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THE COMPANIES ORDINANCE 1984

(A PRIVATE COMPANY LIMITED BY SHARES)

: MEMORANDUM OF ASSOCIATION
OF
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.
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2

. M/S Makran Gas & Oil Company (Private) Limited.

The name of the Company is M/S Makran Gas & Oil Company (Private)
‘Limited.

The registered office of the company shall be siwmted in the Frovinee of

Balochistan,

The vbjeets fur which the Company is established are:

-+ To enter into and carry on the business of Gas & Oil (including all by-products of Gas

& Oil) exploration, refining, import, export, storage, [ling, transmission & distribution
(with the permission of Government of_Paki fﬂr‘.vemmcm of Balochistan or any
other authority where required). 1

)
e \

'ga ul deposits and import,
Gl by-products(with the
chistain or any other

To enter into and carry on the afhi

! Rl fidigratly de ‘.-f Qil & Gas seetor and of
services & operations related therelo (with=hpermistion of Government of Pakistan,
Governnient-of Balochistan or any othier authority where tequired) and so fur us niay be
e:nﬁc‘i'r: fo the attainment of the objects or convenient or advantiageous i connection
therewit 4

. To construct, own, purchase, acquire, take on lense, hoild, ercer, install, establish,

operate, muanage, and maintain plants, laboratorics, equipments and other: fucilities for
manulaciuring, refining, processing, storage, sale and distribution of Oll & Gas
produsts (with the permission of Government of Pakistan, Government of Balochistan
or any vther autherity, where required).

.

Ta purchase or otherwise acquire. become interested fn, deal in and with, invest in.

hold, sell, mortgage, pledge or otherwise dispase of, 10 rug, (v accaunt or relize o,

all forms of securities, including stocks, bobds. debentpres, notes, evadence of

indebledness, securities of any nature or form convertible, exchangeable for ofher
seeuritics of any nature or form, cerfificates of imerest, purtigipistion certilicaes. vding
trust cetilicates and certificates evidencing shares of or interest in trusts and {rusts
estules or associotions. cerlificates of trust of beneficial interests in trust, mortgigees wl
other instruments, securities and rights subject 16 provision ol sections 208.209
other relevant sections of the Companies Ordinance 1984, \

To borrow money from ihe dircetors/sharehiolders and/or 1o raise loans: [rom
commercial banks, fnancial institutions and organizations whetlier s Pakistan or
abroad. in any currency for the purpose of the compitny against the mortgage or
bypothecation of the company’s properties and assets both present s proposted andéor:
stocks ol mw material and linished gouds and planis, machinesy, equipments e, and
upon such terms and conditions as niay be decmed expedient by the direcion ol e
company subjeet 1o provisions of the liw,

To lnstinte, panticipate in, or promoie cammereinl, mercaetile and odustrial
enterprises and operations,

L1



t~

o\-‘

8. To ucquire by purchase or otherwise, own, hold, buy, sell, convey, tike on lease:
mortgage or eheumber real estaie and other property, personal or mixed. und 10 shrvey,
subdivide, plant, improve and develop lands for purpose of sale or otherwise. wda
and perform all thing needful and lawful for the development and improvement of the
same for residence, trade or business.

9. To apply for, obtain, register, purchase, take on lense not lor business of leaging or
otherwise W acquire, and (o hold, use, vwn, operate and introduce snd 10 sell. assign or
otherwise dispose of, any tnidemarks, tradenumes copyrights, juitents, inventions,
improvenients and seeret processes wsed in connection with or secured under entry al’
and certificate of Tride marks or otherwise, and use, exereise, duvelop, or atherw ise
turm o acepunt such i'mt_!cnmrlu. copyrights, patents, lieenses, protesses and the like or
any sueh property or rights, necessary and incidental to these purposes

10. Ta buy, sell, manufacture, store, repair, alter, improve, exchange, hire, impor. export.
and deal in all factorics, works, plant, machinery, toals, Utensils, vehicles. appliances.
apparatus, products, materials, substances, articles and trings capable of being used in
any business which this Company is competent to carry an or required by any
customers or persons dealing with the Company or commonly dealt with by persons
engaged in any such business or which may seem capable of being profitably dealt with
conneetion therewith and to manufacture, experiment with, render marketable tid desl
in all products of residue and by-producty incidental 10 or obtained in any of the
business carried on by the Company.

I'1. To sell, exchange, mortgage or take on lease or royalty all or any af the property of the
Company and to_east 5, options or dther rights over the same antl (o accept such
considn_:nli;_ T S\Wllj‘pgg‘:_:h@ for the same.

S
12. To consj éf\‘nnd provide or othérwisk acquire, whether by surchase, lease or atherwise,
residenfial Aceom madhtion "
< ek \
_\mmm::;:fq (witl the permission Tram ivvernment of
Balochigtuh wherever required), or any municipal or other
body cokpornte, or cotipany, or asédcibtion or individuals, with capital, eredit, means or
resoure oﬁthw&w@u o;én orks, undertakings, projects, or enterprises.

13, To cognbiante wit

14, To advertise S &f_\h anufacturers or goods of the Company in any way that
) may be thought advisable, including the posting of bills in relation thereto, and the
issue of books pamphlets and price lists, and the conducting of competitions and the
giving of prizes therefore as permissible under the law,

- Toenter into working arrangements of all kinds with other companies. corporations,
firris or persons and also union of interests or amalgamation, either in whole or in part,
Joint venture or any other arrangements with any other companies, corporations, firms
or persons.

. To promote and form other companies for all or any of tac phjcets mentioned in thi
Memorandum or any extension thereof and to transfer o any sueh eompany al] or any
of the property of this Company, 0 ke or otherwis: acquire and hold  shares
debentutes or olher securities of any such company, and to subsidize or atherwvise nssis
any such company subjeet to provisions of Companics Ordinance, 1984,

To enter dnto any arrangement and Lo take all necessary or proper steps with 1)
Governiment ol Pakistan, and with the approval of the Guvernment of Pakistan, wit
any provincial govemment or any foreign government or public authority, luce
municipal or otherwise or with any corporation or private persons or all or any of the
for the purposes of directly or indircetly carrying out the objects ol the Company
effecting any modification in the constitution of the Company or furthering the intere:
of the Company and to oppose any such steps tuken by any other authority, firm
person which the Company considers likely, dircetly or indirectly, o prejudice
interests, and 1o obtain or endeavour to obtain from any such governmental or ol ,
public authority any charters,, contracts, decrees, rights, grants, loans, subsidies,
privileges, concessions, indemnities, sanctions or consents as the Company may think,

proper.

e g

L DL o,

T i ——

"X



T8 To listribute all or any of the

. To 6o all or any of the things herein any part of the world cither

- Ta do all and everything necessary, suitable or proper or iucid;,_m

- s hereby undertaken that the Company shall not

property of the Company amongst the mensbers i specic
ar kiid, but so that e such distethution anmennbing s il
be made,

awlul redieson of capital

+ To aceept stock or shares in, or (e debentures, mortgage debentures or vtacr svcuritics

of w1y other Company in payment or part payment for any scrvices cendeced or for any
sale made to or debt owing from any such company subject 1o provision o Section 208,
209 and other relevant sections ol the Companies Ordinance, 1981,

as principals, agents.
trusiees, contractors or otherwise, and either alone or in conjunction with other but not
tw do the business of Investment/Banking.

Jive o the

Lt
aceomplishment of any of the purposes or the attainment . q&‘{nl‘l’ﬁlﬁﬁ;
furtherance of any of the powers hercinbefore sel forth e ilone o i
with other corporate bodies, firms or individuals and A U3 every” viher, act GEHIN
incidental or appurtenant to or arising out of or conne igel. will md'ﬁuiiﬁém oF o
ol the Company or part thereof, provided the same be fatul. 2yog Ot 'ng‘

o - .

b 3 oo -

‘—'ﬁc in the !’)':‘ﬁnjafl'fg. tusuralisd,

ol jhe coutetned authorityis

nluwiul business and;

ot PAIRE I
i a -

leasing business or the business where prior approvi
required or the business of an investment company or iy
nothing in the ohjects clause shall be construed to entitle it

The linbility of the members is limited.

The Authurised Capital of the Company is Rs.450,000 (Rupees Four Hundred &
Fifty Thousand) divided into 4500 share of Rs. 100/ each with the right to increase
_or reduce the capital with the approval of concerned Authorities.
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We . the several persons whose names and address are hereto subscribed below, are desiraus of being formed into a Company in vcmzmsnn of this Memarandum of g
Association and we respectively agree to take the number of shares un the capital of the Company set opposite to our names: : 1
.| Other business '
. her's or Nationality with -upation and ken| Signature of
Present Name or surname in full Fat| : occupation an " Number of shares taken| Signa
Husband's Name ﬂ_ﬂ_...un.__”_oq .| directorship Full residential address | 0 52ch subscriber | Subscriber
ationality 135 sy
Y P AT
I. AZIZULLAH M Q\i
KHUDADAD Pakistani Business Dasht Kuddan, District Kech, | 50 (Fifty) o %
Makran r
1. MUHAMMAD ISMAIL IBRAHIM HAJI MUHAMMAD .
IBRAHIM Business H.No. 9-H, KMC-113, Bloek | 30 (Fifty)
748, Hill Park, Karachi,

Dated at Quetta this day of 08 October, 2002. Total Number of Shares taken: 100 (0ae Hundred)

Witness to the above signature.

(TN BLOCK LETTERS) Occupation:

\wm "\‘“\ﬂs V4 _CACEEN) ABmED. 2
nmn_?a to be E_m

) . . i
(Full name with father s/husband nume) mmmsm\gha\. v MST\\ Full Address : ) Ko
G 33, e

e — e
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THE COMPANIES ORDINANCE 1984
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIA'fTON

' OoF
M/S Makran Gas & Oil Company (Private) Limited.

The regulations contained in Table “A’ in the First Schedule lo the Companies Ordinane.
1984, shall apply to the Company, save in so far as they are expressly or implicdly exclinled o
varied by the following regulations of the Company.

In case of any conflict between the provision herein contwined and in Tahle =A™

: k the provision
herein shall prevail z

- PRELIMINARY

In'these presents unless there is something in the subject or context inconsistent therewith,

8) “Board" means the Board of Directors of the Company.
b) “Capital”® means the capital Tor the time being raised or authorized (o be raised for the

purpose of the Company,

¢) “The Company" or “this Company” means MAK

(PRIVATE) LIMITED. i 5 »?J ;
d) “The directors” means the director of the Company for the limeeb%rﬁﬂ::kg % b

) “Dividend” includes Bonus, ! R T8
&0 &

f) “The Office” means the Registered Office of the ompany for (he tinfe gcmg‘-il“:"/
&7

A

g) “Persons” means and includes corporation and firm dssprel] as individuals,

S AT
i o Seco 147 o

) “The register” means the register of members (o be

Companies Ordinaice, 1984,

i) “The Registrar” means the Registrar, an Additional Registrar, a joint Registrar, Deputy
Registrar or an Assistant Registrar pecforming under the Ordinance, 1984, the duties of
the registration of the Companies.

I} “Seal” means the Common Scal for the time being of the Company,

k) “Sharcholders™ or *Members™ means the duly registered halders, from time to time, of the
shares of the Company entered in 2 register of sharcholdors,

1) “Special Resolution™ means a resolution as defined in section 2 (1) (36).of the Compunics
Qrdinance, 1984,

m) “In writing” or “Wrilten” iieans and includes typewriting, printed, ]illmgrnphy and other
modes of representing words or reproduction of words in 4 visible form.

n) “Year” means Calendar Yeur,

0) The words importing a singular shall include a plural and viee versa, and other words
importing the maseuline gender shall includes feminine and words importing persons shall

include bodies corporate.

e
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" PRIVATE COMPANY
The Company is a Private Limited Company and accordingly:
{n) No invitation shall be issued 1o the Public to subseribe for any shares or debentures-

stock of the Company;

(by die number ot’tlw_ members of the Company (exclusive of persons in the employment
of the Company) shall be limited 1o fifty, provided. that for the purpose of this
provisions, where (wa or more persons hold one or more shares in the Company
Jjointly, they shall be treatcd as a single member; and

(c) The right to transfer the shares of the Campany shall be restricted in the munner
hercinafter appearing.

OFFICE

The Registered Office of the Company shall be situated within the province of Balochistan it
such place as the Dircetor may [rom time (o time determine and the business of the Company
shall be ewrried on atsueh place or places as Directors may from timedo time determine.

BUSINESS

The business of the company shall include all or any of the objeets expressed in the
Memorandum of Association and may be commenced so on aller the incorporation of the
company as the Dircetors shall think,

g CAPITAL AND SHARES

T
m@&b}'n&ed Cng{t:{%w he "Company is Rs.4,50,000 (Rupees Four Hundred & Fifiy

¢ sy - .
ousand) divided:-into £500\share of Rs.100/- each with the (ower Lo increase or decrease
cshme underdhd provisi the law in force at the time of such change.

o P
lrﬁt:: issue uc‘s_ﬁn‘sﬁglmll be
Sons on sucl teris and
icles 3 abode,
\ Rl g e /
: ] c\r_&m:s} registered as joint holders of any share, anyone of such persons
- ts for any dividends or other money payable in respecet of shares.

r the control of the Directors wio may allot the same to such

u
rditions and at times as the Dircetars think fit, subject always 1o

No person shall be recognised by the Company as holding any share upon any trust and the
Company shall nat he bound by or required (o recognise uny cquitable contingent, future or
partial interest in any share or (except only as by these Articles atherwisc expressly provided)
any right whatsoever in respect of share other than an absolute right to the entirely thereol in
the registered holder,

TRANSFER AND TRANSMISSION COF SHARES

¥

A share may be transferred by a member or other person entitled (o transler o any member !
selected by the transleror, subjeet to approval of the Dircetors of he Company.,

Any share may be transferred by a member to his son, daughter, father, mother, sister, wife art
husband, and any share of deceased member may subject as aforesaid be transterred by his!
exceutors or administrators to the son, daughter father, mother, brother, sister, widow urf
widower of such deceased member,

The Directors may al their absolute and uicontrolled diseretion, decling (o register any;

transfer of shares and shall not be bound 1o wive any reason for such refusal, This clanse shall

; )
apply notwithstanding that the proposed transleree may be afready o member, but shall nof
effect to aunsfer to son ete. as provided by claose 11 hergof, -
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transferee and [Iu_: lmnsfcror shall be df:cmcd to remain the holder of sueh share wntil the nume
ol the transferce is entered in the regisier in respect thereol I

The Dircctors may refuse to register any transfer of any shares to
not approve. In the case of any such refusal, the Company shall, w
on which the instruments of transfer was lodged with the Company
the lransferor notice of such refusal, '

15, Lvery transler of shares shall be made in the usual or common fom which the Direetors shall
approve.

.
a person of wham they do
ithin 30 days (ram the date
csend Lo the transferee and

1. Every transfer eed shall be lelt at the office, accompanicd by the certificane of the shares 1o
be translerred, and such evidence as the Directors nmay require to provide the title of ihe
transleroror his right to transfer the shaves, and the transter deed shall remain i the eustady
ol the Dircetors, . ;

17. The Registration of a transfer shall be conclusive evidence of the approval by the Directors of
transferee,

"‘ 18 Any guardian of an infant member, or any committee of a lunatic member or any person
¥ becoming entitled to shares in consequence of the death, insolveney. o sqn ol any
nmember, upen producing such evidence that he sustaing the clnu:\}.ﬁ ! uﬁrr(\ < e

proposes to-act under this clause or of his title, as the Directors trinksiifficient may, ’s’d@jg
the regulations as transfers herein contained, transfer such shiésio any Siji -ﬂk.‘!'S'Onf"
clause is hercin referred to as the “transnilssion clause”. o= B
i

)
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MEETINGS J L"r” % o

v bt 2\ )

19.  Atleast one general meeting shall be held, in accordance with the pri:\‘.r_{‘émfsl,bf segL

fithin cighteen months from the date of the incorporation of the Company dfd Ve onee

al least in very calendar year within a period of six months following the closeG# T linancial

year and not more than fifteen months after the holing of its last preceding wnnul genernl
meeling.

20,  Twenty one days notice at least, (exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day on which notice is given) specifying the place the day,
the hour of meeting and in case of special business, the general nature of the business shall be
given to lhe niembers, in the manner provided by the Ordinance for gencral meetings ta such
persons as arc tnder the Ordinance or by these Articles, entitle to receive such natice from the
Caimpany, hut accidental omission to-give such notice or to non-receipt of such notice by uny
s member shatl not invalidate the proceedings at a general ineeting.

I.  Two members personally present who represent, not less thun twenly five percent of the

 the voling power; citlicr on their own account or theough proxies, shall be the quoram of general

‘; 3; meeting. No busingss shall be transacted in any general meeting unless a quoruit of members
(4 Vi
A in is Pmm“.
10 within Ll an hour from the time appointed for the meeting o quorim is nol present. the
meeting, i called upon the requisition of members, shall be dissolved: i any nﬂlL‘t'.L:il.\‘\.'. it
shall stand adjourned (o the same day in the next week at the sae time and ['llilu.:t.', nllm the
adjourned meeting a1 quorum: is not present within an hiour from e time appainted for the
meeting, the members present, being not less than two, shall be a quorum.
aher i - 2 ; :
3. All business shall be deemed speeial that is transacted ut any extraordinary generil meeting,
] and-alsa all that is wansacted al any annual general meeting with the exeeption af ’dcchlrulg it
ile or ) “dividend, e consideration of the accounts batance sheet and the reports ol the Birectors anl
i his Auditors, the eleetion of Directars, the appointment ol and the lixing of the reniuneration ol

w oot the Auditors.

. 4 The Chairman of the Board of Directors, il any, shall preside as Chabman at every general

X any meeting ol the Company, but il there is no such Chairman, and il none of l!n: Directors is
a shall present, or willing 1o et a8 Chairman, the members present shall choose one ol the member W
all not be Chairman.

. The Chalnnan may, with the consent.of any meeling at which a quorum is presei and shall if
i the 50 dirceted by the meeting), adjount the meeting fron tinie (o line but no busiiiess shall be

% ""‘ L - =y 4 i 5 ——— e s
e e il N SHEE R LR Ll s dataS
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transacted al any adjourned mecting other than the business leli unfinished at the meeting
fﬂ‘:)m which tlie adjourn took place, When a meeting is adjourned tor ten days or more, nolice ‘
of the ndjourned meeting shall be given as in the ease of an sriginal méu:iing. Lo et e L
aforesaid, it shall not be necessary to pive any notice of an adjoumment or 1o/ the business to :
be transacted at an adjourncd meeling, ;

At any general meeting,; a resolution put to the voie of the meeting shall be degided on u show :
of hands ynless a poll (before or on the declaration of the result of the show of hands) is 3
demanded, Unless a poll is so demanded, o declaration by the Chainman that a resolution s,
on a show ol hands, been earried unanimously, or by 4 particularly majority, or lost, and
entry to that effect in the book of the proceedings the Compuny shall coneligiye evidence ol
the fact, without proof of the number proportion of the votes recorded in favor of or against,
the resolution,

T

Ty Ao

s

27. If a poll is duly demanded, it shall be taken in accordance witli the manner laid down in
section 167 of the Ordinance and the result of the poll shall be deemed to be the resolution af

the meeting at which the poll was demanded. A poll demancded on the election of Chairman or
on a question of adjournment shall be taken at once. q

28, In the case of an cquality of votes at any peneral megting whether on a shiow of hands oron a
poll, the Chairman shall have and exercise o second or casting vote.

VOTES OF MEMBERS

29, On a show of hands, every member present in person shall have one vote except for election - -
of Dircetors it which case the provisions of section 178 of the Qrdinance shall apply, On a
poll. every member shall have voting rights as laid down in section 160 of the Ordinance,

30, In ease of join-holders, the vote of the senior who (enders u vole, whether in person or by
~proxy, shall be accepted to the votes of the other joint-holders, and for this purpose seniority E
shall be deteemined by the order in which the names stand in the register of members.

AL

7 er o
//having jurisdiction
!-&mmiliﬁggﬁgm e
{'&;by pmxﬁzﬁ-;- 2

3L aRypind, or in respect of whom an order has been made by any court g |
e y, may vote, whether on show of hands or on a poll, by lis

ardian, and any such commiltee or guardian may, on a poll, vote

=, (Pustia =il o Blrowd
32. \\0n a poll, voges may besgivgn either personally or by proxy. Provided that no body corporate

shall vote 5y proxy as lond as a resolution of its Directors in accardance with the provisions

QfJection(ti2ePthe Brditance is in force.

(LA APt appointing a proxy shall be in writing under the hands of the appointer

or his attorney duly authorized in writing. A proxy must ke a member. )

(ii) The instrument appointing a proxy and the power of atoruey or other mnlmrily‘(n'
any) under which it is signed, or a notarics certified copy of the power of authority.
shall be deposited at the: registered office al the Company not less than forty-cight
hours before the time for holding the meeting al which the person named in the
instrument proposes to vote and in default the instrument of proxy shall nat be treated
as valid.

33.

34. A vote given in accordance with the terms ol an instrument of proxy shall be valid not \-\'ilh
standing the previous death or insanity of (he principal or revocation of tllu: proxy or ol !'3" )
authority under which the proxy was exccuted, or the transfer ol the shnlrc in respect ol \.\'lmh
the proxy is given provided that no intimation in writing of such death, insanity, revacation or
transfer as aforesaid shall have been received by the Company at_ the office belore the
commencement of the meeting or adjourncd ineeting at which the proxy is used,

DIRECTORS

35

36,
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43.

44,

45.
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remainder of the term of Directar or chiel Exceutive in whose place he'is dppninlgd.

No person shall be appainied as a Direetor i hie suffers feomy any of the disabilities or
disqualifications mentioned in Section 187 of the Ordinumce and. i alieady o Director, shall
cease to hold such office from’the date he becomes so disqualificd or ‘disabled. Provided
hvwvever, that no Direetor shall vacale office by reason only o'lis being o member or director
alany company which has entered inlo u contract with, or donc work lor the Company, b
such director shall disclose his interest in the other company and shall not vote in respect ol
any such contrict or work; anel i he does so vote, his vate shall not be connled,

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who, in addition to the
pewers and authorities by these regulations o otherwise expressly canferred upon them,
exercise all such powers and do all acts and things as may be excreised or done by the
Company and are not hereby or by the Ordinance expressly dirccied or required o be
excreised or done by (he Company in gencral meeting but subject. neveriheless, 1o the
pravisions of the Ordinance and of these regulations from time to lime made by the Compin
in general meeting provided that no regulations so made shall invalidaie any: prior act of the
Directors which would have been valid if suchi regulation had not been made.

Without prejudice to the general powers conferred by the last preceding clause and the other
powers conferred by these regulations, it is hereby expressly declared that the Directors shall
have the following powers that is to say; .

(i) Ta pay the costs,
formation, est

(i) To pureh .'@n\athcrriﬂ:nq-quiré'@ e Company nll property, rights or privilges,
~  which th Qrmpany i) 1§riscd todicqyire at such price and geaerally on such rerms
and conditisng as lhc)@}%ﬂl;

l“:_;z
(i) At their Wisretion tgl;ﬁ?,tﬁr prope
rendered No the Compasny either wh

debentures r?hheg_\ﬁpguﬁlhs i
the property i 1%_ ‘.‘W
\‘\—-p-—

(iv)  To secure the fulfillment of any conlraclts or engagements entercd in!o by the
Company by mortgage upen all or any of the property of the Company or in such
other manner as they may think fit.

ights or privileges acquired by, or serviees
y or partially in cash or in sharcs, bonds,
nay be specifically charged upon all or any of

v) To appoint any person to aceept and hold, in trust for the Company, any property
belonging to the Company or in which it is interested or for any other purpose, and 1o
execute and do all such deeds and things as may be requisite in relation to any sifch
trust, and 1o provide for the remuneration of such Lrustees;

i) To prefer any claim or demand by or gains the Company in arbitration and obscrve

and perform or resist the awards;

(vii}  To make and give receipls, releiise or other discharge for monies piyable to the
Company and for the claims and demands of the Company;

(viii) To determine who shall be entitled to sign, an behalf of the Company bills. receipts,
acceplances, endorsements, clieques, relenses, contraets and documents:

(ix)  To invest surplus monics of the Company upon such securities (not hl.‘il.lg shares in
the Company) and in such manner as they think it and from time to-1ime viry or
release such investment, BUT NOT AS AN INVESTMENT COMPANY:

(x) To give any person employed by the Company, a commission on the profits of any

meartiesbae I




46.

47.

48.

49.

50
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upon s.uch investments (other than shares of the Company) as they may think v and
from time to time to deal with and vary such investments and dispose of all or any
part-thercofl for the benefit of the Company and o divide the reserve fund into such
speeinl lunds as they think it with full power 1o employ the assels constivating the
reserve fund in the business of the Company: .

(xii)  From time to time make, vary and renew the rules and regulations for the conduer of
the business of the Company or any section thercol aceording o pravisions ol law:

(xiii)  To establish, maintain, support and subseribe to any charitable ar public objects and
any institution, society or club which may be for the benefit of the Company or its
employees or may be connected with any tows v place where the company carries on
business, lo give pensions, gratuities or charitable aid 1o any person or persons who
have served to Company or the wives, children and dependants of such person or
persons that may appear to the Directors just or proper whether any such person. his
widow, children or dependants, have or have not a legal clainy upon the Company:

‘(xiv) Before recommending any dividends, to set aside portions of the profit of the

Company to form funds to provide for pensions, gratuitics or compensation s
mentioned in sub-Article (xiii) above, or 1o create any Proyeleat or beaetit Funds in
siteh or any other manner as the Dircetors may deein f3 T

(xv) To make and alter rules and regulations conce 1
of the contributions of the employees and e“uompani-,:@gpéé:iivc yfl/
mentioned in sub-Article (xiv) above, and t rual, efigloyment, sushg
forfeiture of the benefit of the said fund an applicaticgntang disposa@!j
otherwise in relation to the working and manfggzhent of fiizidFund as the bi
shall from time to time think fit; p £

&7
—~F 7

Friel Bxecutive, Manager or

TS T S

('xvi) To delegate all or any of their powers to any
ﬂl‘l
i

other Officer of the Company as they may form tin
CHIEF EXECUTIVE

The Directors of the Company shall from time to time, appoint a Chief Executive of the
company [rom amongst themselves.

Mr. AZIZULLAH shall be the first Chief Executive of the company. He shall hold office until
the first aonual general meeting of the company. Subsequent Chiel” exeeutive shall b
appointed for o period of three years. A Chief Exceutive shall be cligible for reappointmont,
after the expiry of his term of office. Hawever, a Chiel Exceutive shall continue office unless
and until his successor is appointed.

The terms, conditions and remuneration of the Chicf Executive shail be decided and
determined by the Board of Dircctors of the Company.

‘e Chief Executive may be removed from his affice by @ resalution passed by a three lourth

majority of the total number of Ditectors for the time buing of the Company or by a special
<ssolution of the Company passed in a general meeting.

BORROWING POWERS

The Direclors may from time to time borrow any, sums af money for dnd an dehall ui‘_lhc

Jompuny from the members and other persons, companics, banks . they may themselves

advance money to the Company on sueh terms as may be approved iy the Direstors.

The Directors may from time to time sccure the payment of such money i such manner and

apon such tenms and conditions in all respect as the Dircetors think Tir and in particular by the
A ‘ . w 'y it -t Cae i -
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TERMS OF OFFICE OF DIRECTORS ‘ By

Al l.hc'ﬁrsl ordinary gencral meeting of the Company, all the Dircctors shall refire from office.
and Dircctors shall be elected in their place in accordance with Article 39. Retiring Dircetors
shall be eligible for re-election. A Director elected shall hold 6ffice for a period of three vears
and the election of Direetors shall be held every third year in the ordinary general lllccling-. :

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of business of Directors may be lixed by the Directors and
unless so fixed shall be two.

The Directors may elect a Chairman ol their mectings and determine the period (or which he
is to hold office, but, if ne Chairman is clected, or if at any meeting the Chairmaw is not
present within fifteen minutes after the time appointed for holding the same or is unwilling to
act as the Chaivman, the Directors present may choose one of'to be Chairman of the mecting,

A resolution in writing signed by all Directors and Alternate Directors (i any) lor the time
being shall be as valid and effectual, as if' it had been passed at o meeting of the Dircctors duly
called and constituted. '

gether for the dispatch of business, adjourn and otherwise regulate
k_fit. Questions arising at any meeting shall be decided by a
ay, and the Seeretary on the requisition of a Director shall. at

YL ik
otes. A Di ]
'%ﬁwcﬁa'g" Rirector, [t shall not be necessary to give notice of a meeting
iy __i&clor forhd time being absent from Pakistan,

EEoy 2
ThEBircctor Mdiaddiggate any of their powers not required 1o be excreised in their meeting,

to \ committce or fommittees'consisting of such members of their body as they think (it; any
comuitfee s Tormed shall, i Jthe exercise of the powers so delegated, conform to any

ions it tay Be intfo

EA g
All acts done by anyceting of the Directors or of a committee of Directors, or by any person

acting as a Directors, shall, notwithstanding that it be afterwards discovered that there was :
some defect in the appointment of any such Directors or persons acling as aforcsaid, or that ;‘
they or any of them were disqualified, be as valid as il every sucl person hud. been duly .
appointed and was qualified to be Director.

¢fl on them by the Directors.

DISOUALIF1CATION OF DIRECTQRS

A director shall cease to hold office ift

(a) he Fails to obtain qualification shares within the time specified h‘crein or at any time
thereafter he ceases to held the share qualification necessary for his appointment.

(b) he becomes ineligible to be appointed @ direetor on any one or more ol lh‘u protids
enumerated i clauses (a) to (1) Of seetion 187 the Companies Ordinance, | Y84.

(¢) he absents himsell from three consecutive meelings ol the dircetors or from all the
meetings of the directors for a continuous period of three months, whichever is longer.
without leave of absence from the directors;

(d) e or any firm of which he is a partner or any privale company of which he is @

director:- ) — '
(i) without the sanction of the campany general mecling aceepls or holds any

alfice of prolit under the company other than that of chiel exeeutive ora legal

or fechnical direetor or o banker, or o [ s
(i) aecepls o [oan or guarnice from the company in Coniravention of section

of the Ordinance,

i i acli i N i as vendo
No Director shall be disqualified merely by contracting with the Company cllh(:rc;;1l .
purchase agent. broker. or otherwise nor shall any such conliect or any contra

arrangements entered into by or on belialEgbtle Company in which any.Director shall.b&
L = b -
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any way interested be avoided, nor shall any Direetor so EoulEieling or being so interested, be

Il’fyﬂhxnl:o:::cz::r; lg;hst:'g:miljj‘;:;zul;(:r E’::po:‘)ﬁglj rc;zl{i)'f'n?l by any such contract ar arrangement
i o ing that e or ol Nduciary relug; ereby
csrala'lsshcd. but 1t is declared that (he :lnlurf; ot his interest musy :gli;;:c?osz'.cl“llatnlﬁn:h::'IJI:{
meeting D'f'lhc Directors at which the contract O arrangement is determined ir‘hi\-‘imur \1 [t} -t
::xasls.or in any ofhcr case al the first meeting of (he Directors wlier the ncql;iailim:'nl' ;;:
m!l,(-:::c:.l ?tfd any Director shall ag 4 Dircctor vore in respect of any contract op irrangement in
which he is so mterested. A gencral notice that any Dirceior is 8 memher of any specilied fim
or Company or is 1o be regarded as interested iy any subsequent transgetion will-: such lirm ar
company shall be sufficien diselosure ander thiy Article and afler spefy general natice, It ah;:ll
not be necessary (o give any special notice relating to any particular transac(ion with such -Iirm
or Company, Such Matter may also be approved i General meeting, .
A Directar may hold any ather ¢ffjee under the company in connection witl his dircetorship
ul!n:r}han that auditor and iy be appointed therero oy such terms as o remuneration, tenure
ofoffice and otherwise as may be determined by tlie'Direciors, ‘

DIVIDEND._S AND RESERVES

i13le'rim dividends as appear to the Directors to be Justificd by th Company. Ng
dividend shall pe paid otherwise than out of pro'ﬁgi‘dl' the i undistributed
profits. /f‘.‘\‘ Y N

) () _."
:\;13 dividends shall be declared and paid according 1o Prodigns;qf Companills Ordinance

4. - 3 - b

: i 0%
The Directors may, before recommending any d c?:ol'ls.xsnf.:hswi:’"'unrjtr profits of (he

Company, such sums as they think proper as a reseryd al the discretion
of the Directors, be applicable for mecting contingenciossgs.

any other purpose 1o which the profits of the Company may be properly applied, and pending
such application may, at like discretion, either be employed in the busiess of Compuny or re-
invested in such investments (other than shares of the Company) as the Directors may, subject
to the provisions of the Ordinance, fram time (o timic, think ‘fit. The Direclors may carry
forward any profits which they may think prudent not (o distribute, without setting them aside
s A reserve. If several persons nre registered as joint-holders of any share, any one of them
may give cifectual receipt for any dividend payable on suc!, share, The dividend shall he paid
within the period laid down in the Ordinance.

CAPITALISATION OF PROFITS AND RIISERVES

r which
i

The Company in general meeting may, upon the recommendation of the Directars, resolve that
itis desirable to capitalise any undivided profits of the Company (including profits carried and
standing 1o the credit of any reserve or reserves or otlicr special aceount) and accordingly thi
the Direclors be avthorised and directed to appropriate the profils resolved 1o be capitalised 1o
the members who would have been entitled to receive tie suin, hud such suns heen distributed
in eash in accardanee with their rights and to apply such profits on their beholr on the looting
than they become entitled thereto, as capital in paying up in full w-issucd shares, debentores
or securily of the Company of a nominal amount cqual Lo such profits, such shares, debentures
or seewritics to be allotted and distributed, credited us lully paid up, 1o and among such
members in the proportion aforesaid, or partly in one way and partly in the other, Whencver
ave been passed, the Directors shall make all appropriations
profits resolved ta be capitalised therehy and all dllotments
and'issucs of fully paid shares, debentures or fecurities and generally shall do all idets and
things required 1o give effect there (o with' full powers to the Directors ta make such f?rovi‘sil?ll
by the issue of fractional certificates or by payment in cash or atherwise as they think it in
case of shares, debentures of securities becoming- distributable in fiactions and also (o
authoris f';u"ny person fo enier on behalf of all members, inferested o any agreentent with the

Company providing for the allotment to them vespectively, credited as full paid up. of wny
further shares to' which they may be entitled on such capitalisation aid agreement made ander

such authority shall be effective agrd binding oh all sueh members.

Il.,
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INDEMNITY

gively I‘)Enj:cmr. Mannger, Sccmtnry‘ or other Officer or servant ol the Company shall be
indemnificd by the Company against, and it shall be the duty of the Directors to pay out of the

funds of the Company all liabilitics, cost. lasses and expenses which may be fneurred by -

such: person in respect of any contract praperly entered into by him on behall of the Company
or otherwise in the proper discharge of his duties and against any lability incurred by hin in
defending any proceeding , whether ¢ivil and eriminal. and in which judgment is givén in his
favor or in which he is acquitted, or in connection with nny application under Seetion 488 of
the Companics Ordinance 1984 in which reliel is granted w him by the Court. The Directors
may execute in the name and on behalf of the company in favor of any person who may incur
or:be about to incur any personal liability for the benefit of the Company: such morgage of the
Company’s property {present and future) as they think lit, and any such mortgage mav contain
a power of sale and such other power, convenient and provisions as shall be agreed,

ACCOUNTS AND AUDIT

The Directors shail cause to be kept proper books of recounts ns required under seetion 230 off
the Ordinance, The books of accounts shall be kept at the registered office of the Company or
at:such other place as the Directors shall decide and shall be open to inspection by the
Directors during business hours. The Directors shall from time to time determine whether and
1o v/hat extend and at what time and place and under what conditious or regulations (he
acciunts and book or papers of the Company or any of them shall be open to the inspection of
members not being Dircciurs\’l' \éijber (el being a Director) shall have any right of®
inspeeling any account and/Badkhot pnpcrs'ob’,l_h;.':. Rompany except as conferred by law or
authorised by the Directory Qby lh_e'ngﬁpany in'gﬁ; | meeting,
The Directors shall causg/t@®e prepi ired-ind to laid before the Company in general mecting
such Profit and Loss Acdpunt and Bafaice Sheet dulycatidited and Reports as are referred to in
section 233 and 236 of tl illanéf‘(:ufﬁ'“.,_ sy
= L uetia |

A Balance Sheet, Profit \-\ Loss Acbo_gj’;(and other
made out in every year and

Qidefars the Campank
a date not more than six monthg be i peegiig. The Balance Sheei and Profit and Loss
Account shall be accompanied bfRacRebby « Auditors of the Company and the Report of

Directors.

A copy of the Balance Shect and Profit and Loss Account and Reports of the Directors and
Aud:tors shall, at least twenty-one days preceding the meeting, be sent to the persons entitled
{o receive notices of general meetings, in the manner in which notices are to be given under
Articles 75 to 79 hereof.

(a) The Company, at cach annual general mecting, shall appoint an Auditor or Auditors to
hald office from the conclusion to that mecting until the conclusion of the next annal
general meeting and fix their remuneration. The [irst auditaes of the Company shall be
appointed by the Dircctors,

() The Directors may fill any casual vacancy in the office of an Auditor: but, while any
such vacancy continues, the surviving or continuing Auditor'or Auditors, il any may act,
Any auditor appointed to fill in any casual vacaney shall hold olTice until the conclusion
of the next annual general meeting,

The provisions of section 252 to section 257 of the Ordinance relation to Audit shall apply in
the case of the Company.

THE SEAL

The Company shall have a Common Seal and the Dircctors shall provide (or the safe cus‘lml_\-
cof. 5 o anplied to any instrument except by the authority of the
thereof. The Sf:al shall nmb pp 5 ko any inekr ‘ o i

{ DL} -
Dy cobaams mana!
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NOTICES

i} A noti tive ; i
‘( ) g nollie lnmly‘b‘: given by the Company 1o any member cither personally or by sending it
Iy post 1o his at his registered address in Pakistan or 10 the address i1 any, within

Pakisian Nllp]‘.‘lllcd' by him lo-the Company for the giving of notices to hioi.

(i1} Where a notice Is sent hy post, service of the notice shall be ducmed to be cffeeted
properly ‘adr.frcssmg. prepaying and posting a letter conlaining the sotice and, unless the
cuulmr'y is proved, 1o have béen effected at the time at which letter would be delivered in
the ordinary course of post.

Ifa mcnﬂ?cr has no registered-address. in Pakistan, and has not supplicd w the Company
address within. Pakistan for the giving of nolices to him. a notice addressed to him or w the
sharcholders generally and advertised in a newspaper cireulating in the neighborhood of the
registered office of the Company shall he deemed (o by duly given to him on the day on which
the Company shall be deemed to be duly given to him on the day on which the advertiscment
appears,

A n?l:u:l.: may be given by the Company to the joint-halders ol 4 share by giving the notice w
the joint-holder named first in the register in respeet of the share.

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or insolvency of a member by sending it through the post in a prepaid leter
addressed to them by name, or by the title or representatives of the deceased, or assignee of
the insolvent or by any like description, at the address (if any) in Pakistan supplied for the
purpese by the person claiming to be so entitled, or (until C\yl,b,ﬂ‘mdsims has been so
supplicd) by giving the notice in any manner in which the s}’g:@{%@wlﬁfy'b@m siven if'the
desth or insolvency hiad not oceurred. /.\ES\"' g v \

(AR Yo Vgl Al ._‘.:..‘.
Notice of every general meeting shall be given in the ni'nnfzir herein heloee authorisey) 10 (2)

every member of the Company except those mcmbc{s\ﬁha‘ hnvhu:_ o ".regi:nenx[:,.l dress
within Pakistan have not supplied to the Company, an fiddress will "\F daran for the giving
of notices to them, and alsa to (b) every person entitled Yogishare in Soiisequence olilig death
or insolvency of a member, who before his death or inshdvency wouli{she entitled 10/ ceeive

nétice of the meeting and (¢) to the auditors of the Compa I'a).:lhadwngg. =

~ SECRECY

Mo member shall be entitled to visit or inspeet any places of businzss works or factories,
viorkshops or garages of the company without the permission ol the Chairman or the
Managing Director or required any malter or information respecting any details of the
Company’s business or any matter which is or may be in the nature of trade seercl or seeret
process which may relate to the conduct of the business of the company and which in the
cpinion of the Directors will be inexpedient in the interest of the Connany to cammunicate 1o
the public.

WINIDING UP

Ifthe Company is ut any time.wound up (whether Voluntarily or u_!hcrwisu}. the s.\:rplus .n.\xft&
shall b applied first in payment of the capital paid up on the ordinaty sharcs, and 'l.l'.l.: c&l.‘-!h:\.
(il any) shall be distributes among the members h-oldm;;, ordinary shares, in propartion ta 1 n:
amount of share capital, paid up by them respectively at the commencement of the winding

up:
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SM&I;I;;N GAS & OIL CO. ; (PRIVATE) LIMITED
ENT OF FINANCIAL POSITION AS AT JUNE 30, 2020

NON CURRENT ASSETS Note  Rupees

Property, Plant and Equipment

Capital Work in Progress ; 6 232’;;2
{2 i
7,344,372
CURRENT ASSETS
Trade Receivables
Advances ? 24’7?;;'?23
Cash and Bank Balances 8 10,'550
24,853,373
32,197,745
SHARE CAPITAL 9 10,000
ACCUMULATED LOSS 32,157,745
Shareholders' Equity 32,167,745

CURRENT LIABILITIES

Advance from an Associated Undertaking

Trade and Other Payables 10 30,000

Provision for Taxation G2
30,000

CONTINGENCIES AND COMMITMENTS NIL

32,197,745

-

The annexed notes form an integral part of these financial statements.

e R e

DIRECTOR CHIEF EXECUTIVE
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