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THE COMPANIES ORDINANCE, 1984

(COMPANY LIMITED BY SHARES)

Memorandum of Association

of

TRADING CORPORATION OF PAKISTAN (PVT) LIMITED

1.

The name of the Company is "TRADING CORPORATION OF PAKISTAN
(PVT) LIMITED" hereinafter referred to as the Corporation.

The Registered Office of the Corporation will be situated in the Province
of Sindh.

The objects for which the Corporation is established are:-

(1) (a) To carry on the business of owners of show rooms,
exhibitors of Pakistan and other products, contractors,
dealers, sellers, distributors, agents and public & private
warehouse keepers.

(b) To carry on the -business of importers and exporters of all
kinds of goods, commodities and merchandise from and to
all countries in the world, agents, selling agents, buying agents,
publicity agents, managers, brokers, commission agents,
indentors, indenting agents, canvassers, advertisers, stockists
and distributors for any persons, firms, companies,
corporations” and government (including without prejudice to
the said generality and in particular for importers, exporters,
buyers, sellers, manufacturers, merchants, tradesmen,
insurers, financiers, builders, property owners and others) and
generally to undertake and carry out agencies and agency
work of any kind whatsoever, and transact all manner of
agency, booking, commission, canvassing, distributing and
advertising, business.




6)

(8)

©)

(10)

(c) To purchase, acquire by lease, grant, assignment, transfer,
exchange or otherwise land building & houses in any part of the
world.

(d) To construct, build, erect, purchase, acquire by lease, grant,
assignment, transfer, exchange or otherwise buildings, show
rooms, business centres, information centres, and bonded or
otherwarehouse.

To carry on the business of contractors in connection with any of the
export promotional objects for which the Corporation is established
and other bodies and to carry out such contracts or sublet them to other
sub-contractors.

To purchase, hire or otherwise acquire any photographic and other
apparatus in connection with cinematographic shows and exhibitions.

To purchase films or to take on hire films from other persons and to re-
letor hire the same.

To carry on all or any of the business of stationers, publishers
advertising agents and dealers in any other article or things of a
character similar or analogous to the foregoing.

To buy, sell and deal in commodities, apparatus, machinery, materials
and articles of all kinds for the purpose of the objects of the
Corporation.

To carry on the business of insurance agents for all or any kind of
insurance, shipping agents, and clearing and forwarding agents.

To erect, construct, enlarge, alter and maintain buildings, and structures
of every kind necessary or convenient for the Corporation's business.

To let out on hire all or any of the property of the Corporation whether
immovable or movable including all and every description of apparatus
or appliances, and to hold, use, cultivate, work, manage, improve,
carry on and develop the undertaking, land immovable property and
assets of any kind of the Corporation or any part thereof.

To apply for, purchase or by any other means acquire and protect,
prolong and renew, whether in Pakistan or elsewhere any trade marks,
patents, rights, brevets D'Invention, licences, protections, concessions
and the like conferring any exclusive or non-exclusive or limited right to
use or any secret or other information as to any invention which may
seem capable of being used for any of the purposes of the Corporation or
the acquisition of which may seem calculated, directly or indirectly, to
benefit the Corporation and to use, exercise, develop or grant licenses in
respect of or otherwise turn to account the property, rights or
information so acquired.
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(1)

(12)

(13)

(14)

(19)

(16

o

(17)

To obtain and/or hold the office of and act as brokers, contractors
secretaries and treasurers of any trading or manufacturing company,
firm, body or person, corporation, board, committee or concern whether
owned, patronized or controlled by any government, local authority or
other person or persons.

To carry on any other trade or business, which may seem to the
Corporation capable, of being carried on in connection with any of the
Corporation's objects, or calculated directly or indirectly to enhance the
value of or render profitable any of the Corporation's property or rights.

To purchase or otherwise acquire and undertake the whole or any part of
the business, property, assets, liabilities and transactions of any
company firm body or person carrying on any business of a nature
altogether or in part similar to the business which this Corporation is
authorized to carry on, or possessed of any property suitable for the
purposes of this Corporation in Pakistan or else where, and to pay for the
same, and all other property or rights of whatsoever kind acquired by the
Corporation, in cash or in shares, debentures or debenture-stock of the
Corporation.

To take, or otherwise acquire, and hold shares in any other company,
firm body or person having objects altogether or in part similar to those
of this Corporation, or carrying on business capable of being conducted
so asdirectly orindirectly to benefit this Corporation.

To be interested in, promote and undertake the formation and
establishment of such institutions, businesses, or companies, as may
be considered to be conducive to the profit and interest of the
Corporation and to carry on any other business which may seem to the
Corporation capable of being conveniently carried on in connection
with any of these export promotional objects or otherwise calculated
directly or indirectly to render any of the Corporation's properties or
right for the time being profitable, and also to acquire promote,
aid, foster, subsidise or acquire, interests in any industry or
undertaking.

To enter into. partnership or into any arrangement for sharing or pooling
profits, amalgamation, union of interest, co-operation, joint adventure,
reciprocal concession or otherwise with any company firm body or
person carrying on or engaged in or about to carry on or engage in, any
business or transaction which this Corporation is authorized to carry on
or engage in, any business undertaking or transaction which may seem
capable of being carried on or conducted so as directly or indirectly to
benefit this Corporation.

To amalgamate with any company or companies having objects
altogether orin part similar to those of this Corporation.



(18) To pay ‘for any properties, rights or privileges acquired by the
Corporation either in shares of the Corporation or partly in shares and
partly in cash, or otherwise.

(19) To pay all the costs, charges, and expenses if any incidental to the
promotion, formation, registration, and establishment of the
Corporation and the issue of its capital including any underwriting or
other commissions, brokers' fees and charges in connection
therewith, and to remunerate or make donations (by cash or
other assets or by the allotment of fully or partly paid shares or by
a call or option on shares, debentures, debenture-stock, or securities of
this or any other company, or in any other manner, whether out of the
Corporation's capital or profits or otherwise) any company firm, body or
person, services rendered or to be rendered in introducing any property
or business to the Corporation or in placing or assisting to place or
guaranteeing the subscription of any shares debentures, debenture-
stock or other securities of the corporation, or in or about the formation
or promotion of the Corporation or for any other reason which the
Corporation may think proper.

(20) To enter into any arrangements with any government or authority
municipal, local or otherwise that may seem conducive to the
Corporation's objects or any of them and to obtain from any such
government or authority, any right, privileges, and concessions, which
the Corporation may think it desirable to obtain and to carry out, execute
and comply with any such arrangements, rights, privileges and
concessions.

(21) To draw, accept and make and to endorse, discount execute, retire, issue
and negotiate promissory notes, hundies, bills of exchange, bills of
lading and other negotiable or transferable instruments.

(22) To borrow or raise money or to receive money on deposit at interest, or
otherwise in such manner as the Corporation may think fit, and in
particular by the issue of debentures or debenture-stock convertible into
shares of this Corporation, or perpetual annuities, and in secuirty of any
such money to be borrowed, raised or received, to mortgage, pledge or
charge the whole or any part of the property, assets or revenue of the
Corporation, present or future, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or
in‘trust, and to give the lenders power of sale and other powers as may
seem expedient and to purchase, redeem or pay off any such secrities.

(23) To accumulate funds and to lend, invest or otherwise employ moneys
belonging to or entrusted to the Corporation upon any shares, securities
or investments upon such terms as may be thought proper and from time
to time to vary such transactions in such manner as the Corporation may
think fit.



(24) To invest and deal with the moneys of the Corporation in any
investments movable or immovable in such manner as may from time to
time seem expedient and be determined.

(25) To sell and in any other manner deal with or dispose off the undertaking
of the Corporation, or any part thereof, for such consideration as the
Corporation may think fit, and in particular for shares, debentures and
other securities of any other company firm, body or ‘person having
objects altogether or in part similar to those of this Corporation.

(26) To sell, improve, manage, work, develop, lease, mortgage, abandon or
otherwise deal with all or any part of the property rights or concessions
ofthe Corporation.

t (27) To create any depreciation fund, reserve fund, sinking fund, insurance
; fund or any special or other fund whether for depreciation, or for
repairing, improving, extending or maintaining any of the property of
the Corporation or for redemption of debentures or redeemable
preference shares or for any other purpose whatsoever conducive to the
interest of the.Corporation.

(28) To guarantee the payment of money unsecured or secured by or payable
under or in respect of promissory notes, bonds, debentures, debenture-
stock, contracts, mortgages, charges, obligations, instruments, and
securities to any company firm, body or person or of any authority,
supreme, municipal, local or otherwise whatsoever, whether
incorporated or not incorporated and generally to guarantee or become
sureties for the performance of any contracts or obligations.

(29). To provide set apart and pay a portion of the net profits of each unit of
undertaking of the Corporation in the employees of that particular unit.

(30) To provide for the welfare of employees or ex-employees of the
Corporation and' the wives and families or the dependents or
connections of such persons by building or contributing to the building
of houses, dwellings or chawls or by grants of money, gratuities,
pensions, allowances, bonuses, payments towards insurance or other
payments or by creating and from time to time subscribing or
contributing to provident and other associations, institutions, funds or
trust and by providing or subscribing or contributing towards places of
instructions, and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Corporation shall think fit,
and to subscribe or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national or other institution
or objects, which shall have any moral or other claim to support or aid by
the Corporation either by reason of locality of operations or of public
and general utility or otherwise.




(31)‘To place to reserves or to reserve or to distribute as dividend or bonus
among the members or otherwise to apply as the Corporation may
from time to time think fit, any moneys received by way of
premium on shares or debentures issued at a premium by the
Corporation, and moneys received in respect of dividends accrued
on forfeited shares, and money arising from the sale by the Corporation
of forfeited shares or from unclaimed dividends.

(32) To adopt such means of making known the products of the Corporation
as may seem expedient and in particular by advertising in the press, by
circular, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards
and donations.

(33) To distribute any of the property of the Corporation amongst the
members in specie or kind but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law.

(34) To aid, pecuniarily or otherwise, any association, body or movement
having for an object the solution, settlement, or surmounting of
industrial or labour problems or troubles or the promotion of industry or
trade.

(35) To procure the Corporation to be registered in any country or place
outside Pakistan.

(36) To do all or any of the things hereinbefore authorized in any part of the
world either alone or in conjunction with others or as factors, trustees or
agents for others residing in any part of the word or by or through
factors, trustees and agents appointed in any part of the world.

(37) And generally to do and perform all such other acts and things as may be
incidental or conducive to the attainment of the above objects, or any of
them.

The liability of the members is limited.

The Capital of the Corporation is Rs. 1000.000.000"- {Rupees One Thousand Million)
divided into 100,000,000 orainary shares of Rs. 10/~ each with power to
increase and reduce the capital of the Corporation and to divide the shares in
the Capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights,
privileges, or conditions as may be determined by or in accordance with the
Articles of Association of the Corporation and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may for the time
being be provided by the Articles of Association of the Corporation.




We, the several persons, whose names and ad
desirous of being formed into a Company in purs
of Association and we respectively agree to take

dresses are subscribed, are
uance of this Memorandum
the number of shares in the

Capital of the Corporation set opposite our respective names.

Names, addresses and -
descriptions of Subscribers

No. of share taken by
each Subscriber.

Signature of

Subscribers, and
Names, addresses,
descriptions and
signatures of

witnesses.
Nawabzada Abdul Ghafoor Khan, ONE Signed/-
Minister of Commerce,
Government of Pakistan,
Islamabad.
Mr. Vagar Ahmed ONE Signed/-

Secretary,

Ministry of Commerce,
Government of Pakistan,
Islamabad.

Witness to the above
signatures

Sd/-

Akbar A. Bhimjee
Tax Advisor
Oriental Building
Mcleod Road,
Karachi.

Dated this 28th day of July 1967




THE COMPANIES ORDINANCE, 1984

(COMPANY LIMITED BY SHARES)

Articles of Association

of

TRADING CORPORATION OF PAKISTAN (PVT) LIMITED

1. The marginal notes hereto shall not affect the construction Interpretation
hereof and in these presents, unless there be something in
the subject or context inconsistent therewith:-

"THE CORPORATION" means "Trading Corporation of
Pakistan (Pvt) Limited"

"THE"COMMISSION" means the Securities & Exchange
Commission of Pakistan.

"THE ACT" or Ordinance means the Companies Ordinance,
1984 and any amendment thereof for the time being in force
in Pakistan.

"THE DIRECTORS" means the Directors for the time being
of the Corporation. .

"THE  OFFICE" means the Registered Office of the
Corporation.

"THE REGISTRAR" means the Registrar concerned of
Securities and Exchange Commission of Pakistan.

"THE REGISTER" means the Register of Member to be kept
pursuantto Section 147 of the Ordinance.

"SPECIAL RESOLUTION" AND "EXTRAORDINARY
RESOLUTION" will mean Special Resolution and will have
the meaning assigned thereto by Section 2(1) (36) of the
Ordinance.

"DIVIDEND" includes bonus.

"MONTH"means calendar month.

"THE SEAL" means the Common Seal of the Corporation.
“SECURITIES" include Term Finance Certificates.
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Table "A"
not to apply

Corporation to be
Private Company.

Capital

Corporation not
to purchase its
own shares

3.

4.

5.

“PROXY" includes attorney duly constituted under a power
of attorney.

"IN WRITING" and "WRITTEN" include printing;
lithography and other modes of representing or reproducing
words in a visible form.

Words importing the singular number only shall include the
plural number and vice versa.

Words importing the masculine gender only shall include the
feminine gender.

Words importing persons shall include corporation.

Subject as aforesaid, in these Articles, unless the context
otherwise requires, words and expressions defined in the
Companies Ordinance, 1984, or any statutory modification
thereof in force at the date at which the Articles become
binding on the Corporation, shall have the same meaning as
defined inthe Ordinance.

Save as reproduced herein, the regulations contained in Table

"A" in the First Schedule to the Ordinance shall not apply to
the Corporation.

The Corporation is to be a private company within the
meaning of Section 2(1) (28) of the Companies Ordinance,
1984 and accordingly the following shall apply:-

(a) The number of members for the time being of the |
Corporation (exclusive of persons who are for
the time being in the employment of the
Corporation) is not to exceed fifty but where two
or more persons hold one or more shares in the
Corporation jointly they shall, for the purpose of
this paragraph, be treated as a single member.

(b) Any invitation to the public to subscribe for any shares or
debentures or debenture-stock of the Corporation is
hereby prohibited.

(c) The right of transfer of shares shall be restricted as
hereinafter provided.

CAPITAL AND SHARES

The Authorized Capital of the Corporation is Rs. -
_1000,000,000/- (Rupees One Thousand Million) divided ~
into 100,000,000 Ordinary shares of Rs. 10/- each.

None of the funds of the Corporation shall be employed in the
purchase of, orlent on the security of shares of the Corporation.
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