50.000,000 
urdionry sharc ol Rupees 10 each and itS ptnd Ufi capital is Rupees 443,520,000 dvidcd into 44 ,52.000 

SJ tales of Rupees 10 each. 

The authorized share capitol ofNishot Mills Limited (NML) is Rupees I.500.000.000 divided into 130.000.000 
ordinary shares of Rupees I 0 acIi and its paid up epito1 is Rupees I ,224,7,030. divtdcd tnto I 22,- 75,iO3 
.rdittry tt.ue.s of Rupees 10 each. 

filE BENEFITS OITllE MERGER 

Tite proposed merger of U FL into N CI. and N ML xviII raIionaliz business structure, bring economics and 
significantly improve tlic flexibility. elfic iency and flaanc ial strength. It will also result in reducing expenses, 
cut clown the reporting req U rcnlcn Is. savings in tax and enhance I he pro Fl tibi lily of the en lflit It ICS ittO I as a 
Consequence, will bett Fl t the slttreholders. 

The merger is expected to achieve ceotmiti CS 01 scale and other beute ills as under: 

I. EXl'ANI)EI) RESOURCE BASE 

Mills ol' UFL ilrC located in the vicinity ol' NCL and as such thc aCtIvtleS carried out arc coniplententaty 
to each other. So as to expand tl uc a cliv it i es anu' inc reuse the puoduc I portfolio in textile bus i ness, the 
to000getneult of UFL has considered various options For consolidating the activitics and operations with 
NCL and NML which would provide synergistic linkages besides economies in cost by conibiniru the 
business fuctiorus and relacd operation and activities, contributing to growth and proittabi lily. While 
combining the activities of UFL with NCL and NML, it is felt that this arrangement would result in 
better working capital management. uluost optimum utilization of thc manufacturing and other facilities. 
reserves, financial, managerial, technological and unarketing. distribution networks, man powcr and 
other resources, which will be condUeivIo enhance (lie eupability to lace competition in the market 
more effectively, thereby strengthening further the tnttrkct position and growth prospects. 

The proposed antalgantation will give emergence to orgitnizations with a substantially larger capital 
basc. This would not only improve the Itnancial health of NCL and NML but would also behelpiul in 
undertaking bigger exposures. . - 

2. IMPROVED RISK ABSORPTION CAPACITY 

The larger capital base would also improve the risk absorption capacity of NCL and NMLainsl 
potential risks arising out of an adverse and uncertain operating environment. This woulI' 
operating stabi lit ' arid lung-term sustaiitabi lity. 

, 
The amalgamatiun will result in substantial administrative cost saving and 
to enhanced profitability and will also improve operational clTieiqncy of NCL uual NML. t..ol(h 'Z, 
benliLs which will ticeruetifter amalgainal iou/merger of t J Fl. into NC' I nd NM I. is the redue&s fV ,',., 
fulIoving adunittistruIiv. corporate and tax littictions being carried out by UFL and Consequent C5CriS ,, ' 
1. r the said lit uct ions: 
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• (unveiling of Annual General Meeting and i tonal I half yearly / quarterly ueccunt. required to 
he thlishcd and circulated; 

• Sta;ttlory records, books and statements to be maintained and forms to he Pled with various 
C'oriorzttc i Go ern:ncnt / Regu iutoly ,\geiicmcs 

Q lnct'mne tax and sales tax: 

• Iniet nil audit depam linen!: 

• Corporate department to ensure corporate governance compliance: 

• A eeou nil a g Cost, taxation. I c at and pro lessi on a I charges 

G Licenscs, nicinbership Rcs of statututy bodies and association etc. 

4, IMPROVEMENT IN PROF'l'FABILITY 

\Vith the reduced operating eost. enhanced business procurement capability and economical resources 
mobilization, the profltability ul' the NCL and N ML is expected to be increased, 

5. REGULATORY AN!) MA KE'i''l' RENI)S 

a line with the global trends, the industrial sector in Pakistan is also going through a phase ot' consolidation 
by way of mergers and aequ si ti oils. 'l'he regu halt, ry a uthori tie,'t are eunt iIIIIOUS I)' encouraging mergers 
atid amalgamations iii order to ne Iii eve stronger a id viable Cliii tics instead o I' fragmen Lcd u iii ts of smaller 
sizes, 

'Ii I E Sd I E'l l 

The princ pal obj eel o I' iii is Scheme is to inc 'ge U FL i ito NC L and N ML and divide the assets and I iabii itics 
iii' the IJFL ititti two parts namely !'url I and I'ari 2. as contained specilicaily in Annexes ''A'' and ''Ii'' to the 
Sehemite and etiect merger f l'art I of tile UFL with N('L and Part 2 ol' the UFL with NML through the 
transhr and vesting in NCL and N ML of the two afuresaid parts for economics ol'scahc in line with the global 
treads. 

APPROVAl. OF 'I'll E SCII Ei\IE 

As retluii'ed by Section 2$4(2) ol' the Companies Ordinance, l94, the resolulioli specilied in the notice has 
to be passed by a majority in number represe1Ling three-fourth in value of shareholders present in person or 
by proxy and '.oting at the meeting. The sanctioning of (he Scheme and the making of other appropriate odcrs 
in connection therewith will be considered by the Court aicr the Scheme is approved by the members. 

BASIS OF SWAP 

Upon the scheme becoming liii ly e lThctive. in consideration ol' the trans Icr and vesting 01 tiiC um,dertakin 

ol'UFL in NCL and NML in terms oithe sclIcme, the NCL will subject to the provisions of the scheme and 

wit huut any ltrthct'app lieatiou or deed. isstie at par and allot to Ute idividua I members o U FL "X" Itt Ily 
paid-ti p ordinary sha t'CS ol' the par vat tie of Rttpees I U c;tc h in the cap i La! of' N CL for every one fully paid-
up share oh' the par value u I' Rupees 10 e:melt to the shareholders of U FL whose names are recurdcd in U FL 
register of members us on a day to be lixtI by the board of directors of'NCL following the iective datc 
provided however that no such allotment shall be made in respect of any hIlly paid shares he ti by, NC L in 

the share capital ol' U FL on the effective date which shall be etmeelled, 

Upon the scheme bceonu ug fully el'lective. in consideration of the transkr and vesting of he undertak jog 
of U FL iii N('L_ and NM L in terms of the scheme, the NM L will subject to (he proviions 01' the scheme and 
without any hut her appl icati Ott or deed, issue ill par and allot to the individuul members of U FL "Y'' fully 
paid -up ordinary shares of the par value ol' Rupees hO each in the capita I of N ML for every one fully paid-

ni,  share 01' the p:tr value ol Rupees 10 each to the shtreliolders of U FL whoSe names arc rceot'ded in U FL 
register ol' members as on a day to he lixed by the board ol' directors ol'NML following the effective date. 
provided however that no such allotment shall be made in respect of any l'ui hy paid shares held by N ML 
the share eapiatl of U FL on the clictive date wh icli shall be cancelled. 
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Tie sv .i;u hal1 be dctermiricd by the external auditors o1NCL and NM. on thc oasis of the average of 
.;i"d three turcs  for NCL and NML and the value of net asset. f UFL as per Annexes "A" and 

_, 

value r.i the share as per uudtcd accounts for the ar cn';i) September 2O4, 

b) -A,'c:.c of wcc quotations of the share on the Karachi Stock Exchange from Gi October 2003 to 
30 S'tember 2004. 

o) Avc:.gc dividend paid during the last 3 years. 

SHARE I SHARE HOLDINGS 

The fniuvng am tic present hol'dings of shares by the directors oi' undcrtakngs to be merged: 

L)U?.EOTORS U FL NCL NML 

:i. Jinniii laza Niansha Ni! Nil Nil 
I :;san Mansha 315,793 2.1 0,409 I ,0S9,834 

\4•. Kia1 d Qudccr Qureshi Nil Nil Nil 
:vir. Nitihuurad Azan Nil Nil Nil 
Rua N'luhaiiniad !V1ushaq Nil Nil Nil 

Mr. Farrukh llal Nil Nil Nil 
Mr. Fai'id Nuor Mi Fazat Nil Nil Nil 
Mr. Muhammad Saleeni 1,500 2,200.000 425 

Mr. Shahzad Sileeni Nil 4.400,000 Nil 

Mr. Yahya Saleem Nil 4.400.000 Nil 

Mr. Manzoor A 1111 ed (Nom i ace N IT) Nil Nil Nil 

Mr. Aliab Ahmad K han Nil Nil Nil 

Mi Khalid Niaz Kha'ai .Nil Nil Nil 

Sycd Jawad Giliani Nil Nil Nil 

Mrs. Naz Mansha 19,902 22,176 6,g67,932 

Mian Raza Mansha 315,75! 1,540 12,106,565 
Mi. Muhammad Nawaz Tishna (Nominee NIT) Nil Nil Nil 
Mr Muhanunad BiLil Sheikh (Nommu. PICIC) Nil Nil Nil 
Mr. Faisal Ehsan Ellahi . Nil Nil 3.300 

INTEREST OFD1RECTORS . 

All the di1rccLors ofUFL, NCL and NML a1c interested to the extent of shares that arc held by them in UFL 
NCL and NML. The effect oIthc scheme on the interest of these directors does not differ from its effects on 
the like interest f other shareholders. 

Those dii who tie pu mi ming lull lime executive lunUion' iie ako intuesled to the c\tcnt oh emtinerilion 
benefits and allowancestperthe - poliees-of the companiis. -. - 

COMPENSATION FOR LOSS 0!? OFFICE 
No Compensation is payable to any of the directors on account oFtheirrclinquishing thcir,..repeYtivë offices 
in UFL, NCL and NML after the merger. 

Cc.r"!, 
c;i, L&°' 



SCHEME OF ARRANGEMENT 
FOR 

• ' -"-S  '•r' rr ''rflt 

MERGER CERl1F ••'' :'' 

Umr 
tJnde Section 284 to 288 of the Companies OrdirLan':c, 1984. - 

of 
UMER FABRICS LIMITED 

INTO 

NISHAT (CHUNIAN) LIMITED 
AND 

NISHAT MILLS LIMITED 

any Secretar 

1. DEFII'FtONS 

1.1 In iitS Schei ofArraugement. unless the subject or context otherwise requires, the following 
expressions shall bear the meanings spccificd against them: 

"U FL" means Umer Fabrics Liinitcd, a public limited company having its registered office at 

• CL'' nc is Nishat (Chunian) Limited, a public I1UiI1CL1 COIiil)liY having its rcgistcrcd officc 
Lahore. 

"NP'IL" means Nishat Mills Limited, a public limited company having its rcistered office at 
Lahore. 

"Court" means Lahore 1-ugh Court, Lahorc. 

"Scheme" means this Scheme ofArrangcmcnt in its present form with any modification thereof 
or addition tharcto approved or condition imposed by the Court. 

"Effective Date" means the 01 October 2004. 

"Completion Date" means the day on which the Scheme becomes operative in acordancc with 
clause 14 of this Scheme. 

"Undertaking of UFL" means the entire undertakings of UFL comprising of part I and part 2 (as 
contained specifically in Annexes "A" and "B" to this scheme), as at the transfer date including 
all assets, properties, quotas, rights, privileges, powers, bank accounts, leave and liccnccs and all 
or any other assets, properties, quotas, rights, privileges, powers, contracts, bank accounts etc. of, 
UFL. 

Without prejudice to the generality o, the above, undertaking of UFL shall include all rights, 
powers, authorities, privileges, contracts, benefits of Government consents, Sanctions and 
authorizations, licenses, quotas, Liberties and all properties, immovable and movable, rcil, corporeal 
or incorporeal, in possession or reversion, present or contingent of whatsoever nature and 
wheresoever situate, including in particular tangible fixed assets, intangible fixed assets, equity 
inVcstments. loans, advances, deposits, propayments, other receivables, cash in hand, bank balances, 
stores and spares, stock in trade, telephones, emails, faxes, trade debts, reserves, unappropriated 
profit and alt other authorities, business operation, quotas, rights or interests in or arising out of 
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, :erty as may belong lu or be ;u the pmses an or claim of UFL on the tn siir date and 
ooas of ucc 'oat :iad docwnettts r ati rig thereto. and shall be deemed to include all debts; 

auriowlOs, shun term Onamice, non - current liabilities , c t'rctlt liabilities and lonn. dutics and 
ins ol' U1L o wlitevcr kind, including limibiuilies for ymc o gra;iy. ;rovidcni fund 

m.eomCnsutiOn in lIme event ut retmmtimem. 

:;c ;calmlgs amId mmmrginmml miuui.s ale entc'd Par com e:;iemiec and slim1 rot ;ftect d.c cOnstructiori 
o ;his Sehee. 

CAPITAL 
2.	 Time ;muilmorizcd share capital of Lamer Fabrics Limited is Rupees 300,000,000 divided into 30.000.000 

rimdiaary shares of Rupees I) each and its paid up capital is Rupeàs 240.052,050 divided into 
24.005,205 om'dmmmary shares of Rupccs lb each. 

7.2 iic authorized share capital of Nishat (Chunian) Limited is Rupees 500,000.000 divided into 
50,000,000 ordinary shares of' !&tlpees I I) each und Is paid up capital is Rupees '443,520,000 
divided into 44,352,000 ordinary shares 01' Rupees 10 each, 

tic au;tionmzcd share emmninil 0 t Nidimt Mills Limrdteml is Runces t,500,000.030 divided into 
I 50,000,000 ordinary shares a I Rupees 0 each and its paid up capital is Rupees I .224,78,030 
d;':idcd into I 22,47 ,tiO3 ordinary shares of' Rupees I 1) each, 

3. OBJECT 01" TILlS SChEME 
The prnc pal objccl of this Scheme is to merge UFL into NCL and NML and divide the assets and 
liabilities of the UFL into two parts namely Part I and Part 2, as contained specially 1mm Annexes "A' 
and "13" to the Scheme and el'lcct merger of Part I of the UFL with NCL and Part 2 !'thc UFL with 
NML through the transfer and vesting in NCL and NML of'the two aforesaid paris for economics of 
scale in I inc with the global trends. 

4, TRANSFER 01" uNDElz'I'AKtN(; 

4.! The undertaking 01' UI"L comprisiim of' Part I and Part 2 (as contained specilically in Annexes 
"A" and "B" to this Scheme) as at the Ei'lctivc Date shall, without any further act, instrument 
or deed, be and the sumac shall stand transferred to and he vested or deemed to have been transferred 
u or vested in NCL and NM L At;mmexs "A" and "B" respectively as 11'oni the commencement 

of business.on 01 October 2004. 

4.2 The trans'PtV vesting asal'oresakl shall be subject to the existing charges / hypbthccation / mortgages 
it' any as may be subsisting and agreed to be created over or in respect of the said assets or any 
pat'I thereof, pmvided however, any rcl'crencc in any security documents or arrangements to which 
UFL is a pai't' wherein (he assets ol' UFL have been or are olThred or agreed to be oliered as 
security for any financial assistance or obligations, shilI be construed as reference only to the 
assets pertain mg to the undertaking of UFL andarc vested in NCL and NML by virtue of this 
scheme to tht ad and intend that such securities, mortgages and charges shall not cxtcnd or be 
deemed to cx . id to any of the assets ol'NCL and NML, unless specially agreed to by NCL and 
NML, PRO'Vh ED ALWAYS that this Scheme shall not operate to enlarge the security for any 
loan, deposit ' facility created by or available to UFL which shall vest in NCL and NML on 
approval of U '.. Scheme by the Honoimrablc Lahore lligh Court, Lahore and NCL and NML as the 
c tr may be all not be obliged to create any t'urthcr or additional security therefor alter the 
a:nrovaL of th'. m..'tcmc as aforesaid or otherwise. 

4.3 In respect of uth of thc assets as arc movable in nature or are otherwise capable of' mr:tnsPar by 
manual / phy'cal delivery or by endorsement and delivery, the same shall be so transferred by 
UFL and shai; become the property oINCL and NML as its integral part. The amount lying with 
the Banks to ac credit of UFL, shall be transfrred to NCL and NML. Such delivery and / or 
transfer shall .e niad on a date to be mutually agreed tipon bythd räspëctivc Board of Directors 
of UFL, NCI.mndNML. 

4.4 All the liabili ,es of UFL as at the elTeetivc date, shall without any further act, instrument or deed, 
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be :u .,taad' tm sfnud and vested in NCL and NML. so as to become as and frotn the effective 
date, the debts, tiabi lities, duties and oN igutiotis ol' NCL and NM L and furthci' that it shall not be 
necessni' to obtain the consent ofitny third party orothcr person who is a part;/ to any Contract 
or a r:r. teen tent by v ml uc of' wli ich such debts, nb ii I es, du tics and obligations have arisen, n 
arder tO give c tibet to the proviswits ot' this clause. 

4.5 The tmattsfbr and vesting of the undertaking of UFL under clauses 4.1,4.2.4.3 and 4.4 hereof ao 
tOe conitnuaneC of proceedings by NCL'etid NML under clause 6 hereof shall not affect any 
imansactians or proceedings already concluded by UFL iii the ordinary courne of business and aflcr 
the transfer dute ic the end and intent titat NCL and NML respectively accepts on behali'ol' itself 
all acts, deeds and things done and cxccutcd by UFL in relation to the part being merged with 
either, its [lie ease mty be. 

5 CONTRACTS, DEEDS, BONDS AND OTIJER INS'LRUMENTS 
5. I NCL haii iii respect ul' the assets and liabilities mcntincd in Annex ''A'' undertake, pay, satisfy. 

dischai'ee, perfoni'i and 'ui fill :• debts. i inbi iii es. contractS, engagements and obligat tons wimatsoevr 
ot' UFL as at the effectiVe dale, and all contracts. decds, bonds, agreements, powers olattomney, 
grants of legal represcotalton and al other inst rumnents of whatever kind subsisting or having effect 
imnmnedmatclv before the Irzmmts!'er date to winch UFL truly be a party or which shall be in favour of 
UFL as they were before the transfer date and may be etmlbrccd or acted upon as l'ully and elTcclivcly 
as ii instead of UFL, NCL had been a party thereto or as if' time same had been issued by or in 
favour ut'NCL, PROVIDED ALWAYS the existing creditors olNCLatid UFL respectively having 
charges over t lie land. bui Idi mig, machinery and other lixed assets of the respective companies shall 
continue to retain their security inlem'ctjts over the land, building, machinery and other fixed assets 
respectivcly charged in their favour: the existing creditors oNCL having charges over the current 
assets oiNCL shall retain their respective cham-ges over the current assets as on the effective date 
of NCL and shal haven first charge ranking, pan passu inter se. on the future current assets which 
are kept at the NCL r'remises; and the existing creditors of UFL having charges over the current 
assets of UFL shall retain their respective charges over the existing current assbts of UFL as on 
the elective date and slum I have a lirt ehat'ge ranking pun passu inter se, bn the future current 
assets which are kept at the IJFL premises alter the effective date. 

5.2 NML shall in respect ol' the assets mentioned iii Annex "3" undertake, pay, satisfy, discharge, 
perform and fulfill all contracts, engagements and obligations whatsoever of UFL as at the effective 
date, and all contracts, deeds, bonds, agreements, powers olattorney, grants of legal representation 
and all other instrumetils of whatever kind subsisting or having effect immediately before the 
transfer datc lo which UFL may be a parw or which shall be in favour of UFLs thby were before 
lhc transfer date and fitly be enforced or acted upon as fully and effectively as if instead of UFL, 
NML had been a pitTty thereto or as ii'lhe same had been issttcd by or in favour ol'NML. PROVIDED 
ALWAYS the existing creditors ui NM L and UFL respectively having charges over slock in trade, 
investments, trade debts and other eurt-ent assets shall continue to retain their Security iitet'esls 
over the stoek in trade, investmennt. trade debts and oUter current assets respectively charged in 
their favour; the existing creditors of NML having changes over the current assets ofNML shall 
retain their respective charges over the ettm'retit asSets as on the effective date of' N ML and shall 
'toe a first charge ranking, pan pussu inter se. on the future Current assets which are kept at the 
NM L t'0tti Ses. 

5.3 An uc:ecatciits entered into by IJFL with their respective bankers, agents, etc. ifany, shall continue 
to be in nil force and effect amid may be etiforced by or against NCL and NML. 

6 LEGAL P!(CEE1)lNGs 

All causes. sn:s. anpoitit;. 
proceedings u; witaic.C: 1. 

before a:''; con;:, 
sante 
enforced by a; ac: 
extent and Iei;;n;g 
or be in any Wa'. 

'ielit:Otis!l'evisioiIs on odtem' judicial, quasi judicial and/or administrative 
by or against UFL which shall be pendittg on lIme effective dale in or 

u -Cr thcr authority will be continttcd, prosecuted and enforced in the 
as they w ott d or mu i gh t have be en continued, p rosecu ted and 

0.5 ciiemtic ltimcl not been made, by or against NC L and N ML to the 
being mc:'cod with each and the satue shall not abate be diseontinud 

a htiuns of this Scheme,. / 

L- 
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COC'' OF' gt,:;INESS Wi' Ui'LTILLCOMI'LETIO.N DATE 

7. Vih effect frc' the affective date and upto completion date, the UFL: 

:: mr u and be deemed tO carry on all its business and activities and s:rJ posscsed of 
jnapertie .ind assets fur and u ea:t of and tn trust for NC[. and NML tittd all tite profts 

accruing to t. FL or losses arising or incurred by it shall, for all purposes, bc trzacd as thc profits 
r k;scs of 'CL and NML as the case may be. 

b) hereby undertake to carry or. its business until the.complction date with reasonable diligence, 
b.isi:icss prudence and shall tot except in the ordinary course of business or without the prior 
wntucn consent of NCL and NML, aiicnatc, charge, mortgage, encumber or o::sc deal '.vith 
or dispose outs respective undertaking of UFL or any part thereof. 

3 TRANS1'ER OF STAFF, WORKMEN AND EMPLOYEES 

Ever1  officet; worknian or other employee of UFL on (he effective date shall become an otilcer, workman 
cr employee, as the case may be, of NCL on the basis that his services have not been interrupted by the 
vesting of the undertaking of UFL into NCL an NML under this Scheme and on the same remunerations 
and other conditions of service, rights and privileges as to provident fund and gratuity, if any. and other 
'att's as were apptjeabic to him befurc the transfer date. 

9 (SSUE OF SHARES BY NCLAND NML 

9.1 Upon the scheme becoming fully effective, in consideration of the transfer and vesting of the 
undetlaking of UFL in NCL and NML in terms of the scheme, the NCL will subject to the provisions 
of the scheme and without any further applicatiod or deed, issue at par and allot to the individual 
members of UFL "X" fully Paid-up ordinary share of the par value of Rupees 10 each in the 
capital of NCL for every one fully paid-up share of the par value of Rupees 10 each to the 
shareholders of UFL whose names arc recorded in UFL register of members as on a day to b.c 
fixed by the board of directors of NCL following the effective date, provided however that no 
such allotment shall be made 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 effective, in coisidcration of the transfer and vesting of the 
undertaking of UFL in NCL and NML in terms of Lhc scheme, the NML.will subject to the 
provisions of thd scheme and without any further application or deed, issue at par and allot to the 
individual members of UFL Y fully paid up ordinary share of the par value of Rupees '0 e icli 
in the capital.of NML for.cvcry bne.ful[y paid-up share of the par value of Rupees 10 each to the 
shareholders of UFL whosi names are.rccordcd in UFL registerof members as on a da'. 'o be 
flxcd by the bóaidoflirectórsofNML followiig the effective date,.providcd i'.twevcr that no 
such allotment shall be made in respect of any fully paid shares held by NML in he share capital 
of' UFL on the ffective date which shall be cancelled. 

93. The swap ratio shall be determined by the external auditors ofNCL and NMLon the baf ot'tht. 
average of under mentioned three figures for NCL and NML and the value of net assct 'f UFL 
as per Annexes "A" and "B" 

Break-up value of the share as per audited accounts for the year ended 30 SeNcmbcr 
2004. 

b) Average ol' weekly clut atious of the share on [he Karachi Stock Exchnngo from 1)1 'ccabcr 
2003 to 30 Scptembcr 2004. 

c) Average dividend paid during the last 3 yiars. 

9.4 For the purpose of the allotments to be éaIelnted as spccificd imicbuá 9.1, 9.2 and 9.3 fractional 
entitlements of above 0.5 shall be totmnded tip to neareSt one certificate and below 0.5 shall be 
ignored. 

9.5 The .said• fully ..id-up ordinary shares in NCLnn&NML to be issued and allotted to the iemhers 

iTTEr 
/ 
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pii in all cswi1li the existing fully paid-up ordinary shaxs in NCL 
N '.:..pcctivcly. 

A! . sw ose names shall appcar in the Register of Members of U FL on such date (aftel) 
.•. ti dato) a the Board of Directors o1NCL and NML may determine, shall surrendcr 

certi heat's for caneclintinu thereof to NCL and NML. In dctuit, upon sharcs 
in lCi.a NM L being issucu aid ::i!ottcd by it tu the members of UFL vhose na:tic., shait appear 

the R.gia.er  ol' N.embers of UFL oil such datc, at; aforesaid, the shaic certificates in relation 
to be ihares hcld by them in UFL shall be deemed to have been cancelled. 

).7 The excess value of tile net assets of Purl I of UFL as a130 September2004 over the paid-a alue 
of sl Ires issued and allotted pursuant to the terms of clause 9.1, 9.2 and 9.3 hereof shall be 
accowY.ed fr ici the books Ol NCL as t the ciThetive date, as folloW$: 

Rcvcnn Reserves and the unapp:oprialed profit of Part I of UFL, as at 30 September 2004 
constitute Reserves of a cci esp td big nature of NCL and the balance, if any, :ransfcrrcd 

Ia c'c:tera I Reser cx in N CL. 

The en :us value olthe net assets olPa 2 f UFL as at 30 Septeiiibcr 2004 over the paid-un value 
shine:; sued and allotted pursuat l the terms oh clause 9.!, 9.2 and 9.3 hereof shall be 

in tile books of N ML as a the cfFctive date, as follows: 

Ce;ital Reservc, Reveni.c I.cscivcs and the unappropriated ptofit of Part 2 of UFL. 
as at 31) September 2004 shall constitute Reserves ola corresponding nature of NML and 
the balance, if my, transferi'ed to the General Reserves in NML. 

9.9 On the completion duic, UFLshatl stand dcl isted froni the concerned stock exchanges in Pakistan 
without any further net or deed. 

10 l)D1FICA'l'IONS /AMEN1)MEfTS TO THE SCHEME 

10.1 UFL, NCL and NML by their respective Directors 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 
authorities under Jaw may deem fit to direct to impose or which may otherwise be considered 
necessary or desirable lbr settling any questton 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 cpedient for putting the scheme into effect. 

10.2 For the purpose of giving cfl'ect to the scheme or to any modification thereof, the Directors of 
NCL and NML are hereby authorized to give such directions and for to take such steps as may 
be necessary or desirable incltiding any directions for settling any question or doubt or difficulty 
whit tsocvc r that may arise. 

H EXPENSES CONNECTED WI'J'H TUE SCHEME 

All costs, charges and expenses ofUFL, NCL and NML respectively in relation to or in cOnnectiOn WI1i 
the scheme and of eanying out and implementing I completing the tcnm and provisions of the scheme 
and / or incidentlil to the completion of merger / amalgamation of the said Undertaking of UFL in 
pursuance of the scheme shall be borne and paid by NCL and NML respectively. 

12 SCHEME CONDITIONAL ON APPROVAL I SANCTIONS 

The scheme is conditional ni and subject to: 

12.1 approval of and agreement to the scheme 13y the requisite majority of the respective members w 
and such classes of persons of UFL, NCL and NML as may be dirctcd by ihe court. 

12.2 requisite resolution(s) under the applicable provision of the Companies Ordinance, 1984 being 
passed by the shareholders ofNCL and NML for any of the matters provided for or relating to 
the scheme including approval to tIme issue and allotment ot'cquity shares in the NCL and NML 
to the members of UFI., as may be necessary or desirable. 

xomhi 
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2.3 aay other s netions or provai ol' the 1 prmriate authorities concerned, as aaty be accessory- and 
a•:ratc by the rcsocctive board of directors of UFL, NCL and NML, cing obtained and 

in respect 0! and of thc i rsfc.r which such sunctions or appro7a1 is requirad. 

;3 cT.l' No?l-hEcE1vr OFA1'ROYALS I SANCTIONS 

l: the .....it of iflV 01 the said titcuotis and approvals not being obtained atd / or the scheme not being 
sanctioned by the Court and / or the Order or Orders not being passed ZN uforesaid on or before 31 

'ccntbcr 2005 or wtthin such t'urthcr period or periods as may be agreed upon between UFL, NCL 
IL.. through their respective Board of Directors, the scheme shaH become nuli and void and each 

çarty shall bear and p.ty costs. ci 'ges and C(pcnses for anti I or in coancetion with the 
scheme. 

$ COMPLETION DATE OFSCUEME 

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

is APCATiON TO TilE COURT 

UFL, CL and NML hereto shall, with all reasonable dispatch, make applications to the Court fo." 
sanctioning the scheme and for dissolution of UFL without winding up. 

16 DISSOLUTION OF Ul'L 

Subject to an order being made by Court under Section 27 of the Companies Ordinance. l94, UFL 
shall, without wmndji. up, stand dissolved from such date on which alt shares to be allotted by NCL 
and NML to the men. .tcrs of UFL. shall have been so allotted. 

Ei-Ir')i #1 
C.;r.y.t;i.' 

Hi.QJI.COZKI, Lh 



SARFRAZ MAHMOOD 
(Pw) LiMITED 

ManaSement Consultants 
10-8, Saint Mary Park 
htain 8ouIevar, 
Guiberg-llI 
Lahore - 54660 Pakistan 

?hones042) 5715137-39 
Fax :O42 5714340 
E-,mail :smlihr©lhr.pnknet.corn.pk  

:sarfrazrnilxain.net.pk 

G-1-449 
08 December 20g4 

To: Mr. Khalid Qadeer Qureshi 
Mr. Farrukh lfzai 
Mr. Abdul Aziz Shahid 
Mr. Khalid Mahmood Chohan 

From: Sarfraz Mahrnood 

RE: MERGER OF UMER FABRICS LIMITED (UFL) INTO NISHAT (CHUNLAN) LIMITED {NCL) AND 
NISHAT MILLS LIMITED (NML) 

The Honourable Lahore High Court has allowed the merger ol 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, Lahore, 
within thirty days from the order of Lahore High Court, Lahore. 

2. Copy of order shall be annexed to every copy of the Memorandum and Articles of Association of NCL 
and NML. 

3. Procedure for issue of certificates be followed as laid down in Clause 9 of Scheme of Arrangement. 

4. 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 0.949 share of NML 

5. Form Ill (Return of Allotments) be filed with Additional Registrar of Companies, Company Registration 
Office, Lahore. 

6. Additional Registrar of Companies be intimated for completion of formalities of merger and disscution of 
UFL. 

7. Application be sent to the stock exchanges for listing of the fresh issued capital. 

9. 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 llsted securities. 



SARFRAZ MAHMOOD 
(Pvi) LIMITED 
Mn8emen( Consul&nts 

INCOME TAX AND SALES TAX 

Copies of the order be submitted in the concerned circles I offices of income tax and sales tax departments for 
merger of UFL into NCL and NML with effect from Dl October 2004. 

ACCOUNTING 

The entiles for transfer of assets, liabilities, reserves of UFL be Incorporated in the books of NCL and NML on the 
basis of Annexes and 'B" of auditors certificate no. N-1-2315 dated 25 November2004. All transactions made 
by UFL during the period from 01 October 2004 todate shall be deemed to have been carried out by NCL except 
investment and other assets as referred to in Annex B" to the auditors certificate no. N-1-2315 dated 25 
November 2004. 

All vouchers, books of account and records of UFL Ioi ia period from 01 October 20C4 todate may be stamped 
with the name NCL. 

OPERATION 

Customers, debtors, creditors, banks and financial institutions and other concerned parties dealing with the UFL 
be intimated for merger with effect from 01 October 2004. 

All agreements I contracts shall stand transferred in the name of NCL. No further transaction in the name of IJFL 
shall be carried out. However, you may use the name Umer Fabrics without wilting "I..imited". 

BANKS 

Copies of the order be sent to all banks for maintenance and operation of accounts in the name of NCL. 

GENERAL 

Please note that by virtue of sanctioning of this mergerpetilion, the authorized capital of UFL stands merged wh 
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, should you so desire. 

Regards, 

(SARFRAZ MAHMOOD) 



GOVERNMENT OF PAKISTA 

AKNOWLEQGEMENT OF Fl 
See—requ/atio,, —8 (2)] 

No  

 

0ated //.) 

 

  

  

In the matter of 1 TI31T 'IILLS I1'iI11D  

The receipt of the undermentioned document (s) filed/registered/recorded) 
pursuant to the provisions of the Companies OrdInance, 1984 (XLVII of 1984) is hereby 
acknowledged. 

1.Foun. 25( Special r so1utior pssr1 on 3O.3.199 
datEd O.O3.i993 

2.(Crci.er o± Latiore [fih Court ,L'horc merer ol' General 
:tjtchjn Comuriy Liuite with Nisht Mills.. Liuited) 

d.tei. 7.06.1993 

3.. Form 26( Specia solutu.1 • 24.6.:197) 
dated. 24.06.19')7 

4.(.0rer.of Lahore flih Court ,Lahoe• merr:ofNi.sbat 
Tk Linitd with isht Fill Lirnit) thtd 23.09.19 

The:ChiEf ixccutivc, 
Nisht j'4iii Limited., 
Nishatab,1l.eb.;.3. 

• s.6O0/— OO/--U.ft'c- ..i1 LI.1LL 01'0MPA1iS 
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LMIORE UlGII COVflT I.AUOItE  

CV1L ORX(INAL No. 135 of 1996 

N TiLE MATTER OF 

1. Nivht Fibrics Ltd.. 

2. Niehnt Tek Ltd. 

3. Nishat Mule Ltd 

PRESENT II.JUSTICE MIU AL UAN 

I'T1T1O under Section 28'$,28,286,287 ndothr 
euab1in i'rovijljone of the ompflie$ 
Ordjrncc, 19* 

Coplct prayer ttache4. 

b) Complete p,rtie Ilame attached. 

OR DE.R 

PTO 

er*Icd 'rrie Copy 

I'a.fr // 

Curjj Brancb 
// 



ATT 
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Co?1 
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JUDGMENT SHEE'J 
IN THE LAFIORE HIGH COURT LAHORE! 

RAWALI'INDI BENCH 1AWALPINDI/ 
MULTAN BENCH MUL1'AN 

JUDICIAL DEI'A R'FM EN'!' 

0 No................... , 

JUDGMENT 

IMTE OF hEARING ) 3 9 '9  9,7  

AI'l'ELLANT UY  ,, k t A1{   

KESI'(}NDENI II'? f3-Ti2t . ,-'- -S-- 
,4(éc..i5)  •ç. (..''.> ' ,.-/.i(/f•-( K.-."--- 

._4'4.,  
AM1 JM    Tho petitioners being 

.L.iepndwit co ni.c ..ly incorporated under the 

Co,•i'';. 03'd1";L j9(/: ave al';'l ied i"r their 

r i1j I. .ni. r: ihat th- petiti.oncr 

!4o.1 i.e. iiz.1vii bri: Lid. anil petitioner No.2 

Nishi Tek-  Ltd. ure to n-ero in petitioner No.3 i.e. 

isha Flilic Lid. ieaI1inç ihereby that netitiànors 

j-Io.1 and 2 Were to sink to keep afloat the peti.tionor 

t'to.. 3J.nce ti pjii.oior • .n. ishat Pek Ltd 

was havinG its ic.doj.fi in the province 01' 

1ndh, t1tcrãfoi', he :ttr could not proceed as 

• j.. j• LJ rr[• was also 

LJi;cJ to be £.LtLd in the Proj:ce Of 3Lian. ifaced 

wi- Lh t1tii (lifricuity, lz'ncd ccuhol for the 

p.tit ioner 1iavj..-c,ui. ad journnient in the case got 

shirted the rei. Efico •.i t1e said Cothpan' at 

ntthed IUS PV i'iii.I ;, ith;t Abai, 1isa1abad, and then • appji 

,.., Briii 



i-I .i' 

V 
iT T&T 

Copy Supply Section 
S4LIote I-li2Jj CourLç, 

.0 .fle .13/ p9G. fr £ut1ies' Pr qedinis 1t th eao by wu3P of 

CJ'i.No.GOO-L/199?. i'roIi'e f the i.d 1ppliCLt.O1 

''c jju_d - -.':: ' ock .;peflios, who 

Uid not ot o opPo:e the rano with the reriult' thct 

t;lio ion5 t 1irtu of orrico remained. 

uncontcLd, i'c5u11:.Iu1;iy mo j hc'i'ehy accepted. 

Uuu1 r1oLiu woro issmd .o the creditors of all the 

, list .whi'eoC linU be en pcded with the 

Li ion . limil Li.;.. .msaio i.sw1 to the 

1ei 3'L:rar Joint: o:;':. uie. 3OmC of Lh creditors 

t.j.-i L, b i.'j jr t:tj on i I;he nattei. while 

tta. jeisLrarjojp.t 3I ock iipznies inter alia 

objected 10 :s raLie ae puopom;ud by .t..cowpa!y. The 

otjcLIon of I..he 1cmLraL' •ii.d no sieve a stp further 

auh as t10 ;o was nu ,persu.dby the -Registrar.. 

Althouh. it was a:ei.'ted imi the petition tht the 

merjer had boon ap:rovd by be Sha:c holdes yet,'- a 

meetin ww.; arLrjed by tb:. coub by appointing 

a Local Commmmisionor who hm since reported bhat -no 

objection rth the narne ia raised- iii the meeting. 

This chapter having bün cioed, th creditorower 

acl:cd to eubniit their objections, if any, whereupon th 

¶je CoV -immutter wa-s adjourned for •.luite  some d:tter;. Tie- 'redito. 

- - - -. ' 
CO'' Uit.i1UCl.Y e .knecd t •J.L .,'e:cimt to .the' propopoo 

3-fl-  -> ' - 



.No.135/199G. meL'or and ou of total lot of thew Ainericazi cpress 

Baxk Ltd., Ubib 13:ink Ltd. A.G. Zurich, Bank of Americ 

ocodd to tile proposed 

tIIej'ier w.i.h the rider thu the uxxdetakthg i'ien by 

L] pLjtuitCrr to to •-;LJ bi'rzs reaniing hoir 

CI1V or nor o1 •an :id'iwxcc-d to the 

eounie1.i-J 1 roni;w, ' o C' t- h , '.:eJ c'i' u.c rer 

t•' 'jtiowr ou.rd to fulfill thu omø. 

ci' Ju:jic i: cuzice.ied, it;wa maintained 

t;hut the 2 fir; are oFi ;he bypcthcated aset 

o in joint i'ri ioiu Hypotheeation.. 

renoiit thtted .5.199? Witth Njihat Nj1lz Ltd. shall 

rcrnni.n iaeffectc?d n I th thero chall. b_iio :diLutio 

hatoevcr 'w .9 r":;ul L of the merger' in the fit 

477 
pirri ciiar u - Es.. 54 000, 000/—( llupees 394 

cO 4il-7 
iitiliions only) create'l i favour of Bank of An"a 

Coat 

& 3.A thr0u1 h ti- it' :i'jntzud/r todifjcatjonf 

su1il.mental if 3fl1 Lh )t"i*,: 'thQ hypythecaed 

:i1 re'ji: :itaet. Habib Bank A.G ZUri.. 

1i.0 save no ob,jtctizn c the. iurer subject tothis: 

court dcl'irtt tliu'. d I th.' liabiljtii:• of abjb unic 

!L.. (Lr1Ch -' , -.t_ !c'tli. £10.1 11.e. Nihat .F•abri c' 

1'r'J ' Ltd . •LtjLl • ' r Ur&t.' .hn. 1 b' onec j. ij'. 

1 t1 OLh•tV Of p:•''. .L" '' ', It) 
th liabjijtj.. of 



.1 !-i95. norcin etjtioner t2,anferTed to. petOner$O.3 

It wus a1io aintaincd I;ha( io..ob.jection £urnihed by 

1jbib 13an AG Zu'c1 ii 'ba:3 rt thc clear unUerstn.Lit 

th:i.t the 1,  it1Ortu No.? cuntunue to accord 

prot'c'e1ic It :1etviu liib 13Unk A.0 LuriCh s 

L:n.ul liubiliLy, t-;;. r.erican EXpres3 BinkLtd. 

ai trni3huU no obj.rion .o the nLcpoed mer(er 

t3 ;hc fo :L :ond :LCiou : - 

a) Tho:i &hnLl bc no dilution, whatcever, n the 

fr piri itjC oC lie. 5O,GOO,OCO/- 

(1iJ!j ve rid fifty i11i1on only) 

or i.flit Ljc: n i:nk (.rix) , a i;ated in, 

awj Lii t:ir:' - , the in Purl ia:Ou 

1iypotizior Lr(r!uuut dated ..1997 executed. 

by :hut Ni LlniL.!d inter alia with A?IEX, 

and duly reit;cr:d :i.th the fleürar Joint 

Ltck Cou.pui o.. 

1') ArEX haJ1 ie1. a f:i rt pari-pasu charge on 

tb entire ecent ud future current asots 

well az the marketable 3e0uriti0s of Nihat 

Mi!i Lirnitd after tliemergor. 

c) The utiount payable by Nishat Tek .Liiited to 

Arne: ar fu.ly pai and adjusted by Nishat 

Tek Limited nod/or Nihat Mills Limited within 

7 dz'.y of th L'rdur of the Court approving 

ch::i' 01 ni:. L J b::. Qctuber 1C, 1997 whiéhei 

. •ii••. 

U) i'he a'orc:;aiu o'Uitionn ale a] 1 nade part of 
rtthed True

t:e order 01 a:.'jirOS al f the cliei.e of 

rl2jai
arrement/a!nlj:.t'aatjofl by the ion' blo High 

Court 

2. The 3tandurd Catercil Bank fumniihed xo 



rO.135/199C. objoction UbjLCt :o unJcrakinc. c.va  b-. !:he three 

pet .LtiOn:n vi.c Lhir i tor dated 20.9.1997. NO 

hjection ccrtiYic w: ecjved on thc 'ecord as 

ari B' a.1 oiiwith thc. .rIrtaing i.telf a ' 0.1 

a also th jotter ciutod 2J.9.1997 icsucd by -  res.,aent 

as mark • D-2' . Th& j..cise uridertakins given b 

the petitioner No.3 u. ndor: - 

1. fl11:: LImitOd undertkes that thcr 

:thatl be no I].ittion rhtsoeyer a a rO!u1.t of 

the n,eriur In tlio frs pan psu chré of 

I. 51 ji .on ( L, '; Ld in .ru-'or of Stund a:d 

ChI2te.tNI buc h the joint i'ari LasSU 

HijoLhecat. U:Oflt dated 5 I1a;,1997 and 

rnodifieation/upp1 rOnt, if any thereto ovr tho 

entire prc;eiit and Cxre current cseto of 

Nishat U1 Lirii td(includ1 bu not limited 1 

tore, s'ar part:; and loose tool, stock in 

traLe short jiwötments. trade debts, 

advances, dejocits aw1 prepayents, other 

rceivahleo, each ant bank balances and all 

lijarkable sccuritie hethor or not classified, 

as current assets) and after the orger it shall 

take no steps '1hich ::hall diluto 8tandard 

Chartered Bank' s abovementjoned charge. 

2. Njzhut Iiill; Ljmed undertakes hat 

Standard Chartered Bank shal]. contjaue to.noj.d 

an exelunivo 'harc in respect of the prperti 

rnored tit by cuit:tb1 ;,ortÜj;o created i 

iln. ia;ai' by dpo:L of the deeds :iti oct 

rrie to acti ?:"- t.;:.:ccn fir:n by a iieorudw 

/i ; fri of iie:e;it ji ;d on 2./.1996 which nas 

1 bo '..tLjg  

. -°U £ 

bo.a& l.ly !i ...... wt Lhe egitru of (Jo,panies. 



•0 .lo.1/l996. 
3. Tichat i1:lis LiruiLod undertakes that tb.e 

entire plant and rnachincr0) charged by it. in favour 

of Standard Ohv.rte.cd Bank throu&i Letter of. }iypothe-

Uiondz:Lod 277.l9)G  for I'ait Iupeeo 200,000,000 

hul1 not b thc a O':t of any 

chLe/a1aim of unj bun ffthiUcial institution which 

may hava provided any loan/iuocey/suin/firiexice/faciljty 

to MiahziC Fabri.c Limited or Nihat Tek Limited, except 

where sueh p3ant or machinery has, been offered as 

occurity to any luk/ioinuncial  ir).stibatjon wjth the 

poor written Oonocnt or Standard Chartered Bank. Th 

churCe on the etr. creW d by the aroreiaid letters 

of hypothecation ILa.Ll rcnujrl undiluted as a result 

of Uh iiioricj'. fddi tionaa y i chat Nills Limited shall 

i.;:.1eniuiL;y 3Lwajd Cl zLjJ:c Bunk eoucernin any 

cluim/dceund maJe 'y any Uank/.L'inancial institution 

uhich may have pro'. ided any ].onn/mor.ey/um/finance/ 

facility to llihaU Fbrico Limjtd or Nishat Tek Ltd. 

111 respect of the plaint and machineryThientionod in 

thc cuici Lottera o1 flypot.hecatjo. 

q .., 14' 
— s, 

4 Ifihat fli 1  is Limited lrndertake that it shah 

ensure that after he 3tand'd Chartexcd Bank 

shall hold a firs I c1i.ee, ranking pan passu with 

othei bw s/firiaz mi/institutions ho are pathes to 

the joint 1LY1Oth  ::ftioi: igreoment dated 5 Nay,1997 

ci nodirication/s-lemen:, i: any thereto and 

continue to p•rov.uo finanee/moriey/loan/faciliy. to 

inhac ii is Ltd. Lc the merger and. those .buns 

financial inti.0 s:hich shall coritirnte. 

f fIance tivitie., C the werod entity hut who were 

fiaw.lcing activit.a: cf iihaU Fabrics Limited or 

Niiiat Tek Linite. l'riur to the rnorg..r arLd had charges 

ir(ei 'Th- 
I(&-' 7/ /dq 

0:1 current a:aets 1' t1e co:panie, on all :prcsent a 

ur.d Cu curr.mY : cC t!..0 mer1;ed entity. (.icluding b 

iat hjlud .e t........', paOt an loose tools, 



'n 
.'PPJy 

o.;;t99S. stock in rudc, to i stcwutc, t-rade ueut. 

ucl' icon depo. :n jj'iets, otir receivables, 

cash and Lnk .:-noc id all uirctab1e securities 

\IThv a aa eJu L1O acsets) and tt 

a .50i1ii.; It pot zit1';ii C 'ouienL with rospet to such 

u:e Li , in foLin -:au :izfu tory to tandar 

CaL'teLOU flunk aJ i e.;a i.thin 90 dijs 01 t±e 

c-ectivO L1atL f t':.' (an a roiei1 b:' the 

Uon'bl Luhoro Ii;;h UOi y Uichat r-Iilis Lii ted 

nil u:i :/.hiiii 

5 . 3tr:h' i1] a Lin.Lted is unable 

V uroeu Lh' I u o thn jo:rtt vpoiecatio: 

ALreceICItt eii';iied in :LI:.vIuph 4 of these ur er - 'k'i.x 

wi. thin Llin tine ; ti. Ld in aros;;nih I; ox any other 

LeideI ! f1OU a1I ..iwed b-i 3 tandai'd Chartered flziz 

in its complete disevc1on, Nishat Mills Linited - 

undertuk.s that Otandard Chartered Bank shall, without 

prejudice to any ri.;ht tiint it may have under its 

ex:ititt finncin3 ajreomneiit with ihat Nills Lirnited 

have the right to dta:ind immediate reayiaent of all 

amowits due fromfi iisiiut jiils Limited to it and Njshat 

ri11s Limited Iia1i 5akC ininediate repayment of all 

such amouijts dowandI .ithout demur em.' argument. 

Nin!iat hills Lim tLecI un:: ttakec that the certific atc 

of a duly authorised ffic'. r of 3t0ndard  Chartered Bar] 

uttjuj, out the :Lmounjs duo i1l be conclusive proof 

of such amounts bciia imlinediately payable by Nihzii. 

Mills Limited and hai1 make icnmedjate payment to 

tendard Chartered Bunk aordingly." 

3- The above rcfcrrd po objections were 

submitted in court in wiLing and wore rocoivod on 

t4ed 'rnie Copy the rccoi.d 

mark 'i.).l' L.t.st,::..r.jid 

3 map- '.A , ma.r-: B' mark C' , 'mark•'D' 

and 'u-t'k ' )-' - n the ci:'c:m.ratunce5 



Supp;, s;;j•,, 

..j.c Fi.1.5/i99G. 

aforcn.othd learncd cOLn.ji icr .tho ,~titiojer 

C;L] Tiud upo,i to huvi, hi •ay in ajd to: tae 

eondi;en:.i cOnee'ion c,' the tltj'ee 0b)cctors 

:o.crjtod, .'ho rocc I o accept ;he some with 

th 
- jb'J.zion thi!: l;It oiidition t Luched to the 

no objcctj.on of the Lhiee c editor, abo',e nrned 

:.ptat,L to -o itjcricrj jid tL!t: the oie 

b' o:derd C ho part of the odr Of te 

cr"ditor has objc tci to 

th c' .ii. 1e eondilicns attached to 

the no objection £uniihcd by the three creditors 

are 
arorenotoc/even accepted by the petitioner, 

thererora, thc prupoc1 nCr(;or Ic allowed 'the 

condition attached to the no objectiofl certificates 

furnished by tho three creditors namely Bank or.. 

America, }Iobjb Bunk Ltd. A.G uriCh,JuuericanExpress 

Bank Ltd ad Stand'xti Ch.wtered Buak as noted above 

arid incorporated .ij !rark 'A' , mark 'B' niark 'C'. and 

mark D-2' h].1 rcf jl jnra1 cart or the order - 

of therej and the ;otitiorier No.3 shall r nain bound 
nt!fled true Cpp

- 

to ruIn] 1 thc :,:nilo. c::-.tltar.tly, this-  petition 

ti- iner Co.ncrcia .
. 

i; wceUc'd in th. tEn'!nz noted above. T.hexe hll 

houevcr, he no oi!cr a; to ccntc. 
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ORDER SHEET 
LAHORE HIG[-t COURT, LAIIORE/ 

RAWALPINDI BENCI-I,RAWALPINI)1/ 
MULTAN BENCH, MULTAN 

C.).vil Origiiii. 
'.tNY)M) NO. /i';6  

in the moLter of Niht JOt.,1- ic9 Linited, 
Nihnt 'rck Lt.d. & N.shoL t'IiLi Ltd. 

- PETITIONER 

ApNa1/Revsion against (lie ticrc or order (us the ease may be) of  

Sd .! Nd. of Da( of order 
' .ir of proc Jii,g 
i ,ettin  

C) rdo r with si ii ttu re dI Judge, and (hut of 

firIies or unscl. where neccssary. 

2 3 

ít1 0./I) '16'. Ith'. -cc1 i.& 

;- 72 

Lt. - j 

—tj! 4-y .- 

i4T 
7c a-- 21- ) i9. , 

 

t.pfl.  1-77 
rYeoUo  

orth1ed C0? - — 

/,((I 
.X r•jer Cuecei.d b.. iiC 
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Serial No. of 
c'rder of 

proceeding 

Date of order 

of proccedin 

Order with signature f Judge, and that of 
parties or counsel, where necessary. 

It 

28.10.1996. Nr. Jawad S.Khawaja, Advocate for the poti.tioner. 

Learned counsel for the petitioner prays 

for more time as accoi'ding to him certain 

question involved in this petition are to be 

attended to ii the liht of law applicable 

thereto. In the circuistances, this petition may 

be fixed upon the notion of the learned counsel i 

•and when ho chooses. 

(Amir 
G .Hussaiu. 

13'3 . ti~ 
C .-s. - L 

• 

• )L
- di 

T\J
I3•l 

Tr 

_7'( _C/7 

'c 



AP I' ELLANT 
PETITIONE1. 

— J:D/C__121 

ORDER SI-IEET 

LA.flORJ. hiGh COUI.T, LAiiUiu 

0-0 
:/iP1'.EA/1UiV1SLOb No. I C' 19 96. 

ue,.sus 

RaSPONOENT 

AppcaI/1ieVisio againsL the decree or order (as Iie cac uaiy be) of  

Seri;il No. of 
urder of 

pi'oceclitig 

Date of order 
oIproceediiig 

Order with signature of Judge, and that, of 
pirtIes or counc1, where necessary 

1 2 3 

23.5.19)?. Mr. 3awaTh.Khauaj:.1, fdvoate for the 
pci;! U loner. 

The iiI;i.anors in tue present C.O 

a; ul:O in L.0 c.V. of 199C had oriGinally 

nN'liad for' mottr 0 I:ho two cospanieu. there 

orred to be 
noUi'e 1or/i•;'.io•.1 Uhè iegistrars of the 

Compzuiies. While the rnater i still peing, 

the potitioneru hnve no applied for permissi 

to hold ineeUin of the share-holders so that 

501101 e/a1'ranccIeIit of iuerer be approved at a 

- 
ënéial nietin.It i submitted that the 

result of Ietir.; ol' the share-holdørs would 

help a cou"t tz: dcidir the matter effacti 
Iv 4 

' I 
and finally. Th'. :.':IFOr is bona-fide, threfo 

j(( C72 

pon; 

U 

e 

el 

e., 



•)'q7. 

°PYSupr 
'p 

'7rne C' 

K 
tl1A 

.4A / 

tA) A4f; O/' I La'. 
'I,  

/Vt4At I- 

4_o ~ 

F' 

,ll(I Iii 

JI4 ICP(1 Ii 

l)ut ortler 
uf prieeeliu 

uru er v £1.11 '143 l lB U I lit I? UI l$U,  ts I U l &U U. 

r ctiuiisiI, where iecesiiy 

L-ho sw' ii nllowcn:! . ct a Voncrt1 nteetin or 

shtre ho:dr be held L'ter issuin due note 

in this rard. Mr. Juved ShauiaI Nalik,. Advocate, 

Nozang 1oad,Lahore io ppoiiited. as Lca1' 

Qoxninis;ioner to supexvize the said meetinR His 

remu.neatiOls u:e fi:eU a.t Rs.O,OOO/— which sha1 

be paid by the petitioner/company. To come ap on. 

27.6.i)97. 

(Amir .,ñhau) 
Judge.'. 

3±11 -'p2 
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•1! "3JiC-1.j ORDER SHEET 

LAIIORE UI(;IE COURT, LAHO1E 

C .0 
APPEM1)thVtS1ON No.  19 96. 

A P P ELLA NT 

Appr.ul/Revision agzlinst 

versus PETtTIoER 

E3POIN' 

the decrce or order hc cese may be) of  

1 
lu. c,C 

''cdc: of 
, iocd I 

Dtc of order 
of proceeding 

Ordcr with s*gnaiure of Judgo, and that of 
parties or counsei., wtcrc necessary. 

      

      

1i'. .3 a.;ad 3. 1'1a:ja, A v0catc for tho 
pe;iUioncr. 
flr. Javaid ti j Advocatc, LocriiCommi.Cioaer 
.ihehzada caiaz', A..!ooe on ia1f of ]3EL and 
lLBL AG Zurich. 
Mr. 3hauk.lt; Urnar j)jTajaJ.•jvocatC for r'rime 
Ccmercial Bank. 
I•jrAG Bhutta A.1.P Picic. 
Mr. a.ar-u -Zant:an :civoCe forM.O..i. 
llr.Faisai I1ia, Advocate for Bank oAerica. 
Mr.iohanma. Kha1 id !tthaood KhanAdvoC ate for 
Union ?ank"Ltd. 
Nlik N.11ashid A.ian1 Ad7o. ate for Metroplitan Bank 
Ltd. . 
•!r.. Asirn Nair, Advocate for Citi Bank N.A, 
standard Charte:cd Bank1  und ABN, AMRO Bank. 
Mr. Naoar Ahzuad., Adrocac £brAskri Commercial Bank. 
rir. Zahid Malik ,Advocatc for Bank of Pu.njab. 

Y S 

R€porI of t Local Couinission has 

uon filed. iti ateu thab rcpiite meoting 

have beer. h1d and thal Lio agoida lior  he meetings 

as wianiiaouly aprovd. Learned counsel for the 

credieors 1iavin citercd peu1'ance have submited 

they 
thab 7. nee zone tine to obtair. ine.tructions.inthe 

tau dot.acrciai 1.igG 

_ ,-_7 —(7 



merer being proposed by the two ::Danies 

therefore, I am not minded toprc•:d with the 

cac- t"dav and since the dame is be in idjo'urnd 

therefore, all or any body who is also minded 

to object to the meror proposed by the two 

ompanies may proceed to file its object1onwi.ti 

a period or fortnight from toduy.Roiist o. 

2..1997. 

Serial No. of 
urcJcr. of 

proceeding 

Date of order 
o( proceeding 

Order with signature of Judge, and ihat of 
pales or counsel, where necessary.. 

I .2 3 

waltcr. LeL Lhlo iC'df1 bc done. To come up 

on 4.7.1997. 

(A.In 

4.7.1997. Presence a before. 
Nr. Ahiner Bilal Sufi, Advocate fo f-i.B...G--.Zur±-ch 
Ltd. 

Learned counsel for the Standard. 

Charterd Bank Ltd. pray for time as, according 

to hi!n, the said Bank i minded to rile objection 

to merger being proposed by the two coapanies. 

Since one of the creditors have objected to the 

G .Hun;Llin. 

xamInor copyup.lySeCoI 

- 

hh8dt Ordrer;L9 
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[ @ 'r!IE id\U)FF P cnL.-r T.AUCRF 

Petitioner No.1 

i9  

::' 

Petitioner No.2. 

it I TI i HAT1 ER OF 

.Nlsht.. Fabrics Limited 
a Public Limited Company having 
it.s registered office at 
Nishat House, 
53-A, Lawrence Road, -Lahore 
in the Province of Punjab 

AND 

Ni liit Tek I4mi1cd 
a Public Limited CotñpaAy having 
its registered office at... 
1st Floor, Karachi Chambers. 
Hasrat Moharti road. Karachi. 
in the Province of Sind 

AND 

Nishat.Miii Limited 
a Public Limited Company having 
its registered office at 
Nishatabad, Faisalabad, 
in the Province of Punjab Petitioner No.3 

rtied Yrie Ca.-' 

/2- 4--ic7 
U .LTWI 

3(/ 

PETITiON UNDER SEcl'ION 2134, 285, 
236, 287 AND OThER ENABLING 
PROVISiONS OF TILE COMPANIES 
ORDINANCE, 19134. 
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I3 it is In the ji;r'! of justice Li tle 

meetings of the imUers oC Lh. said Petitioners are 

called to consider and approve the proposed Scheme 

of Arrangement. It is respectfulLy suggested that 

the meetinOs be held at Fa o.1 ot'd on such dates and 

nt such times as this •lc,not'dIe Court may direct and 

that. the Chief E:.:ccutive of Eebjtjoner No.1 be 

ej:pictd as Chairman of the !mmect.lng. 

14 It would he juL anm:I e.'zuit.able in the 

circunistancen If the raId -kIiiii- of Arrangement is 

approved by this Honourable Court and orders passd>' 

lb is, therefore. respectfully prayed that 

this Honourable Court mny b pleased 

a to direct the convening of separate 

meetings of the members of the Petitioners- 

.' 
-- Nos.l, 2 and 3 at such time end 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 

t4os.I, 2 and 3 and the Rep-trar as reQuired 

as preyed. 



under Section 288 of the Cow ,ene5 Ordinance, 

1 Oft,i 

C) to give dtrecticns. if deened fit, that 

the Chairmen of Petttioner 4o. 3 be appointed as 

Chttirmnan of the 801d m. ing end mo direct the 

ead Chairmen t, smI.,mn1 U reports to this 

Uonourable Court o •tne duc ccnvening nd 

Resolutions passed t. ru:h immoetngs by such 

date as may be fixed; 

d> to approve t.Iic' Echemm of Arrangement' 

Amalgamation detailed in P.nnex. P-lO hereto; 1 f 

e. to pass alL requisIte. vesting orders for 

giving effect to the said Scheme of 

Arrangement., including vesting orders pursuant 

to Section 28'l of the Companies Ordinance, 1984 

and relating to 'the transfer of the whole of 

the undertakings including all assets, 

properties, rights, privileges, benefits of 

Government consents, sanctions, authorizations 

and licenses and liabIlities of the Petitioners 

Nos. 1 & 2 to the Petitioner No.3 with effect 

from 1-10-1996. 

I rue,- 
/ 

I'. 



SYED t1UZAi•IL ALl AKRAH 
ADVOCATE (CODE 1723) 

NAWA E WAQT HOUSE 

4, SHARAE FATfl1A .JINNAH 
LAHORE 

\ c -i---- 

f) to order the dissolution, without windIng 

up. of the Petitioners Nos. and 2; 

) to order that the costs and incidental 

expenses to this applIcation be picI by the 
4r' 

h) to pass such further order or orders and 

to issue all consequenuial and necessary 

directions as this Honoui-ahle iourt nay deem 

fit and proper in he circuianes. 

PETIT1 NO.i 

Phi iTIONfl iLJ.2 

PETITIONER NO 3 

Petitioner No2 

// -,• /-,' -'• V. //1.4 -L-a..Z 
JAWWAD S. KHAWA..J( 

ADVOCATE (CODE 5166) 

T}IROUGU 

€arflea i:•e 

- -' __/ 



Sarfraz Mahmood (Pvt) Limited 

4anagemen ConsijI%nts 

SCHEME OF ARRANGEHENT 

Under Sections 284, 285. 2S6 287 and 288 of the Companies 

0rdinnce. 1984. 

Betwern Nishat 
Fabri a Limited 

and Nishat Tek 
Limitid 

and Nishat Hills 
Limitei 

and Th€lr Resoective 
Members. 

a cononv ircorcorated in Pakistan under 
the Companies Ordinance. 1994, whose 
replstared offics 1 situated at Lahore 
(hereinafter referred to as "NFL") 
having an auLhrised caital of 
RUpees 300 000 000 (Rupees three hundred 
million only), divided Into 30 000 000 
ordinary shares of Rupees 10 each and 
an issued. subscribed and paid-up 
capital of Rupees 210 000 000 (Rupees 
two hundred ten million only) divided 
Into 21 000 000 ordinary shares of 
Rupees IC each. 

a company incorporated in Pakistan under 
the Companies Ordinance, 1984 whose 
registered office Is situated at Karachi 
(hereinafter referred to as "NIL") 
having an authorised capital of Rupees 
300 000 000 '(Rupees three hundred 
million onlyr, divided Into 30 000 000 
ordinary shares of Rupees IC each and an 
Issued, subscribed and paid-up caoital 
of Rupees 206 638 000 (Rupees two 
hundred six million six hundred thirty 
eight thousand only) divided into 
20 653800 ordinary shares of Rupees 10 
each. 

a comoany incorporated in Pakistan under 
the Companies Act. 1913, (Now Companies 
OrdInance, 1984). whose registered 
office is situated at Falsalabad 
(hereinafter referred to as "NP4L"). 
having an authorleed caølta1 of Rupees 
1 000 000 000 (Ruoees one billion only), 
divided into 100 000 000 ordinary 
shares of Rupees l0eáchand fasued. 
subscribed and paid-up capital of 
Rupees 869 149 500 (Rupeüs eipht 
hundred sixty nine million one hundred 
forty eight thousand five hundred only), 
dividj Into 5 914 850 ordInary ahare 
of Rupees 10 each. 



'Sarfraz Mahmood (Pvt) Limited 

irqemer Ccnsuai1 

WHERESY. IT IS PROPOSED THAT: 

The entire undortakings of NFL and NTL. as at the transfer 
date( as hereinafter defined) including all assets, 
oroerties, riqhts, crivileqes, cowers. bank accounts. 
trade marks, catents and licences and all or any other 
aSet$, orcertis, rights, orjyileges, cowers, contracts. 
bank accounts, trade marks. catencs and licences of NFL 
and NTL as at the transfer date (as hereinafter defined) 
shall, without further act or deed, stand transferred to 
and be vested in NML. as from the commencement of business 
on 01 October IS (herhfté referred to as the 
transfer date). 

1.2 Without re.iudic to the generality of oaraqrach I. 
above, the undertakings of NFL and NTL shall include all 
rights. cowers, authorities. crivlleges. contracts. 
bone P its of Government consents, sanctions arid 
authorisations, trade marks, patents, licences, liberties 
and all cronerties, immovable and nioveable, real. 
corporeal or lncorøorai, in possession or reversion. 
cresent or contingent of whatsoever nature and wheresoever 
situate, including in particular leasehold lands, and all 
cash balances, reserves, revenue balances, investments. 
loans, advances. deposits. crepayments, receivables, 
import .juotas. telechones and telexes and trade debts 
owing to NFL and NIL and all other authorities, rights or 
interests in or arising out of such proøërty as may belong 
to or be in the possession of NFL and NTL 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 of NFL and 
NTL of whatever kind, including liabilities •for oavment of 
gratuity, pension, benefits. provident fund or 
compensation in the event of retrenchment. PROVIDED 
ALWAYS that this Scheme shall not operate to enlarge the 
security for any loan, deposit or facility created by or 
available to NFL and NT.L which shall vest In NML by 
virtue of the approval of this Scheme bY the Nonourable 
Lahore High Court, Lahore and NHL shall not be obliged to 
create any further or additional security therefore after 
the approval of this Scheme as aforesaid or otherwise, 

1.3 The transfer and vesting of the undertakings of NFL and 
NIL under Clauses 1.1 and 1.2 hereof and the continuance 
of proceedings by NHL under Clause 1.6 hereof shall not 
affect any transactions or proceedings already concluded 
by NFL and NIL in the ordinary course of business and 
after the transfer date to the end and Intent that NML 
accects on behalf f it1f all acts, deeds sr.d things 
done and execute.d by NFL and NTL 



arrz Mahmood (Pvt) Limited 

A --ej ConstflII. 

A.s from the .tranfer data. NFL nd NTL shall be deemed to 
have carried on end to carry on their business on behalf 
of and on account of NHL unL 1 1 such Lime as this Schema 
becomes fully effective. 

1.5 NML shall dertake, oay, satisfy, discharge, oerforrs C;: 

fulfill all debts. liabilities, contracts, engagements arc 
obligations whatsoever of NFL and NTL as at the transfi; 
date. -and all contracts. deeds, bonds. agreements, pcwer. 
of attorney, grants of legal representation and all ot 
instruments of whatever kind subsisting or having eff'ct 

-immediately before the transfer date to which NFL and NIL 
may be a oart'i or which shall be in favour of NFL 8fld NfL 
as they were before the transfer date and may be enforced 
or acted unon as fully and effectively as if instead of 
NFL and NTL. NML had been a oar Lv thereto or as i f the 
same had been issued bY or in favour of NHL. 

1.6 All suits, aooeals or other legal oroceedings of whatever 
nature by or against NFL and NIL which shall be nending on 
the transfer date in or before any court, tribunal or 
other authority will be continued, orosecuted and enforced 
in the same manner arid to the same extent as they would or 
might have been continued. orosecuted and enforced bY or 
against tFL and NTL 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 ore.iudlced or affected b 
the orovislons of this Scheme. 

1.7 Every officer, workman or other enioioyee of NFL and NIL 
shall, on th transfer date, become an officer, workman or 
ernoloyee, as the case may be, of NML on the .basis that 
his services have riot been interruoted by the vesting of 
the undertakings of NFL and NIL, in NML under this Scheme 
and on the same remunerations and other conditions of 
service, rights and orlv -jleges as to oension, provident 
fund - and gratuity, if any, and other matters as were 
apolicable to him before the transfer date. 

2.1 As consideration for the said transfers. NML shall issue at 
oar and allot to the members of NFL . "X" fully aid-u 
ordinary share of the par value of fluoees 10 each in the 
caoltal of NML for every one fully paid-up ordinary share of 
the-ar--vn--l-ue--of- -Rupees- 10--each- -held-by--them--in the --caoit& - 
of NFL and shall issue at oar and allot to the members of 
NIL "Y" fully paid-up ordinary share of Rupees 10 each in 
the capital of NNL for every one. fully paid-up ordinary 
share of Rubees tO each held by them in the caoitai of NTL. 
as on a day to-- be fixed by the Board of Directors of Ni1L 
followinq the transfer date. 



>5arfraz Mahmood (Pvt) Limited 

igmr Curs 

Th value of 'X' and ....will be determined on the basis of 
the ratio between the value of one ordinary share off NFL and 
NTL and NML on the basis of average daily market once of 
the shares of three comoanies durnq the neriod From 01 July 
997 to 30 Seotember 1997. 

2.2. For the ouroose of the allotments to be calculated as 
secifled in clause 2.1 fractional entitlements of above 
0.5 shall be rounded uc to nearest one share and belo 0.5 
shall be Ignored. 

2.3 The saId fully DaldTuo ordinary shares in NML to be 
issued and allotted to the members of NFL and NIL 
shall rank. osri assu in all resoects with the existing 
fully oaid-uo ordinary shares in NML. 

2.4 All members whose names shall aooaar in the Register of 
Members of NFL and NIL on such date (after the transfer 
date) as the Board of Directors of NML may determine, 
shall surrender their share certificates for cancellation 
thereof to NML. .In default, uoon the new shares in NML 
being issued and allotted by It tothe members of NFL and 
HTL whose name shall aopear on the Register of Members of 
NFL and NIL on such date, as aforesaid, the share 
certificates in relation to the shares held by them in NFL 
and NTL shall be deemed to have been cancelled. 

2.5 The excess value of the net assets of NFL and NTL as at 
30 Seotember t996 over the aid-u value of shares Issued 
and allotted oursuant to the terms of Clause 2.1 hereof 
shall be accounted for in the books of NML as at the 
transfer date, as follows: 

The Caojtal Reserves. Revenue Reserves and the 
unanororiated orofit oF NFL and NIL, as at 30 
Seotember 1996 shall constitute Reserves of a 
corresoondirig nature of NML and the balance, if any. 
transferred to the General Reserves in NML. 

3.0 The Boards of Directors of NML and NFL and NIL acting 
.jointiy or any oerson or nersons duly authorised by them 
resoectively shall be authorised to take all such further 
suoolemental , incidental and conseguential actions and 
sters as may be regulsite for giving full effect to this 
Scheme and maY consent on behalf of all concerned to any 
modification of or addition to this Scheme or to any 
condition which the Honourable Lahore High Court may 
think fit to imoose. 



Sarfraz Mahmood (Pvt) Limited 

Manacie.nt ConsuItan1 

4.0 Subject to an order benn made by the Ilonourabi e Lahoro 
Hi h Court- under-Sectj-ofl 207 ol the ..comoan-ies.0-rd.irianC.e 
1984. NFL and NTL shall without windinq up. stand 
dissolved from such date on which all shares to be 
allotted by NNL under Clause 2 above to the member(s) of 
NFL and NIL shall have been so allotted. 

5.0 The approvals and/or confirmations and/or directions to 
the proposed transfer of undertakings as set out in 
Clauses l. and 1.2 of this Scheme have been received from 
major creditors of NFL and NTL and NHL. 

6.0 ThIs Scheme shall be sub.iect to such modifications or 
conditions as the Nonourabie Lahore High Court may 
approve or impose. 

7.0 In case this Scheme. Is not sanetioned by the Honourable 
Lahore high Court for any reason whatsoever or if for 
any other reason this Scheme cannot be imolemented before 
30 Seotember 1997.or within such further oerlod or øeriods 
as may be agreed upon by NFL and NTL 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 so b the parties j terms 
of this Scheme. 



TIlE LAHORE, hIGH COURT,LJ1ORE 

present Mr.Justice. Zia Mahmood Mirza 

Petitjon u,der sections 284. 285, 286,287 

other enabling provisions of the corflpanfe 

) .i.'' 
rnance.. 1984 for merger/&uaiitJon of.the 

Petitioner companies. 

Party r axfle attached 

ORDE  

CcrtU\C 1.t.1? Co.p)' 

\ 
Exa 1

3.UtI 

'.. \ L• 

p.,r.o 



1 ORDER SHEET 

LMIORE HIGH COURT, LMIORE 

0.0 
APPE7J&1Vjsior. ç. 19 9E. 

Ar1'LLArvr 
versus PETIT1oER 

REsPo2qrnri' 

\pptl/Rvision agaiist Ilic decrce or order (a.s thc case may be> of  

I 
ue.of 

Dac of order 

of proceeding 
Order with sigiaturc u Judg, asd thit of 

parLics u .ouiiscl, whcrc ;cccssary. 

2 3 

J YSzJ )J  

h 

• C- 

- p. 1 

i' ..3a.:ad S. :h:ji, Aveate for the 
;tiOflCr. 

rr. 3o ihk fl:] i, fdvoc,'itc, LocziiCommi:iol 
;h'hzda iia. , Ai'.o :e on half of DEL and 
IIPL AG ZUL1C. 
r. 3hai.dzat Unar Piruda,dVoeate for I'rime 

Coercat Bank. 
Mr.A.G Bht'.tta Picic. 
Mr. ear-u -Zanian, Advocate for M.C.13. 
Nr.?aiai I3lth:l, AdvoCate for Bank ofAmerica. 
Mr.Moharrma Kxalid Mahmood Khan,AdvoCate for 
Union. 3ank'Ld. 
Nalik M.flah!d Aian,Adtote for NetroplItan Bank 
Ltd. 
Jr.. Asim azjr, Advocate for Ci•ti I3ark N.A, 
standard C aiteicd Bank, d ABN, AMRO Bank. 
Nr. Naar 3hnad, Adrocatc for Akri Commercial Bai 
Mr. Zahid Malik, ivocate for Bank of Punjab. 

Bepoi of Uhc Local Corninision has 

Ucen filed. It i ';aeu that requisite meetings 

have been held and .Lhut iie aenda for hemeetin 

;as unaniiuouel' ap.'roved. earned counsel for the 

crcditori iiavinU aercd oarance nave submitte 

tney 
that ./ need soae ie to obtain jns.ructjons in 

- 
TV'- eut, —. 

tat icrcii I.iIc 
- (2-, 

er 



Serial i'J0. of 
,rdCr of 

proceeding 

Date of order 

of proceeding 

Order with signature of Judge, and ihat of 
parties or counsel, where necessary.. 

I 3 .2 

a1.ter. LoU Lht :d1'l bo done. To coni up 

on 4.7.1997. 

4.7.1997. 

G.Hunuain. 

Presence s before. 
Mr. Ahiner Bilmi SUfi, Advocate for H.B.A.G.Zurich 
Ltd. 

Learned counsel for the Standard 

Charterd Bank Ltd. prayefor time as, according 

to him, the said Bank i3 minded to file objection 

to merger being proposed by the two companies. 

Since one of th creditors have objected to the 

merzer being proposed by the two companies 

therfore, I  an not minded to prooeed with the 

cas dav and since the dame is boia adjornd 

therefore, all or any body who is also minded 

to object •to the merger proposed by the two 

companies may proceed to file its objection dthi 

a period of fortni;ht from today.Relist on 

12..1997. 

(Amir 

1te??c1e(" ?rn. 

.. 

examIner 

AUthOILSOJU .iittiClO87 
Ordr.erL9 

3 —7/ -9 



Scrial No. of 
order of 

proceed 

.7 

7 

r.C.J. D/C—i21 
OR1)E1 SI-!EE'F 

LA11HE HIGH COUI'I'. LAHORE 

c.o. 'l—') 
A!'1'FAL/ IJ.VtSOI4.Ni. -S..- .1') 

Ap1ct/Rvkin :iiint ic decree or rdi• (:s t tie c; P:y 

)tc of order 

of pIC>CCCdIn. 

rdcr vith igIiaurc of .1 tldge, and ih-i 
Iartics or counsel, whrc iicccs.sary. 

3 

Mr. Jawwid S. Khawojo , Advoct for th i'. I. 

Mr.. iiuir Mahinood , A dv oeni; c lor' N ni P -wIc or 
P,ikirtan. 

Mr. Shahid Xarirn, Aivocne•- Cour1 Apç'oi iU 

Thi; petii:i.on u/ ?&'t , Ji. d•. 23? 

of th Companies Oid inane0 , 'R'C ):i: r.1 •d - 

General tj thin Company ltd mid iii lr' 1i i1 3/ 

both public limited compnic; liv or t.hr I 

rciter3d o.t'fice; ;: Njsht1jn1, .' I , i3 for 

their ámaignntiOfl Ly merger or rim-:' camn.ed 

pe l;it;i 'ICO!- 

.conlpuiy_ i!t0 the CccCtid/crinIflfly vi?. N' L 

Ltd o cci' Ithe Scheme of Arr,nr'mmiI; oin" P.-7 

lie rpt.',tb 

2. It i. s stnLeel thnt Grnrri I . r' 



Serial No. of 
order of 

proceeding 

i)alc (if CIIdci 

of proceeding 

()i'der vili ipni'iii •il .Iiiilgc :iiii ili:ii iii 

iiiii',I. vlicic I)LCC'I''. 

3 

Cdipany, peUitionc'i. No. 1 li: n',tiinr c1/p:id u 

cppital f  Rs.2O,0cu,0O0,t() ( u"-' .wont, 

Mill ion nly) divided jric, 2,OUO,0! otd 1r,ry 

sh.'es of Rs.1O.Q0 each Oul. of 'JCh 1.950,000 

shres (97.5%) nre held by Nili'it. i I Ltd, 

peti. tioher No.2 wlii ch is thr hold i i-ti" .:ouipony or 

petitioner No. Authori seil c:q' i I'll 

petitioner No.2 is stat,i'idLo b•' l. Yi(),O0O,C0i).(Y 

(Rupeee three hund red Million only) wit i i;h i.s 

divId.ed fnto 3O.,000,000 orJi.nary :h;i'tIv r'f 

Rs.1000. each. Jt paid up cnpi I:'ti ,hrtw-v.i , i 

Fs.263, 315,560.00. It is fi.irtlier stni"u I.Iwit; 

the, objects of petitioner No.1 .i ticii.t'lo, .1 tIer 

ali, he'bus{ness of manufacture, impo;'r :'nd 

export of garments of ui kind., bed Ti.'i' )I!' 

hoie:ry. items nd the objects or p&;i I:i ono' No.2 

as se't out in Ito Memorandum of Atrso.i oti on 

inolut]e inter ails, the busi crs Or OX,'i -' 

.2 

• le 



pntit;10ner No.2 to offer similar L1Cc.mL'it;i"r Lj the 

crmtOri. 2uC, redinr'fl c' Ltr- t.inor 

fl1. & 2 UI ii not be prejud ici I.V(• t.•. 

r 1iii V A i rci)go mr nt; 

1ot:lt:'.-j o.f t:hi n ''p itt;i'ii w'r' 

ci in clnily . :tior'r' iri'l Ii ly 

Tiine.i'; .flhOZ'C.. 'flte fll(1 til)prfl Of the Un'mt,'! 

th9 cct1t;i.onr-cornponies were fliSO orñcrl to i) h1d 

to ascertain their wishes with resoect to the hue 

of merer/amel;amation of the two compan)e. 11ir'Jnrlt 

hav 
to theCourt's order, petitibner.-compsnier/heH t:tcir 

ret3peCtiVe 'xti'a Ordinary General mcet iir whre in 

the proposed Sc:heme of Arranentent hecli oj'p'eve. 

Minute of..t meetings hsve been p1'icd 'm tiir' prement 

tcôd. Iabib ]3jikLtd, Ernirtte Bank lntritionnl 

J.td, Natioiial Bank of Pakistan, the £riI ur lun.jah 

and riçic have put in their written no.-r.hjP ,iÔn" to 

the merer/anaLgamation of the petiti oner-:0jnure5, 

Gounsel appear:ig for iiabib Bank Lt.d, irnte 

1nternationá1 Ltd and the Lank of Punjul' h;tv tateU 

that 1heir cli t-oan1: hac ro_ohJectiii Ln 

merger/amalanh3tiOfl oV the pejtioner_Coin;Jni. An 



intimation in writing hen also been received from 

Fationa1 Devélôpment ?inance Corporation srI:inr "our 

branch is not maintaininr any account in t;hn name of 

the subject. c".mpanies as 'of today". Deputy ;istr,ar. 

o,r Compan,ies, Feisalabad in his comuinnt;n iin; statec1.thaI 

The '!des nt oppose the Pc tit ion in pr n' I. p1g. as 

petitioner No.1 is subsidiary of pti Li r'tier flo.2 b 

vjrtuâ 01' siax'eholding to the extent of 97.3".  H 

has, howevr pointed out that according t;o the record 

maintained by his office, the authorised cepi tal of 

pdtitloner No.2 is Rs.'OO,OOO,OOO/- (Rupees. Jour 

1undrec1 'Million Only) and paid up eap t 

Us.268,632,470/- (thpce Two Hundred sixty Eight 

Million Six Hundred hirty Two Thousrx1 1'o',r Uijndred 

and Seventy' On1') and' that list of .credftor of Nishol: 

Mills, petitiOner No.2 :aa provided in 1'ar'i 9 of the 

pet;itioA is not complete. It has e1:o been poi rif ed out 

in the. comments of the Deputy Regitrr thLt. Lh 

Manaenient 'of petitioner No.1 hs been chnrw'e1 subqu' 

tothe date o.' filing the petition. FeI;iticne-icmpan 
in'?',, - 

their ryly to the comments of the Deputy Ritrsr-

have explained,  that the figures men tion"d by the Depul 

egistr:.r relates to a period subsequent I:o the at,.dir 



r 

•QZ_93 balnice oheet er' accounts and in ony cnne thr'1;c 

figures ao not have bearing on the merits of the 

petition. ass been further contended in t;hr reijy 

.. f.be comments a;. tne Deputy Registrar that pot itioner 

No.2 preserltij does not; owe any amount to the vnr'iouo 

Lar)K8fX1flaflci8J. urtitutions nentioned by the T)pul:y 

P"istrar. with regad to the ehane of management or 

1etit1Qner.i'o.1, .t has been explained that; petitioner 

flo.1 Th a 5flb5l'ij Of pei;ii;ioner No.2 which owns 

97.5 of. the totai share holding of petitioner 14o.1 and 

in any ase,change in the ma gant of pmtitiouer k.1 

is no much relevant as the share—holders of retit loner 

1o.1 continue to support the proposed merger/ 

Elmalgamatlun. The explanation furnished by the 

petit].Onerm -intheir reply to the comments ot the :Dt 7  

,Iéatrár ppe'ars to be quite valid. it may pTtly 

tie stated -tnnt ny virtue of para 1.5 of the c1ieme for 

nierer nnëx:, -7, Nishat MU is Ltd has uri'th rtnien and 

c 

is oound to' bar, satify,.discharSe, perforni and 

fulfil all debts, liabilities, contracts, arigItgemens 

ud obiigacns tsoever c,f Genern) Stritc!in 

(Jornpny u at the transfer dote. 



Iri view ofthe position afore-stated, thin 

applicai ! allowed and the approval ±r no idd to the 

wrn'of Arranicemé'nt as detailed in Annex:P-7; to a]1 

qu.site ve!;t1.. orderb for giviig effect t;o Lh •ao 

ScL. - ic1udin vting orders pursuant to Sect'io 

Con.• rn9nce, i984 and relnL-in 1:2 th 

tfi,,ser ie .ndl of the undertakings i.i,cludn 

as3ets, properts, rights, privileges, benelit.; or 

cuiisOs, s,etionn, authorizal;i oiii; rd 

licencenñd .iabilities of petitioner Jo..1 toi*tit3oner 

1o.2 name)v.".chat Mills Ltd with effect Uron' lst.. '-oh, 

1933: tn ne 1inso1ution without winding u oi. rtit 'i' 

No1 ... Geileral Stritch..., Company d. (osi.:; uxi. 

inc1oii.'j Xbnses of tue presont applicnl:1 m' •'tJ 1. be 

paia Dy pet.utioner.Nn.2. 

Dud/7 .6. 1993 

-Sd 
(zIA PIMUIOOP P1) ll7) 

JUDGE 

JYf3 2P? erWicd Triic Copy 

ExalniLou (Ct3 urn llCh 



.11 t. II.'I% fII'I. 

• ;z-y 
r- 

'I,  

1 

C. t •fiij. .J_ i9'3 

IN TI{EM(\TTER OF 

• irS tihi.ç Ctmprty Ltd 
PuI,1.jq: Liitc1 Ccmpary hvinq 

it r t:rc1 irict? i't 
Ei I rro'. inct, ci 

Wo. I 

Pish' Mi . 1.. LUn ttd 
: l:.ubc _irujtd Cun'pan" 

havin u.s register2d 
b -rfice t t4i lA.i lt.\d. 
•L.itli Pr virI. r :JIrjb 

rETITlO uNth SECT 1ON 2 . ?t3 W•. 
(Np THER EL1) PIoy xor; i.ir 

H CbI1Pni•IIE3 



_. J k.'. uboj l:t.cI .jtt 
- I:. nt 

Nt. I jq i,tij.itI 

.i't1tri.It. 

3vi1q .i t.0 r 

Fj3 th' P)'i1I,(:f t f PtInJ C'U. ui 

ri:. .1 di -,. at.t,rj.'ed c_tj.I:- tt 

(t''t IL ty ,,l.iC)fl ttt!y) •Iiv.UI,..t 

• U.tr'f I{,iss. tf_ i!:I..) 

p.i.ti tti t?1 

J)I?(?5 LI.?Ity.I'1i 11ic,r r.,i,I'.') t:.t: .tt 

5 rdinary IcLtrC., (97. Vi. 

;rer j•lo. 2 i•,hjr;h thi tiHrt , 0 

iti tip - .i. rh? Ilj rè.s .-'f I' t i 

p set nt.tt h .1 t-; 1entnrE,rtcjtIIn i 'i. 

include ii,tr ?Ii tie Liui,c tt •... 

I)t3 t nd .oxi,ort of c:trInE'r1 I:' nt .1 (. 

:I*)sj.ry ItL.L t; rtjr :t;tude 

be mtrtuf..ture nd crry it'j cm '..' ii 

t;ti rn, ts 'tc_ •p' ', ch"I'L't• T1 

I5c)c:ijtil.I rf Pi-ti lic'tt tt4s 

jtrt;2d IitrI La anti ntrk! flrine:. 

Li. tidnr Wô • . 1 cijrnrnprtt±cI t.jr5F ti• •, r.il. 

the ek-.i'ticat of Commeo ment o1 

L.Eet1 cirryihg  ir the emt ittcE i7LJ1. iI -.. 

41!ti Li.oner tIá-, .t - on Ji.tne ..t.!  . 



iaUj kj4is•ricj,ud.!nq s:.rd nd nn'cui -d . ac 

-rw thE? sei'9I.atg lre dt,taj 1I?j in thr, tnI ."nr:r hept 

r L."tinu iIrci1 j,'iinn-..c 

r.,:] L.oer 'fr' (\ :opy ,1 the firnr.i i t;fer1 

ti tL)1' 1 C5 On June 30, i"i: 

he)1? ap. nne> P-2 ThE? 1 c t:e3 I 

,ort 1of  with: •"d!pr' .-'' 

%C ,nrIE)t 

tj. tioner No 2;  io I istE?LI Publ i 

irorpoFated - in Pk is tan under the Cj'i' (\c !_, 

i.'13.hav1ng- jts-registered office at Fin1al'ai r, 

ihL' '.PrO\d.!3Cef Punjab. Ititioner No. 

ttIFOrjed 'cp!ta1 300,000 ,00' 

rI,ree:ucrec Milliun only) di virled nh. 

o.Ci00,0Ot) ordirthry  sIres of 1s.10.0t1 eec:h. Th- 

ti.tioner has an isetted. ubitj-'d uJ 

n;tid u capita f r. 2oU..315.56Ci.C' ( i:tt. - l. 1i 

Hijrfflrci nd .Si x ty Ei ht Mi 1 lion Three I R.III(JI flt 1 - 

Iftei. Thoup Five I kindred and !i I.y  •ii ' 

ci.t'/ided- into, 2:6L56 -shares of Rs.10.ti(i o":h. Fh 

'cthject. fPetit.1oner No. 2 are t it 

'tl?rnoranttuth-  c'I f4cIciation anci i.ncludc'. intpr j1ia 4PE 

esqo4  tt,i.le manufacturers and n dyein 

bIeacjittg fle'iI1cJ of textiles and olhf?r afl 

piutA rof the Ilernoraridum. anti r,rtjr:1e 

bur t1tioner No. 2 - is nr'd 

P-4 



•1) I'Ic. ' r'(i 

C:'c\.ir1.iIp4 (:rt 01 I, ,- 

r,.d hE t& crryir,q oi t.hc' rnc Ti. 

01 Ii'1:it jorLr T'1o. r,ii Sc)Li'uh'i 

itJ .i t 1j1'.'3 Iit.ci -ii iiti:Tii,Iirir1 bnll .i ,,if..l 

LiC.Litc?d on tlii '.i'.I L1T. ,'..I:: 

1'1.',icc rpfJc-.l:jntj LI,i T) 

t it'ii.,f FcI.I.Linripr t.ti_ 

I ii,'.f,I i\1 Cfl?I .1 ii 1- i Ili'r Ii c,r 

Lctl)r •:c•, , .I.9i? i ir'iT h.r•'.-• i I 

ccc,t.int;s ro iIc, p.,iripiJ TIIIi 

) I hi? rL'!ip Live uirU u 1)1. r€rt or hoth 

Pet t toners F,ki. I incT 2 hvi? i:on 1 Tn, •. I.  ., 

rnUHiS c'f irnprc.vinlj thi? t)t.I.jF:5. I1I,11 i;•r I rI 

T:h.. iaid it.J.i:.orters rIcl pr0rJ')SP(I  T:i' I. I 'i • i'.' 

ti1 ti1f rLitL%rr. i;ir.! hjvs' 101" I.. 

(içlc iuinri thFit it .JuLI1cI Tip' of uivn I: t• I 1 

- Piititjt,nri i'f th id U rJir- t.kLrq .i.1 

Tr, 4l'/ of ri?-cc,lTsLrtictu)n LIF r.—cirq.n ..0I . Thfl 

F','itj l.iI)I,I'rp I)tVP % tIlliuIltJi1 p?II'Inr'IiI III l:Tu.t tJ;•' 

i,j(.tL ty i I I:ju It..rr'' ii! I'i'I. T.i jrtrr I. Ii .. It" Iii 

by "i:tju-iI1oI- Fin. .i,id inijor'iLy Or T'. I 0I" tori, 

io cnhllon. Furih9r. I:li.i ic:lii,I {"• .' 

Pr.'ti tioni?rs No. I riuI 2 ii.; ui:h th • 

cronbiried into on iriq1l! corperat:a' ciiti 



) FL the. trr v.r ind re—crcjf I :t:ir,u ii I t r' 

a5 'oi'eid,wouId I 

ite, i ti, 1cn thE fcjl lc,wnij r' 

' rf!U1t. c'f tin.'. tt. .1. i • 

C,rLI • _..itQfl .f C.?[l t.i '.%ll' 

ii A i:cti.1tlri ;l,ti• i',,I ..i' 

. ,ntd fntnu I ,i.J I Ii..' 'ii ut 

er',i.c - nrJ r)In? - t1jl:,l1 -. ii'I r 

iii c)v7hfaci •ind workinc; e,rirs_ !Ii'' •r uji 

als' u: increase in efficiericy hy r?itn cf 

U' ' t Led Ct)fl trol [Ite Consequent ilnpr')VFnP1i t. in 

sht1 i_it lintatt1Iy iliur'' ii. 

hifi:t f 111c? sr.rt lio1drs ñr. t '_'..''i'.• 

cpn ...•r nd uthpr it'r1Iy. 

IJl)I; Lht lmityftmtS oti iii the aitI Iti.L !t 

irdit •- rr;nirIlr?,It uji I,,' i.' 

mr l.L;1iniri) hi ii:I irr.(ii Iti. 11:1 

inátead N. artr' .Ir(bnIjCnlc.nt ffll !tW 

'JL1 cretl;.t f:aIt1L'', •rtEi_l1iin tn 

ttt. li.r.ø.t:jtin UI thc !otri,i r.d irpc.Ii f.'. I 

EWEU I II)3 t 1 rUrJIiC i:i of, In f'.ii,cj .ii 

.mpLi'r ope. inrI of cth 

F. al tgitmted iomjany 'ri) I h.i'" t '..'ri'i'1  

''jve,-sjjjid i)iOcIt.Ir:I. r.rlq( -' 

f rg1_ju:iI '.tt.,''n 



UI cIiVIr'I f.LCtIjUII .,c ii 

irn(pr in thc c.-vc.nI rd 1IIc r H-i- 

.- .IId.\ld.)4ZsIIIt..lI III I.Iik I''ti t ic:•r 

• .r' i i tr t:j.vc t:i i 

t'ti L Lu;;in,r:; 1)1. LY bi , UII'.,.tll r h -, 

•..1r tI.!d ol Di.rc-c- Lc! . I ,ç' 

....-j t1rni ni •t?r the fnt:i. I. i Il'' 

II (ill y c>cic ñnr,Lct1 Ic.'IdIiI IR,ijir IJf 

rc qu i red to ijc ho 1 ci )fd( I Id''. • I 

nnu i/ii T yt..cr1'/. rountU 1.hJ i h . I 

c r ztd by ttic? f-n ii Li ocic 

i.- j r"' ncri5tc.r nf SIdarc'I,c.1dcc cl 

•,. rrt 'hro and rrcords w. I r 

tained .nd one 1 c.1 mr .. c'tr- 

WL I - 1e1 t4i th tht? vrcI 

atlenc. • tncictIi nq tlie f'.•'t; r Ic •-i 

-jInck. Ccaipinc. 

Th - •rer -cnci rIirriI:jc.n ,c si 

tue Petitioner c 

.1 C 3rd cn i rnr.rI1'.c:.Ildpd 

— atn of personnel al f. jr- c, , I i.l"- 

.i) 1f -and cSminit:ritivo pc.t ic 5 I i.i 

.....L -for;; .ncJ icnp1cr to dsrin 'i 



(ii) thin j.rcividtpr L 1iiit rthc,i ft':.if I I I .. 

- tht it(I'/t t.qi' t ( i it . -. 

Itt t: t lit' vi i. i. t .. li.. I,. ; . 

,t.tttI tt. Wi III It lit' I v'ijit, t ,,.ti, I I 

I vi t'i, •v ,. 

liii'. •;iiv.l tr.ttti';lt-'r' ut vtjilcr I vl:.vvi'.. ".t itt, 'i,.t It.! 

titl itt • .pj I...il i.! I I. I. I,,. 

1 tttrrI,t,JfIr-'r-9, ir ..l I Irt 

tint! yrtcs o-t t.he r.!Li.Li.r.,v.t- 3 .1-it I .iiitl 

1lir' resor,t! 

1. ) i:ItI rr'ttiCI!tJ overl,n.ncl co! -tI.r.I tv,t i I jI 

I . ''.c Li tii 1 .1 kc. I y it' i-,' 

1.tihAncctd uovoiivj ,uirt I ot.ipr t !:i - hi -'. 

tI'e -prcpec.t f ht&tit-  -pt- ui! &:-I,i l.i S •v  I 

- .it!t- -attendant - ctiwvueuvv:r tt l. I Ii:- 

di'.icencic to sh,ir&tfioIc1rirs - 

.Lj tJ.t' pool inç of tin, t.'-t ' r...cl rr't"ii' 

i,11I-.Inhv.3flc:e thn t?e-itri1y ii.l.ltLr-.- t- 

j). ,r. cinhiiuc€ii-i t:n,r,ripFrI: t.t 

rj y to r,,cii-t iftr' ! i 

r -.t .itjQnr'r .. .t-vnij 2. 

•-' :; 

( ..• : Scheme tti Irrancnir?nt IiFi ..irt't.I t t,.Ji- 
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RJAz AHMAD & ASSOCIATES 
(PvT) LiMITED 
Mngenicn% Consultants 

SCHEME OF ARRANGEMENT 

Under Sections 284, 
Ordinance, 1984. 

'Eetween General 
Stitching Company 
Limited. 
(A subsidiary of 
Nishat Hills 
Limited). 

and Nishat Hills 
Limited. 
(Holding• Company 
of General Stitching 
Company Limited). 

arid Their Respective 
Members. 

285, 286, 287 and 288 oF the Companies 

A company incorporated in Pakistan under 
the Companies Ordinance, 1984 , whose 
registered office is situated at 
Faisalabad (hereinafter referred to as 
GSCL') having an ,authorised capital of 

Ps. 20 000 00.0 (Rupees twenty million 
only), divided into 2 000 000 ordinary 
shares of Ps. 10 each and an issued, 
subscribed and paid-up capital of Rs. 
20 000 000 (Rupees twenty million only) 
divided into 2 000 000 ordinary shares 
of Rs.1O each, of which 1 950 000 
ordinary shares (97.5%) are held by 
t4ishctt. Mills Limited the holding 
cci'npnny 

Acompany incorporated in Pakistan under 
the Companies Act, 1913, (Now Companies 
Ordinance, . 1984) whose registered office 
is situatd  at Faisalabad (hereinafter 
referred: to as "NML") haying an 
uthorised capital of Rs. 300 000 000 

(Rupees three hundred million only), 
divided into 30 000000 ordinary shares 
of Rs.10 each and an issued, subscribed 
and paid-up capltil oURs. 214 206 830 
(Rupees two hundred fourteen million, 
two. hundred and six thousand, eight 
hundred and thirty only) disiided into 
21 420 683 ordinary shares of Ps. 10 
each. 



RIAZAHMAv & ASSOCIATES 
(PvT) LIMITED 
Management Concnul ants 

WHEREBY IT IS PROPOSED THAT: 

1.1 The entire undertakings of GSCL, as at the transfer date 
(as hereinafter defined) including all assets, 
properties, rights, privileges, powers, bank accounts, 
trade marks, patents and licences and all or any other 
assets, properties, rights, privileges, powers, contracts, 
bank accounts, trade marks, patents and licences of GSCL 
as at the transfer date (as hereinafter defined) shall, 
without. Further act or deed, stand transferred to and be 
yes ed in NML, as from the commencement of business on 
1 January 1993 (hereinafter referred to as the "transfer 
date). 

1 .2 Wi timout prejudice to the gene al I ty of paragraph 1. 1 
above,the undertakings of GSCL shall include all rights, 
powers, authorities, privileges, contracts, benefits of 
Government consents, sanctions and authori sati ons, 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 wheresoever 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 of 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 enlarge the security for any loan, deposit or 
facility created by or available to GSCL which shall vest 
in NML 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. 

1.3 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 1.6 hereof shall not 
affect any transactions or proceedings already concluded 
by GSL in the ordinar' course of business and after the 
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R!AZ AHMAD & AssociATEs 

(PvT) LIMITED 
Managenient ConsuUan, 

transfer date to the end and intent that NML accepts on 
behalf of itself all acts, deeds and things done and 
executed by GSCL. 

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 until such Lime as this Scheme becomes 
fully effective. 

.5 NML shall undertake, pay, satisfy, dischargb, perform and 
fulfill all debts,Hiabilities, contracts, engagements and 
obligations whatsce'.'er of 'SCL as at the transfer date, 
and all contracts, deeds, bonds, agreements, powers Of 
attorney, grants of lgal representation and all other 
instruments of whatever kind subsisting or having effect 
immeditely before the transfer date to which GSCL may be 
a party or which shall be in favour of GSCL 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 
or in favour of NML 

1.5 All suits, appeals or other legal proceedings of whatever 
nature by or against GSCL which shall be pending on the 
transfer date iii or before any court, tribunal or other 
authority will be continued, prosecuted and enforced in 
the same mannerand to the same extent as they would or 
might havebeen 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. 

t 

1.7 Every officer, workman or other employee of GSCL shall, on 
the transfer date, become an officer, workman or employee, 
as the case maybe, 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. 

2.1 As consideration for the said tansfers, NML shall issue 
at par and allot to the individdal members of GSCL one 
fully paid-up ordinary share of the par value of Rupees 
10 each in the capital of NHL for every 3.23 fully paid-up 
shares of the par value of Rs. 10 each held by them in the 
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1?!AZ AHMAD & ASSOCIATES 

(PvT) LIMITED 
Management Consultant, 

capital of GSCL, as on a day to be Fixed by the Board of 
Directors of NML following the transfer date. 

All costs, charges and expenses of carrying this scheme 
into effect shall be borne and paid by NML. 

2.2 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. 

2.3 The said Fully paid-up ordinary shares in NMt to be issued 
and allotted to the members of GSCL shall rank pan passu 
in all respects with the existing fully paid-up ordinary 
shares in NML. 

2.4 All members whose names shall appear in the Pegister of 
Members 01 GSCL on such date (alter the t.ransler date.) as 
the Board of Directors ol NML may determine, shall 
surrender their share certificates for cancellation 
thereof to HML. In default, upon the new shares in NML 
being issued 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. 

2.5 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 in the books of NML as at the 
transfer date, as follows: 

The Capital Reserves, Revenue Reserves and the 
unappropriated profit of GSCL, as at 31 December 
1992 shaal constitute Reserves of a corresponding 
nature of NML and the balance, if any, transferred 
to the General Reserves in NML. 

3.0 The Chief Executives of NML and GSCL. acting jointly or any 
person or persons duly authorised by them respectively 
shall be a'jthonised 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 to any modification of 
or addition to this Scheme or to any condition which the 
Honourable Lahore High Court may think fit to impose. 
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RIAZ AHMAD & ASSOCIATES 
(PvT) LIMITED 
Mnagment Conuftan!s 

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 all shares to be allotted by NML under 
Clause 2 above to the member(s) of GSCL shall have been so 
allotted. 

5.0 The approvals and/or corilirmotiotis and/or directions to 
the proposed transfer of undert.akings as set out in 
Clauses 1.1 and 1.2 of this Scieine have been received 
F r om: 

a) Major creditors of GSCL and NML. 
b) Loaning agencies. 

6.0 This Scheme shall be subject to such modifications or 
conditions, as the Honourahie Lahore High Court may 
approve or impose. 

7.0 In case this Scheme is not sanctioned by the Hor.ourable 
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 
s may be agreed upon by GSCL arid NML (by their respective 
Directors) this Scheme shall become null and void and in 
that vent no rights and liabilities shall accrue,to or be 
incurred inter se by the parties in terms of this Scheme. 
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MEMORANDUM OF ASSOCIATION 
OF 

NISHAT MILLS LIMITED 

I. The name of the Company is NISHAT MILLS LIMITED. 
II. The Registered Office of the Company shall be situated in the Province of Punjab, Pakistan. 
III. 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: 
1) Haji Moula Bakhsh Esqr. 
2) Mohammad Yakub Esqr. 

3) Mohammad Shafi Esqr. 

4) Abdul Hamid Esqr. 
5) Mohammad Rafiq Esqr. 
6) Mohammad Yahya Esqr. 
7) Mohammad Ayoob Esqr. 
8) Mohammad Farooq Esqr. 

9) Mohammad Vasi Esqr. 

and to 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. 

2. 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. 

3. 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. 

4. 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. 

5. To carry on the business of spinners, weavers manufacturers balers and pressers of all jute, 
cutting, jute rejections, hemp, cotton, wool, 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. 
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6. To purchase, import, export, sell, comb, prepare, spin, weave, dye and otherwise deal in cotton, 
flax, lute, hemp, wool, silk and all or any fibrous and other aUied products. 

7. 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 artides of all kinds required for 
the manufacturers of yarn, silk, wool, linen and cloth and other allied products. 

8. To weave and otherwise manufacture, buy, sell, import, export and otherwise deal in all kinds of 
cloth and other goods and fabrics including textile, filled, netted and looped goods. 

9. 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 eathers, 

rubber and allied goods. 

10. 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. 

11. To make arrangements for the supply of cotton, wool, 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. 

12. 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 warehcus"s, tanks, chawis, and other buildings and to purchase 
take on lease or otherwise acquire suc machinery, engines and apparatus and other property 
and erred them and such other therein as may be necessary for the purposes of the Company. 

13. 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. 

14. To erect, manufacture, contract, install, purchase or hire machinery, mills and factories for the 
manufacture of starch and other allied products. 

15. 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. 

16. Tocafrj OnJhe bufsscf CottönGinners. CttOn PrssrsardDeIGrs1nCottorrandany 

products thereof. 
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17. 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. 

18. To carry on the business of dealing and importing rubber either in its rw or manufactured state 
and to treat, prepare, render marketable and manufacture all articles or rubber including Motor 
and Cycle tyres. 

19. To carry on business of dealers and Importers of Chemicals of all sorts. 

20. To carry on business as general merchants, contractors, agents, importers, exporters, factors and 
warehousemen except managing agents. 

21. 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 
to act as agents of any person, firm, company, Government or local authorities except managing 
agents. 

22. To carry on all kinds of contracts of Government, Local Bodies and other authorities. 

23. 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. 

24. 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 advantageous 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 anH 
to spend money in experimenting upon and testing or in improving or seeking to improve an 
patents, inventions or rights which the Company may acquire or propose to acquire. 

25. To employ experts to investigate and examine the condition, prospects, value, character and 
circumstances of any business, concerns and undertakings and generally of any assets, property 
or rights. 

26. 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, lamps 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 all powers that may 
be directly or indirectly derived therefrom or may be incidentally hereafter discovered in dealing 
with electricity. 

27. To underwrite, subscribe, acquire, invest, hold, sell, divest, exchange or tr..nsfershares, 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 cthrs and to oxese ann enforce ai! rights and powerr 
by or incidental to the ownership the'eo. 
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28. To borrow raise or secure the payments of money by the issue of debentures, debenture-stock, 
bonds, obligations and securities of all knds or on personal securjj or without security, and 

to frame, constitute, and secuie same a ra seem Jient, 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 undertaking of the Company or upon 
and specific property and rights, present and future of the Company. 

29. To receive fixed and other deposits, except the business of a Banking Company. 

30. To pay for any property or rights acquired 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. 

31. To draw, make, accept, endorse, discount, execute and issue promissory notes, biUs of exchanges, 
bills of lading, warrants, debentures, arid other negctiabe or tr3nsferble instruments. 

32. To establish and support, or aid in the establishment and support of associations, institutions, 
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 guarantee money for charitable or benevolent objects or for any exhibition or for any public, 
general or useful object. 

33. To invest and deal with any money of the Company in such form as may be thought expedient. 

34. 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. 

35. 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 to subsidise or otherwise assist any such company. 

36. 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. 

37. To undertake and execute any trust the undertaking whereof may seem desirable and either 

gratuitously or otherwise. 

38. To procure the Company to be cegistered or recognised in any foreign country or any place. 

39. To enter into partnership or arrangement in the nature of a partnership, cooperation or union of 
interests, with any person or persons Company or Corporation engaged or interested or about 
to become engaged or interested in the rr'nc on or conduct any busess or enterprise which 
the Company is authorised to carry on or conduct or Trom which the Company would or might 
derive any benefit, whether direct or indirect. 
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40. 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. 

41. 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. 

42. To distribute any of the company's property among the members in specie or in any manner 
whatsoever. 

43. To take part in the formation,managernent, subsidising, suervision or control 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 remunerate 
any directors, administrators, managers or accountants or other experts. 

44. To advance and lend money on the security of assets of all kinds or without security upon such 
terms as may be arranged. 

45. 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. 

46. To constitute any trust with a view to the issue of stocks or securities based on or representing 
any shares, stocks, or other assets specially 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. 

47. To cause the Company to be registered or recognized in Pakistan or any other country. 

48. To issue any shares of the Company at par or at a premium or debentures at premium or at a 
discount. 

49. 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. 

50. 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 . / such arrangements, 
rights, privileges and concessions. 

51. To carry on various other businesses which in the opinion of the Company it is desirable or 
convenient to carry on in conjunction with or In lieu of any other business which the Company 
is authorised to carry on. - 
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52. 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 coniunction with others and, by or through agents, 
subcontractors, trustees or otherwise. 

52.A To issue Corporate Guarantee(s) to any of the Corporate or non Corporate bodies including 
but not limited to the Financial lnstitutiorcs/Banks on behalf of Subsidiaries and Associated 
Companies/Undertakings for obtaining loans, and other financial facilities. 

53. 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. 

IV. The liability of Members is Limited. 

V. The Authorized Capital of the Company shall be Rs.1 1,000,000,000/- (Rupees Eleven Billion 
Only) divided into 1,100,000,000 (One Billion One Hundred Million) 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 Ordinance, 1984. 
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed into a Company in pursuance of this 
Memorandum 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. 
No. 

Name & Surname 
(present and former) 

in full (in Block letters) 

Father's I Husband's 
Name 

Nationality 
with any 
former 

Nationality 

Occupation 

. 

Residential 
address 

(Full) 

Number of 
shares 

taken by each 
subscriber 

Signature 

Total number shares taken 

Dated this 

 

day of 20 
Signature  

Witness: Occupation  

Full Name  Full address  

Father's/Husband's Name  

  





THE COMPANIES ORDINANCE, 1984 

ARTICLES OF ASSOCIATION 
OF 

NISHAT MILLS LiMITED 
COMPANY LIMITED BY SHARES 

I. PRELIMINARY 

1. TABLE "A" Not to 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. 

2. DEFINITIONS 

Unless the context otherwise requires, the terms used in these articles shall have the meanings 
set out below: 

(a) "Articles" mean these articles of association of the company as originally framed or as 
from time to time altered by in accordance with the law. 

(b) "Board" means the group of directors in a meeting duly called and constituted o as 
the case may be, the directors assembled at a board. 

(c) "Book and paper", "book or paper" or "books of account" mean accounts, deeds, 
vouchers, writings and documents, maintained on paper or computer network, floppy, 
diskette, magnetic cartridge tape, CD-Rom or any other computer readable media; 

(d) "Buy-back of shares rules" mean the Companies (Buy-Back of Shares) Rules, 1999 and 
The Companies (Buy Back of Shares) Regulations or any modification or re-enactment 
thereof. 

(e) "Company" means NISHAT MILLS LIMITED. 

(f) "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. 

(g) "Central Depositories Act" means the Central Depository Act, 1997 or any 
modification or re-enactment thereof. 

(h) "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. 
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(i) "Central Depository Register" means a computerised electronic register maintained 
by a central depository in respect of book-entry securities. 

(j) "Code" means the code of corporate governance. 

(k) "Commission" means the Securities and Exchange Commission of Pakistan established 
under section 3 of the Securities and Exchange Commission of Pakistan Act, 1 997. 

(I) "Directors" mean the directors for the time beng 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. 

(m) "Dividend" includes cash dividend, dividend in sPecies and bonus shares. 

(n) "Electronic" includes electrical, digital, magnetic, optical, bio-metric, electro-chemical, 
wireless or electromagnetic technology. 

(0) "Electronic Transactions Ordinance" means the Electronic Transactions Ordinance, 
2002 or any modification or re-enactment thereof. 

(p) "!n Person" includes attendance and/or voting at a meeting, personally or by video or 
teiephone-conference or other facility whereby all the participants of the meeting can 
hear and lot see each other 'jness expressly stated otherwise by the directors. 

(q) "Instru., _•r' 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 me central depository regulations. 

(r) "Issue of capital rules" mean Companies (issue of capital) Rules, 1996 or any 
modification or re-enactment thereof, 

(s) "Listing requirements" man the listing regulations of the stock exchanges. 

(t) "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 byallotment 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. 

(u) "Memorandum" means the memorandum of association of the company as originally 
framed or as from time to time altered in accordance with law. 

(v) "MOnth" means calendar month according to the English calendar. 

(w) "Offlce" meansthe reistered officeforthetime being ol the company. - -- -- 

(x) "Ordinance" means the Companies Ordinance, 1984 or any modification or re-
enactment thereof for the time being in force. 
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(y) "Preference shares" not being ordinary shares mean preference shares whether 
redeemable or irredeemable, participatory or non-participatory, convertible or non 
convertible, cumulative or otherwise with the rights, privileges and conditions attaching 
thereto as are provided by the articles. 

(z) "Preference shareholders" not being ordinary shareholders 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. 

(aa) "Proxy" includes an attorney duly constituted under a power of attorney. 

(ab) "Record" includes, in addition to a written or printed form, any disc, tape, sound-
track, film or Other device in which sounds and for other data is embodied so as to 
be capable (with or without the aid of some other instrument or machine) of being 
reproduced therefrom in audible, legible or visual form. 

(ac) "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 Regulations. 

(ad) "Registrar" means a registrar, defined in section 2 (1) (31), performing the duty of 
registration of companies under the Ordinance. 

(ae) "Regulations" mean the rules of governance of the company made by the board from 
time to time. 

(af) "Seal" means the common or official seal of the company. 

(ag) "Section" means section of the Ordinance. 

(ah) "Share Capital Rules" mean the companies' Share Capital (Variation in Rights and 
Privileges) Rules, 2000 or any modification or re-enactment thereof. 

(ai) "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. 

(aj) "Special Resolution" means the special resolution of the company as defined in 
section 2(1) (36) of the Ordinance. 

(ak) "Stock Exchanges" mean the lslamabad, Lahore and Karachi Stock Exchanges and 
such other Stock Exchanges as may be established in Pakistan. 
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3. Interpretation 

In these articles, unless the context othenjise requires: 

(a) the singular includes the plural and vice versa and words denoting any gender shall 
include all genders; 

(b) 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 requirements, rules or regulations or provisions, as 
amended, re-promulgated or superseded from time to time; 

(c) the terms "include" or "Including" shall mean include or including without limitation; 

(d) expressions referring to writing shall, unless the contrary intention appears, be 
construed as including refe,rnces to printing, lithography, photography, and other 
modes of representing or reproducing words in a visible form, including but not limited 
to, electronic transmission such as facsimile, and electronic mail or any other electronic 
process, as prescribed by seciur 3 uf the Electronic Transactions Ordinance. 

(e) words importing persons shail include bodies corporate; and 
(f) words and expressions contained 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 Ordinance, 1984. 

BUSINESS 

6. All branches or kind of business which the company is either expressly or by implication authorised 
to undertake may be undertaken by the directbrs at such time ortirñes 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. 

II. CAPITAL 

SHARES 

7. Subject to provisions of the Ordinance 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 following as may be approved by the company by 

-special-resolution:-- ---- - -- 

(1) 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; 
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(2) different rights for entitlement 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 not 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 

8. 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. 

9. 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 
companyfor 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 to 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 Issue of Capital Rules and the Share Capital Rules, as may 
be applicable to the company. 

10. 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. 

11. The board shall, as regards any allotment of shares, duly comply with such provisions of the 
Ordinance as may be applicable. 

12. 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 complied with, and the amount or rate of 
commission shall not exceed such percentage on the shares, debentures or debenture stock in 
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each case subscribed or to be subscribed, as may be determined by the board subject to any 
limits required by law. The commission may be paid or satisfied, either wholly or partly in cash 
or En shares, debentures or debenture sock. The ccmpany 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 debenture stock paid-up as may be determined 

by the board, subject to any limits required by law. 

13. 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. 

14. Except as permitted in the Ordinance and any ruiec in that regard made under the Ordinance, 

no part of the funds of the company sbaI be emp;cvea fl the purchase of its o'i',n shares or En 

giving, whether directly or indirectiy an whether by means of a loan, guarantee, security or 
otherwise, any financial assistance for th purpose of or in connection with a purchase made or 

to be made by any person of or any shares in the company. 

15. Except as required by law, no person shall be recognized by the company as holding any share 
upon any trust, 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. 

16. 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. 

17. Shares maybe 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. 

18. 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, shall 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 
thereon 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 
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(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. 

20. As regards conversion, the company may partly or wholly convert the preference shares at the 
terms and conditions of their issue. 

21. 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. 

22. As regards capital, on a return of capital in a winding up or otherwise (except upon the redemption 
of shares of any class of preference shares or the purchae by the company of its own shares), 
the surplus assets of the company rerriaining 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. 

23. As regards entitlement 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. 

24. 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. 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 ithographed or stamped subject to the approval 
of the directors. 

26. 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 denoting numbers of the shares in respect of which it is issued. 
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27. The company shall within ninety days after the allotment of any shares, debentures or debenture 
stock and within forty-five days (or where the transferee is a central depository, within five (5) 
days) after receipt by the company of the application for transfer of any such shares, debentures 
or debenture stock complete and have ready for delivenj the certificate (such expression shall 
hereinafter be deemed to include book-entry security as defined in the Central Depositories 
Act, and the Central Depository Regulations) of all shares, the debentures and the certificate of 
all debenture stock allotted or transferred, and unless 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. 

28. If a certificate of shares, debenture br debenture stock -s proved to the satisfaction of the 
company to have been lost or destroyed or, being defaced or rnutiated or torn, is surrendered 
to the company, and the company is requested to issue a new certificate in replacement thereof, 
the company shall, after making such enquiry as a may deem fit, advise the applicant within 
thirty days from the date of application the terms and conditions (as to indemnity and otheiiise 
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 prepared 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 shall 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 date of application. 

29. 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. (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 
notice 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 defector 
invalidity, to re-lodge the instrument of transfer with the company. 

31. 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 transferd :'rough the instrument of transfer accompanied with 
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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 'vill admit: 

"I/We,  of  in consideration of the sum of 

Rupees  only (Rs. ) paid to me/us by  of 

 (hereinafter called the 'said transferee(s)') do hereby transfer to the said 

transferee(s)  share(s) numbered  To  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 I/we hold the same at the time of execution hereof, and I/we the said transferee(s) do 

hereby agree to take the said share(s) subject to the conditions aforesaid. 

As witness our hands the  day of - thousand and  

Signed by the said transferor in Transferor's signature  
the presence of Transferor's occupation  

Witness  
Occupation  
Address  

Signed by the said transferee in 
the presence of 

Witness  
Occupation  
Address  

Transferee 
Signature  
Full Name  
Father's! Husband's Name  
Nationality  
Occupation  
Full Address  

32. No transfer shall be made to a minor or person of unsound mind. 

33. 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. 

34. 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. 

35. On giving seven days previous notice in the manner provided in the Ordinance and articles, 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. 



36. Any member may make and deposit with the Company a nomination in writing specifying one 
or more eligible persons who or each of whom, in the event of the death of the member, may 
be entered in the register as the hoider of such nurnoer of shares specified in the nominaton for 
such nominee or each such nominee of which the member remains the registered holder, at the 
date of his death. A person shall be eligible for nomination 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 nomination 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 shall appear to the Directors 
that it is proper so to do, the D!rector may regicter the nominee as the holder of those shares 
in place of the deceased member. 

37. 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 title to the shares registered in the name of such member, and in 
case of the death of any one or more of the joint-holders 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 suniivors 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 require him to obtain a grant of probate or nomination as 
mentioned above or letters of adminictration or other legal representation, as the case may be, 
from some competent court in Paki: :an having effect in Lahore. Provided nevertheless that in 
any case where the board in its abEolute discretion think fit, it shall be lawful for the directors 
to dispense with the production of probate or letters of administration or such other legal 
representation upon such terms as o indemnity or otherwise as the directors, in their absolute 
discretion, may consider necessary. 

38. 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. 

39. Any committee or guardian of a lunatic or minor member or any person becoming entitled to a 

- jp_cnequence of the death or bankruptcy or insolvency of any member upon producing 
such evidence that he sustains the characters in respect of whith he proposest0act 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. 
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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. The company may by ordinary resolution and subject to comIiance 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. 

42. Subject to the provisions of the Ordinance and of the Central Depositories Act, the company 
may, by ordinary resolution; 

(a) 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 whicF, at the date of the passing of the resolution, have not been 
taken or agreed to be taken by any person. 

43. 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 Ordinance , 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 privieges for the time being attached to any 
issued shares, all shares intended to 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 shall comply 
with the provisions of the Ordinance. Any difficulty 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 directors. 
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44. Except so far as otherwise provided by the conditions of issue or by these articles, any capital rai5ed 
by the creation of new shares shall be considered part of the original capital and shall be subject 
to the provisions herein contained with reference to transfer and transmission and otherwise. 

45. Subject 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. 

46. The company may, by special resolution, reduce its share'capital in any manne with and subject 
to, any incident authorized and consent required by law. 

47. The share premium account maintained pursuant to provisions of the Ordinance may be applied 
by the company: 

(a) in writing off the preliminary expenses of the company; 

(b) in writing off the expenses of, or the commission paid or discount allowed on, any issue 
of shares or debentures of the company; 

(c) in providing for the premium payable on the redemption to any redeemable preference 
shares or debentures of the company; or 

(d) in paying up un-issued shares of the company to be issued as fully paid bonus shares. 

48. 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 purporting 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. 

III. MEETINGS 

CONVENING OF GENERAL MEETINGS 

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 
Intel 'i than fifteen months shall l. owed to elaoe between two such general meetings. The 
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company may, for any special 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. 

51 The company shall hold its annual general meeting in the town in which the registered office 
is stuate; 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. 

52. All general meetings of the company, other than the statutory meeting or any annual general 
meeting, shall be called extraordinary general meetings, and shall be subject to the provisions of 
the Ordinance and listing requirements. 

53. 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 atany time there re 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 shall 
have effect: 

(1) The requisition must state the objects 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 nearly 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. 

54. (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 b trancartd at a general meeting, 
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there shall be annexed to the notice of such meeting a statement setting out all such 
facts as may be material for the consideration of such business including the nature 
.nd exient of the interest (whether direct or indirecU of an' director, and where the 
tern of business involves approval 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 to be proposed for 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 intention to propose the resolution as a special 
resolution. 

(6) A notice for a general meeting at which an election of directors is to take place 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 shall prominently specify that a proxy may be 
appointed who shall have the right to attend, demand or join in demanding a poll 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. 

55. 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 

56. 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. 

57. 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. - 
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58. If within half-an-hour from the time appointed for the meeting, a quorum is not present, the 
meeting if convened upon such requisition 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 olac. nd if at 
such adjourned meeting a quorum is not present within half-an-hour from the time appointed 
for it, the meeting shall be dissolved. 

59. 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. 

60. In the case of an equality of votes the chairman shall, 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. 

61. (1) At any general meeting a resolution put to the vote of the meeting shall be decided on 
a show of hands, unless a poll is (before or on the declaration of the result of the show 
of hands) demanded in accordance with paragraph (2) of this article, and unless a poll 
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: 

(a) 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. 

62. 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 poll 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. 

63. Any pa11 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. 
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64. The demand of a po shall not prevent the continuance of a meeting for the transaction of any 
business otner than the question on vhich a poU has been demanded. 

\IOTES OF MEMBERS 

65. 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) shall have one vote and upon a 
poll, every member present in person or by proxy shall have one vote in respect of every share 
or other securities carrying voting rights held by him according to the entitlement 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 directnrs. 

66. On a poll a member entitled to more than one vote need not, f he votes, use all his votes or cast 
all the votes he uses in the same way. 

67. Any ompany 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 dass of members of the company, and the person so 
authorised shall be entitled to exercise the same powers on behalf 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 at a copy 
of such esolution purporting to be signed by a director or the secretary of such company or 
corporatior. and certified by him as being a true copy of the resolution shall be accepted by the 
company as sufficient evidence of the validity of the appointment of such representative. 

68. 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 
thereof. 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. 

69. 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 joint-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. Several 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. 

70. 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. 

71. No objection 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. 
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72. 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 attorney duly authorised in 
writing (such expression shall exclude electronic transmission as prescribed by provisions of 
the Electronic Transactions Ordinance) or if such appointer is a corporation under its common 
seal or signed by an officer or an attorney du!y 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. 

73. 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 o authority duly 
notarized, shall be deposited (Such expression shall hereinafter include, where permittedby law; 
receipt in accordance with the provisions of the Electronic Transactions Ordinance) at the office 
nor' less than forty-eight hours before the time for holding the meeting at which the peson 
named in the instrument proposes to vote, and in default the instrument of proxy shall not be 
treated as valid. 

74. 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 principal 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. 

75. 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 

I,  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. 
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IV. DIRECTORS 

NUMBER OF DIRECTORS 

76. Subject to the provisions of these articles and the Ordinance, all directors shall be elected by the 
members in general meeting. 

77. The company shall have at least seven directors. Subject to the said minimum, the directors 
themselves shall determine from time to time in the manner provided in this article the number 
of directors that the company shall 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 directors to be elected that the company shall have from the effective date of the election. 
The number of directors so fixed to be elected by the cirectors shall not be changed except with 
the prior approval of the company in general meeting. 

ALTERNATE DIRECTORS 

78. When any director intends to be, or is living outside Pakistan, he may with the approval of the 
directors appoint any person to be his alternate director, and such alternate director during the 
absence of the appointer from Pakistan, shall be entitled to 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, 
directions and duties as his appointer could have exercised or performed including the power of 
appointing anàther alternate director. An alternate 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 alternate 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 shall be reckoned as one with his appointer. All 
appointments and removals of alternate directors shall be effected by writing under the hand 
of the director 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 prior notice to the board to this effect. An alternate director need 
not be a member of the Company. 

79. An alternate director, even if not a member, shall, in the absence of a direction to the contrary in 
the instrument appointing him, be entitled 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. 

80. Directors shall have power at any time and from time to 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 

18 



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. 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 to 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 shah 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. 

82. No person who is ineligible to become a director of the company shall be appointed or continue 
as the Chief Executive except as permitted by the provisions of the Ordinance. 

83. 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. 

84. 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. 

85. 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. 

86. 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 substitution 
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. Any director who serves on any comriLee o cc,tes specai attention to the business 
of the company, or who 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 
meetings of the board shall from time to time be determined by the directors. 

88. Each director of the company may, in addition to any remuneration receivable by him, be 
reimbursed his reasonable travelling and hotel expenses incurred in attending meetings of the 
directors or of the company or otherwise ''ihilst employed on the business of the company. 

89. The qualification of an elected directo 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 member or members holding shares of the nominal value 
of Rs. 1,000 at least shall require no such share qualification. A director shall not be qualified 
as representing the interests of a member or members holding shares of the requisite value 
unless 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 qualifying any other director. A 
director shall acquire his share qualification within two (2) months from the effective date of his 
appointment director. 

90. 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. 

91. The office of a director shall ipso facto be vacated if: 

(a) he ceased to hold the share qualification, if any, necessary for his appointment; or 

(b) he is found to be a unsound mind by a court of competent jurisdiction; or 

(c) he is 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 involving moral turpitude; or 

(e) he or any firm 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 technical 
adviser or a banker in contravention of the provisions of the Ordinance; or 

(f) he absents himself from three consecutive meetings of the directors o fon 1reétins 
of the directors for a continuous period of three months, whichever is the longer, 
without leave of absence from the board of directors; or 
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(g) he or any 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) he acts in contravention of provisions of the Ordinance relating to disclosure of interest; 
or 

(i) by notice in writing to the company he resigns his office; or 

(j) 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 s withdrawn by the authority nominatin him as director; or 

(I) he has betrayed lack of fiduciary behaviour and a declaration to the effect has been 
made by the court under the provisions of tha Ordinance at any time during the 
preceding five years. 

92. 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 or 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 a member or otherwise interested, be avoided, nor shall 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 shall disclose the nature 
of such concern or interest in accordance with the provisions of the Ordinance that is to say: 

(a) in the case of a contract or arrangement to be entered into, at the meeting of the 
directors at which the question of entering into 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) in the case of any other contract or arrangement, at the first meeting of the directors held 
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 subsequent 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. Except as provided in the provisions of the Ordinance, a Director shall not vote in respect of any 
contract or arrangement in which he is either directly or indirectly concerned or interested nor 
shall his cresence count for the purpose of forming a quorum at the time of any such vote and 

if he does so vote, his vote shall not be counted. 

94. 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, dr whereby any contract or resolution of the directors, an 

appointment or a variation in the terms of appoirithirt s-made (whether effective immediately 

or in the future) of a chief executive, the company sha 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, Lhe provisioi uT certified copies thereof and extracts 

therefrom and other)is - - - - 

95. 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. 

96. A director of the company may be or become a director of any other company promoted by the 

company or in which the company may be interested as a vendor, shareholder or otherwise, and 

no such director shall 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: 

(a) 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 

(c) 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 until 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 proposed to be effective. - 
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98. 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. 

99. A retiring director of the company shalt be eligible for re-election. 

100. 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. 

101. 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. 

102. No person induding a retiring director of the compay shll be eligible for election to the office 

of director of the company at any general meeting unless he has, not less than fourteen days 

before the date of the meeting, left at the office, a notice in writing, and duly signed, signifying 

his candidature for the office. 

103. 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 comply 

with the provisions of the Ordinance as regards furnishing returns to the Registrar and giving 

inspection of the register. 

PROCEEDINGS OF DIRECTORS 

104. 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 equality of votes the chairman 

shall have a second or casting vote. 

105. The quorum necessary for the transaction of the business of the directors shall be one-third of 

the number of directors or four directors, whichever is greter, 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. 

106. 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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107. The board of directors of the company shall from time to time elect one of the directors as 

chairman of the board of directors of the companY and determine the period for which he is 

to hold office and his remuneration. The chairrr. an or n his absence the chief execuove shaU 

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 half an, hour of the time appointed for holding 

the same, the directors present in person may choose one of their number to be chairman of the 

meeting. 

108. A meeting of the directors at which a quorum is present shall be competent to exercise all or any 

of the authorities, powers and discretion by or under these articles for the time being vested in 

or exercisabie by the directors generally. 

109. The directors may from time to time delegate of theIr powers 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 shah, in the exercise of the powers so delegated, 

conform to ccv regulations that may from time to time be imposed upon it by the directors. 

1 10. The meeting and croceedings of any such committee consisting of two or more members shall 

be governed by the provisions herein contained for regulating the meetings and proceedings of 

the directors, so far as the same are applicable thereto and are not superseded by any regulations 

made by the directors under these articles. 

111. 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 afteards be discovered 

that there was some defect in the appoir.tment 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:d as if every such person had been duly appointed or had 

duly continued in office and was quafied and had continued to be a director and had been 

entitled tobe a director. Provided that nothing in this article shall be deemed to give validity to 

acts done by any such director after the appontm ent of such director has been shown to be 

invalid. 

112. 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 entitled 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 all 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, shall 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 èalFed &coisfituted. The resolJtiôh ib itiridf the ornpariy my corscistof 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 reso!ution 3nd the senders acr'erent or disagreement to the resolution, as the case may 
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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. 

113. 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 

being for any of the purposes of the company or in giving special attention to the business 

of the company as a member of a committee of the directors, the company may remunerate 

such director so doing either by a fixed sum or by a 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. 

MINI UTES 

114. The directors shall cause minutes to be duly entered in books provided for the purpose of or as 

an eIectonic 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; 

(c) all orders made by the directors and committees of the directors; 

(d) all resolutions 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. 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. 

116. 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 or done by 

the company in general meeting, subject nevertheiess to any regu]ations of these articles, to the 

provisions of the Ordinance, dnd to sucH iyuiatioris 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 

117. 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, rights or privileges 

which the company is authorised to acquire at such price and generally on such terms 

arid conditions as they think fit, and to sen, at, exchange or otherwise dispose of 

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 other securitiemay be either specifically charged upon aU 

or any part of the property of the company or not so charged. 

(3) To open account with any bank or financial 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 exchanc':e, and other promissory notes and negotiable instruments 

required in the business of t: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)--- To-institUte,--conduct defend, compound or- abandon- any--legal proceedings-by or 

against the company or its officers or otherwise 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. 
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(10) To make and give receipts, releases and other discharges for money payable to the 

company and for the claims and demands of the Company. 
(11) To act on behalf of the company in all matters reFating to bankrupts and insolvents. 

(12) To determine who shall be entitled to sign on the company's behalf bills, notes, receipts, 

acceptances, endorsements, cheques, releases, contracts and documents. 

(13) 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 upon 

such terms as may be thought fit. 

(14) To invest and deal with any of the moneys of the company not immediately required 

for the purposes thereof upon such securities and in such manner as they may think fit, 

and from time to time to vary or realise such investments. 

(15) To execute in the name and on behalf of the company in favour of any director of the 

company or other person who may incur Or be about to incur any personal liability for 

the benefit of the company, such mortgages 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. 

(16) 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. 

(17) From time to time to make, vary and repeal bye-laws for the regulation of the business 

of the company, its employees. 

(18) 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. 

(19) 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 

employees, 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 director just or proper, whether any such person, his 

widow, children or dependants, have or have not a legal claim upon the company. 

(20) 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 to the directors may seem fit. 

(21) 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. 

(22) To make advances and loans without security or on such security as they may deem 

proper and as permissible under the law. - 

(23) 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, emoloyment, suspenr fl - nd forfeiture of the benefits of the said fund 
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and the application and disposal thereof, and otherwise in relation to the working and 

management of the said fund as te directors shali from time to time think fit. 

(24) To delegate all or any of the powers hereby conferred upon them to such person or 

persons as they may from time to time think fit. 

(25) Subject to the provisions of the Ordinance to authcrise the having of an official seal of 

the company for use abroad. 

REGISTER OF DIRECTORS SHAREHODINGS 

118. In accordance with the provisions of the Ordinance, the company shall maintain at its office a 

register or electronic record of the directors, chief executive officer, chief financial officer (chief 

accountant), company secretary or head of nternai audt who is or has been the benefica! 

owner of listed securities and every person who is directly or indirectly the beneficial owner 

of not less than ten percent (10%) of the hnpfci 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 

119. The directors may from time to time and at any time by power of attorney appoint any company, 

firm or person (includina any director or officer of the company) or body of persons, whether 

nominated directly or indirectly by the directors, to be the attorney 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 attorney may authorise the 

attorney to institute, conduct, defend, compound or abandon any legal proceedings by or 

against the company, whether generally or in any particular case. 

AUDIT COMMITTEE 

120. 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 directors 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 

121-. -(14 •- The directors may exercise alLthe. powers of the company to borrow money and to 

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. 
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(2) In exercising the powers of the company aforesaid the directors may, from time to time 

and on such terms and conditions as they think fit, raise money from banks and financial 

institutions and from other persons under any permitted system of financing, whether 

providing for payment of 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 Ordinance. 

(3) In regard to the issue of securities the directors may exercise all or any of the powers 

of the company arising under the provisions 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 partidpatory 

redeemable capital as defined in the Ordinance. 

122. 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. 

123. Any debentures, debenture-stock, bonds or other securities may be issued at a discount, premium 

or otherwise and with any special privileges as to redemption, surrendeç drawing, allotment of 

shares, attending and voting at general meetings of the company, appointment of directors of 

the company or otherwise. 

124. 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. 

125. 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. 

126. Subject to the provisions of the Ordinance, no transfer of registered debentures shall be 

registered unless a proper instrumentof 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. 

127. If the directors refuse to register the transfer of any debentures, they shall, within thirty days 

from the date on which the instrument of transfer was lodged with the company, send or cause 

to be sent to the transferee and transferor notice of the refusal. 
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128. The company shall comply with the provisions of the Ordinance as to allowing inspection of 

copies kept at the office in accordance with the provisions of the Ordinance, and as to sHowing 

inspection of the register of niortgage to e kept at office in accordance with the provisions 

of the Ordinance. 

129. 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. 

WCAL MANAGEMENT 

130. Subject 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 any 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 conferrod. 

(1) The directors may from time to time and at 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 directors think fit, be made in favour of all or any of the 

members of any local board established 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. 

(4) Any such delegates or attorneys as aforesaid may be authorised by the directors to sub-

delegate-all-or-an-y of--the -powers, authorities and discretions for the t1me being vested 

in them. 
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V. ACCOUNTS AND DIVIDENDS 

BOOKS OF ACCOUNT 

(References to books of account, balance sheet, profit and loss accounts and auditors' report shall 

hereinafter mutatis mutandis include all electronic forms of record or storage of the company.) 

131. The directors shall cause to be kept proper books of account in accordance with the provisions 

of the Ordinance. 

132. The books of account shall be kept at the registered office or at such other place as the directors 

think fit, and shah be open to nspecton by the directors during business hours. If the directors 

decide to keep the books of account at a place other than the registered office they shah comply 

with the directions contained in the provisions of the Ordinance. 

133. 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. 

134. 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 shall 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. 

135. (1) The directors shall arrange to place before the annual general meeting of the company 

in every year a duly audited balance 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 provisiohs of the Ordinance the balance sheet and profit and loss 

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 

authority the report of the directors shall be signed as required by provisions of the 

Ordinance in the same manner s he balanco :ht nd profit and Lss ccount. 
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136. (1) A copy of the balance sheet, profit and loss account and the reports of the directors 

and auditors shaH be sent not less than twenty one (21) days before the date of the 

annual general meeting to the members and other perscns entitied to receive notices 

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 prescribed 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 dispatched to the members and other persons in 

accordance with this article. 

(2) After the balance sheet, profit and loss account ar.d 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. 

3) 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. 

4. 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. 
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ANNUAL RETURNS 

138. The company shall make the requisite annual returns in accordance with the provisions of the 
Ordinance. 

DIVIDENDS 

139. 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. 

140. 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. 

141. The declaration of the directors as to the amount of the net profits of the company shall be 
conclusive. 

142. The directors may from time to time pay to the members such interim dividends as in their 
judgement the position of the company justifies. 

143. 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. 

144. All dividends declared shall be paid within the periods specified in the provisions of the 
Ordinance. 

145. No dividend payable in respect of a share shall bear interest against the company. 

146. 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. 

147. Any general meeting declaring a dividend may resolve 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. 

148. 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 behalf 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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149. For the purpose of giving effect to any resolution unde- 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 specific assets and maj determine that cash payments shail 
be made to any members upon the footing of the vaiuc so 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 shall be filed in accordance with the provisions of the Ordinance, and 
the directors may appoint any person to sien such contract on behalf of the persons entitled to 
the dividend or capitalised fund, and such appointment shall be effective. 

150. A transfer of shares shall not pass the rights to any dividend declared thereon before the 
registration of the transfer. 

151. The directors may retain the dividends payable upor shares in respect ofwhich any person is 
under these articles entitled to become a member or which any person under that article is 
entit!ed to transfer until such person cheU become e member in respect thereof or shall duly 
transfer the same. 

152. 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. 

153. The dividend in respect of any share shall be paid to 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. 

154. 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 until 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 DEPREOATION 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, andfrom 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 thereof in the business of the company, and 
that without being bound to keep the same separate from the other assets. 
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156. 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 assets. 

157. All moneys carried to the reserve fund and depreciation fund respectively shall nevertheless 
remain and be profits of the company applicable, 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 a theymay 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. 

158. The directors may also carry forward any profits which they may think prudent not to distribute, 
without setting them aside as a reserve. 

VI. AUDIT 

159. 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. 

VII. SEAL 

160. 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. 

161. 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. 

VIII. NOTICES 

162. (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 s prescribed by the provisions of the Electronic 
Transactions Ordinance. 
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(2) Where a notice is sent by post, service of the notice shall be deemed to be effected by 
properly addressing, prepaying and posting a letter containing the notice and, unless 
the ccntrarj is proved, to have been effected at the time at which the letter would be 
delivered in the ordinary course of post. 

163. 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. 

164. If a member has no registered address in Pakistan, and has not supplied to the company an 
address within Pakistan or an electronic address, br 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 east one issue each of a daily 
newspaper in the English language and a daily newspaper in the Urdu language drculating 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. 

165. A notice 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. 

166. 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. 

167. Notice of every general meeting shall be given in same manner hereinbefore 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 receivenotice of the meeting. Subject to these articles and provisions of the 
Ordinance, no other persons shall be entitled to receive notices.of general meetings. 

168. 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. 

19. 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. 

170. Any notice given by advertisement shall be deemed to have been given on the day on which the 
advertisement shall first appear. 
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171. 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 previously to his 
name and address being entered on the register shall be dulygiven to the person from whom 
he derives his title to such shares. 

172. Any notice or document delivered or sent by post to or left at the registered address of any 
member in pursuance of these articles shall, notwithstanding that such member may be then 
deceased and whether or not the company shall have received notice of his decease, be deemed 
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 administrators, and all 
persons, if any, jointly interested with them in any such share. 

173. The signature to any notice to be given by the company may be written or printed. 

174. 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 irì 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 shall 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 least 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 
We advertisements of a prospectus more than thirty (30) days before the subscription 
list is due to oper,. 
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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 Provce, or part of Pakistan not forming 
part of a province, in which the ofne of c'mo'y is situated and, in addition, in a 
newspaper having circulation 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 Ordinance. 

3. The notice of a general meeting of the company, whether annual or extraordinary 
general meeting, shall be published in at least one (1) issue each of 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. 

4. All notices received by the company in accordance with provisions of the Ordinance 
for election 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 directors are to be elected, 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 th'e stock 
exchange(s) on which the Company's securities are listed is/are situated, in accordanc 
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 shall, not less than seven 
(7) days before the date fixed for the annual general meeting, publish 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 is listed is fare situated, in accordance with the provisions of the Ordinance. 

6. Noticeof 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 
rewspaper 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. 

IX. AMALGAMATION, DIVISION AND RECONSTRUCTION 

176. 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 companyo the company, 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 piofits of the ccimpay permit) or the iquidator (in a winding up) may 
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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, 
otherwise than in accordance with the strict 12ga1 rights of the members or contributories of the 
company, and for valuation of any such securities or property at such 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 valuation or distribution so authorised, and waive all rights in relation thereto, save only in 
case the company is proposed 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. 

X. SECRECY 

177. Every director manager, advise 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 declaration pledging himse!f to 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 shall 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 so far as may be necessary in order to comply with any of the provisions in these articles 
contained. 

178. No 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. 

XI. ARBITRATION 

179. 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 shall be referred 
to 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 appointed 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. 

39 



180. 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. 

XII. WINDING UP 

181. 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 distribution 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 nembers in 
proportion to the capital at the commencement of Ihe 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. 

182. If the company shall be wound, whether voluntarily or otherwise, the liquidator 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. 

XIII. INDEMNITY 

183. Every director or officer of the company and every person employed by the company as auditor 
shall be indemnified out of the funds of the company against all liability incurred by him as 
such 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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