THE COMPANIES ORDINANCE 1984

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

GHI COMMUNICATION TECHNOLOGIES (PRIVATE) LIMITED

I. The name of the Company is "GHI COMMUNICATION TECHNOLOGIES (PRIVATE) LIMITED".

II. The registered office of the Company will be situated in the province of the Punjab.

III. The objects for which the Company is established are:

1.    To carry on all or any of the business of establishing, developing, expanding, enhancing, managing and operating telecommunication systems including systems signals, data or messages of any and all kinds and to carry on and extend the business of Telecommunication or any part thereof.

2. To carry on all or any of the business of supplying, operating, managing and dealing in services and facilities for communications of all kinds including, without prejudice to the generality of the foregoing, services and facilities which incorporate, use, or are used in conjunction with, in connection with or ancillary to, telecommunication systems or telecommunication apparatus and equipment.

3. To carry on all or any of the businesses of running, operating, managing and supplying data processing and information retrieval systems (whether or not remotely located and including but not limited to tele-text systems) and systems utilizing the capture, storage, processing, transmission or reception of messages and signals (including but not limited to data, sounds and visual images) by, with the aid of, in conjunction with, or in any way utilizing, computers or similar equipment, and computer programmers and databases and to carry on the businesses of operating, managing supplying and dealing in services, and facilities of all kinds which incorporate, use or are used in conjunction with, in connection with or ancillary to, systems of such descriptions as aforesaid or any of the apparatus and equipment comprised therein.

4. To invent, design, develop, construct, manufacture, produce, erect, assemble, test, import, export, alter, install, maintain, renovate, refurbish, recondition, utilize, operate, manage, acquire, sell, hire out, supply and otherwise deal in plant, equipment and apparatus for the purposes of communications of all kinds (including, without prejudice to the generality of the foregoing, plant, equipment and apparatus which is intended for, or capable of, or designed for use in, with, in connection with, in conjunction with, connected (directly or indirectly) to, or ancillary to, all, part of telecommunications, data processing, information storage or retrieval or process control, systems, services, facilities, apparatus, plant and equipment as the case may be, and anything capable of being used for or in connection with or ancillary to such plant, equipment and apparatus as aforesaid.

5. To provide modern and innovative services and products in the field of information technology, computers and communications. These services and products will include design, development and complete implementation of national and international telephone service, payphone service, cellular phone service, radio service and all associated computer and communication services subject to any permission as required under the law.

6. To provide office services and systems (including without prejudice to the generality of the foregoing telephone answering, calling and related services and computer bureau) the control of machinery utilizing telecommunication or data processing facilities, to act as business and office managers, secretaries, messengers, telephone operators, commercial agents, mail order bureaus, market researchers and to provide services in connection with the reception, processing and forwarding of signals and information by telephone, tele-message, telegram, telex, letter, wireless telegraphy and any other means of communication.

7. To carry on the business of inventors and to conduct and to promote the conduct by other persons of research and development in connection with any of the activities of the company authorized in this memorandum and in any other area which might benefit the business of the company or of persons having or likely to have dealings with the company; to establish, maintain and operate research stations, laboratories, plants, workshops, field stations, testing sites, facilities and establishments and generally to engage in research and development for the company and for other persons and to turn account the results thereof.

8. To provide for the benefit of other persons consultancy, advisory, training and management services concerning or connected with anything that the company does in the exercise of its power or has power to do, or in which the company has gained or developed expertise in the course of its business, and to provide training and educational courses, documentation and material for employees of the company and for other persons in matters which in the opinion of the company and for other persons in matter are connected with, of concern or are of benefit to, the business and activates of the company or which utilize the company's communications systems or services.

9. To carry on all or any of the businesses of operators, providers of and advisers in connection with, security and alarm facilities, systems, apparatus and services of all kinds including (without prejudice to the generality of the foregoing) intruder, fire and smoke alarm systems and patrols and surveillance of property.

10. To undertake projects relating to the promotion of communication services carry out installation, wiring, commissioning, civil works, engage in business and commercial activities and provide human resources for skilled, semi‑skilled and skilled jobs.

11. To acquire advanced technology of electronic products and provide both project and bureau services associated with this technology. Project services include feasibility studies, consultation, project implementation, market development, foreign agency services, import services, maintenance, and computer software customization, optimization and system integration.

12. To purchase, take on lease or sub‑lease or tenancy or in exchange, hire, take options, over or otherwise acquire for any estate or interest whatsoever and to hold, develop, work, cultivate, deal with and turn to account concessions, grants, decrees, licenses, privileges, claims, options, leases, property, real or personal or rights or powers of any kind which may appear to be necessary or convenient for the business of the company.

13. To set up a countywide network for value added communication services, procure equipment and arrange its management, operations and maintenance to serve the needs of the subscribers.

14. To detect and in investigate crimes relating to the business of the company and to conduct prosecutions for offences pertaining to the business of the company.

15. To acquire, produce, transmit, publish, print and reproduce in any form whatsoever (including, without prejudice to the generality of the foregoing, visual or audible form and forms capable or being used by in or in connection with, computers), and to buy, sell, supply and otherwise deal in directories, brochures, supply and otherwise deal in directories, brochures, supply and otherwise deal in directories, brochures, manuals, journals, periodicals, magazines, books, pictures, photographs, stationery and other documents.

16. To accept, design, display, publish, transmit, distribute or reproduce in any form whatsoever advertisements and publicity and promotional material of the Company; to material of the Company; to acquire dispose of and use advertising time and space in any media; to develop, produce and undertake advertising, publicity and promotional campaigns and competitions for itself; to undertake, promote and sponsor any product, service event, individual or publications which in the opinion of the Company will promote, advance or publicize any activity of the Company; and generally to carry on the business of advertising, public relations and publicity consultants and agents, but not to indulge into business of radio and television broadcasting/ transmission.

17. To establish, acquire, operate, manage, supply, sell, hire out, maintain and otherwise deal in facilities, plant, apparatus and equipment used or designed for use for the purposes of receiving and broadcasting or otherwise transmitting (by wireless telegraphy, closed circuits, cables or otherwise) and making, producing, recording, replaying or reproducing programmers; to make, produce, record, buy, sell, hire, hire out and deal in sound and other products of all kinds (whether pre‑recorded or not) for recording in permanent or semi‑permanent form, and replaying or reproducing sounds, images and signals of all kinds as permissible under the law.

18. To invent, design, develop, construct, manufacture, produce, erect, assemble, test, import, export, alter, install, maintain, repair, renovate, refurbish, recondition, utilize, operate, manage, purchase, sell, hire, hire out, supply and otherwise deal in all kinds of equipment, apparatus, plant, machinery, appliances, articles, furniture, things accessories, components, fittings, tools, materials, substances, products, computers, computer programmes and software which are required or are likely to be required by the company or other persons for the purposes of, or in connection with, any of the business of the company or which in the opinion of the company may be conveniently or advantageously dealt with by the company in connection or association with any of its objects or any of its subsidiaries.

19. To represent persons at meetings of local, national and international organizations and bodies concerned with business activities connected or associated with any of the business of the company, to provide services of all kinds to such organizations and bodies and to negotiate and enter into national and international agreements and standards relating to matters of concern or interest of the company or persons represented by, or having dealings with the company.

20. To carry on any other related business or activity and do anything of any nature whatsoever which the company considers is, or may be, capable of being conveniently conjunction with any business of the company authorized in this memorandum of Association or may be likely, directly or indirectly to enhance the value of or render profitable or more profitable or turn to account or exploit any of the company's assets or utilize its skills, know how or expertise.

21. To apply for and take out, purchase or otherwise acquire any patents, patent rights, inventions, secret marks, commercial names and designs, copyrights, trade marks, service licenses, concessions and the like (and any interest therein) or any exclusive or limited right to use or any secret or other information as to, any invention or secret process of any kind and to use, exercise develop, or grant licenses in respect of, or otherwise turn to account or deal with, the property, rights or information so acquired, as permissible under the law.

22. To borrow money or secure or discharge any debt or obligation of the Company in such manner as may be thought fit by the Company and in particular (but without prejudice to securities of any kind or mortgages or charges (fixed or floating) founded or based upon all or any part of the undertaking, property, assets and rights (present and future) of the Company or without any such security and upon such terms as to priority or otherwise as the Company shall think fit, and to receive money on deposit and advance payments with or without allowance of interest thereon, subject to the conditions/ restrictions imposed under any law.

23. To enter into any guarantee, contract of indemnity or surety ship, in order to secure the performance of any contracts, obligations or commitments, with or without consideration, calculated to benefit the Company or the holding company of the Company or any subsidiary of the bolding company or any subsidiary of the company, whether by personal obligation or by mortgaging or charging all or any part of the undertaking, property and assets (present and future) of the Company.

24. To advance, lease or deposit money to any person with or without taking any security therefore and upon such other terms as may be thought fit by the company but only in furtherance of objects of the company.

25. To draw, accept, make, endorse, discount, negotiate, execute, issue, buy, sell and deal in bills of exchange, cheques and promissory notes and other negotiable or transferable instruments, in relation to the business of the company.

26. To accept securities of any person or any property or interest therein of whosoever nature in payment or part payment for any services rendered or for any sate or supply made to, or debt owing from, any such person.

27. To insure any property, asset, matter or interest and against any potential liability or loss of the company or of any other person and the life or health of any person for the benefit of the company.

28. To apply for, secure, acquire by grant, legislative enactment, assignment, transfer, purchase or otherwise, and to exercise, carry out and enjoy any license, and to exercise, carry out and enjoy any license, franchise, concession, right, privilege, authority, grant; and to pay for, aid in and contribute towards carrying, the same into effect and do all things required of the company there under.

29. To apply for, promote and obtain (alone or with others) any statute, order, by‑law, charter, rule, regulation or other authorization or enactment which any seem calculated directly or indirectly or benefit the company and (alone or with others) to oppose any bills, proceedings or applications which may seem calculated or likely directly or indirectly to prejudice the interests of the company or persons having dealings with the company.

30. To sell, dispose of or transfer the business, property and undertaking of the company or any asset or part thereof for any consideration which the company may see fit to accept, and in particular (but without prejudice to the generality of the foregoing) to sell or otherwise dispose of any of the debts due or to become due to the company to factors or others for collection and to enter into any obligations or recourse or otherwise in connection therewith.

31. To promote, establish, acquire, subscribe to or take any interest in, alone or with others, any company, body corporate, fund, trust, or other person or body of persons whether incorporated or not and whether or not having objects similar to those of the company.

32. To purchase or otherwise acquire all or any of the business, property and liabilities of any person carrying on a business including all or any part of the purposes within the objects of the company or a business which in the opinion of the company may be conveniently or advantageously carried on by the company or a business having rights in assets the acquisition of which is in the opinion of the company likely to be in its interest, and to conduct, carry on and expand or liquidate and wind up any such business.

33. To enter into and carry into effect any arrangements for partnership or joint working in business or for the sharing of profits or for amalgamation with any other person.

34. To establish agencies and local boards in Pakistan and elsewhere in any part of the worlds and to regulate and discontinue the same; to procure the registration or recognition of the company in, or under the laws of, any place outside Pakistan.

35. To establish, purchase, maintain and contribute to any pension, provident, gratuity, superannuation, retirement, redundancy, injury, death benefit or insurance funds, trusts, schemes, entities, or policies for the benefit of, and to give or procure the giving of pension, annuities, allowances, gratuities, donation, emoluments, benefits, of any description (whether in kind or otherwise), incentives, bonuses, assistance (whether financial or otherwise) and accommodation in such manner and on such terms as it thinks fit to, and to make payments for or towards the insurance of, any individuals who are or were at any time in the employment of, or directors or officers of (or held comparable or equivalent office in), or acted as consultants or advisers to or agents for, the company or any company which is its holding company or is a subsidiary of the company or any such holding company, or any person to whose business the company or any subsidiary of the company is, in whole or in part, a successor directly or indirectly or any person which is otherwise allied to or associated with the company and to other individuals whose service has been of benefit to the company or who the company considers have a moral claim on the company, and the spouses, widows, widowers, families and dependents of any such individuals as aforesaid; and to establish, provide, manage and maintain and provide financial assistance to welfare, sports and social facilities, associations, clubs, funds and institutions which the company considers likely to benefit or further the interests of any of the aforementioned individuals and spouses, widows, widowers, families and dependents of any such aforementioned individuals, and to mange, maintain, support and provide financial assistance to any such facility, association, club, fund or institution which has been established, provided for, managed, maintained., supported or subscribed to by any person to whose business the company or any subsidiary of the company is, in while or in part, a successor.

36. From time to time to subscribe or contribute (in cash or in kind) to, or to promote, any charitable, benevolent or useful object of a public character or any object which may in the opinion of the company be likely directly or indirectly to further the interests of the company, its employees or its employees or its members.

37. To do all or any of the matters hereby authorized in any part of the world either alone or in conjunction with, or as factors, contractors, trustees, principals and to act as or secretary, registrar or adviser or consultant to, undertake and execute any trust.

38. To pay and discharge all or any expenses, costs and disbursements, to pay commission and to remunerate any person for services rendered or to be rendered in connection with the formation, promotion and flotation of the company and the underwriting or placing or issue at any time of any securities of the company or of any other person.

39. To issue, allot and grant options over securities of the company for cash or otherwise or in payment or part payment for any real or personal property or rights therein purchased or otherwise acquired by the company or any services rendered to, or at the request of, or for the benefit of, the company or as security for, or indemnity for, or towards satisfaction of any liability or obligation undertaken or agreed to be undertaken by or for the benefit of the company, for any obligation (even if less than the nominal value of such securities) or for any other purpose.

40. To apply for, assist in, process, procure and obtain the listing of any of the securities of the company or of any derivative securities of the company, or of any Global Depository Receipts pertaining to the securities of the company, on any stock exchange in any part of the world; and to engage advisors, consultants or agents, and to do all acts and things necessary or incidental for the same.

41. To invest the moneys and utilize the property and assets of the company not immediately required in such a manner as the company may from time to time determine.

42. To sell or dispose of the undertaking of the company or any part thereof in such a manner and for such considerations as the company may think fit and in particular for shares, debenture stock and securities of any other company whether promoted by the company or otherwise and to improve, manage, develop, exchange, lease, dispose of, turn to account, or otherwise deal with all or any part of the property and rights of the company.

43. Generally to do all such other things as in the opinion of the company are or any be incidental or conducive to the attainment of the above objects or any of them, provided same are not contrary to law in force.

44. Nothing contained hereinabove shall or shall be construed so as to authorize carrying on by the Company the business of banking, investment finance, insurance, leasing or any other unlawful business of functions restricted under the law.

IV.      The liability of the members is limited.

V. The authorized capital of the company is rupees ten million only (Rs.10,000,000) divided into 100,000 shares of Rs. 100 each and the Company shall have the power from time to time to attach thereto, any qualified or other special rights, privileges, restrictions and conditions, as may, from time to time be permitted by law.

