MEMORANDUM OF ASSOCIATION

OF

THE AMERICAN BUSINESS COUNCIL OF PAKISTAN

1. The name of the Chamber is “THE AMERICAN BUSINESS COUNCIL OF PAKISTAN”

2. The Registered Office of the American Business Council of Pakistan (hereinafter referred to as “the ABC”) will be situated in Karachi in the Province of Sind.

3. The objects for which the ABC is established are:-

(a)
To encourage and stimulate U.S. Investment in Pakistan and in this behalf to assist members and United States companies considering investment in Pakistan.

(b)
To promote the development of commerce between the United States of America and Pakistan.

(c)
To represent, express and give effect to, relevant opinions of members regarding trade, commerce, finance, industry, agriculture and related questions.
(d)
To collect, evaluate and disseminate among its members statistical and other information concerning commerce and other matters of interest to them.

(e)
To provide a channel of communication within the business community, with the Government of Pakistan, and between the ABC and Government representatives of the United States of America.

(f)
To associate and cooperate with other American Chambers of Commerce in the Asian-Pacific area and with other organizations sharing mutual interests.

(g)
To promote and support measures calculated to benefit and protect the interests of members.

(h)
To purchase, construct, take on lease or in exchange, hire or in any other way acquire any movable or immovable property or properties and any rights, privileges which the ABC may think necessary or convenient for the purposes of carrying out any of the objects and to sell, demise, mortgage, give in exchange or dispose of the same or any part thereof.

(i)
To borrow or raise any moneys required for the purposes of the ABC upon such terms and in such manner and on such securities as may be determined.

(j)
To accept any bequest, gift, donation, grant or subscription.

(k)
To invest and otherwise deal with the moneys of the ABC in such manner as may, from time to time, be determined.
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(l)
To establish branch offices of the ABC.

To set up and sponsor exhibitions and showrooms in Pakistan and in the United States of America to display and exhibit industrial, agricultural and other products for the benefit of members and other persons interested in or connected with the manufacture or sale of such products and also to assist such exhibitions and shows.

To endeavour to settle commercial disputes amongst members by conciliation and arbitration.

To promote responsible corporate citizenship of members.

To do all such other things as are incidental or conducive to the attainment of all or any of the above objects.

4. The income and property of the ABC whencesoever derived, shall be applied solely towards the promotion of the objects of the ABC as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus, or otherwise howsoever by way of profit, to the persons who at any time are or have been members of the ABC or to any of them or to any persons claiming through any of them. Provided that nothing herein contained shall prevent the payment, in good faith, of remuneration to any officer or servant of the ABC, or other person, in return for any service actually rendered to the ABC nor prevent the payment of interest on money borrowed from any member of the ABC.

5. The fourth and tenth paragraphs of this Memorandum are a condition on which a licence is granted by the Government of Pakistan to the ABC in pursuance of the Trade Organizations Ordinance, 1961.

6. The liability of members is limited.

7. Every member of the ABC undertakes to contribute to the assets of the ABC in the event of its being wound up during the time he is a member, or within one year afterwards, for payment of the debts and liabilities of the ABC contracted before the time at which he ceases to be a member, and of the costs, charges, and expenses of winding up the same, and for the adjustment of the rights of the contributors amongst themselves such amount as may be required, not exceeding Rs. 500/-.

8. If upon the winding up or dissolution of the ABC there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the members of the ABC but shall be given or transferred to some other institution or institutions having objects similar to the objects of the ABC to be determined by the members of the ABC at or before the time of dissolution and in default thereof by such judge of the Court as may have or acquire jurisdiction in the matter.

9. All members of the ABC shall have established a place of business or liaison office within the territories of Pakistan.

10. Amendments to the Memorandum of Association shall be subject to the approval of the Government of Pakistan and shall also be made when required by the Government of Pakistan in public interest.
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ARTICLES OF ASSOCIATION 

OF

THE AMERICAN BUSINESS COUNCIL OF PAKISTAN
1.
(a)
The Regulations contained in Table C in the First Schedule to the Companies Ordinance, 1984 shall not apply to the ABC except in so far as they are repeated or contained in these Articles.
(b)
The rules and regulations for management of the ABC and for observance by members thereof and their representatives shall, subject to any repeal or alteration or addition that may be made hereafter, be those contained in these Articles.
2.
Definitions

(a)
The “Ordinance” means the Trade Organisations Ordinance, 2007 (XXXI of 2007);

(b)
“Associate Member” means a member which is not a body corporate or a multinational or a sales tax registered manufacturing concern or a sales tax registered business concern having an annual turnover of Rs. 50 million who is enrolled as a member of ABC;
(c)
“These Articles” means these Articles of Association of the ABC as originally framed or from time to time altered by Special Resolution and approved by the Government of Pakistan;
(d)
“The ABC” means The American Business Council of Pakistan;
(e)
“Corporate Member” means a member which is either a body corporate or a multinational corporation with its head office or branch office in Pakistan or a sales tax registered manufacturing concern or a sales tax registered business concern having an annual turnover of Rs. 50 million and who is enrolled as a member of ABC;
(f)
“The Bye-Laws” means the Bye-Laws of the ABC for the time being in force;
(g)
“Director-General” means the Director-General of Trade Organisations for the time being;
(h)
“General Meeting” means a General Meeting of the ABC whether Ordinary or Extraordinary;
(i)
"Member" or “Ordinary Member” means “Corporate Member” and “Associate Member”;
(j)
“Special Resolution” has the meaning assigned thereto by clause (36) of sub-section (1) of Section 2 of the Companies Ordinance, 1984;
(k)
“Memorandum of Association:” means the Memorandum of Association of ABC;
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(l)
“The President” means the President for the time being of the ABC;
(m)
"Ineligible" in relation to membership of ABC shall include:-

(i)
Every person being an un-discharged insolvent, or bankrupt, or in liquidation or being wound up;
(ii)
Every applicant for membership declared by the Executive Committee to be ineligible or otherwise considered unsuitable for membership;
(iii)
Every Member declared by the Executive Committee to be ineligible to continue as a Member; and

(iv) 
Every person having a criminal conviction

(n)
“The Vice President” means the Vice President for the time being of the ABC.

(o)
"The Executive Committee" means the Committee for the time being of the ABC, constituted in the manner prescribed in these Articles of Association, and includes the President, and Vice-President of ABC;
(p)
“Month” means calendar month;
(q)
“General Body” mean all members of ABC;
(r)
“The Office” means the Registered Office for the time being of the ABC;
(s)
“Person” includes any individual, firm, company, association or body, whether incorporated or not;
(t)
"The Secretary" means the Secretary General for the time being of ABC who shall be an individual professional full-time employee in charge of ABC Secretariat and shall be responsible for day to day operations of ABC and in his capacity as such shall be the custodian of all record pertaining to ABC;
(u)
“Year” means the calendar year;
(v)
“in writing” and “written” include printing, lithography, and modes of representing or reproducing words in a visible form;
(w)
Words importing the singular number include the plural number and vice versa;
(x)
Words importing the masculine gender include the feminine gender;
(xi)
All other words or expressions defined in the Ordinance shall bear the meanings assigned to them in the Ordinance.
3.
Number of Members


For the purpose of registration ABC is declared to consist of unlimited number of Members either permanently domiciled in Pakistan or having a substantial business interest or being assessed for the purposes of income tax and sales tax in Pakistan.
2
4.
Classes of Membership

(a)
There shall be two classes of Members of ABC, namely Associate Members and Corporate Members.

(b)
Any party which

i) is not ineligible as defined in Article 2(m) and 
ii)
is a sole proprietorship or a partnership firm or an association of persons or a company holding national tax number and sales tax registration, if applicable, in the name of the business concern; and

iii) 
carries on business that fits within the defined business scope of ABC and:

1)
CORPORATE MEMBERSHIP: in case of an applicant for Corporate Membership, is organized and existing under and by virtue of the laws of the United States or any state or possession thereof, and:

(a)
has established a place of business or liaison office in Pakistan; or

(b)
has, directly or indirectly, not less than ten percent equity capital ownership or management control pursuant to and in accordance with a contract approved by the Government of Pakistan and the original investment or market value, whichever is higher, of the equity capital ownership or management control in the Pakistani entity of such US entity is, at all times, not less than United States Dollars Two Hundred and Fifty Thousand; or

(c)
has acquired, directly or indirectly, a franchise or license from any legal entity organized and existing under and by virtue of the laws of the United States or any state or possession thereof or a registered user agreement is in existence between the U.S. entity and the Pakistani entity and such Pakistani legal entity has a market value not less than United States Dollars Two Hundred and Fifty Thousand or equivalent thereof in Pakistan;

2)
ASSOCIATE MEMBERSHIP: In case of an applicant for Associate Membership, is a United States citizen resident in Pakistan who is engaged in business in his own behalf and the original investment or market value, whichever is higher, of the equity capital ownership or management control of such business is, at all times, not less than United States Dollars One Hundred Thousand.

iv)
has made an application for membership which has been proposed and seconded by existing members of ABC;

v)
has a valid national tax number and sales tax registration, if applicable.

shall be eligible for membership. 
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(c)
The membership shall be granted for a period of one year and shall expire on the 31st day of March every year irrespective of the date of grant of membership.

(d)
The membership shall be renewable on annual basis subject to fulfillment of following conditions, namely:-

(i)
payment of prescribed subscription not later than 31st of March; and

(ii)
proof of filing return of income tax and sales tax, if applicable, for the preceding year.

(e)
Members shall be entitled to all the rights, privileges and advantages of the membership of ABC, except that a Member may only become entitled to vote for the election of the office bearers in a General Meeting after the completion of two years of membership as on the date of announcement of election schedule by the Executive Committee.

5.
Designation of Representatives and Voting
(a)
Every Member shall have one vote.

(b)
Every Corporate Member shall designate in writing one Representative who shall be entitled to attend all General Meetings of the ABC and to speak on behalf of such Member, and to also vote and demand a poll on behalf of such Member.
(c)
Every Corporate Member may in addition to its representative nominate in writing any number of its full time employees as additional representatives. Such additional representatives shall on acceptance of their nomination by the Executive Committee be eligible to take part in all the activities of the ABC but shall not be entitled to speak or vote at General Meetings of the ABC or to hold elective office.

(d)
A Corporate member may change its Representative or any of its Additional Representatives (subject to acceptance as aforesaid) by a notice in writing to the ABC.

(e)
The person nominated and accepted as an Additional Representative shall automatically cease to be an additional representative on his ceasing to be a full time employee of the Member who has nominated him.

(f)
Subject to the preceding paragraphs (a) to (e), every individual who is a Member, every partner of a Firm or Director of a Company which is a Member, the persons responsible for Associations and bodies which are Members, and every Manager duly authorized to carry on the business of any Member shall be entitled to attend all Meetings of ABC and to speak on behalf of such Member, provided however that a Member may only be entitled to vote on the election of office bearers in a general meeting after the completion of two years of membership as on the date of announcement of election schedule by the Executive Committee. 

4

6.
Election of Members

(a)
All applications for membership shall state the name, nationality, profession, business or occupation of the candidate in the case of an individual, of each of the partners in the case of a firm, of the directors in the case of a company, and of the persons responsible for the time being in the case of an association or other body and such other particulars and shall be accompanied by such documents as may from time to time be required by the Executive Committee;
(b)
Every such application shall be in the form to be prescribed by the Executive Committee, and shall be proposed by one and seconded by another Member;
(c)
Every application for membership shall be placed before the Executive Committee at their next ordinary meeting. Voting for election shall be by ballot cast by the members of the Executive Committee present at the meeting at which such application for membership is considered;
(d)
Where a candidate has been duly elected, the ABC shall notify him the result and forward to him a copy of the Memorandum and Articles of Association and Bye-Laws of the ABC together with a bill for Entrance Fee and Annual Subscription;
(e)
The ABC shall inform all Members of the result of the Election;
(f)
A candidate for membership whose application for membership has been rejected shall not again be proposed as Member until after a lapse of six months.
7.
Register of Members

(a)
The ABC shall keep separate lists of Corporate and Associate Members. The lists of Members shall contain the name and nationality of Members who are individuals, the names and nationalities of partners for the time being of the firms who are Members, the names and nationalities of directors of or the persons responsible for the time being for companies, associations or bodies whether incorporated or not, who are Members;
(b)
Every Member shall keep the ABC duly posted and shall if so called upon furnish the ABC with:
(i)
Particulars of any change in the name and/or nationality of the Member or of any partner, director or manager of such Member, and 

(ii)
Particulars of any change in the constitution of a Member and/or in the distribution of the Member’s capital and/or any circumstances which may affect the Member’s eligibility for membership.
8.
Cessation of Membership

(a)
Any Member may withdraw from membership of the ABC by giving the ABC written notice of such withdrawal;
(b)
Any Member becoming ineligible at any time to be a Member of the class of membership to which it was admitted as Member shall at once cease to be a Member; the decision of the Executive Committee on all questions as to any Member having become ineligible shall at all times be final;
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(c)
The ABC reserves to itself the right of expelling any Member, but shall only be able to do so by the decision of a General Meeting and by a majority of at least three fourths of the Members present and voting. Any Member thus expelled may not be proposed for re-election until the expiry of one year from the date of such expulsion;
(d)
If, after the election of any candidate, it be shown at any time to the satisfaction of the Executive Committee, that any statement contained in the candidate’s application form was incorrect in any material particular, the Executive Committee may cancel the election and the Member shall thereupon cease to be a Member of the ABC but may be proposed and seconded again as a Member;
(e)
Any Member may cease to be a Member in accordance with the provisions of Article 10 hereafter; 
(f)
Any Member who shall cease to be a Member shall nevertheless remain liable for and shall pay to the ABC all monies which at the time of such cessation of membership may be due from such Member to the ABC.

9.
Membership Fee

(a)
There shall be payable by all Members of the ABC such Entrance Fee on becoming a Member of the ABC, and such Annual Subscription in respect of such membership as may be determined from time to time by the Members of the ABC in General meeting with the approval of Ministry of Commerce.
(b)
Entrance fees and subscriptions shall fall due on the date of admission to membership and thereafter subscriptions shall fall due on the first day of April in each succeeding year.

(c)
Members joining the ABC in the course of the year will pay pro rata share of the Annual Subscription calculated from the first day of the month in which admission to membership takes place.

(d)
Entrance Fees and Annual subscription shall be as prescribed by the Executive Committee from time to time.
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10.
Payment of Dues

In the event of any Member being more than three months in arrears with any payments due to the ABC, a written reminder for payment shall be made by the ABC, and if any Member then fails to pay within one month of the reminder under this Article for payment, such failure shall be reported to the Executive Committee who may, unless satisfied that there has been reasonable cause for such failure, cause such Member to be struck off the list of Members and such Member shall thereupon cease to be a Member of the ABC. Provided always that should any such late Member satisfy the Executive Committee that there was reasonable cause for such failure, the Executive Committee shall have the power to reinstate him as Member. Any person ceasing to be a Member under this Article may at any time seek re-election as a Member.
11.
Constitution of Executive Committee

(a)
The Executive Committee shall consist of the President, Vice-President and eight other Members who shall in all cases be Members or representatives of Members who are entitled to attend, speak and vote at Meetings of ABC on behalf of such Member, provided that:

(i)
at least four members will be elected from the corporate class of members;

(ii) 
for every fifty Associate Members, there shall be one seat in the Executive Committee for such Members, provided however that no such seat shall be reserved for Associate Members if the total number of Associate Members is less than 50; 

(b)
Where the General Body comprises at least fifty percent members from Associate Members, there shall be rotation of office of President between the Associate and Corporate Members, and in that situation the President and Vice-President shall not be from the same class of members.
(c)
The immediate past president of ABC shall be an ex-officio member of the Executive Committee without voting right.

12.
Election of Executive Committee

(a)
The elections for the posts of the President, Vice President and members of the Executive Committee of ABC shall be held on annual basis between 1st of July and 30th of September of the relevant year.

(b)
In terms of the provisions of these Articles, the General Body of Members shall serve as the electoral college for election of the office bearers.

(c)
The schedule for elections to the posts of President, Vice President and members of the Executive Committee shall be approved by the Executive Committee and issued by the Secretary General in the first half of July.

(d)
Within two days of its approval by the Executive Committee, the election schedule shall be:

(i)
displayed at the notice board of the head office of ABC;
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(ii)
displayed at ABC’s website; and

(iii)
submitted to the Director-General.

(e)
Simultaneously with the approval of the election schedule the Executive Committee shall appoint an Election Commission subject to the following conditions, namely:

(i)
the Commission comprises three members;

(ii)
the members so appointed have submitted their consent in writing to their appointment as such;

(iii)
the members of the Commission, so appointed, have not held any office at ABC for the preceding two years;

(iv)
the members of the Commission shall not be entitled to cast vote or become a candidate in the election, they are conducting;

(v)
the members of the Commission shall be independent, impartial and non-partisan; and

(vi)
the members of the Commission shall not canvass for any of the candidates or panels contesting the elections, they are conducting.

(f)
The Election Commission shall be in charge of all arrangements connected with the conduct of elections including but not limited to:

(i)
appointment of polling staff;

(ii)
ensuring display of the tentative voters’ list by the Secretary General for the purpose of inviting objection, if any;

(iii)
examination of and decision on the objections received on the voters’ list; and

(iv)
supervision of polling process and ensuring that the polling has been conducted in an orderly, peaceful, transparent and fair manner in accordance with the provisions of the Memorandum and these Articles; and

(v)
counting of votes and announcement of results.

(g)
The eligibility of a member to vote at the elections shall be subject to following conditions:

(i)
the member has completed two years of valid membership of ABC as on the date of announcement of election schedule by the Executive Committee; and

(ii)
the member has fulfilled the conditions of membership and renewal thereof.

(h)
Every member eligible to vote shall deposit with the Secretary General, the specimen signature card along with photograph indicating the status in the Member firm, company or concern. The right to vote shall be allowed only to the proprietor, partner or the director of the member firm or company, or a person not below the rank of General Manager authorized by the Board of Directors of a public limited company or a multi-national corporation, as the case may be.
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(i)
The proprietor, partner or director of the member firm or company, concern or a person not below the rank of General Manager authorized by the Board of Directors of public limited company or a multinational company shall be entitled to cast vote at the time of election only if the name of such person has already been registered with the Secretary General and his name appears on the list of voters.

13.
President, Vice President and Terms of Office of Executive Committee and Eligibility for Re-election
(a)
The election to the posts of President, Vice President and the members of the Executive Committee shall be held by secret ballot and neither postal ballot nor proxy shall be allowed.

(b)
Within three days of the announcement of the election schedule, member firms desiring to change their representative shall intimate changes regarding name of representative to the Secretary General along with necessary proof of eligibility.

(c)
The Secretary General shall display within seven days of the announcement of the election schedule the list of all members eligible to vote along with their national tax number, sales tax registration number, if applicable, the name and national identity card number of their representative. The list shall be displayed at:

(i)
the notice board of the head office of ABC; and

(ii)
ABC’s website.

(d)
The members who have any objection to the entries in the list of voters shall send their objections in writing to the Secretary General within seven days of the issuance of the voters’ list. The Secretary General will intimate action on the objections or changes sent by members within five days from the last day under preceding clause. Any person aggrieved by the decision of the Secretary General may make a representation, within three days to the Election Commission which shall decide the case within three days. Within three days of decision by the Commission, any person aggrieved by the decision of the Commission may appeal to the Director-General whose decision in this regard shall be final.

(e)
Within two days of the decision of the Director-General the final voters’ list shall be:

(i)
displayed at the notice board of the head office of ABC;

(ii)
displayed at ABC’s website; and

(iii)
submitted to the Director-General:

Provided that if no appeal has been filed to the Director-General, the final list of voters shall be displayed within fifteen days of the decision of the Election Commission in this regard.

(f)
Within four days of the display of the final list of voters, any person who is eligible to contest the election for the vacant post, shall send his nomination duly proposed and seconded by a duly registered voter and signed by the candidate to the Secretary General on the prescribed form in accordance with these Articles. 
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(g)
Within twenty-four hours of receipt of nomination papers, a copy of the final list of voters shall be provided to each contesting candidate.

(h)
The nomination papers shall be scrutinized by the Commission and list of candidates shall be displayed within twenty-four hours of the last date of receipt of nomination papers. The objections, if any, to the nomination of the candidates can be filed to the Election Commission within twenty-four hours of issuance of the list of candidates, which shall be decided by the Election Commission within two days. Any candidate aggrieved by the decision of the Election Commission may file an appeal to the Director-General within two days, who shall decide in seven days and whose decision in this regard shall be final.

(i)
Within two days of the decision of the Director-General the Commission shall issue the final list of candidates:

Provided that if no appeal has been filed to the Director-General, the final list of candidates shall be issued within eleven days of the decision of the Election Commission in this regard.

(j)
Within five days of display of final list of candidates, the polling shall be held. Within two days of the polling, any person elected as member of Executive Committee shall send his nomination for election as office bearer duly proposed and seconded by an elected Executive Committee member and signed by the candidate to the Election Commission.
(k)
The final election results shall be officially announced at the Annual General Meeting of ABC called for this purpose within fifteen days of the date of polling under the preceding clause but not later than the 30th of September of the year. The final election results announced in the annual general meeting shall be:

(i)
displayed at the notice board of the head office of ABC within two days;

(ii)
displayed at ABC’s website within two days; and

(iii)
submitted to the Director-General within 7 days.

(l)
The ballot papers shall have duly numbered counterfoils and the voter shall sign or affix thumb impression thereon in the presence of polling agents of the candidates and the polling officer before the issuance of ballot papers to the voter.

(m)
It shall be the duty of the Polling Officer to verify the identity of the voter. The only acceptable forms of identification shall be the computerized national identity card, the original identity card issued by ABC, the passport and the driving licence. The Polling Officer shall enter the number of identification document on the counterfoil. After comparing the signatures and photograph with the specimen signature card the polling officer shall hand over the ballot paper to the voter.

(n)
The ballot paper shall be signed by the Secretary General or an officer duly authorized by the Commission in this behalf and shall also be signed by the Polling Officer at the time when it is issued. Once the ballot paper has been issued to a voter, he shall not be allowed to leave the polling booth, without casting in the ballot box.
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(o)
Adequate arrangements shall be made to maintain the secrecy of the polls and proper account shall be maintained by an officer designated by the Commission in respect of ballot papers including used, unused, tendered, challenged or spoiled ballot papers.

(p)
The challenged votes shall be kept in a separate sealed envelope duly signed and sealed by the Polling Officer.

(q)
The Commission or an officer designated by the Commission shall decide about the challenged votes after verification of necessary information before the official announcement of the results.

(r)
No ballot paper shall be invalid for failure to have cast all votes on all seats contested for in the said election.

(s)
Counting of votes shall take place immediately after the polling hours under the supervision of Polling Officer in the presence of candidates or their polling agents, if any, at the designated sites.

(t)
Provisional results may be declared by the Commission immediately after the counting of votes is completed.

(u)
In the event of equality of votes between two or more candidates the result shall be decided on the basis of a draw conducted by the Polling Officer in the presence of candidates or their polling agents and a record of the result thereof shall be made.

(v)
Having completed the counting and compilation of results, the record pertaining to the elections shall be sealed and signed by the Commission or any officer designated by the Commission and the Secretary General and shall be handed over to the Secretary General for safe custody.

(w)
The record of elections shall be opened for inspection upon an application made in this behalf by the candidates within seven days of the date of polling and with the approval of the Director-General.

(x)
The tenure of all members of the Executive Committee, including that of the President and the Vice-President shall be one year and no member of Executive Committee shall hold office for more than two consecutive terms.
(y)
Notwithstanding the preceding paragraph, on completion of the term the President and Vice-President shall not be eligible to contest election or co-option in any representative capacity for the next one year.

14.
Vacancies on Executive Committee

(a)
Should the President or Vice-President be absent from three consecutive meetings of the Executive Committee or from all meetings of the Executive Committee for a continuous period of three months, whichever is longer, without leave of absence from the Committee he shall ipso facto vacate his office, but such period shall be exclusive of any period during which either of these officers may be absent on duties connected with ABC. Vacancies thus created, or by resignation, shall be filled by election in accordance with Articles 13, except that only Members of the Executive Committee shall be eligible to fill any vacancy so caused in either of these offices.
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(b)
In the absence of the President, or in any temporary vacancy in the office of the President, the Vice-President shall have the powers and perform the duties of the President.

(c)
Any temporary vacancy in the office of the Vice-President elected from amongst the Corporate Members shall be filled in by the Executive Committee from amongst the Corporate Members of the Executive Committee. Any temporary vacancy in the office of the Vice-President elected from amongst the Associate Members shall be filled in by the Executive Committee from amongst the Associate Members of the Executive Committee.

(d)
Should any Member of the Executive Committee absent himself from three consecutive meetings of the Executive Committee or from all meetings of the Executive Committee for a continuous period of three months, whichever is longer without leave of absence from the Executive Committee, he shall cease to be a Member of the Committee, but such period shall be exclusive of any period during which such Member of the Executive Committee may be absent on duties in connection with the ABC.
(e)
Any vacancy on the Executive Committee may be filled by co-option by the remaining Members of the Executive Committee.

Provided that where any seat reserved for any of the stipulated categories becomes vacant, it shall not be filled with members from other category:

(f)
Co-opted members shall exercise the same rights as other elected members and the period served on to committee as a co-opted member for all purposes shall be considered the same as that of an elected member.

15.
Powers and Duties of Executive Committee

(a)
The business of the ABC shall be managed by the Executive Committee who may pay all expenses incurred in setting up and registering the ABC, and may exercise all such powers of the ABC as are not by the Act or by these Articles, required to be exercised by the ABC in General Meeting, subject nevertheless to any regulation of these Articles, to the provisions of the Act and to such regulations being not inconsistent with the aforesaid regulations or provisions, as may be prescribed by the ABC in General Meeting; but no regulation made by the ABC in General Meeting shall invalidate any prior act of the Executive Committee which would have been valid if that regulation had not been made.
(b)
Without prejudice to the general powers conferred by the preceding Article 15(a) hereof the Executive Committee shall have power:
(i)
To appoint any committee or sub-committee, consisting of Members or representatives or additional representatives of Members, which may be permanent or temporary or for special purposes as the Executive Committee may determine. 

(ii)
To delegate, subject to such conditions as it thinks fit, any of its powers to committees or sub-committees and to make, vary and repeal bye-laws or rules for the regulation of the proceedings of committees or sub-committees.
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(iii)
To appoint representatives of the ABC to serve on any committee whether formed by the Government or otherwise or to act for the ABC for any other specified purpose.

(iv)
To make, vary and repeal bye-laws or rules for the election of Members, for the regulation of the business of the ABC and the regulation of Members, officers or servants of the ABC.

(v)
To pay the costs, charges and expenses preliminary and incidental to the promotion, formation, establishment and registration of the ABC.

(vi)
To purchase all articles and things which may from time to time be required by the ABC and to pay for the same in cash or otherwise as may be deemed expedient. 

(vii)
To purchase, construct, take on lease or in exchange, hire or in any other way acquire any movable or immovable property or properties and any rights, privileges which the Executive Committee may think necessary or convenient for the purposes of carrying out any of the objects of the ABC and to sell, demise, mortgage, give in exchange or dispose of the same or any part thereof. 

(viii)
To undertake on behalf of the ABC the payment of all rents, and the performance of all covenants, conditions and agreements contained in or reserved by any deed or contract to which the ABC may be a party, or which may have been assigned to the ABC, to insure and keep insured, if deemed expedient, all or any of the buildings, articles or other property of the ABC to insure against the consequential loss through fire of the ABC’s revenue and/or standing changes and to execute all deeds, agreements, contracts, receipts and other documents that may be necessary or expedient for the purpose of the ABC. 

(ix)
To commence, institute, prosecute and defend all such actions and suits as the Executive Committee may deem necessary or expedient on the part of the ABC and to compromise or submit to arbitration any actions, suits and/or disputes, as the Executive Committee in its discretion may think fit.

(x)
To make and give receipts, release and other discharges for money payable to the ABC and for the claims and demands of the ABC.

(xi)
To determine the manner in which bills, notes, receipts, acceptances, endorsements, cheques, releases, contracts and documents shall be signed or executed on behalf of the ABC.

(xii)
To establish and support or aid in the establishment and support of associations, institutions, funds, or trusts, calculated to benefit employees or ex-employees of the ABC or the dependants or connections of such persons and to grant to them pensions and allowances and to make payments towards insurance and to subscribe, donate or guarantee money for any exhibition or for any commercial or similar object.
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(xiii)
To invest, deposit or otherwise deal with any of the moneys of the ABC not immediately required for the purposes thereof in such securities and in such manner as they may think fit and from time to time to vary or realize such investments, deposits or securities.

(xiv)
From time to time, with the previous sanction of a General Meeting of the ABC to raise or borrow any sum or sums of money for the purposes of the ABC and with the previous sanction of a General Meeting to secure the repayment of such moneys, in such manner and upon such terms and conditions in all respects as they think fit and in particular by the issue of debentures or debenture stock of the ABC charged upon the property and assets of the ABC (both present and future).

(xv)
To authorize the execution of any documents that may be necessary or expedient in the interest and/or for the purposes of the ABC and from time to time to prescribe the method of their execution in accordance with law.

(xvi) To enter into such arrangements and upon such terms and subject to such conditions as the Executive Committee may from time to time consider to be in the interests of ABC or its Members with any association or associations wherever located whose objects are not inconsistent with those of the ABC.
(xvii) The President, Vice President and Members of the Executive Committee shall always follow best practices including undertaking continuing professional development in order to meet the requirements of their respective office and the applicable law.
16.
Proceedings of the Executive Committee
(a)
The Executive Committee shall meet at least once each month.  Questions arising at any meeting shall be decided by a majority of votes.  In case of an equality of votes the person presiding shall have a second or casting vote.  The President may at any time and shall, on the requisition of two members of the Executive Committee, summon a meeting of the Executive Committee.

(b)
The quorum for a meeting of the Executive Committee shall be five.

(c)
Except when circumstances so warrant, at least three days’ notice, alongwith the agenda to be transacted at such meeting, shall be given to members of the Executive Committee.
(d)
In the absence of the President and Vice-President at any meeting of the Executive Committee, the members of the Executive Committee present shall elect their own President for that meeting.

(e)
All questions before the Executive Committee shall be decided by a majority, the President of the meeting having an original and in the case of equality of votes also a casting vote.
(f)
The President, Vice President and members of the Executive Committee shall always follow best practices including undertaking continuing professional development in order to meet the requirements of their respective office and the applicable law.
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OFFICERS OF THE CHAMBER
17.
President 
The President shall preside at all General Meetings including Annual General Meetings and all meetings of the Executive Committee, and lead all deputations.

18.
Vice President 

The Vice-President in the absence of the President shall have the powers and perform the duties of the President.
19.
Secretary General 

(a)
The Secretary General shall be appointed through a Human Resources Committee formed under and consisting of three members of the Executive Committee.

(b)
The Secretary General for the time being shall be the Chief Executive of ABC. All monies or funds of ABC shall be paid into his hands. The signatures of the Secretary General shall be mandatory for operation of all the single or jointly operated bank accounts of ABC. It shall be his duty to recover outstanding and when unable to do so to report the fact to the Executive Committee. The property of ABC of every kind shall be in his charge subject to the control of the Executive Committee.

(c)
The Secretary General shall have the power from time to time to appoint or discharge such secretaries, accountants and clerks, as he may from time to time think fit and to determine their powers and duties and to fix their salaries, wages, commission or emoluments and to require security in such instances and to such amount as he may think fit.

(d)
Any management employees who shall report directly to the Secretary General alone shall be appointed jointly by the Secretary General and the Human Resources Committee. Any other staff or professional management shall be appointed through a process to be defined in ABC’s human resource policy.

(e)
The termination of services of the Secretary General shall be through a resolution of the Executive Committee.

20.
Annual General Meeting 

(a)
There shall be an Annual General Meeting of ABC which shall be held in Karachi once in every year at such time, not being more than 6 months after the close of its financial year and 15 months after the holding of the last preceding Annual General Meeting and at such place, as may be fixed by the Executive Committee.

(b)
Subject to the provisions of the Companies Ordinance, relating to Special Resolutions, twenty-one day's notice at the least (exclusive of the day on which the notice is served or deemed to be served, but inclusive of the day for which notice is given) specifying the place, the day and the hour of the Meeting, and the general nature of the business, shall be given.

(c)
No business shall be transacted at any General Meeting unless a quorum is present as specified in Article 26.
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21.
Business of Annual General Meeting 

The business of an Annual General Meeting shall be to:

(a)
receive and consider the report of the Executive Committee;

(b)
receive and consider the audited accounts;

(c)
appoint auditors and fix their remuneration;

(d)
record the declaration of the results of election of the members of the Executive Committee for the ensuing year, and

(e)
conduct such other business as may properly come before the Meeting.

22.
Extraordinary General Meeting 

The Executive Committee may, whenever it thinks fit, and shall on a requisition made in writing by ten or more Members, call an Extraordinary General Meeting.  Any such requisition must state the object of the meeting proposed to be called, must be signed by the requisitionists and must be deposited at the office.
23.
Right of the Requisitions 
On receipt of a requisition the Executive Committee shall call an Extraordinary General Meeting within twenty-one days of the date of the requisition being so deposited.  Upon failure of the Executive Committee to do so, the requisitions may themselves call a meeting.

24.
Notice

Twenty-one days' notice at the least (exclusive of the day on which the notice is served or deemed to be served, but inclusive of the day for which notice is given) specifying the place, the day and the hour of the General Meeting alongwith a statement of the business to be transacted at the meeting, as required by clauses (b) and (c) of sub-section (1) of Section 160 of the Companies Ordinance, 1984 shall be given.
25.
Accidental Omission 

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any of the Members shall not invalidate the proceedings at that meeting.
26.
Quorum

(a)
No business shall be transacted at any General Meeting unless a quorum is present at the commencement of business.  One-fourth of the Members of the ABC having established a place of business or liaison office in Karachi present in person or represented by representatives authorized under Article 5 shall form quorum.
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(b)
If within half an hour from the time appointed for holding a meeting a quorum is 
not present, the meeting, if called upon the requisition of Members, shall stand dissolved.

(c)
In any other case the meeting shall stand adjourned to the same day in the next week at the same time and place, unless it is a public holiday in which case the meeting shall stand adjourned to the next business day following such holiday.

(d)
If at the adjourned meeting also a quorum is not present within half an hour from the time appointed for holding the meeting, the Members present in person or by representatives authorized under Article 5 to attend, being not less than two, shall be deemed to constitute a quorum and may transact the business for which the meeting was called.

27. Absence of President and Vice President

The President or in his absence the Vice President shall preside at every General Meeting of the ABC. If neither the President nor the Vice President is present after 15 minutes of the time fixed for the meeting, the Members present shall elect a Member or the Representative of a Member to preside as the President of the meeting.
28.
Adjournment of meetings 
The President of the meeting may, with the consent of the meeting, adjourn any meeting from time to time and from place to place but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.
29.
Voting at General Meetings 

Every question before a General Meeting shall, except where otherwise provided, be decided by a majority of votes of the Members voting.  The President of every General Meeting shall have an original and in the case of an equality of votes also a casting vote.

30.
Poll

(a)
At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of hands, unless a poll is (before or on the declaration of the result of the show of hands) demanded by the President of the meeting or Five Members having the right to vote on the resolution and present in person or by representatives authorized under Article 5 and unless a poll is so demanded a declaration by the President of the meeting that a resolution has, on a show of hands, been carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book of the proceedings of the ABC shall until the contrary is proved be evidence of the fact without proof of the number or proportion of votes recorded in favour of, or against that resolution.

(b)
If a poll is duly demanded, it shall be taken in such manner as the President of the meeting directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
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(c)
Where proxy is allowed (on resolutions other than those for election of the office bearers) the instrument appointing a proxy shall be deposited at the registered office of the ABC not less than forty eight hours before the time for holding the Meeting at which the person named in the instrument proposes to vote and in default the instrument of proxy shall not be treated as valid.

(d)
No person other than a Member or representative of any Member designated under Article 5(b) shall be appointed a proxy

31.
Powers of the President in Meetings 

Subject to the aforesaid, all General Meetings shall be conducted in English and guided in their proceedings by the President of the meeting and his ruling in regard to all matters and procedure and interpretation of the Memorandum of Association and these Articles of the ABC shall be final.

32.
Accounts

The Executive Committee shall cause proper accounts to be kept of all sums of money received and expended by the ABC and the matters in respect of which such receipts and expenditure take place, and of the assets, credits and liabilities of the ABC.  The books of account shall be kept at the Office or at such place or places and in charge of such person or persons as the Executive Committee may from time to time direct.
33.
Income and Expenditure Account and a Balance Sheet

At least 21 days previous to each Annual General Meeting the Executive Committee shall send to each Member of the ABC an Income and Expenditure Account and a Balance Sheet duly audited as provided for hereinafter and made upto 30th June of the year immediately preceding the meeting and such account and balance sheet shall be laid before the Members at the Annual General Meeting in each year.
34.
Balance Sheet and Income and expenditure Account to be Audited
Every Balance Sheet and Income and Expenditure Account shall be audited by the auditors of the ABC.

35.
Auditors

The ABC shall at each Annual General Meeting appoint auditors who shall be Chartered Accountants within the meaning of the Chartered Accountants Ordinance, 1961, to hold office from the conclusion of that meeting until the conclusion of the next Annual General Meeting.  The first Auditors of the ABC may be appointed by the Executive Committee and if so appointed shall hold office until the conclusion of the first Annual General Meeting.  The Executive Committee may also fill any casual vacancy in the office of auditor.
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36.
Auditors’ Remuneration
The remuneration of the auditors shall be fixed by the Annual General Meeting, except that the remuneration of any auditors appointed by the Executive Committee as provided herein may be fixed by the Executive Committee.
37.
Powers & Duties of Auditors

The powers and duties of the auditors shall be those contained in Section 255 of The Companies Ordinance, 1984 or any statutory modifications thereof for the time being in force.
38.
Conclusiveness of Accounts

Every account when audited and approved by a General Meeting shall be conclusive except as regards any error discovered therein within three months after the approval thereof.  Whenever any such error is discovered within that period, the account shall be corrected and thenceforth shall be conclusive.
39.
Inspection of Accounts and Books of ABC

The Executive Committee shall from time to time determine whether and to what extent and at what times and places and under what conditions or regulations the accounts and books of the ABC or any of them shall be open to the inspection of the Members, not being a Member of the Executive Committee and no Member (not being a Member of the Executive Committee) shall have any right of inspecting any account or book or document of the ABC except as conferred by law or authorized by the Executive Committee or by the ABC in General Meeting.

40.
Signing of Income and Expenditure Account and a Balance Sheet
(a)
Save as provided by sub-article (b) below, the balance-sheet and income and expenditure account shall be approved by the Executive Committee and shall be signed by the President and at least one member of the Executive Committee
(b)
When the President is for the time being not in Pakistan, then the balance-sheet and the income and expenditure account of the ABC shall be signed by not less than two members of the Executive Committee for the time being in Pakistan, but in such a case there shall be subjoined to the balance-sheet and the income and expenditure account a statement signed by such members of the Executive Committee explaining the reasons for non-compliance with the provisions of sub-article (a) above.

41.
Notices

(a)
A notice may be given by ABC to any member either personally or by sending it by post to him to his registered address, or (if he has no registered address in Pakistan) to the address, if any, within Pakistan supplied by him to the ABC for the giving of notices to him.

(b)
Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the notice and, unless the contrary is proved, to have been effected at the time at which the letter would be delivered in the ordinary course of post.
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(c)
If a Member has no registered address in Pakistan, and has not supplied to the ABC an address within Pakistan for the giving of notices to him, notices addressed to him and advertised in a newspaper circulating in the Province in which  the registered office of the ABC is situated shall be deemed to be duly given to him on the day on which the advertisement appears.

(d)
Notice of every General Meeting shall be given in some manner hereinfore authorized to every Member of the ABC except those Members who (having no registered address within Pakistan) have not supplied to the ABC an address within Pakistan for the giving of notices to them and to the auditors of the ABC.

42. 
Common Seal

The Executive Committee shall keep a common seal for the purpose of the ABC and shall have power from time to time to destroy the same and substitute a new seal in lieu thereof, and shall provide for the safe custody of the seal for the time being, and it shall not be used except by the Authority of the Executive Committee and in the presence of the President or Vice-President of the ABC, or two Members of the Executive Committee.
43.
Interpretation of the Articles of Association 

Any dispute or difference of opinion in regard to the interpretation or scope of application of these Articles which cannot be resolved by the ABC itself, shall be referred to the Director General under the Trade Organisations Ordinance, 2007 (XXXI of 2007), and the ruling given by the Director General shall be binding on the ABC, its office bearers and Members.

44.
Amendments to the Memorandum & Articles of Association 

Amendments to the Memorandum and the Articles of Association shall be subject to the approval of the Government of Pakistan and shall also be made when required by the Government of Pakistan in public interest.

45.
Winding Up

The provisions of the Companies Ordinance, 1984, as amended from time to time, regarding the winding up or dissolution of associations registered under section 42 of the Ordinance shall apply to the winding up or dissolution of the ABC.  The Government of Pakistan will have the powers to order the winding up of the ABC when considered necessary without assigning any reason.
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46.
Indemnity 

Every President, Vice President, member of the Executive Committee and other officer or servant of the ABC shall be indemnified by the ABC against, and it shall be the duty of the Executive Committee to pay out of the funds of the ABC, all costs, losses, penalties and expenses which any such officer or servant may incur or become liable for by reason of any contract entered into, act or deed done or committed by him as such officer or servant acting in good faith or in any way in the discharge of his duties, including traveling expenses, and the amount for which such indemnity is provided shall immediately be a charge on the property of the ABC and have priority as between the Members over all other claims.

47.
General 

(a)
All the provisions of the Trade Organisations Ordinance, 2007 (XXXI of 2007), as amended from time to time and the rules framed/to be framed in this behalf shall apply to the ABC

(b)
ABC shall maintain a website at all times which shall include all relevant information such as:



(i)
Up-to-date list of office bearers with contact details, Executive Committee members, management and members of the General Body;

(ii)
Memorandum and Articles of Association;

(iii)
plan of activities and statement of vision;

(iv)
schedule of Executive Committee meetings; and

(v) schedule of elections, voters’ list and election results during the election period.
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