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i. The name of the Company is "PAKISTAN RAILWAY ADVISORY AND
CONSULTANCY SERVICES LIMITED".

ii. The Registered Office of the Company will be situated in the Province of the
Punjab.

ii. The objects for whichthe Company is established are:

1. To carry on the business of surveyors, consultants, advisers, designers,
architects, builders, engineers and manufacturers of rolling stock, plant and
machinery for maintenance, construction, development and improvement of
railways, tramways, bridges, ferries, workshops and any branch of subsidiary
businesses commonly carried on in connection therewith

2. Tocarryonthe business of reservation of passenger seats on modern lines for
the Pakistan Railways and to provide such other services to the travelling
public as may be deemed necessary.

3. Tocarry on the business of advertisements on land and property belonging to
or in possession of the Pakistan Railways at such places and in such manner
as may be required by the Pakistan Railways and assist Pakistan Railways for
the image building.

4. To carry on the business of providing various services, including commercial
management of Trains Ticketing, Reservation, Opening of booking agencies,
Catering, Publicity, Carriage of luggage/Parcels in trains and at Railway
Stations, Running of Tourist trains, arrange train trips for leisure & pleasure,
preservation and increasing of railway heritage and organize running of
heritage steam trains on Pakistan Railways network.

5. To carry out commercial management of freight business on Pakistan
Railways, explore new avenues for enhancing the freight traffic by suggesting
measures for Pakistan Railways to go into joint venture with private train
operators under the open access policy of Pakistan Railways, endeavour to
study and prepare the feasibility plan for Pakistan Railways to go into joint
ventures with private firms for establishing dry ports and inland container
| depot/terminals at various locations on the Railway network.

6. To carry on the advisory business for management and implementation,
assistance mainly in the fields of corporate strategy, management and
information system, operations improvement, economic and policy studies,
training of personnel, property development and real estate management in
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12.

13.

14

such mariner as may be required by Pakistan Railways and its subsidiaries,

To carry out hield surveys, plan and Ihvestigata economics of route and
allgnment for new railway lines and prepare preliminary and feasibility reports.

To plan, design and supervise construction of railway lings, railway stations,
bridges, overbridges, underbridges, tunnels. culverts, workshops,
warehouse, factones, offices. staff quarters, rallway faciliies al porls and
harbours and all works connected tharawith,

To render technical assistance to forgign countries in connection with

L. designing modernization, improvement and maintenance of railway
Installations, workshops, tracks, bndges, signaling system,
lelecommunication network, rolling stock and motive power ;

.  organisation and administration of Railway Department;
.  modernization and improvement of train operations : and

. establishment, maintenance and running of institutions for training
railway personnei.

To manulacture, buy & sell, the rolling stock, plant and machinery. tools,
goods or things of any desaription, which in the opinion of the Company may
be conveniently deall with by It in connection with any of its objects.

To purchase, lake on lease, or otherwise acquire for the purposes af the
Company, any estates, jJands. bulidings. easements or other interests in real
estate and 1o sall, let on lease, or otherwise dispose of or grant rights over any
redl property belonging to the Company.

To purchasa, or otherwise acquire, erect, maintain, reconstruct and adapt any
offices, workshops, mills, plant, machinery and other things found necessary
and conveniant for the purposes of the Company.

Tolet on hire the whole or any part of the personal property of the Comipany on
such lerms as the Company shall determine.

To apply for and take out, purchase or otherwise acquire amy designs, frade
marks, patents, patent rights or inventions, copyright or secrel processes,
which may be usaful for the Company's objects and to grant licences 1o use
the same.

L
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15, Toreceive monay on daposit, with orwithout allowance o interest thereon.

16. To Invest the moneys of the Company nol immadiately reguired in such
manner, other than in the shares of this Company, as from time to time may be
determined.

17. To draw, accept, make, endorse, discount and negotiate. bills of exchange,
promissory notes and other negotiable instrumanis

18. To borrow, raise money of secure obligations by the issue of debentures,
debenture stock, bonds, morigages. or any other securities, founded or
based upon all or any of the property and rights of the Company or without any
such security and upon such terms as to prionty or otherwise, as the
Company shall think fit,

18. To acquire by subscriplion, purchase or otharwisa and 1o dccept and fake,
hold and sefl, shares or stock in any company, soclety or undertaking, the
objects of which shall, either in whole or in part, be similar to those of this
Company, or such as may be likely to promote or advance the imerests of this
Company

20. To establish and support or aid in the establishment and supporl of
associations, institutions, funds, trusis and conveniences calculated to
benefit employees or Directors or past employees or Directors of the
Company or the departments or connections of any such persons, 1o grant
them pensions and allowances and make payments towards their insurance.

21. Tocarry out all or any of the objects of the Company and do all or any of the
above things in any part of the world, either as principal, agent, contractor, or
frustee, or otharwise and by or through trustees or agents or otherwise and
eithar alone or in conjunction with others,

22, Generally 1o do all such other things as may appear to the Company o be
incigdental or conducive to the attainment of the above objects orany of them.

[,  Theliability of the members s limited,

H.  The Authorised Capital of the Company Is Rs, 100,000,000/ (Rupees
DOne Hundrad Million anly) divided into 100,000,000/- ordinary shares of
Rs. |/- sach. The Company shall have the power to increase, reduce or
reorganize the capital of the Company In accordance with the provisions
of tha Companies Ordinance, 1984

F—g——

S S —
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We, the several persans whose names and addresses are subseribed, are desirous
of being formed into a Campany, in pursuance of this Memorandurm of Assoc|ation,
and we respectively agree o take the numbers of the shares in the capital of the
Company set opposite to our respective names

Number of Share taken
Names, Addresses and Descriptions By each subscriber
1. MR.H.U.BEG 1
Secretary 1o the Governmen! of Pakistan,
Ministry of Railways, Islarmabad
2. MR.M. A AZIZ 1
Chairman
Hailway Board, Lahore.
3. MR.HASAN ZAHEER 1
Additional Secretary
Ministry of Railways, Istamabad
4. MR.S5.5 ALIWAHIDI 1
Member Engineering
Railway Board, Lahore.
5. MR.RIYAZH.BOKHARI 1
Finance Member Railway Board,
Lahore
6. MR.GULZARAHMED 1
Member Traffic
Railway Board, Lahore
7. MR.BASHEERIBRAHIM 1

Joint Secretary Ministry of
Rallways, Islamabad
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Preliminary

1. The regulations in Table "A" in the First Schedula 1o the Companies Ordinance,
1984 shall not apply 1o the Company except as reproduced herein

2. Inthese Articles, unless the context or the subject matter otherwise requires ;

(@) “Articles” means these Amicies as onginally framed or a8 from ima (o ime
altered in accordance with law,

(b) "Board” means a masting of the Directors duly called and constituled or
asthe case may be, the Directors assembled at a Board

fc) "Company” means "PAKISTAN RAILWAY ADVISORY AND
CONSULTANCY SERVICES LIMITED®

{di “Directors® means the Directors for the time being of the Company or as
the case may be, the Directors assembled ata Board,

fe) “Month' means calendar month according to the English Calendar.

i "Office” means the Registerad Office for the time being of the Company

{g) "Ordinance” means the Caompames Crdinance; 1984 or any modification
or re-enactment thereol for the ima being Inforce

(h)  "Register* means, unless the context otharwise requires, the register of
members to be Kept pursuant to Section 147 of the Ordinance.

(i "Seal"meansthe common or official Seal of the Company,

i) "Section” means Section of the Ordinance

(k) "Special Resolution” means the special resolulion of the Company as
defined in Section (2)(1](38) of the Ordinancea.

{Ij Wordsimporting masculine gender include the ferninine gender.

(m) Words imparting singular number include the plural number and wice
VEISH.

(n}) Expression referring 10 writing shall, unless the contrary intention
appears; be construed as including references o printing, lithography,
photography and other modes ol representing or reproducing words ina
visiblaiorm.

(o) Wordsimponing persons shall include bodies corporate

(p)  The head notes are insered for convenience and shall not affect the
construction of these Articlas.

() Uniess the context atherwisa requires words or exprassions contained in
these Articias shall bear the same meaning as in the Crdinance

Public Company

3. Public Company
The Company is a Public Company within the meanings of Section 2(1){30) of
the Companies Ordinance, 1984
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Capital

4. Capital
The Authonsed Capital of the Company is Rs. 100,000,000/~ (Rupees One
Hundred Million enly) divided into 100,000,000 ordinary shares of Rs. I/~ each.
The Company shall have the powers o increase, reduce or aller the capital in
accordance with law

5. Allotment of Shares
Tha Directors shall, as regards any allotmentof shares duly comply such  of
the Provisions of Section B8 to 73 as may be applicable to the Company.

6. Shares Certificates

Every person whose name s entered as a member in the Register shall,
without payment, be entitled 1o recaive within ninety days after allotment or
within forty-five days of the apphcation for registrabion of transtar, a certificate
under the Seal specilying the share or shares held by him-and the amount
paid up thereon. Provided that, in respect of a share or shares held jointly by
several persons, the Company shall not be bound to issue more than one
certificate, and delivery of a Certificate lor a share to one of several joint
holders shall ba sulicient delivery to-all

7. Issuance of New Cenlificailes ,
If & Share Certificate is defaced, lost or destroyed, it may be renewed on
payment of such fee, If any, nol exceeding one rupee, and on such terms, il
any, as lo evidence and indemnity any payment ol expenses incurred by the
Company in investigating title as the Directors think fit.

8. Baronuseof Company Funds
Except to the extent and in the manner allowed by Section 85, no part of the
funds of tha Company shall be employed in the purchase of, or in loans upon
the sacurity of, the Company's shares.

Transfer of Shares

9. Transfer
The instrument of transfar of any share In the Company shall be executed bath
by the transferor and transferae and the transferor shall be deemed to remain
the share holder until the name of the transteroe s entered in the Register of
share holders

10. Form of Transfer
Shares in the Company shall be transferred, without les, in the following Torm,
or inany usual or commaon farm which the Directors shall approve:
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| i of . . In considaration of the sum

o RS, . PEIG 1O Me Dy of...ooicieinini (herennafter
called the "Transleree') do hereby lransfer to the Transteree
the sharei(s) numbered B S

.......... crenneeaeeess Inclusive, I PAKISTAN RAILWAY ADVISORY AND
CONSULTANCY SERVICES LIMITED to held inmto the translerse, his
executors, admimstrators and asslgns, subject to the several conditions on
which | held the same at the ime of the execution heredf, and |, the Transferea,
do hereby agree 1o lake the said share (or shares) subject (o the conditions

aforasaid.

In witnéss whereo! we set our hands this dayol... e aei2)
Transferor Transfree

Signature Signature

Witnesses Witnesses

Eu;_nﬁiaF&_ Signature

Full Address: Full Address:

3
e ——.
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11. Mon-refusal of Transfer of Shares

The Directars shall not refuse to transfer any fully paid shares unless the
transfer deed is defective or invalid. The Direclors may also suspend the
ragistration of transter priot to the determination of entitiement o rights of the
shareholders by giving seven days previous notice in the manner provided in
the Ordinance. The Directars may decline to recognize any instrument of
transfer unless the duly stamped instrument of transler |s accompanied by the
centificate of the shares to which it relates, and such aother evidence as the
Directors may reasonably require to show the right of the transferor to make
the transfer

12. Notice in case of Refusal

It the Directors refuse to register a transler of shares, they shall within thirty (30)
days after the date on which the transfer deed was lndged with the Company
send 1o the transterse and the lransferor notice of the refusal indicating the
detect or invalidity to the transferes, who, shall, alter removal of such defect or
invalidity be entitied (o re-lodge the transter deed with the Company,

Transmission of Shares

13. Transmission .
The executors, administraturs, heirs, or nominees as the case may be, of a
deceased sole holder of a share shall be the only persons recognized by the
Company as having any title to the shares. In the case of a share registered in
the names of two of maore holders, the survivor or survivars, or executors of
administrators of the deceased survivor shall be the only persons recognized
by the Company as having any title 1o the share.

14. Election to Register or Transfer

Any person becoming entitied to a share in consequence of the death or
insolvency of a member shall, upon such evidence being produced as may
from time 1o time be required by the Directors, have the right, sither to be
registered as a mamber In respect of the share or, mstead of being registared
himseil, to make such transfer of the share as the deceased or insolvent
parson could have made ; but the Directors shall, In either case have the same
rightto decline or suspend registration as they would have had in the case of a
transfer of the share by the deceased or insolvert parson before the death or
insolvency.,
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15. Rights of Person entitled by Transmission

A person becoming entitied to a share by reason of the death or insalvency of
the holder shall be entitled 1o he same dividends and other advantages o
which he would be entitied i he were the registered holder of the share, excen!
that he shall not, before being registered as a membar in respect ol the share
be entitled in respect of it 1o exercise any nght conferred by membarship in
relatiaon to meatings by the Company

Alteration of Capital
16, PowertoIncrease Capital

The Company may from time to time, by special resolution increase the share
capital by such sum, to be divided into shares of such amount, as the
resalution shall prescribe.

Offer to existing Members

17. Subject to the Provisions af the Ordinance, all new shares shall, before issue
be offered to such persons as at the dale of the offer are entitied to receive
noticas from the Company ol General Mestings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they are
entitied. The offer shall be made by notice specifying the number of shares
offered. and limiting a time within which the offer |f not accepted, will be
deemed to be declined and after the expiration of that tima, or on the receipt of
an intimation from the person to whom the offer is made that he declines to
accept the shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The Directors may
likerwise so dispose of any new shares which (by reason of the ratio which the
new shares pear lo shares held by persons entitled to an offer of new shares)
cannot, in the opinion of the Directors, be converiently offerad under this
regulation

18. Conversion of Loan to Ordinary Shares

Subject to the provisions of Section 87 of the Ordinance, the Company may
Issue ordinary shares or grant oplion to convert into ordinary shares the
cutstanding balance of any loans advances or credit or other non-interest
beanng securities and obligations or having a term of not less than three years
In the manner provided In any contract with any schieduled bank or financial
Institution to the-extent of twenty per cent (20%) of such balance,
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19. Provisions applicable to new Shares

The new shares shall be subject o the same provisions with reference 1o
transfar, transmission and otherwise as the shares in the onginal share capital

20. Consolidation and Subdivision
The Company may, by ardinary resalution

{g) Consolidale and divide its share capital into shares of larger amount than
Itz existing shares |

{b) sub-divide its existing shares or any of them Inlo shares ol smailer
amount than is fixed by the Company’s Memorandum of Association,
subject, nevertheless, 1o tha provisions to clause (d) of sub-sechon (1) of
Section (92)

(e} Cancelanyshareswhich al the data ol passing of the resolution have not
been taken or agraed to be laken by any person.

21. Reduction of Share Capital

The Company may, by Special Resolution, reduce Its share capital In any
manner and with, and subject o any incident authorized and consent
required by iaw.

General Meetings
22. Statutory Meeting

The Statutory Ganeral Meeting of the Company shall be hald within the period
required by Section 157

23. Annual General Megling

A General Mesting o be called Annual General Mesting, shall be heid n
accordance with provisions of Secton 158, within elghteen months from the
date ol incorporation of the Company thereafter once atl least in evary
calendar year within a period of six months following the cliose of its financial
year and not more than fifteen months after the holding of its last praceding
Annual General Mesting as may ba determined by the Directors.

24. Other Meetings

All Genearal Meeatings of the Company ather than the Annual General Mestings
shall be called Extraordinary General Meeatings
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25. Extraordinary General Meeting

The Directors may whenever they think fit, call an Extraordinary General
Meeting, and Extraordinary General Meetings shall alse be called on such
requisition, or in default, may be called by such requisitionists, as is pravided
by Section 159. If al any time there are not within Pakistan sufficient Directors
capable of acting to form a quorum, any Director of the Company may call an
Extraordinary General Meeting in the same manner as nearly as passible as
that in which Mestings may be called by the Directors.

Notice and Proceedings of General Meetings

26.

28.

Notice ol Meeling

Twenly one days nolice al least (exclusive of the day on which the naotice s
served or deemed to be served, but Inclusive of the day for which notica |s
given) specifying the place, the day and the hour of Meeting and, in case of
special business, the general nature of that business, shall be given in the
manner provided by the Ordinance for the Genaral Meating, 1o such persons
as are, under the Ordinance or the regulations of the Company, entitled to
recelve such notices from the Company, but the accidental omission to give
notice to, or the non-receipt of notice by, any member Ehﬂll not invalidate the
proceadings at any General Meeling.

Special Business

All business shaill be deemed special that |s transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meating.
with the exception of declaring a dividend, the consideration of the accounts,
balance sheet and the reports of the Directors and auditors, the slection of
Directors, the appointment of and the fixing, of the remuneration of the
auditors.,

Quorum

Mo business shall be transacted at any General Meeting unless a quorum of
members is prasent at that time whean the meeting proceeds (o business. Two
members present personally who represant not less than twenty five per canl
of the total voting power, either on their own account ar as proxies shall be a
GuDrLMm.
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3.

Effect of Quorum Nol Being Presenl

If within hall an hour from the time appointed for the meeting a quorum 1S not
present, the meeling, If called upon the requisition of members. shall ba
dissalved. In any other case, il shall stand adjournad to the same day in the
naxt weaek at the same time and place, and, if at the adjourned meeting a
quorum is not present within hall an hour from the time appointed for the
meeting, the members present, being nol less than wo, shall be a guorum

Chairman of Meeting

The Chairman of the Board of Directors, it any, shall preside as Chairman at
every General Meeting of the Company. but if there is no such Chairman, or if
at any meeting he is nat prasent within fifteen minutes after the time appointed
for the meeting, or is unwilling o act as Chalrman, any ome of the Directors
prasent may he elected to be Chairman, and if none of the Directors is present,
or willing to act as Chairman, the members present shall choose one of their
mamber to be Chaimrman

Adjournment

The Chalrman may, with the consent of any meeting al which a quonum s
present (and shall il so directed by the meeting), adjourn the mesting from
me 1o time but no busmess shall be transacted at any adjourned meeting
other than (he business ieft unfinished at the mealing.

Voting

Al-any General Meeting a resglution puf to the vote of the meeting shall ba
decided on a show ol hands unless a poll is {betore or on the declaration of the
result of the show of hands) demanded. Unless a poll is so demanded, a
declaration by the Chairman that a resolulion has, on a show ol hands, been
carried, or carried unanimously, of by a particular majonty. or lost, and an
antry to that affect in the book of the procesdings of the Company shall be
conclusive evidence of the fact, without prool of the number or proporion or
the voles recorded in lavour of, ar againsl, that resalulion

Demand for Poll

A Poll may be demanded only in accordance with the provisions of Sacton
167

If a Poll is duly demanded it shall be taken in accordance with the manner laid
down in Saction 168 and the result of the Poll shall be deamed to be the
resalution of the meeting al which the Poll was demanded
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35. Mannerol taking Poll

A Poll demanded on the election ol Chairman or on a question shall be taken
atonce.

36. Time oftaking Poll

In the case of an equality of Votes. whether on a show of hands or on a poll, the
Chairman ol the meeting at which the show of hands takes place, or at which
the Poll s demanded, shall have and exercise a second or Casting vole.

Votes of Members
37. Casting Vote

On a show of hands every member present in person shall have one Vote
except lor eleation of Directors in which case the provisions of Section 178
shall apply. On a Poll avery mermber shall have voling rights as lald down in
Section 160, '

38. Voting by Joint Holders

In case of Joint holders, the Vote ol the senior who tenders.a Vola, whether in
person or by proxy, shall be accepted to the exclusion of the Votes of the other
Joint holders; and for this purpose senionty shall be determined by the order
inwhich the names stand In the register,

39. Member of Unsound Mind

A member of unsound mind, or in respact of whoman order has been made by
any Court having junsdiction i lunacy, may vote, whether on show of hands or
an a poll, by his committee or other legal guardian, and any such commitioe or
guardian, on a poll vote by proxy.

40. Voting by Corporation Representations
On a poll vote may be gven either personally or by proxy. Pravided that

nobody corporate shall vota by proxy as long as a resolution of its Directors in
accordance with the provisions of Sectian 162 |sin force.

41. Proxy to be in Writing

The instrumen! appainting a Proxy shall be in writing under the hand of the
appointer or of his attomey duly authonzed in wrting. A Proxy must be a

merriber al the Company
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42. Instrument appointing Proxy to be deposited

The Instrument appointing a Proxy and the powaer of attorney or other authority
(i any) under which it is signad, or a notarfally certified copy of that power or
autharity, shall be deposited at the Registered Office not less than forty aight
hours before the lime for holding the meeting at which the person named in
the instrument proposes to vote &  in default the instrument of praxy shall ot
betreated as valic.

43. An instrument appainting a proxy may be in the following form, ot a form as
near thereto as may be

Pakistan Railway Advisory and
Consultancy Services Limited

44. Form ol Proxy

IWe cooiviiviimmne O e (full address) being the
member(s] of PAKISTANAAILWAY ADVISORY AND CONSULTANCY
SERVICES LIMITED hereby appoint Mr /| Mrs. /| Miss ... ..
of............ (who is also member of the Company vide Registered Folio No,
............. e (Belng member of Company) as my /our Proxy to attend at
and vote for my / us and on my / our behalfatthe ........................ Annual /
Extra Ordinary General Meating of the Companytobe heldat ... ............on
................. at.................and atany adjournment thereof,

45. Revocation of Authority

A vole given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the autharity under which the proxy was
-executed, or the transfer of the shara in respact of which the proxy is given,
provided that no intimation in writing of such death, insanity, revocation or
transter as aforesaid shall have been recelved by the Company at the office
belore the commencemeant of the meeting or adjourned meeting at which the
proxy is usad.

Directors
46. Number of Directors

Unless otherwise determined by the Campany in General Meeting the number
of Diractors shall not be less than seven.
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47. FirstDirectors

The following are the First Directors of the Company wha shall hold office till
the first Annual General Meating.

I, MrHUBeg 5. Mr. Fiyaz H. Bakhari
2. MeM A Aziz 6. Mr. Guizar Ahmed
3. M Hasan Zahoer 7. Mr.Basheer Ibrahim
4 MR 5.5 AllWahidi

Qualification of Directors

48. Save as provided In Section 187, no person shall be appointed as a Director
unless he is a member of the Company and holds shares of the minimum
valug of Rs.5,000/- in his own name relaxable in the cass of Diractors
representing Interest holding shares.

49. Remuneration of Direclors

The remuneration of a Director for perfarming exira services, Including
holding of the office of Chairman. and the remuneration to be paid to any
Director for attending the meetings of the Directors or a committee of Directors
shall from time to time be determined by the Board of Directors in aceordance
with faw.

Chairman
50. Chalrman

The Directors may from time to time appaint one of their members to be the
Chairman of the Company for a period not exceeding three years on such
terms and conditions as they deem fit. The Chalrman shall preside over the
meetings of the Board of Directors and members of the Company. In his
absance, the Directors may elect one of them to praside over the Board
Meeting. The questions arising at the mesting of the Directors shall be
decided by a majority of votes. In the case of equality of votes, the Chairman,
ar the Director presiding over the meeling, as the case may be, shall have a
casting vote.

Chief Execuitve
51 Chief Execuitve
The first Chiaf Executive of the Company will be appointed by the Board of
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Directors within fifteen days from the date of incorporation of the Company
wha shall hold office-till the irst Annual General Meeting

Powers and Duties of Directors

52.

General Managemen!l powers

The business of the Company shall be managed by the Directors, who may
pay all expenses inocurred in pramaoting and registering the Company, and
may exercise all such powers of the Company as are not by the Ordinance or
any statutory modification theraol for the time being in force, o by these
requlations, required to be exerclsed by the Company |.e. General Meeting,
subject nevertheless 1o the provisions of the Ordinance or to any af these
requlations, and such regulations being not inconsistent with the aloresaid
provisions, s may be prescribed by the Company in Ganeral Meeting but no
requlation made by the Company in General Meeting shall invalidate any priof
act of the Directors which would have been valid it that regulation had not been
mace.

Borrowing Powers

53.

54,

Borrowing Powers and giving of Securities

The Board may from time to time borrow any mongy for (he purposes of the
Company from its members or from any other person, firms, companies,
corporations, Government Agencies, institutions or the Direclors may
themselves lend monays to the Company

Raising Moneys

The Board may raise and Secure payrmant of such sums of monay N such
mannerand upon such terms and conditions in all respects as it may thirk fit,
and in particular by the issue ol TFC's bonds, perpetual or redesmable
debentures or by mortgage or charge ar other security on the whole or any
part of the property, assets and nghts of the Company (both present and
future), of the Company.

Conditions of Bond/Securities

Ary TFC's, bonds, debenturas or other securities issued or 1o be Issued by the
Company shall ba under the control of the Board which may Issug them upon
such terms and conditions and in such manner and for such considerallon as
shall be considered to be forthe benafit of the Company
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58. Special Powersto issue Securities

59.

Amy TFC's, bands, debentures or other securiies may be issued with any
special privileges as 1o redemption, surrender, drawing, convertibliity into
shares;, attending and wvoling at General Meetings of the Company,
appontment of Directors, and otherwisa, provided that debentures with the
right 1o vota or 10 be convertad into shares shall be issuad with the consent of
the Company in General Meating in terms of Section 114 of the Ordinance

Power to appoinl Attorney

The Dhrectors may from time 1o time. by Power ol Attorney under the
Company's seal, appomnt any person or persons to be the Attorneys af the
Company for such purposes and with such powers, authorities, and
discretions (nol excesding those vested In, or exerclsable by, the Direclors
under these presents) and for such period and subject to such conditions as
the Direciors may from time to time think fit. Any such attorney(s) may, if
authorised by the Direclors, delegate all or any of the powers vested in
him/them

Duties of Directors

The Directors shall duly comply with the provisions of the Ordinance and in
parbcular with the provisions In regard to the registration of the particulars of
marigages and charges affecting tha property of the Company or created by
it, 1o the keeping of a register of the Directars, and to the sending to the
Registrar of an annual list of members and a summary of particulass relating
thereto and notice of any consolidation or increase of shara capital. or sub

division of shares, and coples of Special Resoltions and a copy of the
register of Directors and notifications of any changes therein

Minutes Books

Tha Director shall cause minutes 1o be made in books provided for the
purposa of:

{a) allappointmants of officers made by the Directors

{b]  the names of the Directors prasant al each meeting of the Directors and
of any Committes of the Directors |

{c) allresolutions and proceedings at all meetings of the Company and of
the Directors and of Committess of Directors

(d) and every Director present at any meeting or Directors or Committes of
Directars shall sign his name in a book 1o be kept for that purpose.
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Disqualification of Directors
60. Disqualification of Directors

No person shall become a Director of the Company it he suffers from any of the
disablliies or disqualifications mentioned in Section 187 and, If already a
Director, shall cease to hold such office from the date he so becomes
disqualified or disabled or provided, however, that no Director shall vacate his
office by reason only of his being a member of any company which has
entered into contracts with, or done any work for the Company but such
Diractor shall not vote in respect of any such contract or work, and it he does
50 his vote shall not be counted.

Proceedings of Directors

61. Meeting of Directors

[n %3

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings, as they think fit, The quorum for Directors
shall not be lass than one-third or two, whichever is greater. Questions arising
at any meeting shall be decided by a majority of votes. In case of an equality of
votes, the Chairman shall have and exercise a second or casting vote. A
Directar may, and the secretary on the requisition of a Director shall, at any
time, summon a meeting of Directors, It shall not be nacessary 1o give notice of
ameeting of Directors to any Director for the time being absent from Pak|stan,

Chairman of Directors Meetings

The Directors may elect a Chairman of their meetings and determine the
period for which he is 10 hold office but, if no such Chairman is elected, or il at
any meeting the Chalrman is not present within ten minules after the time
appointed for holding the same or is unwilling to act as Chairman, the
Directors present may choose one of their number to be Chairman of the
maating.

Committee

The Directors may delegate any of their powers nol required to be exercised in
their meeting to Commuttees consisting of such member or members of their
body as they think fit. Any Commitiea so farmed shall, in the exercise of the
powers so delegated, conform 10 any restrictions that may be imposed on
them by the Directors.
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B4. Chairman of Committee Members

A Committee may elact a Chairman of its mestings, but, it o such Chairman is
alected, or if at any masting the Chairman & not presant within ten minutes
alter the time appointed for holding the same or is unwilling o act as
Chairman, the members present may choose one of their member 1o be
Chairman of the meeting.

65. Proceedings of Committee Members

A Committee may meet and adjourn as it thinks proper. Guestions ansing at
any meetings shall be delermined by a majority of votes of the members
present. In case of an equality of votes, the Chairman shall have and exercise a
second or casting vote.

66. \alldity of Directors Act

All acts done by any meeting of the Directors or of a committes of Directors, or
by any person acting as a Director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of such Direclors of
persons acting as atoresaid, or that they or-any of them were disqualihed, be
as valid as if every such person had been duly appainted and was qualified to
be a Director,

67. Resolution in Writing

A resolution in writing circulated to all the Diractors signed by all the efiectual
Directors orafirmed by them through telex or telegram shall be as vahd and as
IFit had been passed al ameetng of the Directors duly convened & hald.

Election and Removal Of Directors
68. Election & Term of Directors

At the first Annual General Meeting ol the Company. all the Directors shall
stand retired trom office, and thereafter shall be re-elected in their place in
acoordance with Section 178 for a tarm of three years.

69. Eligibility for Re-election
A ratiring Director shall be eligitie Tor re-glection,
70. Mode of Election

The Directors of the Company, unless the number of persons who offer
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themselves 1o be elected is not mora than the number of Directors fived by the
Board ol Directors, shall be elected o office by the members in General
Meeting in the following manner

(a) A member shall have such number of votes as is equal to the product of
the number of voling shares or securities held by him and the number of
Directors to be elected,

(b) A member may give all his votes to a single candidate or divide them
between more than one of the candidates in such manner as he may
choose,

[C) The candidate who gats the highes! number of voles shall be declared
eiecied as Director and then the candidale who gets the next highest
number of vates shall be so declared and so on until the tetal number of
Direclors 1o be elected has been so elected.

71. Changein Number of Directors

Subject to the provisions of the Ordinancea, the Company may from lima to
timea in General Meating increase or decrease the number of Directors.

72. Filling of Casual Vacancy

Any Casual vacancy occurring on the Board of Directors may be filled up by
the Directors, but the person so chosen shall be subject 16 retirement at the
same time as it he had become a Director on the day on which the Director in
whose place heis chosen was last eiected as Director,

73. Removal of Direcior

The Company may remove a Director bul only In accordance with the
provisions of the Ordinance

Nominee Director

74. In addition to the elected Directors, the Financial Institutions shall be antitled .
during the currancy of their respective loan(s) to the Company, 1o appoint one
persan on the Board of Directors of the Company 1o be called Nominee
Director and 1o recall and/or replace such a parson from time to fime. Such
Nomines Director on the Board of Directors of the Company may nol be
holder of Share(s) in the Gapital of the Company-and the Articles 67 to 72 and
other regulations and or rules peraning to the slection, retirement
gualification and/or disqualification of the Director shall notapply to him,
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The Seal

75. Common Seal

The Directors shall provide 8 Common Seal of the Company which shall not
be affixed o any instrument excep! by the authonty of a resolution of the Board
or by a committee of Directors authornsed in that behalf by the Directors, and
two Directors or one Director and the secretary of the Company shall sipn
gviery instrumeant to which the Commaon Seal is affixed.

76. Official Seal

The Directors may provide for the use in any temtory, district or place not
situated in Pakistan, of an Ofhcial Seal which shall be a facsimile of the
Comimon Seal of the Company, with the addition on iis faca of the name of
every terntory, district or place where Il 15 o be used, The provisions of Section
213 shall apply tothe use of the Official Seal,

Dividends and Reserves
77. Declaration ol Dividends

The Company in General Meeting may declare dividends but no dividend
shall exceed the amount recommended by the Direclors

78B. Interim Dividends

The Directors may from time to time pay to the members such intenm
dividends as appear 1o the Diraclors 1o be justified by the profits of the
Compary

7. Dividends Payabale oul of Profits

No dividend shall be paid otherwise than out of profits of the year or any other
undistnbuted profits.

80. Dividends Payabale on Amount Paid on Shares

aubject to the rights of parsans (il any) entiled to shares, all dividends shall be
declared and paid according 1o fhe amounts paid on the shares, but if and so
long as nothing 1s paid upon any of the shares in the Company, dividends may
be declared and paid according to the amounts of the shares.

81. Reserve Fund

The Directors may, belore recommending any dividend set aside out of the
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profits of the Company such sums as they think proper as a reserve Of
resarves which shall, at thi discretion of the Directors. be applicable for
meeting contingencles, or for agqualizing diidenas, ar for any other purpose
ia which the prafits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed in the
business of the Gompany or be invested in such investments (other than
shares of the Company) 85 the Directors may. slibject (o the pravisions of thia
Ordinance, from time to tioee think it

Profil carried Forward

The Directors may carry forward any profits which they may think prudant not
1o distribute, without setling them aside as areserve

. Capitalization of Reserve

Any General Meeting may resolve Ihat any maneys, investments, of ather
assets lorming part of the undivided protits of the Company standing o tha
credit of any reserve or other fund or In the hands of the Company and
available for dividend (or representing preémiums receved on the issue of
ghates and standing Io the credit of the shares premjum account) be
capitalized and distnbuted amongst such of the shareholders as would be
antitied 1o receive the same | distributed by way of dividend and in the same
proportions on the footing that they becoms antitled therato as capital and
that all o any part ol such capitalized fund be applied on behall of such
shareholders in paying up m full, any unissued shares, debentures or
debenture-stock of the Company which shall be distributed accordingly and
that such distribution or payment shall be accepled by such shareholders in
lull satisfaction of their interest in thi said capllalized sum

Effect of Transfer

A transter ol shares shall not pass the right to any dividend declared thereon
befare the reglstration of the transfer

Dividends to Joint Holders

If savieral persons are registered as joint holders ol any share, any one of them
may give effectual receipt for any dividend payable on the shares

Notice of Dividend

Notice of any dividend that may havé been declared shall be given in the
manner herginafter mentioned 16 the persons entitied 1o share therain
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B87. Period for Payment of Dividend

The dividend shall be paid within the period lald down in Sedtion 251

BB. All dividends unclaimed for six years after having been declared shall be kept
in trust by the Company but may be invested or otherwise made use of by the
Directors for the benefit of the Company until claimed.

Accounts
B89. Booksof Account

Tha Directors shall cause o be kept proper Books of Account as required
under Section 230.

90. Place where Books kept

The Books of Account shall be kept at the Reglstered Office of the Company or
at such other place as the Directors shall think fit and shall be apen to
inspaction by the Directors during business hours

91. Inspection by Members

The Directors shall from time to time determine whether and to what extent
and at what fime and places and under whal conditions or regulations the
accounts and books or papers of the Company or any of them shall be opento
the inspection of members not baing Directors, and no member (not being a
Director) shall have any right of Inspecting any Account and Book or papers of
the Company except as conferred by law or authorised by the Direclors or by
the Company in Genaral Meeting

82. Annual Accounts

The Directors shall as required by Sections 233 and 236 cause to be prepared
and 1o be laid belore the Company in General Meeting such Profit and Loss
Accounts and Balance Sheets and reports as are referred toin those sections.

83. Balance Sheeland Profit and Loss Account

A Balance Sheet, Profit and Loss Account, and other reparts refarmed to In the
preceding Aricle shall be made oul in every year and laid before the Company
intha Annual General Meeting made upto a date not mom than six months
betore such meeating. The Balance Sheet and Profit and Loss Account shall be
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accompanied by-a report of the auditors of the Company and the reporn of
Directors:

894, Copy of Accounts lo be senl lo Members
A copy of the Balance Sheet and Profit and Loss Account and reports of
Directors and auditors shall, at leas! twenty one days preceding the meating,
be sent to the persons entitied Lo receve nolices of General Meetings in the
manner in which notices are to be given as hareinatter provided.

95. When Accounts Settled
Every Account of the Directors when audited and approved by a General
Meeting shall be conclusive except as regards any enors discoverad therain
within three months next atter the approval thareal. Whenever any such error
s discovered within that period the account shall forthwith be corrected and
thencetorth shall be conclusive

96. Compliance with Ordinance
The Directors shall in all respect comply with the provisions of Sections 230 to
236

Audit

97. Audits
Once at least every year the accounts of the Company shall be audited and the
pomectness of Profit and Loss Account and Balance Sheel ascertained by one
or more Auditors. The Auditors shall be appointed and their duties regulated in
actordance with Sections 252 to 255 of the Companies Grdinance 1984.

Secretary

98, Secretary
The Board may appoint a Secretary of the Company who shall perform such
functions and duties as are required in these Articles, or as may be directad by
the Board.

MNotices

99. Noticeto Memberselc.
Notice= shall be glven by the Company to Members and Auditors ol the

P,
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Company and other persons entitied to recelve notices in accordance with
. Section 50

Secrecy
100. Secrecy

Every Director, Manager, Adwser, Auditor. Trustae, Member of a Commitiee,
Officer, Servant, Agent, Accountan! or other parson employed in the business
of the Company shall, if so, required by the Directors, betors entering upon his
duties, sign a declaration pledging himssif to observe a sincl secrecy
respecting all transactons of the Company wilh its customers and the state of
acocounts with individuals and m mattaers ralating thareta, and shall by such
declaration pledge himsalf not to reveal any of the matters which may come lo
his knowledge in the discharge of his duties excapt when required to do so by
the Directors or by any General Meeting or by any Court of Law and axcapl so
far as may be necessary in order to comply with any ol the provisions in these
presants.

101. Members access 1o Company premises

No member or other person (not baing a Director) shall be antitled to antar

upon the property af the Company or examine the Company's premises or

properties without the permission of the Directors, and 1o require discovery of
: or any information respecting any detail of the Company's trading or any
matter which is or may be in the nature of a trade secrel, mystery of irada, or
secrat process or of any matter whatsoever which may relate 10 the conduct of
the business of the Company and which in the opimon.al the Diractors will be
nexpedient, inthe interest of the members of the Company to communicate

Reconstruction
102. Reconstruction

On any sale of the undertakings of the Company the Directors or the
liquidators on a winding up may, i authorised by a Special Resolution, accept
fully paid shares, deberiures or securities ol any other company, aithar then
axisting or to be formed for the purchase in whole or in pan ol the property of
the Company, and tha Directors (if the prolits of the Company permit). or the
llquidators (in a winding up), may distribule such shares or Secunbias, orany
other properties of the Campany amongst the mambars without realization, or
vest the same in trustees for them and any Special Resalutlon may provide for
the distribution or appropriation of the cash, shares or other securlles,
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benefits or property, otherwise than in accordance with the strict fegal rights of
the members or cantributories of the Company for the valualion of any such
securities or property at such price and in such manner as the meeting may.
approve and all holders of shares shall be bound to accept and shall be bound
by any valuation or distnbution so authonsed and waive all nghts in redation
thereto save only such statutory rights (it any) as are, in case the Company s
proposed to be or in the course of being wound up. incapable of being vaned
of excluded by these presents,

Winding Up

103. Division and Distribution of Assets upon Dissolution

If the Company is wound up, the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by Ordinance,
divide amangst the members in specie or kind the whale or any pan of the
assets of the Company (whether they consist of property of same kind or not)
and may, for such purpose, set such value as he deems fair upon any property
16 be divided as aforesaid and may determing how such division shall be
carried out as betwoen the members or different classes of members. The
liguidatar may, with the lika sanction, vest the whole or any part of such assets
in trustees upon such trust for the banefit of the contributories, as the
liguidator with the like sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereon there is any
liabilty.

Indemnity
104. Indemnification

Every officer or agent for the time baing of the Company may be indemnified
oul of the assets of the Company against any liabillty Incurred by him in
defending any proceedings, whether civil or criminal, ansing out of his
dealings in relation ta the affars of the Company, except those brought by the
Company against hum, in which judgment is alven in his favaur or in which he
is acquitted, or in connection with any application under Section 488 in which
relief is granted to him by the Court,

Arbitration
105, Difference to be Referred lo Arbitration(s)

Whenever any difference arises between the Company on the one hand and
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any of tha members, their executors, administrators or assignees on the other
hand, touching the wtue intent or construction. or the incident or
consequences of these Articles or of the stalutes or touching anything there or
thereafter done, executed, omitted or suffered in pursuance of these Articles
or of the statutes or touching any breach or alleged breach of these Articles, or
any claim on account of any such breach or alleged breach, or otherwise
relating 1o the premises, or to thess Articles or to any statute affecting the
Company of 1o any of the atfairs of the Compariy, every such difference shall,
as a condition precedent to any other action at law be referred in confarmity
with the Arbitration Act, 1840, or any statutory modification thereol and any
rules made thereunder, 1o the decision of an Arbitrator to be appointed by the
parties in difference or i they cannot agree upon a single Arbitrator to the
decision of two Arbitrators of whom one shall be appointed by each of the
parties in difference; or in the event of the two Arbitrators not agreeindg, then of
anumpire ta be appointad by the two Arbitrators, in writing, before proceeding
on the reference, and such decision shall be final and binding on the parties

We, the several persons whosa names and addresses are subscnbed, are gesirous
of baing formed inta a Company, in pursuance of this Memorandum of Association,
and we respectively agree 1o take the numbers of the shares in the capital of the
Company set opposite 1o our respective names,

Number of Share taken
Names, Addresses and Descriptions Hrnlﬂllﬂhﬁ'lhll' i

1. MR.H. U.BEG 1
Secretary to the Government of Pakistan,
Ministry of Railways, Islamabad.

2. MR.M.A.AZIZ 1
Chairman
Railway Board, Lahore.

3. MR.HASAN ZAHEER 1
Additional Secretary
Ministry of Railways, lslamabad.

4, MR.S.S.ALIWAHIDI 1
Member Engineering
Railway Board, Lahors,
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Number of Share taken

Names, Addresses and Descripti
criptions By each subscriber
5. MR. RIYAZH. BOKHARI 1
Finance Member Railway Board,
Lahore
6. MR.GULZAR AHMED 1

Membar Traffic
Rallway Board, Lahora

7. MR.BASHEERIBRAHIM 1

Joint Secretary Ministry of
Railwiys, Istamabad

Scanned with CamScanner



