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March 26, 2018
1 The General Manager

Pakistan Stock Exchange (G) Ltd.
Stock Exchange Building,

Karachi.
2. SECP,
NIC Building, Jinnah Avenue,
Blue Area,
|slamabad.
Dear Sir,

MATERIAL INFORMATION

Pursuant to provisions of Securities Act, 2015 and listing regulations of Pakistan Stock
Exchanges we hereby inform you that the following special resolutions have been passed by the
members of the Company in the 51st Annual General Meeting held at Lahore on March 26, 2018:-

1. CHANGE IN CAPITAL STRUCTURE

RESOLVED that the authorized capital of the Voting class of shares of the Company be
increased from 596,130,104 Ordinary Shares of Rs.10/- each to 700,000,000 Ordinary
Shares of Rs.10/- each by addition of 103,869,896 Ordinary Shares of Rs.10/- each and
deletion of 103,869,896 Non-Voting Ordinary Shares of Rs.10/- each.

75 ALTERATIONS IN CLAUSE V OF THE MEMORANDUM OF ASSOCIATION AND
ARTICLES OF ASSOCIATION OF THE COMPANY

RESOLVED THAT:

i, 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.7,000,000,000 (Rupees seven billion)
divided into 700,000,000 (seven hundred million) Ordinary Shares of Rs.10/- each,
with attached thereto such preferential, deferred, qualified or special rights, privileges
or conditions as provided in the Articles of Association of the Company, or in
accordance with the Companies Act, 2017, and to vary, modify or abrogate such
rights, privileges or conditions, in such manner as may be permitted by the
Companies Act, 2017 and to increase and / or reduce the capital and to divide
shares in the capital into several kinds and classes and to consolidate or subdivide
tne shares and 1o issue shares for higher or lower denuiminations.

i Article 2(e1) of the Articles of Association of the Company, setting out the definition
of “Non-Voting Ordinary Shares” be and is hereby deleted.
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5.1,

5.2.

CONVERSION OF NON-VOTING ORDINARY SHARES INTO ORDINARY SHARES

RESOLVED THAT:

78,408,000 (seventy eight milion four hundred eight thousand) fully paid Non-Voting
Ordinary Shares be and are hereby converted into78,408,000 (seventy eight million four
hundred eight thousand) Ordinary Shares having par value of Rs.10/- per share, ranking
pari passu with, and having the same rights as, the existing Ordinary Shares of the
Company in all respects.

The Chief Executive and the Company Secretary are authorized jointly and severally to
apply for listing of the 78,408,000 (seventy eight million four hundred eight thousand)
Ordinary Shares with Pakistan Stock Exchange and also to request Central Depository
Company of Pakistan Limited to add and record 78,408,000 (seventy eight million four
hundred eight thousand) Ordinary Shares (being the shares converted from Non-Voting
Ordinary Shares) in the Central Depository System, sign agreements, give undertakings
under common seal of the Company or otherwise and to do all such acts and things as
may be required in this connection.

The Company be and is hereby authorized to do all such other acts, deeds and things as
may be necessary and/ or expedient for the aforesaid purposes.

The Chief Executive and Company Secretary be and are hereby jointly and severally
authorized to take any and all actions necessary or conducive for the implementation of
the foregoing resolutions and do all such acts, deeds and things as they may deem
necessary and/or expedient, provided that the Chief Executive and Company Secretary
shall jointly sign every instrument to which the common seal is affixed.

CIRCULATION OF ANNUAL REPORTS THROUGH CD / DVD / USB

RESOLVED that annual reports containing financial statements, directors' report, auditor’
report, balance sheet, profit and loss accounts and notices of annual general meetings
be circulated to the members through CD/DVD/USB at their registered addresses instead
of hard copies unless the member requests the company in writing for hard copy of the
same.

FURTHER RESOLVED that the Company shall be bound to provide hard copies of all
the future annual audited accounts to those members only who request the Company in
writing to receive hard copies.

CHANGES IN THE MEMORANDUM AND ARTICLES DUE TO ENACTMENT OF THE
COMPANIES ACT, 2017 IN PLACE OF THE COMPANIES ORDINANCE, 1984

Alteration in the Memorandum of Association of the Company

RESOLVED that the words ‘The Companies Ordinance, 1984" appearing in the
beginning of the Memorandum of Association be replaced with “The Companies Act,
2017".

Alteration in the Articles of Association of the Company

RESOLVED that:

a. After Article 26, the following new Article 26 A be inserted:



26 A. VIDEO CONFERENCE FACILITY TO MEMBERS

“The Company may provide video conference facility to its Members at places other than
the town in which general meeting is taking place after considering the geographical
dispersal of its Members. For the purpose of providing video conference facility to
members the Company shall follow the procedure laid down in the SECP Circular No. 10
of 2014 dated May 21, 2014 (including any modification thereof) or any other law/
regulations for the time being in force, as amended from time to time.

b. After Article 35, the following new Article 35 A be inserted:
35A. E-VOTING AND VOTING THROUGH POST IN A GENERAL MEETING

“A member may opt right of vote through postal ballot or e-voting in a general meeting of
the Company. For the purpose of e-voting and/or voting through post and related matters
the Company shall follow the provisions/ procedure laid down in the Companies (Postal
Ballot) Regulations, 2018 (including any modification thereof) or any other law/
regulations for the time being in force, as amended from time to time.”

3 After Article 59, the following new Article 59 A be inserted:

39 A. PARTICIPATION OF A DIRECTOR THROUGH TELEPHONE / VIDEO
CONFERENCE IN MEETING OF DIRECTORS

“The Directors of the Company may participate in the Board of Directors’ meetings,
whether in Pakistan or abroad, through telephone/ video conferencing. The draft minutes
of meeting shall be sent to those Director(s) who had participated in the proceedings of
the meeting through telephone/ video conference, for his/her confirmation. Thereafter,
the minutes shall be signed by the Chairman of the meeting’".

d. After Article 81 the following new Article 81 A be inserted:
81 A. DIVIDEND PAYMENT THROUGH ELECTRONIC MODE

I The Company shall pay any dividend payable in cash through electronic
mode directly into the bank accounts designated by the entitied
shareholders.

i. Any dividend declared by the Company shall be paid to its registered
shareholders within such period as may be specified.

i Intimate the Pakistan Stock Exchange Limited immediately as soon as the
entire dividend is paid through electronic mode directly into the bank
account of the member/ shareholders.

iv. Dividend shall be deemed to have been declared on the date of the general
meeting in case of a dividend declared or approved in the general meeting
and on the date of commencement of closing of share transfer for purposes
of determination of entitlement of dividend in the case of an interim dividend
and where register of members is not closed for such purpose, on the date
on which such dividend is approved by the Board.
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e. Article 83 be replaced with the following:

83. UNCLAIMED SHARES AND DIVIDEND TO VEST WITH THE FEDERAL
GOVERNMENT

Where shares of the Company have been issued or where dividend has been declared
by the Company which remain unclaimed or unpaid for a period of three years from the
date it is due and payable the same shall vest with the Federal Government and the
Company shall follow the procedure laid down in S.R.0. 1013(1)/2017 dated 06 October,
2017 or any modification thereof.

f. After Article 89, the following new Article 89 A be inserted:
89 A. TRANSMISSION OF ACCOUNTS ELECTRONICALLY

“The Company may, after obtaining prior written consent from members, circulate notices
of general meeting and the annual balance sheet and profit and loss account, auditors’
report and directors’ report (annual audited accounts) to its members through e-mail.
Further, subject to the consent of the members in general meeting, circulate the annual
balance sheet and profit and loss account, auditors' report and directors’ report (annual
audited accounts) to its member through CD/DVD/USB at their registered addresses.
However, if a member prefers to receive hard copies for all the future annual audited
accounts than such preference of the member shall be given to the Company in writing
and thereafter the Company shall provide hard copies of all the future annual audited
accounts to such members”.

CHANGES IN THE ARTICLES DUE TO ENACTMENT OF THE COMPANIES ACT,
2017 IN PLACE OF THE COMPANIES ORDINANCE, 1984

; The words “The Companies Ordinance, 1984" appearing in the beginning of the
articles be replaced with “The Companies Act, 2017".

2. The words “The Companies Ordinance, 1984" appearing in article 1 be replaced
with “The Companies Act, 2017".

3. Article 2(b1) be replaced with the following: “(b1)*central depository” shall have
the same meaning as assigned to it under the Securities Act, 2015 (Il of 2015)".

4. The words “Ordinance” and “Companies Ordinance, 1984" appearing in article
2(g) be replaced with “Act” and "Companies Act, 2017” respectively.

5. The words “Section 147 of the Ordinance” appearing in article 2(h) be replaced
with “Section 119 of the Act".

6. The word “Ordinance” appearing in article 2(j) be replaced with “Act’.

Za The words “Section 2(1)(36)" and “Ordinance” appearing in article 2(k) be
replaced with “Section 2(1)(66)" and “Act” respectively.

8. The word “Ordinance” appearing in article 2(q) be replaced with “Act”.

9. The word “Ordinance” appearing in article 3 be replaced with “Act”.
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The words “section 90 of the Ordinance” and the word “Ordinance” appearing
in article 3(ii) be replaced with “section 58 of the Act” and “Act” respectively.

The words “including redemption in accordance with the provisions of these
Articles subject to section 85 of the Ordinance, including but not limited to,”
appearing in article 3(ii)(d) are hereby deleted.
The words “section nos. 85 and 94(4)(a) of the Ordinance” and the words
‘Ordinance” appearing in article 3(iii) be replaced with “the provisions of the
Companies Act, 2017" and “Act” respectively.

The word “Ordinance” and the words “section 84 of the Ordinance” appearing
in article 4 be replaced with “Act” and “section 82 of the Act” respectively.

The word “Ordinance” appearing in article 6 be replaced with “Act” and the
figures “68 to 73" appearing in article 6 be replaced with “67 to 70",

The figure "95" appearing in article 12 be replaced with “86”.
The word “Ordinance” appearing in article 16 be replaced with “Act’.

The figure "86" appearing in article 21 be replaced with “83”.

- The words and figures “clause (d) of sub-section (1) of section 92" appearing

in article 23(b) be replaced with “clause (d) of sub-section(1) of section 85"

The words and figures “section 108 of the Ordinance" appearing in article 23a
be replaced with “section 59 of the Act”.

The word “four months” appearing in article 26 be replaced with “one hundred
and twenty days”.

The words and figure “section 159" appearing in article 28 be replaced with
“section 133",

The words “Ordinance” appearing in article 29 be replaced with “Act”,

The words and figure “section 167" appearing in article 36 be replaced with
“section 143",

The figure “168" appearing in article 37 be replaced with “145”.

The figures “178" and “160" appearing in article 40 be replaced with “159" and

- 134" respectively.

The figure “162" appearing in article 43 be replaced with “138".
The figure “187" appearing in article 49 be replaced with “153”.
The figure “192" appearing in article 53 be replaced with “174”.
The words "Ordinance” appearing in article 54 be replaced with “Act”.

The word “Ordinance” appearing in article 56 be replaced with “Act’.
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The figure “187” appearing in article 58 be replaced with “153".

The figure “178” appearing in article 66 be replaced with “159".

The word “ORDINANCE" and words and figures “174 to 178 and section 180
and 184" appearing in article 68 be replaced with “ACT” and “154 to 159 and
section 161 and 167" respectively.

The words “Ordinance" appearing in article 70 be replaced with “Act”.

The figure “213" appearing in article 72 be replaced with “203".

The word “Ordinance” appearing in article 77 be replaced with “Act’.

The figure 251" appearing in article 82 be replaced with “243".

The figure “230" appearing in article 84 be replaced with “220".

The word “Ordinance” appearing in article 87 be replaced with “Act’.

The word “four months” appearing in article 88 be replaced with “one hundred
and twenty days”.

The words and figures “section 233 and 245 of the Ordinance” appearing in
article 89 be replaced with “section 223 and 237 of the Act”.

The word "ORDINANCE" and words and figures “section 230 to 236"
appearing in article 90 be replaced with “ACT" and “section 220 to 227"
respectively.

The words and figures “section 252 to 255" appearing in article 92 be replaced
with “section 246 to 249",

The words and figure “section 488" appearing in article 98 be replaced with
“section 492",

FURTHER RESOLVED that the Company Secretary be and is hereby authorised to do all acts,
deeds and things that may be required to carry out the purpose aforesaid and to give full effect to
the above resolutions.

FURTHER RESOLVED that the Company Secretary is authorized to make any corrections/
modifications/ alterations as may be pointed out or directed by the Securities and Exchange
Commission of Pakistan/ Registrar of Companies.

You are requested to inform the members accordingly.




