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MARI PETROLEUM COMPANY LIMITED
21-Mauve Area, 3rd Road, Sector G-10/4, Islamabad

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting (EOGM) of the Members of
Mari Petroleum Company Limited will be held on Tuesday, May 10, 2022 at 10:00 a.m. at the
Registered Office of the Company situated at 21-Mauve Area, 3rd Road, Sector G-10/4,
Islamabad to transact the following business:

SPECIAL BUSINESS

1.

To consider and, if thought fit, alter the Memorandum and Articles of Association of
the Company, by passing, with or without any modifications, additions or deletions,
the following resolutions as special resolutions:

RESOLUTION -I

a)

b)

<)

)

Alterations to bring Memorandum of Association and Articles of Association of
the Company in line with the Companies Act 2017 and other related Corporate
Laws

“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the Memorandum of Association and Articles of
Association of the Company be altered to bring them in line with the Companies Act,
2017 and other related Corporate Laws.”

Amendment in Article 5 of the Articles of Association

“RESOLVED THAT, in consequence of the substitution of Clause V of the
Memorandum of Association of the Company, the existing Article 5 of the Articles of
Association of the Company be, and is hereby, substituted so as to read as follows:

5. The Authorized Share Capital of the Company is Rs. 13,090,001,000 (Rupees thirteen
billion ninety million and one thousand only) divided into 1,309,000,100 ordinary
shares of Rs. 10 each, having the rights, privileges and conditions attaching thereto as
provided in the Articles of the Company for the time being. The Company shall have
the power (1) to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be permitted by the Act and/or the Articles and/or the applicable
rules and regulations; (2) to increase and/or reduce the capital and to divide shares in
the capital into several classes; and (3) to consolidate or subdivide the shares and to
issue shares of higher or lower denominations.

Deletion of Article 6A of the Articles of Association

“RESOLVED THAT, inconsequence of the substitution of Article 5 of the Articles
of Association of the Company, the existing Article 6A, be and is hereby deleted.

Amendment in Article 100(c) of the Articles of Association

“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the existing Article 100(c) of the Articles of Association
of the Company be amended so as to read as follows:

To appoint and dismiss employees of the Company, and engage and appoint from
time to time persons, consultants, firms and companies for such purposes in
connection with the business and affairs of the Company as deemed necessary
and at such remuneration and with such powers as considered fit and to revoke such
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appointments and appoint others as deemed fit. Notwithstanding the above, the
employment of senior management employees reporting directly to the MD/CEQO shall
be subject to the approval of the Board of Directors as recommended by Board'’s
HR&R Committee.

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

RESOLUTION - 11

Alteration in the Authorized Share Capital Structure in the Memorandum of
Association

“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the existing Clause V of the Memorandum of Association of
the Company be substituted so as to read as follows:

V. The Authorized Share Capital of the Company is Rs. 13,090,001,000 (Rupees thirteen
billion ninety million and one thousand only) divided into 1,309,000,100 ordinary shares
of Rs. 10 each, having the rights, privileges and conditions attaching thereto as provided
in the Articles of the Company for the time being and approved by the shareholders as and
by way of a special resolution from time to time. The Company shall have the power (1) to
vary, modify or abrogate any such rights, privileges or conditions in such manner as may
be permitted by the Act and/or the Articles and/or applicable rules and regulations; (2) to
increase and/or reduce the capital and to divide shares in the capital into several classes;
and (3) to consolidate or subdivide the shares and to issue shares of higher or lower
denominations.

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

ANY OTHER BUSINESS

2. To transact any other business with the permission of the Chair.

By Order of the Board

Faiz Chapra
Chief Legal Officer/
Company Secretary
Islamabad
April 18, 2022
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NOTES:

1. Book Closure

The Share Transfer Books of the Company shall remain closed from April 29, 2022 to May
10, 2022 (Both days inclusive). Transfers received in order at the Company’s Share Registrar,
M/s Corplink (Pvt) Limited, Wings Arcade, 1-K Commercial, Model Town, Lahore, up to the
close of business on April 28, 2022, will be treated as in time for the purpose of attending the
EOGM.

2. Voting through Postal Ballot

Pursuant to Companies (Postal Ballot) Regulations 2018, the shareholders, having not less than
one-tenth of the total voting power, will be allowed to exercise their right to vote through postal
ballot, which is voting by post or through any electronic mode.

3. Virtual Participation in the EOGM Proceedings

Shareholders interested in attending the EOGM virtually are hereby advised to get themselves
registered with the Company by providing the following information through email at
corporate.affairs@mpcl.com.pk;

Name of CNIC No | Folio No of | Contact No Email
Shareholder No/CDC Shares Address
Account No

Online meeting link and login credentials will be shared with only those Members whose
emails, containing all the required particulars, are received at the given email address by the
end of business on Monday, May 09, 2022. The login facility shall remain open from 09:45 am
till the end of the meeting.

4. Appointment of Proxy

A member entitled to attend and vote at the above meeting may appoint a person/representative
as Proxy to attend and vote on his behalf at the Meeting. The instrument of Proxy duly executed
in accordance with the Articles of Association of the Company must be received at the
Registered Office of the Company not less than 48 hours before the time of holding of the
meeting. For the convenience of shareholders, blank proxy forms (both in English or Urdu) are
enclosed with this notice and available on the Company’s website at
https://mpcl.com.pk/forms/

In the case of a corporate entity, the Board of Directors’ resolution/power of attorney with
specimen signature of the nominee shall be produced before the meeting. The individual
members or representatives of corporate members of the Company in CDC must bring original
National Identity Cards or Passport and CDC Account and Participant ID Numbers to prove
identity and verification at the time of the meeting.

CDC Investor Account Holders will further have to follow the guidelines as laid down in
Circular No. 1 dated January 26, 2000, issued by the Securities and Exchange Commission of
Pakistan (SECP).
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5. Consent for Video Conference Facility

Pursuant to Section 132 (2) of the Companies Act, 2017, Members may avail video conference
facility for this EOGM, provided the Company receives consent from the members holding
aggregate 10% or more sharcholding at least 7 days prior to the date of the meeting.

In this regard, please send a duly signed request as per the following format at the registered
address of the Company within prescribed timelines.

Form for Video Conference Facility

I/We, of )
being Member(s) of Mari Petroleum Company Limited and holder of
Ordinary Share(s) as per Register Folio No.

hereby opt for video conference facility at .

Signature of Member

6. Conversion of Physical Shares into Book-Entry Form

As per Section 72 of the Companies Act, 2017, all listed companies are required to replace
shares issued by them in physical form to book-entry form within four years of the
promulgation of the Act.

Accordingly, all shareholders of Mari Petroleum Company Limited having physical
folios/share certificates are requested to convert their shares into book-entry form at the
earliest. Maintaining shares in book-entry form will make the process of share handling more
efficient and risk-free. Further, this will facilitate shareholders in the safe custody of shares
with the CDC, instant credit of entitlements (bonus shares and rights share), eliminate the risk
of loss; and readily available for sale/purchase in the open market etc. The shareholders may
contact the Company or Shares Registrar, M/s Corplink (Pvt.) Limited for the conversion of
physical shares into book-entry form.

7. Unclaimed Dividends and Share Certificates

The Company has previously discharged its responsibility under Section 244 of the Companies
Act, 2017 whereby the Company approached the shareholders to claim their unclaimed
dividends and undelivered share certificates in accordance with the law.

Shareholders, whose dividends and share certificates are still unclaimed/undelivered, are
hereby once again requested to approach the Company to claim their outstanding dividend

amounts and/ or undelivered share certificates.

8. Provision of International Bank Account Number (IBAN)

Pursuant to Section 242 of the Companies Act, 2017 and Companies (Distribution of Dividend)
Regulations, 2017, it is mandatory for a listed company to pay a cash dividend to its
shareholders only through electronic mode directly into designated bank accounts of entitled
shareholders.

Accordingly, shareholders having shares in physical form are requested to provide their IBAN
details duly signed along with a copy of CNIC to the Shares Registrar of the Company, M/s
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Corplink (Pvt.) Limited, whereas, CDC shareholders are advised to submit their IBAN details
directly to relevant Broker/Participant/CDC Investor Account Services.

9. Change of Address
Members are requested to immediately notify the change in their mailing address to the
Company’s Shares Registrar, M/s Corplink (Pvt) Limited.

10. Contact Details

For any query/information, the shareholders may contact Corporate Affairs Department,
Phone: 051-111-410-410, Email: corporate.affairs@mpcl.com.pk or to the Company’s Shares
Registrar, M/s Corplink (Pvt) Limited, Wings Arcade, 1-K Commercial, Model Town, Lahore.
Phone: 04235916714, 04235916719. Email: corporate@corplink.com.pk,
corplink786(@gmail.com
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STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE

COMPANIES ACT, 2017 IN RESPECT OF SPECIAL BUSINESS

1.

ALTERATIONS IN THE MEMORANDUM OF ASSOCIATION AND ARTICLES
OF ASSOCIATION OF THE COMPANY

Currently, the Memorandum of Association and Articles of Association of the Company
contain references to the repealed Companies Ordinance 1984. The Board of Directors
has recommended alteration in the Memorandum of Association and Articles of
Association of the Company to update aforesaid references and bring these documents in
line with the Companies Act, 2017 and other related corporate laws.

The authorized share capital of the Company is Rs. 13,090,001,000 (Rupees thirteen billion
ninety million and one thousand only) divided into 250,000,000 ordinary shares of Rs. 10
each and 1,059,000,100 preference shares of Rs. 10 each.

The Company got its authorized share capital increased from Rs. 2,500,000,000 to Rs.
13,090,001,000 in 2015, to be able to issue preference shares on account of specie dividend
to the Government of Pakistan and the Minority shareholders of the Company in line with
the conditions contained in the Economic Coordination Committee (ECC)’s decision for
dismantling of Mari GPA of 1985. The preference shares were subsequently redeemed with
the approval of the Board and the shareholders of the Company and all regulatory
requirements were met. Currently, there are no preference shares outstanding.

The Board is of the view that it is in the best interest of the Company and its shareholders to
alter the authorized capital structure of the Company by adding 1,059,000,100 ordinary
shares of Rs. 10 each and deleting 1,059,000,100 preference shares of Rs. 10 each. This
change will merely alter the mix of the authorized share capital and there will be no change
in the total amount of the authorized share capital which will remain Rs. 13,090,001,000.
As a consequence of change in structure of capital and ending of preference shares,
Article 6A of the Articles of Association is to be deleted.

Article 100 of the Articles of Association pertains to the powers of the Chief Executive
Officer as delegated by the Board of Directors. Sub clause (c) of the Article 100
previously provided that all employment in management grade 26 and above shall be
subject to the approval of the Directors, or a committee of the Directors. As a result of
recent changes to the HR Policies of the Company, the Board has recommended to amend
Article 100(c) so that all employment of senior management employees reporting directly
to the MD/CEO shall be subject to the approval of the Board of Directors as
recommended by Board’s HR&R Committee. The reference to management grade 26 and
above is proposed to be removed.

Following resolutions will be placed as special resolutions for members approval at the
EOGM:

RESOLUTION -1
a) Alterations to bring Memorandum of Association and Articles of Association of

the Company in line with the Companies Act 2017 and other related Corporate
Laws
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b)

©)

d)

“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the Memorandum of Association and Articles of
Association of the Company be altered to bring them in line with the Companies Act,
2017 and other related Corporate Laws.”

Amendment in Article 5 of the Articles of Association

“RESOLVED THAT, in consequence of the substitution of Clause V of the
Memorandum of Association of the Company, the existing Article 5 of the Articles of
Association of the Company be, and is hereby, substituted so as to read as follows:

5. The Authorized Share Capital of the Company is Rs. 13,090,001,000 (Rupees
thirteen billion ninety million and one thousand only) divided into 1,309,000,100
ordinary shares of Rs. 10 each, having the rights, privileges and conditions attaching
thereto as provided in the Articles of the Company for the time being. The Company
shall have the power (1) to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be permitted by the Act and/or the Articles and/or
the applicable rules and regulations; (2) to increase and/or reduce the capital and to
divide shares in the capital into several classes; and (3) to consolidate or subdivide the
shares and to issue shares of higher or lower denominations”.

Deletion of Article 6A of the Articles of Association

“RESOLVED THAT, in consequence of the substitution of Article 5 of the Articles
of Association of the Company, the existing Article 6A, be and is hereby deleted.

Amendment in Article 100(c) of the Articles of Association

“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the existing Article 100(c) of the Articles of Association
of the Company be amended so as to read as follows:

To appoint and dismiss employees of the Company, and engage and appoint from
time to time persons, consultants, firms and companies for such purposes in connection
with the business and affairs of the Company as deemed necessary and at such
remuneration and with such powers as considered fit and to revoke such appointments
and appoint others as deemed fit. Notwithstanding the above, the employment of
senior management employees reporting directly to the MD/CEO shall be subject to
the approval of the Board of Directors as recommended by Board’s HR&R
Committee.

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

RESOLUTION - 11

Alteration in the Authorized Share Capital Structure in the Memorandum of
Association
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“RESOLVED THAT, subject to requisite approvals and completion of all
legal/regulatory formalities, the existing Clause V of the Memorandum of Association
of the Company be substituted so as to read as follows:

V. The Authorized Share Capital of the Company is Rs. 13,090,001,000 (Rupees
thirteen billion ninety million and one thousand only) divided into 1,309,000,100
ordinary shares of Rs. 10 each, having the rights, privileges and conditions attaching
thereto as provided in the Articles of the Company for the time being and approved by
the shareholders as and by way of a special resolution from time to time. The Company
shall have the power (1) to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be permitted by the Act and/or the Articles and/or
applicable rules and regulations; (2) to increase and/or reduce the capital and to divide
shares in the capital into several classes; and (3) to consolidate or subdivide the shares
and to issue shares of higher or lower denominations.

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

A copy of the amended Memorandum of Association and Articles of Association along with a
comparative statement has been kept at the registered office of the Company and may be
inspected during the business hours on any working day from the date of publication of this
Notice till the commencement of the EOGM. A copy will also be available for inspection prior
to the commencement of the meeting.

The Directors do not have any interest in the Special Business, whether directly or
indirectly, except to the extent of their shareholding in the Company.
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® MARI PETROLEUM COMPANY LIMITED
21-Mauve Area, 3rd Road, Sector G-10/4, Islamabad

MPCL

Proxy Form
Extraordinary General Meeting — May 10, 2022

The Company Secretary

Mari Petroleum Company Limited
21 - Mauve Area, 3rd Road,
Sector G-10/4,

Islamabad
I/'We, , of being member(s) of
Mari Petroleum Company Limited and holder of Ordinary
Shares as per Share Register Folio/CDC Account No. hereby appoint
of or failing him
of or failing him
of as my/our proxy

to vote and act for me/our behalf at the Extraordinary General Meeting of the Company to
be held on Tuesday, May 10, 2022 at 10:00 a.m., at 21-Mauve Area, 3™ Road, Sector G-
10/4, Islamabad and at any adjournment thereof.

Please affix Rs.5/-
Revenue Stamp

Signed this day of 2022 Signature of the Shareholder
Signature of Proxy Name in Block Letters
Folio/CDC A/c
No.
WITNESSES:
1. | Signature 2. | Signature
Name Name
Address: Address:
CNIC or CNIC or
Passport No. Passport No.
Note:

1. A Member entitled to attend and vote at the above meeting may appoint a person/representative as Proxy to attend and vote on his behalf at the Meeting.
The instrument of Proxy in order must be received at the Registered Office of the Company at 21 -Mauve Area, 3rd Road, Sector G-10/4, Islamabad not
less than 48 hours before the time of holding of the meeting.

. The Company shareholders in Central Depository Company of Pakistan are requested to attach an attested photocopy of their National Identity Card or
Passport with this Proxy Form before submission to the Company.

. In case of a corporate entity, the Board of Directors resolution/power of attorney with specimen signature shall be submitted with this Proxy Form before
submission to the Company.
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