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1. t{am.: M,. Ahtrn Aslam
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THE r:,0lrlPANtES ORDTNANCE, 1984

(PRI\IIIE COMPANY LIMITED BY SHARES)

o

Articles 0f Association

0f
SMART CLIMATE SOLUTIONS (PRIVATE)

PRELIMINARY

uNr'eo"'""

t 1,. Subject as hereinafter provided, the Reguta ons con
First Schedule to the Companies O.dtnance. 19a4, (hereinafter refe
apply to the Company so far as thuse are applicable to private Com
of the Regulations whrch are modifled. atte.ed or added hereunder

PRI\/ATE LIMITED COMPANY

,"il,daiir.Ji.re oi
rredlqas Tsble'^'l s

panies, iithtbE exce

,ne /'
hall
'ption

.,I
I

2. The Company ls a pr.vate Company with in the meanlnB of Clause {2g) of Section
2(1) of the Companies O.dinance, ,9g4.nd accordinSlyl

{a) No lnvatation shall be issued to the public to subscribe for any shares,
debentures or debenture_stocks of the Company.

(b) The number of rrrembers of the Company (exclusive.of persons in the
employment of thi Comp.ny) shall be limited to flfty provlded that for the
purpose of this pro, Sion when two or more perSons hotd one or more Shares jn
the Company jolnt,r, they shall for the purposes of this ctause be treated as a
slngle member; and

(c) The right to transfer shares in the Company is restri.ted in the manner and to
.' the extent hereinafter appearing.

BUSINESS

3. The Company is Enti ed to commence business from the date of its
incorporation.

4. The business of the Company shall include all or any of the obiects enumerated
in the Memorandum ot Associatiofl.

5. The business of the Company shall be carrled out at such pla.e or placer in the whole

ot(r

of Pakistan or €lsewhere as the Directors may deem proper or advisable from me to ti

-:O:-



2;

J

CAPITAL

., t Thc Authorised CaptLrt of the Company is Rs. 2OO,OOO,OOO/- lRupees one
tiundrt'd Nlilllon onty) divi.ied into 2,000,000/" ordinary shares ol R5. 1OO/ inrp""r rn"tlundrcd orrly) c.lch *,th polvcrs to incrtase, reduce, consoridate, sub-divide or otherwise re-
orSdniae the share c,rpiLtlof the Contp.ny.

7, The sharcs shall be unrjer the cohtrol of the Board o[ D;re(tors who m.y allot or
othelwise disposc ol lhd s,tnle to such perrons, firms, corporation or corporations on such
terms and condilionr nnd nt any such lime is may be thoughl fit.

8. The shnres in the capilal of the Coopany may be allotted or issued in payment of
any property, land, .Dchhrery or goods suppfied or any servrces rendered to company orpromotion or [ormation ol the Compnny or conduct of its buslness and any shares 50 allotted
nray be issued ds fullV paid shares.

SHARES, TR,ANSFER AND TRANSITIISS|ON

L Evcry person whosg name is entered as a member in the Retister of member
shall without paymeni be eniitled to ir certifi.ate under the Common Seal of th€ Com pany
specityl ng thq shares held by several persons. The Compant shall not be bound to issue more
than on e certificate a,1d dclivery of a rhnre cenificate to any one veral joint holders shall
be sulficient delivery to atl

10. The Drr.'ctors ntay decline to register a

whom they do l]ot approve and shall be bound to jhdw an

ny transler.of rha rq tr.nsferee of

\ .li

y reasons foa ,bxercising thetr
discretion subiect to the provisions ofse.tionsTTand Tgofthe Companies Or! ance. 1984

a)
I

d

11. No share can be mortSa8ed, pledged, sold;-hip,ojh ted, transferred or
isposed oif by tsny member lo a non.mentber without the previous sanction ol the goard ofj)irectors.

HI

\,,

12. lhe legat heirs, exccutors or administratoE of a deceased holder shall be the only
persons to be recognised by the Directors a5 having titre to the shares. rn case of sharcs
registered in the nanre ot two or more holders the survlvors and the erecutors of the deceased
shall be the only pcrson! io be recognised by the Company as having any tiUe to the shares.
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GENERALMEETING 
.

13. The Fl.st Annual General Mee n8 shafl be held withln 18 rnonths,rom the dateol in.orporation of rhe company rn accordanie wi$ ttre p.ovisio'ii oi i""iion ,r, ono
lhereafler once at leasr in cvery year and within a ieriod ot lour,rqnihi fillo,ring th" aora ofIts flnantial year and not more than fifteen montt i atter_ine-66laing ofits tast preceoing
Annual General Meeting as may bi delermioed by Dlrectors. The Olrectors may, whenever they
think fit, call an Extraordinary 6e. {.al Meeting of the shareholde6 in terms of Sectioo 159 of
the Companie5 Ordinance, 19g4.

PROCEEDINGS AT GENERAL MEETING

14. Twenty one days, lo ce at least specifyin8 thc place, day and hou. of the
General Meeting and in case of sfeclal bushess the general nature of such busjn€ss, shall be
given to the members ln the man.rr provided in Table,'A,but accidentalomission to give such
notice by the member shall not inv,jlidate the pro.eedings ol the general Meeting.

15. The Chief Executiv{,, with the consent of a meeting at whi.h quorum i5 present
and shall if so directed by the mr.eting may adjourn the nreetint from time to time and from
place to place, but no business s rill be tranSacted at any adJourned meeting other than the
business left unfinished at the me-ring from which the adjournment took place.

QUORUM

15. No bu5iness 5hall be transaded at any Gencral tuleetin8 untess a euorum of
members is present at the tlme when the meeting proceeds to busincss. two members,
present in person, representing not less than 25% of the total votint powei either on their own
account or as proxies, shall form a Qllorum fora General Meetlng.

VOTES OF IvIEMBERS

77. At any General Meeting r resolution put to the vote of the General Meeting shall

bE decided on a rhow of hands, unless a poll is demanded in accordance with the provisions of
S€.tion 167 ofthe Companie5 Ordhance, 1984.

18. On a show of han(r, every member present shall have one vote and on a poll,

every member prerent in person or by proxy shall have one vote in respect of each share held

by him.

19. -fhc rnstrument apl,cinling a prory and the power of attorney or other authority

under whr.h it r5 5rflned or nota.i;,; y certllied copy of that power oF attorney or authority shall

be depo5ited at the Regrrtcred Ofli' e of the Company oot less than [orty elSht hours before the

trme lor holdtng thc meetinB at wnich the person named ln the lnstrument proposes to

and in default, I he inslrrrnrFnt ol prorv wlll not be tre.ted a5 valid.

c)
I
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CHAIRMAN

20. The DirectoB may from time to time appoint one of their members to be the
chairman of the company for a period not exceeding three years on sllch terms and condltlons
as they deem fit. The Chairman shall preside over the meetrngs of the Boa.d o[ Directo.s and
members ol the CompanV. ln his absence, the Dire.to15 may elect one of them to preside over
Board's / General Meetlngs, The questions arising at the meeting of the Directors shall be
decided by a majority of vot€s. ln the case of equality of votes, the Chairman or the Director
presiding over the meeting, as the case may be, 5hall have a casting vote,

CHIEF EXECUTIVE

21. The first Chief Executive of company wlll be appointed by the Board of Dlrectors
wlthin fifteen days from the date of lncorpordtion of the Company who shall hold offire till the
first Annual General Meeting.

DIRECTORS

22. Unless otherwise determined, the ni.rmber of Directors shafi not be less than
two. The following will be the [irst Director oI the compa

.J
I

1. Mrs. Shahnaz Parveen Aslam
2. Muhammad Aslam Naslr

3, Muhammad lmran Aslam

4. Ahsan Aslam

23. The election of the Directors shall be held ln accordance with the provtstons of
Section 178 olthe Companies Ordinance, 1984

24. The first oirectors includinB the Chief €xe.utive, shall hold office upto the First
Annual General Meetin8 in accordance with the provisions of the Companles Ordinance, 19g4,

, unless any one of them .esigns eadier or becomes dlsquallfled for being Dirertor o. othe.wise
ceasej to hold ot{ire.

25. A resolution for rcmoving a Darector shall not be deemed to have been passed if
the number of votes agarnst him is equar to, or ress than the number of votes that !!ourc, have
been necessary tor the.re.tion of oi.ectori at the imrnediatery preceding annuar erection of
Directors in lhe manne, aloresaid but as provided under Section tgl of the comDanies
Ordinance, 1984.



t

26. The remuner.flon r i Dkectors except retularly paid Chief Executive and full time
w0rking Directors shall, kom timr ro time,-be determined by the Board of Directors but it sha
not exceed Rs, 500/- per meeting rr whrch ihjDirgctors a." pr"."nt.

The Directors m;y lanction the payment of such additronal sums as they may
think fit to any Director for any special service. hE-may render to tne Company or Oe tnought
capable,of rende.in8 either by fixed sum or in any other form as may be determined by the
Director5 subjec! to the provisions.oflhe-Companiei6rdinance, 19g4,

28. The Di.ecror who iisiies aut ollfition shatj also be entifled to be paid such
travelllog and other expenses attend)dat--mietrng for re co.panf as may ie tireA Uy ti.,"
Directors frorn lime to time according to the provisions ol the Companles Ordi;ance, 1984.

29. Any casual vacanc) oc€u(ing on the goard oF Directors shall be fi ed in by a
resolution of the Eoard of Dire.tors and the person so appointed shall hold office for the
remainder of the term ofthe Directors in whose ptace he is appointed.

30. No Director shall be disqualified from his offjce by contracting with the Company
either as vendor, purchaser or otherwise nor shall any Director be liable to account for any
profil realised from any such aontract or arrangement or the fiduciary relation thereby
establlshed, but the nature ol his Interest must be disclosed by him at the first meetang of the
Directors afteracquisition of his tn::rest.

NOMINEE DIRECTOR

31. ln addition to the ilected Directors. the Finrncial lnstitutions shall be entitled,
during the currency of their .espective loan(s) to the Company to appolnt one person on the
Board of Directors of the Compar-' to be called Nominee Oirector and to recall and/o. .eplace
such a person from time to timd. Such Nominee Oirectd on the Board of Directors of the
Company may not be holders of st'Jre(s) ln the Capilal of the Company and re8plations and/or
rules pertainifg to the election, ,etirement, qualificalon and/or disqualificaflon of Directors
shall not apply to him.

NOTICES

' 12, Notices for every meeting of the Board of Directo.s will be given In writing and
there must be Eiven a reasonable time In advance, The nature of the business to be transacted
at an intended Boa.d meeting will be specified in the notice.

MANAGEMEiTT

33. The whole businesg a1C affair! of the Company shall, subject to the cont.ol and
sLrpervlsion or t1c Board ol Dire.h; s, be managed and .ontrolled by the Chief Executive.

)
.r).

i

34. subje(l to tht l,rhll fixed bV thc Directors, the Chief Executive may from time to
time rar''e or borrow any rums of money lor and on behalf of the Cornpany faom ofier

5
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companies, banks or financial instltutions on such term5 as rray be approved by the Board of
Directors from tirne to time

35. without prejldice to the powe.s confer.ed by theie Anicles, the Board of
Directors shallhave the lo.lowing powers:.

(a) To take on lease, purchase, erect or othen^,ise acquire for the Company any

, assets, stocks, lands, building, property, rlghts or privileges whtch the Company
is authorised to acqulre at such price and Eenerally on such terms and conditlons
as they th nk fit.

{b) To let, mortgage, sell, exchange or otherwise disposed of absolutely or
conditlonally all or any part the assets, stocks, raw materlals, properties,
pfivileges and undertaking ol the Company upon such terms and conditions and
for such conslderation as they think fit.t (c) To appoint any pe.son or persons to be attorney,or attornqys the Comparry
such purposcs and with such powers, authoritie s and discretion5 d for su.h
period and subject to such conditions as they 

7;ri 
f;o

vary all fini|$al
ion or in aihnec
property c ' t-\e

hlnk fit.

any bank,

ngements

ocuments

(d) To enter into, carry out, rescind or
person, company, ,lrm or corporat
to deposit. pledge or hypothecate
representinE or relating to tlte same

m !ime to time,

arrangement5 wlth
tlon with such ii/a
Company.or the d

,)
I

(e) To make and give receipts, rele.se and dis,:harge all moneys payabte to the
Company and for the claims and demands of the Company.

i0 To compolnd or allow time to the payment o satisfactioh of any debt due to or
by the Company and any claim and demands by or against the.Compahy and to
refer claims or demands by or agatnst the Company to arbitration and observe
and perform the awards. '

(B) To institute, prosecute, compromise, wlthdraw or abandon any legal proceedings
by or aga nst the Company or lts affairs or otherwise conceming the alfairs oI
the Company.

(h) To raise and borrow morrey from time to time for the purposes of the Company,
on the mon8age of its property or any part thereof nnd/or on any bond or
debentuae payable to bearer otherwise repayable in such a manner and
generally upon such terms as they thtnk fit.

(i) To open; operate and maintain bank/banks account(s) indlvidualLy or jointly as
the Board may authorise or to any other person on its behal[.

-' . -:2
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BORROWNG POWERS

36. Ihc oirc(tur! n).ly lront tidle lo timc ratse, borrow or lecure the payment ot any sumslor tho ptrrpo!cs ol ttt', Cotnp,uy in such manner and upon such terms and conditions as they
thrnk lit ,rnd . pdrrlcrrrnr by th. iSsre of debentures, debefture-stoak or other securiries(h,lrSeclirpon nll or nny part o, thr! propedy ol the company present or future.

37. Deb$lores, dobenture,stL,ck, or other securities may be issued with any specialprivileSrr as to redcrnpiion, sur.ender, allotment of shares, attending and appointment of
Directors o. other privileges subject to any perrnlsslon required by law.

THE SEAL

38 The company shal have ,r common sear and the Direcrors shafl provid€ for the safe
custody of the same. The Seal sha , not be applied on any jnstrument except by the authority of
thc Board of Djrectors and in th.r presence of at least two Dlrecto6 who shall srga every
lnstrument to which the Seal shall be afflxed In their presence, Such signatures sha be
conchsive evidence of the fact that the Seal has been properly affixed.

ACCOUNTS

)t;
I

39. The Directors shall cause to be kept proper books of account as ,equired under Section
230 of the Companies Ordinance, 1984.

40, The books of occount shall be kept at the regjstered office of the Company or at such
other place a5 the Directors shall think fit subje(t to th€ provisions of Section 230 of the
Compan,es Ordinan.e, 1984.

AUDIT

41. Once at least in every year the accounts of the Company shall be audited and
corrcctness of the Balance sheel shall be asccrtained by one or more Auditors. The Auditors
shaI be appointed and thcir duti€s reSurated in accordance with the provisions of section 252
iar 255 of the Companies Ordinan.L,, 1984.

INDEMNIry

42. ln connection with c.lrryjng on the business of the company the Chief Executive, every
Di.ecior, or other oflicers of the (ompanyshall be indemnitied bythe Companyfora[ tosses
and expensc5 occ.isioncd by er rr of judgment or oversight on hls part, unless the same
happens thror,BtJ hi. owh diehone ily or willlulact and defa!lt!.
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SECRECY

43. No mcmber shall be entitled to visit and inspect the Books of the company without the
permission of the chief Exccutive or one of the Dlrectors or to require discovery of any
information regardinB any detail of the Company's business {i( any matter which i5 or may be in
the nature of trade secret, or secret process w,rlch rnay rela!:, to the conduct of the Company's
business and which in the opinion of the Dire.tors, will not be In the interest of the members of
the Company to commun,catc to the pub ic.

ARBITRATION

44. Whenevar any difference arises between the Cornpany on the one hand and the
members, their exccuto.s, administrators or assignee on the other hand, touching the t.ue
intent or construction or the incident or consequence of these present or of the statutes or
touching any thing thereafter done, executed, omitted or suffergd{lr p_uBuance of these
plesents or otherw se rcla[ing to these. oresent5 or to any sta]Lfles atiecting'ih]..Company,
every srch oilfererce shall be referred for the decision of the aruitr tor who wlll be qilplifled in
'slamic raw 

li 
,, 

)45. The cosr :nclderial to ary such .ererence and awaro shall be it the iiscretioi of the
arbrtrator or umpire respectively who may determine the amou)rith-ereof and.direc/he same
to be shared bctween lhe atto.ney and rtient or ctherwise ana )rJi'award by-whom and in
what malner thc sar.e s.rd I be borne and pa.d

46. ln the event that a dispLrte, claim or controversy idses betvreen the company, its
management and jts shareholders, or between the sharehol;.ers inter,se, or the directors lnter-
se, all steps may be taken to settle the dispute and resolve the issue thrdugh mediation by an
accredlted mediator before taking yecourse to formal disputc resolufion such as arbitration or
IliSa tion.

WINDING UP

47. lf the Company is wound up whether voluntarily or olherwlse the liqutdator may, Wlth
.the sahction of a speClal resolution, divide amongst the contributories in specie any part of the
assets and liabilities ot the Company, subject to Section 421 and other provisions of the
Companies Ordihance, 1-q84 as may be applicable,

o

B
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we, the scveral perions whose names and addresses are rubsc.ibed bel6w, are deslrous of being
formed inlo a compilny, in pnrsuance of this M€morandum of lssociation, and we respectively agree to
l.kc the nLorberol shares in thc Capitalotthe Companyassel op posite to our respective names.

Nane a;d surnahc

(in Blocl Lsrters)

Natjonqlity -

I Mns Shahnaz Potode.

cN.lc f
35201.i218?51,8

Hr 333.K, ph.se.l
o€leoc€ HouSrE

H * 333-( phas.n

H r 333-K. phasel,

Hr 333-K. phasc,l
Delence Houslng

*

3 ML,h.mmra lmrrnAslam i4uFammad
I Aslam NastrcNtc a I

I
35201-1301458-5 l

2. Mtrhammad Aslam Msir

c.N rc d

35201-1264?',t1-7

cit.r c f
35201-160405&7

B!s

Ct,

Dated lhis
Witness

day of ......November...... .. 2016

National lnstitutlonal Facilitatio
Technologies (Pvt,) Ltd
sth Floor AWT Plaza,
l. Chuncrgar Road. ,

Karachr

{ n Full)

Ftny

Two Hundred

25.000

25,000

25!,000

?00 000

500.000

E COPYCERTF D TO BET

I

i

l

l

i

I

I

I

FIVE
HUNDRED

THOUSANO
ONLY
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LEtter of Authori.atioo

W,lh .e,eren.e ;3 TeiJe, subject: eeplarerrent or a,SOOKW Capacity Centrirugal Chiller No
- 2 at Utllity A:ildirg .liniah tnt€rnational Atrpod r.atachi, t.ltr. Syed uJrqas Arhrat in the
capai':y.t AJ3::trnt j\rEnagrr Sale! it iere!,. auityj:eC lo sign acnt.aat with Cvil Aviation
Autrar,ty ?ri !.r:.6a: -?lalea d3ilrn€nB fcr- and o^ aehaltol Smart Clirnate Solutiont lpvt)
LlC. P: !re:.na' !.8-:.J.es ?-e ir,ollo,!s.
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rUr{l€r S€c1nt tBtC ol t'e Inccrne Tar Crlnan e 2m, )

Registr i,on No.

Dale ot Rcgist,nlioll "-t \r. 1 i;

Type ol Fersof a,c -i.i

lnc, No.

lnc. Dat.

Name ji. ,: , \IE SOLU t TOi!S lFyT ) L|M|TED

Address 54 l- 
' - -' z r hoor E iahr Road. GlJlberg lV, Lahore Gulberg Town

Tax Oilicc

Activily fype

IIb b rd a \6ld evdence of beirg a lid fo. he Fnpces o[ dauses (23A) and
of sc.ta ,s 2 ard I 8lA of the h.orne Tax ftinane 2mi .

,#lt4\
Da'e ol Pflnl 22.Nov-m22

Thb b a Eomputer gerEraH .ertitiGte ar4
hance, no sEnalues arE ,EquiEd.

Oi5playing ol T.xpry€r ne8i5t.a tion Certin(ite L ma nd.tory ar
provided under spchon 181Cot tn(olne ]ax Ordinafte 2001.

J
FBR

PAKISIqN

!t.attli r. ,ioataat )D 051 111 772 772 rirrariit!'.$ !l I

ll I Go,omrn.d or patuiln

Fedsi.al Boad of Renenire
ll tnlrdR€BrserlE
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Ij:.. Srptr,|ro( r ?, :!18

Llst of Directors

q Follo\, ng are rht (ier.. rs o{ r,rectorr ofSmrrt Clnratc Solutions (Prlvate)timited:

01) Mr. Ah5in Asi:!x lC;O/Directod
02) Mr. MLhammr3lm'.i aslam (Oirector)

03) rv1r. Muhanrf,iac as ,nr Nasrr (Dlrectod

C4) V.s !rrh .:r ,::v.:3 r A5lam 1O '.rtorl

35201-16040567

35201-1301458-5

3520,.a26421.1-7

35201-i218751-8

l



Ql)l'/7,5/&lsD/F-0{

-Sazraat-Si':ntute nlSt.|.R 1 Gfl.t o!--

FlAR 6At,r^*,-. 
'

\\rt:)-s
Yice

(fiIOll.qE]

N,,u 12452 s*,.,r r,,.9 1245190

MEM B ERSHIP CERTIFICATE
N',EMBERSHIP NO: 89g42 _C

.r_irltc & ar.lttr'csr ol
x$d(xxxrx

'11

Given on urrs.-...!-.....0ry or.-.YlJ.. 20..11,,.

critu-t.rt;Dthat.lu....:llf.ll_c.llylf!f9!y.Il9l:.gl:l.ll?:..........,

..rj.qqE.z1-^lrs9!t.E!:r-tr.tgr\D,-g.u..!.tr!.8{li:!:{*i:l{;.''""'*''t't 
('orynn\'

c.s.r N...........11l911?llll . ... "r- "" 
,ll;i;l . - ..

t.lt:lttu t "rtt th, Lh,,,, t ot rni,ljnr t h ttrt\t,t<\a ,lrrr.t h h,r^)

ir lr metnbcr of lhi\ Since 07/03n017
xxxxxxxxx

THIS CtllTlt'lCATtr shatl bc valid upto
31 MAR 2023

uolcss
tl .t

o(hcrwisc norified to rhc NTN / CST Rcgislrirlion tluthorily I Sche(luled Btnk

conccrncd.
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