MODIFIED AND RESTATED TRUST DEED
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THIS TRUST DEED IS A “REPLACEMENT" TRUST DEED AND SUPERSEDES AND
REPLACES THE TRUST DEED (INCLUDING ALL SUPPLEMENTAL TRUST DEEDS)
OF THE FUND PUBLISHED BY ALFALAH GHP INVESTMENT MANAGEMENT
LIMITED, AS THE MANAGEMENT COMPANY
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Previous Registration Number:
Previous Micro Film Number:

Office of sub-registrar address:

77 Book 1V/2015

Dated February 12, 2015

SD-11-856

Dated February 25, 2015

Sub Registrar Office 11 Saddar Karachi

Assistant Director of Industries (Trust Wing) has issued a cerlificate of registration bearing

reference no

—_—

dated —— upon registration of the Trust

under Sindh Trust Act 2020.

1. Name of the Scheme
Alfalah GHP Income Fund (AGIF) (For

2. Category, Type and Benchmark of t g:Sc
Category: Income Scheme Type: 0- nAScheme
Benchmark: The benchmark shall L& 3 onth KIBOR.
3. Participating Parties and Consti
1. Alfalah GHP Investment Ma

Clifton, Karachi - Pakistan
expression where the con
assigns) of the one part; and™’
AND
II. Central Depository Company of Pakistan Limited (CDC) incorporated in Pakistan
under the Companies Ordinance, 1984, and registered with the Securities and
Exchange Commission of Pakistan as a central depository company, having ifs
registered office at CDC House 99-B, Block ‘B", S.M.C.H.S, Main Shahrah-e-Faisal, Karachi
(hereinafter called the “Trustee” which expression where the context so permits shall
include its successors in interest and assigns) of the other part.

DIRECTORATE OF INDUSTRIES
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Regnanon o (<AR(&7/125)
g
Date /.....D?,..\ ZDZ}L

WITNESSETH: . Mﬂﬁ"“" %l
|

slen

A. The Management Company has been licensed by the Securities and Exchange |
Commission of Pakistan (hereinafter referred to @5 the "SECP"] as an Asset
Management Company pursuant to the Non-Banking Finance Companies
(Establishment and Regulation) Rules, 2003 (hereinafter referred to as the “Rules”,
which expression shall include any amendments thereto and substitutions thereof)
for the purpose of undertaking asset management services under License No.
AMCW/01/AGIML/AMS/01/2017 dated March 10, 2017, attached hereto as
Annexure "A".

B. The Management Company has been authorized by the SECP vide its letter
bearing reference No. SEC/NBFC-lI/AD-Jam/IGIIF/874/2006 dated December 07,
2006 attached herewith as Annexure “B"” to constfitute the Trust under the name
and fitle of * IGI Income Fund", An Open Ended Income Scheme and now being
renamed as “Alfalah GHP Income Fund", An Open Ended Income Scheme
(hereinafter referred to as “the Scheme” or “the Trust” or “the Unit Trust” or “the
Fund”) vide this Second (2nd) Supplemental Trust Deed (“the Deed"), and to
register this amended and restated Deed under Section 282CA of the Ordinance
for the establishment and operation of the Trust in accordance with the provisions
of the Rules and Regulations and this Trust Deed;

&) The Management Company has nominated and appointed Central Depository
Company of Pakistan Limited (CDC) as Trustee of the Scheme and the Trustee has
accepted such appointment upon the terms and conditions herein contained and
the tariff structure for trusteeship as per Annexure “C” attached herewith;

D. The SECP has also approved the appointment of the Trustee vide its letter
bearing reference No. SEC/NBFC-II/AD-Jap¥/IGl IF/875/2006 dated December 07,
2006 attached herewith as Annexure “D";

E In accordance with clause 16, the Man ment Company and the Trustee have
mutually decided to modify and restat > t Deed of the Scheme- in line with
"Standardized Trust Deed for Mutual uﬁ 5 nplate as approved by the SECP
through this modified and restated Sgcon 35,1 plemental Deed and also to
change of name to Alfalah GHP In Q‘ry/e Fund thraygh this modified and restated
Second Supplemental Trust Deed; /= '/ » o \&

F.  The SECP has approved this moGifigd and Festa
Deed, vide its letter No. SCD/AN WVAGIS/%

attached herewith as Annexur { NS =

P)g' 4]

o
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/ = DIRECTORATE OF INDUSTRIES

4. Governing Law and Jurisdiction-- :

4.1 This Modified and restated Second Supplemental Trust Deed shall be subject to and
governed by the laws of Pakistan, including the Ordinance, Rules and the
Regulations, any directives or circulars issued by SECP and all applicable laws and
regulations as amended or replaced from time to fime. Where any Rules or
Regulations are amended, any directives areissued or any relaxation or exemption
is allowed by SECP it shall be deemed for all purposes whatsoever that all the
provisions required to be contained in a modified and restated Second
Supplemental Trust Deed pursuant fo such amendments, directive, relaxation or
exemption shall be deemed fo have been incorporated in this Modified and
restated Second Supplemental Trust Deed without requiring any modification unless
specifically required by the SECP, in the event of any conflict between this Modified
and restated Second Supplemental Trust Deed and the provisions of the Rules
Regulations, directives, circulars, the latter shall supersede and prevail over the
provisions contained in this Modified and restated Second Supplemental Trust Deed.

42 Subject to the Clause 22 hereafter, applicable between the Management
Company and the Trustee inter se, each party, including the Unit Holder(s).
irevocably submit to the exclusivejurisdigt’ipp;gf ‘ghe\e Courts at [insert name of city].
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5. Declaration of Trust " %’VNW
5.1 Subject to the amount received from Pre IPO lnve%’rors wh|ch shall b possessed by

the Trustee in the capacity of custodian, shall be the right of ihose mves’rors |nves’red
such amount till the fime of IPO.
5.2 ltis hereby irevocably and unconditionally declared that:

a) The Trustee shall hold and stand possessed the Trust Property that may from time
to time hereafter be vested in the Trustee upon trust as a single common fund for
the benefit of the Unit Holder(s) ranking pari passu inter se, according to the
number of Units held by each Unit Holder(s);

b) The Trust Property shall be invested or disinvested from time to time by the
Trustee at the direction of the Management Company strictly in terms of the
provisions contained and the conditions stipulated in this Deed, the Offering
Documents, the Rules, the Regulations and the conditions (if any) which may be
imposed by the SECP from time to time; and

¢) The Management Company shall establish, manage, operate and administer the
Fund in accordance with the Rules Regulations, any directive or circular on the
matter this Deed and the Offering Document as amended from time to time.

6. Effect of this Deed and Status of Unit Holder(s)

6.1 Deed Binding on Each Unit Holder
The terms and conditions of this Modified and restated Second Supplemental Trust
Deed as amended, as per the term of Clause 20 of this Deed, from time to time shall
be binding on each Unit Holder as if the Unit Holder had been party to it and shall be
bound by its provisions and shall be deemed to have authorized and required the
Trustee and the Management Company to do as required of them by the terms of
this Deed and the Regulations.

6.2 Unit Holder(s) Not Liable to Make Further Puyr%ants
No Unit Holder(s) shall be liable to make a y urther contributions to the Fund after he
has paid the purchase price of the Units/as specified in the Offering Document and
no further liability shall be imposed on or;ry Um%lder(s) in respect of the Units held by
him. /& [\

6.3 Units to Rank Pari Passu I/ \%
All Units and fractions thereof represen’r an U d ided share in the Scheme and
shall rank pari passu according Tb“ih"e numper o l“inlfs held by each Unit Holder,
including as to the rights of the/ w Hoide”r(sjﬂn jhe Net Assets, earnings and the
receipt of the dividends and dﬁr@@on*s ‘Each Unit Holder has a beneficial interest in
the Trust proportionate to the Umté and fractions hehd by such Unit Holder and shall
have such rights as are set ouf m thls Qeed_qnd_ihe Oﬁenng Document.

DIRECTORATE 0f \f‘{ STHES

6.4 Trustee Report to Unit Holders
The Trustee shall report to the Unit Holders in accordance with the Regulations.

7. Role of the Management Company

7.1 The Management Company shall manage, operate and administer the Scheme in
accordance with the Rules, Regulations directives, circulars and guidelines issued by
SECP and this Deed and the Offering Document.

72 The Management Company may from time to time, with the consent of the Trustee,
frame procedures for conducting the business of the Trust or in respect of any other
matterincidental thereto; provided that such procedures are not inconsistent with the
provisions of the Rules and the Regulations any directives, circulars and guidelines
issued by SECP and this Deed.

73 The Management Company shall be responsible to facilitate investments and
disinvestments by investors in the Scheme and ’ro moke adequate arrangements for
receiving and processing

For AGIML
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applications in this regard. i % wWow”

74 The Management Company, shall from time to ’rimé undenintimation. e’ the Trustee
appoint, remove or replace one or more suitable pefséns, entities ‘or parties as
Distributor(s) for carrying on Distribution Function(s) at one or 'more location(s). |
Provided that the Management Company may also itself act as a Distributor for
carmrying on Distribution Functions

7.5 The Management Company may, at its own responsibility and costs (o be borne
either from the front end load or management fee received), from time to time
appoint Investment Facilitators to assist it in promoting sales of Units. An updated list
of Distributors and Investment Facilitators appointed by AMC shall be made
available at all times on the website of the AMC.

7.6 The Management Company shall not be under any liability except such liability as
may be expressly assumed by it under the Rules, Regulations, this Deed and the
Offering Documents, nor shall the Management Company (save as herein
otherwise provided) be liable for any act or omission of the Trustee nor for anything
except for its own gross negligence or willful breach of duty and the acts and
omissions of all persons to whom it may delegate any of its functions as manager as
if they were its own acts and omissions. If for any reason it becomes impossible or
impracticable to carry out the provisions of this Deed and the Offering Document,
the Management Company shall not be under any liabilitythereof or thereby and it
shall not incur any liability by reason of any error of law or any matter or thing done
or suffered or omitted to be done in good faith hereunder.

7.7 The Management Company shall nominate and notify to the Trustee one or more of
its officer(s) to act as authorized persons for interacting with and giving instructions
to the Trustee. Any instruction or notice given by such authorized persons shall be
deemed to bethe instruction or notice given by the Management Company. Any
change in such authorizedpersons shalhpromptly be nofified to the Trustee.

7.8 The Management Company shall, rom time to time, advise the Trustee of any
settlement instructions relating to ghy fransactions entered into by it on behalf of
the Trust. The Management Com;ﬂ_cfﬁ)h\shgu‘ ensure that settlement instructions are
given promptly after entering {ﬁiq' ’rh\@% fransaction so as to facilitate timely
settlement] S/ \%\

7.9 The Management Company s qi{'p”rovide\t_ ‘e\{{us‘ree with regular reports indicating

interest income and other fo m"'sf'bf 1@@:Qmé\d¢u/r"\nf!ows, relating to the investments

that are due to be received,/ < / 4%, \
7.10 The Management Companymay, ifit conside mecessary for the protection of Trust

Property or sofegucrding,"rﬁi?fin’rerééffbf;ifhe Unit Holders, request the Trustee to

institute or defend any sgit;’ proceeding, crbi’rro?’\pn r inguiry or any corporate or

shareholders' action inrgspectof 1

the Fund. R O e el

vectc ‘Tquf"P{f‘bﬁ'g“rW or \sy part thereof at the cost of

7.11 The Management Company shall designate and disclose the location of its official
points for acceptance of applications for issuance, redemption, conversion, etc of
Units in the Offering Document of the Scheme and on its website.

7.12 The Management Company shall ensure that all the designated points for
acceptance of applications for issuance, redemption, conversion, etc of units of
the Scheme have appropriate date and time stamping mechanism for timely
acknowledgement of the said applications.

7.13 The Management Company shall announce the Net Asset Value (NAV) of the
Scheme within such time period and at such frequency as prescribed by SECP from
time to time and shall disclose such time period and frequency in the Offering
Document.

8. Role of the Trustee

8.1 The trustee shall perform its role as specified in the Rules, Regulation and directives
issued there under, this Deed and the Offering Document.

8.2 The Trustee shall nominate one or more of its officers to act as authorized persons for
performing the Trustee's functions and for interacting with the Management
Company. Any change in such authorized persons shall be promptly notified to the
Management Company. o

83 The Trustee shall under prior infimation "ro"’rh\e \Management Company appoint,

ond? R
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remove or replace from time to time one or moré bank(s) and/or .Ao(égmgry

company(ies) etc. to act as the Custodian(s) foriholcﬁn‘g and protecting the Trust
Property and every part thereof and for generally iperforming the custodial services
at one or more locations and on such terms as the Trustee and the Management
Company may mutually agree and to be incorporated in custodial services
agreement(s) to be entered into between the Trustee and the Custodian(s), except
where the Trustee itself is acting as a Custodian.

8.4 The Trustee shall be responsible for the acts and omissions of all persons to whom it
may delegate any of its duties, as if these were its own acts and omissions and shall
account to the Trust for any loss in value of the Trust Property where such loss has
been caused by gross negligence or any reckless act or omission of the Trustee or
any of its directors, officers, nominees cr agents.

8.5 The Trustee shall exercise all due diligence and vigilance in carrying out its duties
and in protecting the interests of the Unit Holder(s). The Trustee shall not be under
any liability on account of anything done or suffered by the Trust, if the Trustee had
acted in good faith in performance of its duties under this Modified and restated
Second Supplemental Trust Deed or in accordance with or pursuant to any request
of the Management Company provided it is not in conflict with the provisions of this
Modified and restated Second Supplemental Trust Deed or the Rules and
Regulations. Whenever pursuant to any provision of this Modified and restated
Second Supplemental Trust Deed, any instruction, certificate, notice, direction or
other communication is required to be given by the Management Company, the
Trustee may accept as sufficient evidence thereof:

a) a document signed or purporting to be signed on behalf of the Management
Company by any authorized representative(s) whose signature the Trustee is
for the time being authorized in writing by the Management Committee to
accept; and

b) any Instructions received online through the software solution adopted by the
Management Company/Trustee in consultation with each other shall be
deemed to be instructions from the authorized representative(s

8.6 The Trustee shall not be liable for any loss cdu? d to the Fund or to the value of the
Trust Property due to any elements or circu#gstci\g:es of Force Majeure

8.7 In the event of any loss caused due to any, rokitnegligence or willful act and/or
omission, the Trustee shall have an ?E!j?%o?ton o replace the lost investment
forthwith with similar investment of the 4 e cl‘ag’s';_ﬁnd issue together with all rights
and privileges pertaining thereto or cg'ﬂmensofe\jﬁg*yit to the extent of such loss.

However the frustee shall not be under/any liabilltyZthereof or thereby and it shall
not incur any liability by reason of dny/erroref faw or.any matter or thing done or
suffered or omitted to be done in good fdith hergundefs

8.8 The Trustee shall make available ‘or ensure fhat there.is, made available to the
Managemsant Company such jnfofmation as the M nagement Company may
reasonably require from time tQ-dime-in-respeet-of the-Trust Property and all other
matters relating to the Trust. DIRECTORATE OF INOUSTES N

8.9 The Trustee shall, if requested by Management Company or if it considers necessary
for the protection of Trust Property or safeguarding the interest of Unit Holder(s),
institute or defend any suit, proceeding, arbitration or inquiry or any corporate or
shareholders' action in respect of the Trust Property or any part thereof, with full
powers to sign, swear, verify and submit pleadings and affidavits, to file documents,
to give evidence, to appoint and remove counsel and to do all incidental acts,
things and deeds through the Trustee's authorized director(s) and officer(s). All
costs, chorges and expenses (including legal fees) incurred in instituting or
defending any such action shall be borne by the Trust and the Trustee shall be
indemnified against all such costs, charges and expenses: Provided that no such
indemnity shall be available in respect of any action taken against the Trustee for
gross negligence or breach of its duties in connection with the Trust under this Deed
or the Rules and Regulations. For the avoidance of doubt it is clarified that
notwithstanding anything contained in this Deed, the Trustee and the Management
Company shall not be liable in respect of any losses, claims, damages or other
liabilities whatsoever suffered or incurred by the Trust arising from or conseguent to
any such suit, proceeding, arbitration oringuiry or corporate or shareholders' action
or otherwise howsoever and.{save as ,hé::frein otherwise provided) all such losses,

e i Py




claims, damages and other liabilities shall be borne byifhe Trust. % |

8.10 The Trustee shall not be under any liability except such liability ©fs ‘may ‘e’ eXpressly
assumed by it under the Rules and Regulations and this Modlfled cmd restated
Second Supplemental Trust Deed nor shall the Trus
omission of the Management Company nor for anything except for loss caused due
to its willful acts or omissions or gross negligence or that of its agents in relation to
any custody of the Trust Property forming part of the Deposited Property. If for any
reason it becomes impossible or impracticable to carry out the provisions of this
Deed the Trustee shall not be under any liability thereof or thereby and it shall not
incur any liability by reason of any error of law or any matter or thing done or
suffered or omitted to be done in good faith hereunder.

8.11 The Trustee shall promptly forward to the Management Company within one
Business Day any notices, reports or other documents issued by the issuers of
securities, recipients of any of the Trust funds (as deposits, refunds, distribution of
dividends, income, profits, repayment of capital or for any other reason), any
depository, an intermediary or agent in any transaction or from any court,
government, regulator, stock exchange or any other exchange.

9. Trust Property

9.1 The aggregate proceeds of all Units issued from time to time after deducting Duties
and Charges, Transactions Costs and any applicable Sales Load , shall
constitute part of theTrust Property and includes the Investment and all income,
profit and other benefits arising therefrom and all cash, bank balances and other
assets and property of every description for the time being held or deemed to be
held upon trust by the Trustee for the benefit of the Unit Holder(s) pursuant to this
Deed but does not include any amount payable to the Unit Holdersas distribution.
However any profit earned on the amount payable to the Unit Holders as
distribution shall become part of the Trust Property.

9.2 The income earned on the investments of pre IPO Investors upto the start of IPO
may be paid to such investors either in cash or issue additional units for an amount
equal to the income earned, as selected by such investors.

9.3 Bank accounts for the Fund shall always be in the name of the Trustee.

9.4 The Trust Property shall initially be constituted out of the proceeds received from
investors till the time of Public Offering (PO), ter deducting any applicable Duties
and Charges, Transactions Costs and Front- oads therefrom.

9.5 All expenses incurred by the Trustee in ef echn the registerable Investments in its
name shall be payable out of the Trust Prg)pe

9.6 Except as specifically provided in this md restated Second Supplemental
Trust Deed, the Trust Property shall al cys/ e k rii,_ s separate property free from
any mortgages, charges, liens or any=other en um rances whatsoever and the
Trustee or the Custodian shall not/ -except for thé purpose of the Scheme as
directed by the Management Cor paﬁw" ?;qu e ~or purport fo create any
mortgages, charges, liens or any cﬁ er ehr,ug:xb an ewho’rsoever to secure any
loan, guarantee or any other obligation ocwalor co ’rrngenf incurred assumed or
undertaken by the Trustee or th ‘Ql/stodlcn or any otherperson.

/<" DIRECTORATE OF INDUSTRIES

10. Voting Rights on Trust Property

10.1  All rights of voting cmcched to any Trust Property shall be exercisable by the
Management Company on behalf of the Trustee and it shall be entitled to
exercise thesaid rights in what it may consider to be in the best interest of the Unit
Holders and may refrain at its own discretion from the exercise of any voting rights
and the Trustee or the Unit Holders shall not have any right to interfere or
complain.

102 The Trustee shall upon written request by the Management Company and on
account of the Trust Property, from time to time execute and deliver or cause to
be executed or delivered to the Management Company or their nominees
powers of attorneys or proxies authorizing such attorneys and proxies to vote,
consent or otherwise act in respect of any investment in such form and in favor of
such persons as the Management Company may require in writing.

103 The phrase “rights of vo'rmg" or fhe wq\d “vote" used in this clause shall be

{.{ ¥
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