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GLOSSARY OF TECHNICAL TERMS

Articles

Articles of Association of BMA Asset Management Company
Limited.

Bonus Shares/ Certificates

Dividend in the form of shares/certificates of the company/fund in a
pre determined ratio

BPGF-I

BMA Principal Guaranteed Fund |

Break-Up Value

Total equity of a company/fund divided by the total number of
shares/certificates outstanding

Business Cycle

The time it takes to procure inputs and generate finished good

CBR Central Board of Revenue

CDS Central Depository System

CDC or Trustee Central Depository Company of Pakistan Limited

Central Depository A system through which securities are kept electronically for
System effecting smooth transaction

Certificate One Undivided certificate in BPGF-I

Clearing House

The division/department of Stock Exchanges which ensures
honoring of the contracts deals in the exchange

Closed-End Scheme

A scheme constituted by the way of trust to raise funds through
issue of certificates to the public for investment in securities
including money market instruments for a definite period or
indefinite period but which does not continuously offer certificates
entitling the holder of such certificates, to receive, on demand, his
proportionate share of the net assets of the closed-end scheme.

Constitutive Document

The Trust Deed that is the principal document governing the
formation, management or operation of the Scheme and any related
material agreement envisaged under the NBFC Rules.

Custodian

“Custodian” means a banking company within the meaning of the
Banking Companies Ordinance, 1962 (LVII of 1962), or a central
depository company approved by the Commission, which is
appointed but the Trustee with the approval of the Investment
Adpviser to hold or protect the Fund Property or any part thereof as
custodian on behalf of the Trustee; the Trustee may also itself
provide custodial services for the Fund with the approval of the
Investment Adviser at competitive terms, as part of the normal line
of its business

CVT

Capital Value Tax

DPC/DPS

Dividend Per Certificate/Dividend Per Share

Earning Per Share/Certificate

Profit After Tax of the entity divided by the total number of shares
/certificates outstanding

EPC

Earnings Per Certificate

EPS

Earning Per Share

Forward/Future Contract

The mechanism through which securities can be purchased or so if
immediately/outright but settled on the last day of the month if it is
a Wednesday or the first Wednesday of the next month.

GOP Government of Pakistan

IAS International Accounting Standards

IASC International Accounting Standards Committee
ICAP Institute of Chartered Accountants of Pakistan
IPO Initial Public Offering or the Issue

KSE Karachi Stock Exchange (Guarantee) Limited
MUFAP Mutual Funds Association of Pakistan

National Clearing & Settlement

A national system through which settlement of traded contracts

1 OFFERING DOCUMENT




—
’« PRINCIPAL GUARANTEED FUND I

System — NCSS

takes place in the Stock Exchanges

National Clearing
Company Limited -NCCL

The company which manages NCSS

NAV

Net Assets Value

Net Assets Net Assets shall have the same meaning as in the NBFC Rules
Net Asset Value N'et. Asset Value is per certificate value of the.fund arrived by.

dividing the Net Assets by the number of certificates outstanding
NOC No Objection Certificate

“NBFC Rules, 2003 or “the
Rules”

Non Banking Finance Companies (Establishment & Regulation)
Rules, 2003

NBFC

Non-Banking Finance Company

Paid-Up Capital

Par value multiplied by the total number of certificates/shares

Par Value or “Issue Price per
Certificate”

Rs. 10 per certificate

Pari passu

Equal in claim

“the Management Company” or
“Investment Adviser”

BMA Asset Management Company Limited

“The Fund” or “BPGF-I” or “the
Scheme” or “the trust”

BMA Principal Guaranteed Fund — I

Private Placement

PRE-IPO or Rs. 40,000,000

Ready Board Quotation

A daily publication of the Stock Exchange highlighting daily
changes emerging from corporate and trading activity

Realized Gain/Loss

The difference between buying and selling price of a security

Right Shares/Certificates

The right to existing shareholders/certificate holders to purchase
additional shares/certificates of the company/fund in a certain ratio
at a predetermined price.

Scrip Security
Secondary Market Stock Market
A set of companies categorized on the basis of business operations
Sector
by the Stock Exchanges
Securities Financial Instruments issued by legal entities

SECP or “the Commission”

Securities & Exchange Commission of Pakistan

Taken-up Commission

A commission paid to underwriters if in case of under subscription,
it has to purchase the said shares/certificates

TDR Term Deposit Receipts

“The Ordinance” Companies Ordinance, 1984

Treasury Bills Fixed Income InstrL}ment of different maturities issued by the
Government of Pakistan

Trust The closed-end scheme constituted by the Trust Deed

Un-realized Gain/Loss

The difference between buying and current market price of a
security
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Summary
Name BMA Principal Guaranteed Fund — I

Structure of Scheme

Closed-end Scheme

Date of Publication

December 14, 2006

Investment Adviser

BMA Asset Management Company Limited, licensed by the
Securities and Exchange Commission of Pakistan to undertake
Investment Advisory Services under the Non-Banking Finance
Companies (Establishment and Regulation), Rules 2003

Registered Address

801 Unitower, [.I. Chundrigar Road, Karachi — 74000, Pakistan
Ph: (92-21)111-262-111

Fax: (92-21) 2426829

Website: www.bmafunds.com

Trustee and Custodian

Central Depository Company of Pakistan Limited

House, 99-B, Block B, S.M.C.H.S, Main Shahra-e-Faisal,
Karachi — 74400, Pakistan

Ph: (92-21) 111-111-500

Fax: (92-21) 4326005

Website: www.cdcpakistan.com

Ford Rhodes Sidat Hyder & Co. Chartered Accountants
Progressive Plaza,Beaumont Road, Karachi

Auditor of the Fund Ph: (92-21) 5650007-11

Fax: (92-21) 5681965

Website: www.ey.com/pk

Haidermota & Co. D-79, Block 5, Clifton K.D.A. Scheme No.5
Legal Adviser Karachi-75600.

Ph: (92-21) 111-520-000
Fax: (92-21) 5862329, 5871054

Date of Subscription

Listed on Stock Exchange

Applied for listing on Karachi Stock Exchange (Guarantee)
Limited

Regulatory Approvals

SECP Letter no. SEC/NBFC-Ii/BMA/877/2006

Issue Price of Certificate

Rs. 10 per Certificate (par value)

Minimum application amount Rs.5,000/=

Capital

1) PRE-IPO Rs. 40,000,000 i.e. 4,000,000 Certificates of Rs. 10/- each
2) Investment Adviser Rs. 10,000,000 i.e. 1,000,000 Certificates of Rs. 10/- each
3) Public Offer Rs. 50,000,000 i.e. 5,000,000 Certificates of Rs. 10/- each

Total Issue

Rs. 100,000,000 i.e. 10,000,000 Certificates of Rs. 10/- each

Bankers to the Issue

1. Habib Metropolitan Bank Limited
2. Bank Al Habib Limited
3. Bank Alfalah Limited

Duration 24 months after close of IPO
Place Karachi
Date of Creation of Scheme 27 April 2006
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OFFERING DOCUMENT OF

BMA PRINCIPAL GUARANTEED FUND-I
MANAGED BY
BMA Asset Management Company Limited

[An Investment Advisory and Asset Management Company Licensed under the Non-Banking Finance
Companies (Establishment and Regulation) Rules, 2003]

Date of Publication of Offering Document [December 14, 2006]

Subscription Dates: December 21, 2006 to December 23, 2006 during banking hours

The BMA Principal Guaranteed Fund-1 (the Fund/the Scheme/the Trust) has been established through a
Trust Deed entered into between BMA Asset Management Company Limited (BMAAMC), the Investment
Adviser and Central Depository Company of Pakistan Limited(CDC), the Trustee and is authorized under
the Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 (NBFC Rules).

REGULATORY APPROVAL AND CONSENT

Approval of the Securities and Exchange Commission of Pakistan

The Securities and Exchange Commission of Pakistan (SECP) vide its letter No. NBFC-II / D(R) / BMA /
508 /2006 dated July 31, 2006 has authorized the formation of a Closed end Scheme, BPGF-I, under Rule
41 of the NBFC Rules and approved this Offering Document, under Rule 48 of the NBFC Rules vide its
letter No. SEC/NBFC-1I/BMA/877/2006 dated December 7, 2006

It must be clearly understood that in giving this approval, the SECP neither takes any responsibility
for the financial soundness of BPGF-I nor for the accuracy of any statement made or any opinion
expressed in this Offering Document.

The provisions of the Trust Deed govern this Offering Document. This Offering Document sets out the
arrangements covering the basic structure of BPGF-I or “the Fund”. It sets forth information about the Fund
that a prospective investor should know before investing in any Certificate of BPGF-I. Prospective investors
should consult one or more from amongst their investment advisers, legal advisers, bank managers or other
financial advisers.

Investors must recognize that all investments involve varying levels of risk. It should be clearly
understood that the portfolio of BPGF-I is subject to market risks inherent in all such investments.
The value of Certificates of BPGF-I may appreciate as well as depreciate, as well as the level of
dividend declared by BPGF-I may vary. Investors are requested to read the Risk Factors contained in
para 2.6 and Warnings contained in para 12.1 and 12.2 of the Offering Document

Clearance of the Offering Document by the Stock Exchange

The Offering Document has been cleared by the Karachi Stock Exchange (Guarantee) Limited
(“KSE”) in accordance with the requirements under its Listing Regulations. While clearing the Offering
Document, the KSE neither guarantees the correctness of the contents of the Offering Document nor the

viability of the Scheme.

The Stock Exchange has not evaluated the quality of the offer and the clearance of the offer should not
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be construed as any commitment of the same. The public / investors should conduct their own
independent investigation and analysis regarding the quality of the offer before subscribing.

Filing of the Offering Document

.

The Investment Adviser has filed a copy of this Offering Document with the Registrar of Companies,
Companies Registration Office Karachi and SECP signed by all directors of the Investment Adviser
along with copies of the documents below:

Letter dated October 27, 2006 from the Auditors of BPGF-I, Ford Rhodes Sidat Hyder & Co.
Chartered Accountants, giving the certificate of subscription to BPGF-I by the Pre-IPO
investors and the investment adviser appearing in Annexure “B” of the Offering Document;

Consents of the Auditor, Legal Adviser, Bankers to the Issue, Trustee, Directors, Secretary and Chief
Executive of the Investment Adviser to their respective appointments and having been named and
described as such in the Offering Document;

Letter dated November 14, 2006 from Ford Rhodes Sidat Hyder & Co, Chartered Accountants,
Auditors of BPGF-I, consenting to the issue of report appearing;

The SECP’s letter No.NBFC-11/17/BMA/IA/06/2006 dated June 14, 2006 , licensing BMA
Asset Management Company Limited to undertake Investment Advisory Services under the
NBFC Rules;

The SECP’s letter No. NBFC-1I / AD / BMA / 239 dated April 21, 2006 approving the
appointment of Central Depository Company of Pakistan Limited as the trustee of BPGF-I;

The SECP’s letter No. NBFC-1I / D(R) / BMA / 508 / 2006 dated July 31, 2006 , authorizing a
closed-end scheme named BPGF-I under Rule 41 of the NBFC Rules;

The SECP’s letter No. SEC/NBFC-I/BMA/877/2006 dated December 7, 2006, approving this
Offering Document;

Letter No. KSE/GEN-8299 dated November 24, 2006 from the Karachi Stock Exchange (KSE),
clearing this Offering Document under the Listing Regulations of the KSE;

Material contracts as given in Annexure “A” of this Offering Document.

Listing on the Stock Exchange

Application has been made to KSE for permission to deal in and for quotation of Certificates of BPGF-I.

If for any reason, the application for formal listing is not accepted by the KSE, the Investment Adviser
undertakes that a notice to that effect will be immediately published in the press, and thereafter to refund
application money to the applicants in pursuance of this Offering Document, as required under the
provisions of Section 72 of the Companies Ordinance, 1984.
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PART I — CONSTITUTION OF BMA PRINCIPAL GUARANTEED FUND -1

11

1.2

1.3

Introduction

The BPGF-I has been established through a Trust Deed under the Trusts Act, 1882, executed at
Karachi on April 27, 2006 between BMA Asset Management Company Limited having its
registered address at 801 Unit Tower, [.I. Chundrigar Road Karachi — 74000, which has been
licensed to undertake Investment Advisory Services by the Securities & Exchange Commission of
Pakistan (SECP), vide its license no. NBFC-11/17/BMA/IA/06/2006 dated June 14, 2006 under the
Non Banking Finance Companies (Establishment and Regulation) Rules, 2003 (NBFC Rules)

and

CENTRAL DEPOSITORY COMPANY OF PAKISTAN LIMITED (CDC), an unlisted public
limited company incorporated in Pakistan under the Companies Ordinance, 1984, having its
registered office at CDC House, 99-B, Block B, S.M.C.H.S, Main Shahra-e-Faisal, Karachi —
74400, duly approved by the SECP to act as the Trustee vide its letter no NBFC-II / AD / BMA /
239 dated April 21, 2006.

Trust Deed

The Trust Deed and first Supplemental Trust Deed are subject to and governed by the NBFC Rules
and all other applicable laws and regulations. The terms and conditions in the Trust Deed and any
supplemental deed shall be binding on each Certificate Holder as if he has been a party to it.

The Trustee and the Investment Adviser acting together shall be entitled by deed supplemental to
modify, alter or add to the provisions of the Trust Deed in such manner and to such extent as they
may consider expedient for any purpose, subject only to the approval of the SECP, which may
require, in the interest of the Certificate Holders, any modification or approval by a certain
percentage of Certificate Holders. Provided that, the Trustee and the Investment Adviser shall
certify in writing that, in their opinion such modification, alteration or addition is required pursuant
to any amendment in the NBFC Rules or to ensure compliance with any fiscal or statutory
requirement or to enable the provisions of the Trust Deed to be more conveniently or economically
managed or to enable the Certificates to be dealt in or quoted on Stock Exchange or otherwise for
the benefit of the Certificate Holders and that it does not prejudice the interests of the Certificate
Holders or any of them or operate to release the Trustee or the Investment Adviser from any
responsibility to the Certificate Holders.

Where the Trust Deed has been altered or supplemented the Investment Adviser shall notify the
Certificate Holders immediately by publication in a widely circulated newspaper.

However, if the SECP modifies the NBFC Rules to allow any relaxations or exemptions, these will
deemed to have been included in the Constitutive Documents without requiring any modification as
such.

Maturity

BPGF-I shall cease to operate at Maturity (i.e. 24 months after close of the [PO). However, it can
be wound up by the SECP or by the Investment Adviser on the occurrence of certain events as
stated in Part XIV of this Offering Document under the heading “Termination of the Closed-end
Scheme and Distribution of Liquidation Proceeds”.
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14 Closed end Fund

BPGF-I is a closed-end fund with a capital of Rupees 100,000,000. It is divided into 10,000,000
Certificates having Par Value of Rupees Ten (Rs. 10/-) each. All Certificates represent an
undivided share in BPGF-I and rank pari passu as to their rights in the net assets, earning and
receipt of dividend and distributions.

1.5 Initial Offer

5,000,000 Certificates with a value of Rs. 50,000,000 (Rupees fifty million) have been subscribed
by Pre-IPO Investors and the Investment Adviser in the Pre-IPO. Please see paragraph 5.1 for
details. The Initial Public Offering (IPO) will be for 5,000,000 Certificates with a value of Rs.
50,000,000 (Rupees fifty million). The Initial Offering Period will be for 3 Business Days and
starts at the start of the banking hours on December 21, 2006 and shall close at the close of the
banking hours on December 23, 2006.
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PART II - OBJECTIVES AND INVESTMENT POLICY

2.1

2.2

2.3

24

Investment Objectives

BPGF-1 is a closed-end scheme with a 2 year maturity period. The investment objective of BPGF-I is
to guarantee the principal investment of investors and to simultaneously ensure a high level of total
return relative to mean returns from a fixed income asset class. However, this is subject to the risk
factors defined in Para 2.6 below.

Investment Policy

The investment policy of BPGF-I is designed to ensure that at Maturity repayment of the Principal
Amount invested is guaranteed (subject to the risk factors defined in Para 2.6 below), and for such
purpose the Trust Property shall from time to time include Fixed Income Instruments to the extent (at
a minimum) that the obligations of the issuers of Fixed Income Instruments are sufficient to repay at
Maturity the Principal Amount invested by the investors in the Fund.

Investment Procedures of BPGF-I
i. Fixed Income Procedure

Consistent with the objectives of the Fund, asset allocation in the Fixed Income Instruments at all
times shall not be less than seventy percent (70%) of the total Fund size to ensure that at the time of
maturity a redemption amount of at least Rs. 100 million is available. The duration of placement of
funds will depend generally upon the overall economic indicators and more specifically the interest
rate outlook.

Habib Metropolitan Bank Limited (HMB), vide letter dated November 8, 2006, guarantees that the
Fund’s Principal Amount of Rupees 100 million will be made whole upon Maturity by HMB
provided the Fund deposits Rupees 85 million at a rate of 9% in their TDR product for a period of two
years.

In line with the above, the Investment Adviser / Fund will ensure that the Fund invests in Fixed
Income Instruments, at all times upto Maturity, at terms stated in the above para or better investment
terms if available, for the benefit of Certificate Holders so that the Principal Amount is made whole
upon Maturity .

ii. Equity Investment Procedure
After ensuring that the Principal Amount is guaranteed through investments in Fixed Income
Instruments, the remaining of the funds will be invested in equities in order to generate high level of

income through dividend income, capital gains and capitalize on the upside of the equity market.

To achieve the objective of equity market operations, equity portfolio for BPGF-I will be built on the
basis of those listed companies which have the following underlying characteristics:

= Strong fundamentals / value

=  Growth prospects

= Consistent dividend payout history
= Actively traded / liquid stocks

Investment Restrictions

BPGF-I will not at any time:
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2.5

(@)

(i1)
(iii)

(iv)
)

(vi)
(vii)

(viii)

(ix)
)
(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

Merge with, acquire or takeover any other closed-end fund, unless it has obtained the prior
approval of SECP in writing to the scheme of such merger, acquisition or takeover;

Pledge any of the securities held or beneficially owned by it;

Make a loan or advance of money to any person except in connection with the normal
business of the Fund;

Effect a short sale in any Investment;

Purchase any security in a forward contract;

Purchase any security on margin;

Participate in a joint account with others in any transaction;

Make an investment in a company which has the effect of vesting the management, or
control over the affairs, of such company in the closed-end fund;

Apply any part of its assets to real estate, or commodity contracts
Acquire any security of which another closed-end fund is the issuer

Employ as a broker, directly or indirectly, any director, officer or employee of the Fund or
the Investment Adviser or any connected person or member of family of such person and
enter into transactions with any connected broker, which shall equal or exceed 10% (ten
percent) or more of the transactions of the Fund in any one accounting year of the Fund
(where the term “family” includes spouse, lineal ascendants and descendants and brothers
and sisters); provided, however, that SECP may, in each case on merits, permit the 10%
(ten percent) limit to be exceeded if the connected broker offers advantages to the Fund not
available elsewhere;

Issue at any time, without the prior approval of SECP in writing, a senior security which is
either stock or represents indebtedness;

Apply for de-listing from stock exchange, unless it has obtained prior approval of SECP in
writing to the scheme of de-listing.

Invest in any security of a company if any director or officer of the Investment Adviser
owns more than 5% (five percent) of the total amount of securities issued, or, the directors
and officers of the investment adviser own more than 10% (ten percent) of those securities
collectively;

Invest in any company or security, at any time, in excess of an amount equal to ten percent
of the paid-up capital of the Fund or an amount sufficient to acquire ten percent of issued
capital of the company or ten percent of that issue; whichever is lower;

Invest more than twenty five per cent of the Net Asset Value in securities of any one sector
as per classification of the Stock Exchange in which such security is listed.

Exception to Investment Restrictions

In the event the weightage of shares exceed the limits laid down in the Offering Document or the
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2.6

NBFC Rules as a result of the relative movement in the market prices of the investments including
bonus shares, subscription to right shares or through any disinvestments, the Investment Adviser
shall make its best endeavors to bring the exposure within the prescribed limits within three months
of the event. But in any case the Investment Adviser shall not invest further in such shares or sectors
while the deviation exists.

Risk

The Principal Amount guarantee shall be valid for Certificate Holders at Maturity of the Fund.
Since the Fund will be a closed end fund with specific Maturity period, the guarantee cannot be
enforced if the Certificate Holders decide to trade their Certificates in the secondary market
before Maturity.

The Principal Amount will be guaranteed by investing in Fixed Income Instruments. However,
if for any reason there is a default in the Repayment of Fixed Income Instruments then the
Principal Amount guaranteed at Maturity to the Certificate Holders will be reduced on a
prorated basis to the extent such default occurs in Repayment of Fixed Income Instruments.

All investments in mutual funds and securities are subject to market risks. BPGF-I’s target
return/ dividend range is not guaranteed. It should be clearly understood that part of the
portfolio of BPGF-I is subject to market fluctuations and risk inherent in all such
investments.

The value of the Certificates of BPGF-I may appreciate as well as depreciate depending on the
factors and forces affecting the stock market, as well as the level of dividend declared by
BPGF-I may go down as well as up. Past performance is not indicative of future performance.
BPGF-I’s Certificate price is market determined and may be quoted below the NAV.

Some of the factors which add to the risk of BPGF-I include but are not limited to the
following factors:

(i)  Credit Risk - Credit risk is comprised of default risk; credit spread risk and downgrade risk.

Each can have a negative impact on the value of a fixed-income security including money market
instruments.

a)  Default risk is the risk that the issuer will not be able to pay the obligation, either on time
or at all.

b)  Credit spread risk is the risk that there will be an increase in the difference between the
return/mark-up rate of an issuer's bond and the return/mark-up rate of a bond that is
considered to have little associated risk (such as a government guaranteed bond or treasury
bill). The difference between this return/mark-up rates is called a "credit spread." Credit
spreads are based on macroeconomic events in the domestic or global financial markets.
An increase in credit spread will decrease the value of fixed income securities including
money market instruments.

c¢) Downgrade risk is the risk that a credit rating agency, such as PACRA or JCR-VIS, will
reduce the credit rating of an issuer's securities. Downgrades in credit rating will decrease
the value of those fixed income securities including money market instruments.

(i)  Derivative Risk - Derivatives may be used to limit or hedge potential losses associated with

stock markets and return/mark-up rates. This process is called "hedging". Any use of derivatives
has risks, including:
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(ii1)

(iv)

V)

(vi)

(vii)

(viii)

a)  The hedging strategy may not be effective.

b) There is no guarantee that a market will exist when a fund wants to buy or sell the
derivative contract.

c) A large percentage of the assets of a fund may be placed on deposit with one or more
counter parties, which exposes the fund to the credit risk of those counterparties.

d) There is no guarantee that an acceptable counterpart will be willing to enter into the
derivative contract.

e)  The counter-party to the derivative contract may not be able to meet its obligations.

f)  The Exchanges on which the derivative contracts are traded may set daily trading limits,
preventing a fund from closing out a particular contract.

g) If an Exchange halts trading in any particular derivative contract, a fund may not be able to
close out its position in that contract.

h)  The price of a derivative may not accurately reflect the value of the underlying security or
index.

Return/Mark-up Rate Risk - Fixed income securities including money market instruments,
which include treasury bills and commercial paper, pay fixed rate of return/mark-up. The value
of the fund, due to its holdings in fixed income securities including money market instruments,
will rise and fall as return/mark-up rates change. For example, when return/mark-up rates fall, the
value of an existing bond will rise because the coupon rate on that bond is greater than prevailing
return/mark-up rates and vice versa.

Equity Risk - Companies issue equities, or stocks, to help finance their operations and future
growth. The company's performance outlook, market activity and the larger economic picture
influence the price of a stock. When the economy is expanding, the outlook for many companies
will be good and the value of their stocks should rise. The opposite is also true. Usually, the
greater the potential reward, the greater the risk.

Government Regulation Risk - Government policies or regulations are more prevalent in some
sectors than in others. Funds that invest in these sectors may be affected due to change in these
regulations or policies, which directly or indirectly affect the earnings and/or the cash flows
and/or any governmental or court orders restraining payment of capital, principal or income.

Liquidity Risk - Some companies have limited market float of their issued shares and hence are
not actively traded in the stock market or they may generally have very few total shares issued
and outstanding. Securities issued by such companies may be difficult to buy or sell, which may
cause the value of the funds that buy these securities to rise and fall substantially because any
buying or selling of such company shares may have a great impact on that company’s share
price.

Market Risk - This risk involves volatility in stock prices resulting from their dependence on
market sentiments, speculative activity, supply and demand for the securities and liquidity in the
market. The volatility in securities prices results in volatility in the price of the Certificate of the
Fund.

Other Risks Involved:
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a) Mismanagement by the investee company, third party liability whether through class action
or otherwise or occurrence of other events such as strikes, fraud etc., in the company in
which the investment is made.

b) Break down of law and order, war, terrorist activity, natural disasters etc.
¢) Senior rights of creditors over the shareholders in the event of winding up.

d) Change in business cycles affecting the business of the company in which the investment is
made.

e) Change in business circumstances of the company, its business sector, industry and/or the
economy in general.

f) The possibility of defaults by participants or failure of stock exchanges, the depositaries,
the settlement or the clearing system;

g) Changes in the exchange rates.
2.7 Disclaimer

The Certificates of BPGF-I are not bank deposits and are neither issued by, insured by,
obligations of, nor otherwise supported by the SECP, the Stock Exchange, any Government
agency, the Trustee, the Investment Adviser, any of the sponsors, shareholders or employees of
the Investment Adviser, any of the Pre-IPO Investors of BPGF-I or any other bank or
financial institution (except to the extent specifically stated in this document and the Trust
Deed).
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PART III - OPERATORS AND PRINCIPALS

3.1

Investment Adviser —- BMA Asset Management Company Limited

BMA ASSET MANAGEMENT COMPANY LIMITED was incorporated on April 06, 2005 and
had been licensed by SECP to act as an Investment Adviser on April 29, 2005 under Rule
5(2) of the Non- Banking Finance Companies (Establishment and Regulation) Rules, 2003. The
paid up capital of BMA Asset Management Limited is Rs. 50 million.

®

(i)

Shareholders:

BMA Asset Management Company Limited is a subsidiary of BMA Capital Management

Limited, a leading securities firm providing services to a large and diversified group of

clients. The firm commenced operations in January 1992 as a corporate member of the

Karachi Stock Exchange. The founding members of BMA Capital Management Limited are in
a joint venture with Abraaj Capital of the Middle-East, to work in Pakistan and the region’s
capital market and financial services industry.

Abraaj Capital is based in Dubai and manages the largest private equity fund focused on this
region. They currently manage over US$ 1 billion worth of assets financed through debt and
equity and invested in private and listed equity on behalf of some of the leading institution and
families of the Middle East. The investment in BMA Capital Management Limited is their first
investment in Pakistan. As part of joint venture, Abraaj Capital has taken a 50% strategic stake
in BMA Capital Management Limited.

BMA Capital Management Limited comprehensively covers all segments of the capital
markets, including equity sales and research, corporate finance, treasury and investment
advisory. BMA Capital Management Limited is amongst the top brokers in equity sales, money
markets and forex. The firm also has extensive experience in financial and privatization
advisory, capital raising and Mergers & Acquisitions. Security Stock Fund was BMA’s first
closed end fund (Rs. 100 million) to float in September 1994, and it was the largest ever
subscription for a mutual fund on the stock market. It was over subscribed by 28 times and was
managed by BMA Capital Management Limited. Security Stock Fund was acquired by JS
ABAMCO Limited on October 18, 2001 and was merged with BSJS Balanced Fund on July 1,
2001.

BMA has been approved by the SECP to undertake Investment Advisory and Asset

Management
services.

The Board of Directors of the Investment Adviser:

Name, Occupation and Address Other Directorship

Chairman
Mr. Arif Masood Naqvi BMA Capital Management Limited
Business Executive

P.O Box 504905 Dubai UAE

Chief Executive
Mr. Muddassar Malik BMA Capital Management Limited
Business Executive

10-A West Street Phase-I, DHA, Karachi

Director
Ms. Suha Dawood Najjar None
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(iii)

@iv)

Business Executive
P.O Box 504905 Dubai UAE

Director

Mr. Al-Waleed Abdelrahman
Business Executive

P.O Box 504905 Dubai UAE

None

Director

Mr. Chafic Fawaz Najia
Business Executive

P.O Box 504905 Dubai UAE

None

Director

Mr. Farrukh Hussain Khan

Business Executive

10-A West Street Phase-I, DHA, Karachi

BMA Capital Management Limited

Director

Mr. Moazzam Malik

Business Executive

10-A West Street Phase-I, DHA, Karachi

BMA Capital Management Limited
Magus Multimedia (Pvt) Limited

Director

Mr. Muhammad Igbal

Business Executive

37 A III & 1V, Golf Course Road,
Phase IV, DHA, Karachi.

BMA Capital Management Limited
Al Abbas Sugar Mills Limited
ACME Mills (Pvt) Limited

Performance of the last five years of the Listed Associated Companies

Al-Abbas Sugar Mills Limited Rupees in million

2005 2004 2003 2002 2001
Profit Before Tax 70.492 211.390 86.074 -10.857 118.293
Profit After Tax 63.431 233.518 69.815 623 81.132
Paid-up Capital 173.623 173.623 173.623 173.623 173.623
Shareholders’ Equity 699.63 696.967 463.45 424.89 424.26
Total Assets 1,681.78 1,805.25 1,500.51 1,450.90 1,418.66
EPS (Rs.) 3.65 13.45 4.02 0.04 4.67
Cash Dividend (%) 30% 35% 18% Nil 20%
Bonus Shares (%) Nil Nil Nil Nil Nil

Particulars of the Directors:
Chairman:

Mr. Arif Masood Naqvi

Key Qualifications and Experience: Mr. Naqvi has 23 years of experience in banking,
finance, and investment in the Middle East and Sub-Continent. He is the Non-Executive
Chairman of the Cupola Group, which he founded in 1994. Mr. Naqvi’s track record in private
equity is well recognized and he has participated in some landmark private equity deals done in
the region to date, including the leveraged buyout of the Inchcape Group’s Middle East
businesses. Mr. Naqvi led the successful leveraged buyout of Aramex International Limited,
the region’s largest courier and logistics company, and the first company from the Arab world
to list on the NASDAQ. Mr. Naqvi is also the Chairman of Aramex Holdings Limited and is
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the Chief Executive Officer of Abraaj. From 1990 to 1994, Mr. Naqvi was Vice President of
business development for the Olayan Group, Saudi Arabia’s largest private trading company,
where he was involved in numerous industrial projects and franchise development activities.
Prior to this, he worked for American Express Bank in Pakistan where he helped establish one
of the country’s first investment banks. His career began with Arthur Andersen & Company in
London, UK in 1982 after graduating from the London School of Economics. Mr. Naqvi is a
member of the Young Presidents Organization, where he was the Emirates Chapter Chairman
in 2002 — 2003 and has been designated a New Asian Leader by the World Economic Forum in
2003 —2004.

Education: Mr. Naqvi did his schooling at the Karachi Grammar School and his higher
education at the London School of Economics (LSE), University of London where he obtained
honors in a BSc (Economics) Degree, specializing in Economic Institutions and Planning. He
was awarded the Vera Anstey Prize in 1982

Chief Executive:

Mr. Muddassar Malik

Key Qualifications and Experience: Muddassar Malik is one of the founding partners of
BMA Capital Management Limited and heads the Asset Management Group in BMA. He has
previously worked with Salomon Brothers International and Coopers and Lybrand Deloitte in
their London offices and has knowledge of the UK securities industry. In addition he worked
with the Merchant Banking Group in Citicorp's Hong Kong office in 1990 where he gained
experience in East Asia's emerging markets. He served on the Board of Security Stock Fund
Limited. He has had over 15 years experience in capital markets in Pakistan.

Education: Muddassar Malik graduated with an MBA in Finance and Corporate Strategy
from the MIT Sloan School of Management. He also holds a Bachelors degree in Economics
and a Masters degree in Political Economy from the London School of Economics and Political
Science.

Directors:
Ms. Suha Najjar,

Key Qualifications and Experience: Ms. Najjar is a Senior Vice President at Abraaj Capital
and has over 12 years experience in emerging markets as an equity analyst where she obtained
high industry rankings by Exctel (2nd), Reuters (1st & 2nd) and Emerging Markets Investor
(1st). At Abraaj, she deals with marketing and investor relations as well as deal sourcing,
screening and structuring.

Ms. Najjar started her career with Robert Flemings Securities as an Emerging Markets Analyst
focusing on the banking sector in MENA and East Europe. Following that, at Nomura
International, she was responsible for Emerging Markets Equity Research for over six years. In
addition to her role as head of MENA research, Ms. Najjar also advised governments on
privatisation issues and was involved in a large numbers of international offerings from the
MENA region. She has written numerous articles discussing emerging markets issues for a
number of industry publications. Ms. Najjar has also worked with one of Europe’s largest
hedge funds as a regional manager for their Middle East operations.

Education: Ms. Najjar holds two Master Degrees from the University of London in
Econometrics and Finance.
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Mr. Alwaleed Abdelrahman

Key Qualifications and Experience: Mr. Abdelrahman is a Vice President at Abraaj Capital
and has over § years of investment management and financial advisory experience. At Abraaj,
he is part of the investment team involved in sourcing, structuring and executing deals. For the
past two years Mr. Abdelrahman has worked on Advisory project focusing on structuring,
valuation and financial modelling. The sectors included real estate, medical, retail, IT,
insurance and investment banking.

Before moving to the U.A.E., he was the Investment Manager at HAK Group in Saudi Arabia
for 3 years. Prior to that, Mr. Abdelrahman was a financial analyst and consultant with Olayan
Business & Financial Consultants where he advised clients on their private portfolios in
addition to their corporate activities. After graduating, he researched in dynamic modelling and
accuracy of forecasting focusing on the forex market.

Education: Mr. Abdelrahman holds a Bachelors of Arts in Economics and Econometrics from
the University of Reading.

Mr. Chafiq Najia

Key Qualifications and Experience: Mr. Najia is the Chief Operating Officer of Abraaj
Capital and has 17 years of experience in Business Management, Strategy Consulting and
Investment Banking, primarily in Europe and the United States. Apart from his internal
function as COO and involvement in the investment side of the business, Mr. Najia is
responsible for the ongoing macro management of all portfolio companies at board level. For
the last two years, Mr. Najia has been providing management consultancy and board advisory
services to start-ups and small businesses in the Telecom, Media and Technology sectors in
UK. In 2000, he was made CEO at Vox Generation, Europe’s leading speech-recognition
technology firm. In his 5 years at Disney, Mr. Najia started and managed Disney’s only
profitable internet venture, Go.com International, with 300 staff spread across 15 offices on 4
continents. From 1991 to 1994, he worked with McKinsey & Co. out of their LA office, where
he was a founding member of the firm’s New Media practice. Over the preceding four years,
Mr. Najia held positions in corporate finance at Goldman Sachs, as a consultant at Mercer
Management and as a Business Development Director at SunAmerica.

Education: Mr. Najia holds a Masters of Business Administration degree from Stanford
University, as well as Masters and Bachelors of Science Degrees from MIT

Mr. Farrukh Hussain Khan

Key Qualifications and Experience: Before becoming one of the founding partners and
Chief Executive, he was Director Treasury at American Express Bank. In this position, he was
responsible for rapidly expanding the Treasury unit into new lines of business. He has
extensive knowledge and understanding of the financial sector and privatization in Pakistan.
He served on the Board of Security Stock Fund Limited. He has had over 20 years experience
in capital markets in Pakistan.

Education: Farrukh Khan qualified as a Chartered Accountant with Coopers & Lybrand
Deloitte in their London office. He also holds a Bachelors degree in Economics and Finance
from the University of Manchester, United Kingdom.

Mr. Moazzam Malik

Key Qualifications and Experience: Moazzam Malik is one of the founding partners of
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4]

(vi)

(vii)

(viii)

BMA Capital Management Limited and is responsible for building the firm’s business in
Retail Brokerage. Previously, he was heading the Investment Banking Group. He was the
team leader in the successful privatization of the 1600 MW Kot Addu power plant. He was
also a team member of the execution team for the second tranche of PTC US$ 898 million
placement; the privatization of Bankers Equity Limited and the privatization study of PNSC
and NTC with Mercer Management Consulting Inc., Washington. He has had over 14 years
experience in capital markets in Pakistan.

Education: Moazzam Malik received his Masters in Management from MIT Sloan School of
Management and has done courses on privatization in developing countries at the John F.
Kennedy School of Government, Harvard University

Mr. Muhammad Igbal

Key Qualifications and Experience: Muhammad Igbal is one of the founding partners of
BMA Capital Management Limited and in the past, he has represented the company on the
Board of Directors of the Karachi Stock Exchange. Previously, he had a successful tax and
accountancy practice. He has vast experience in the stock market, both as an investor and
adviser to stockbrokers and financial institutions. In addition, he has considerable experience
in underwriting of public issues, company flotation, stock valuation and financial consultancy.
He is also the Director in Al-Abbas Sugar Mills Limited and was the Chief Executive of
Security Stock Fund Limited. He has had over 40 years of experience in Pakistan’s capital
markets.

Education: Mr. Igbal is a Chartered Accountant.
Powers of the Directors of the Investment Adviser:

The business of the Fund shall be managed by the directors of the Investment Adviser who may
exercise all such powers of the Fund as are prescribed by the NBFC Rules or any statutory
modification thereof for the time being in force or by the Articles of BMA Asset
Management Company Limited or by a special resolution, required to be exercised by the
Company in its general meeting, subject nevertheless to any regulation of its Articles, to the
provisions of the Companies Ordinance, and to such regulations being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by the company in its general
meeting; but no regulation made by the company in its general meeting shall invalidate any
prior act of the directors which would have been valid if that regulation had not been made.

Remuneration of the Directors of the Investment Adviser:

The remuneration of a director for attending meetings of the Board or any committee of the
Board shall from time to time be determined by the directors provided that neither the Chief
Executive nor any director in whole time remunerated service with the company shall be entitled
to any payment for attending meetings of the Board. A director may also be paid all traveling,
hotel and other expenses properly incurred by him in attending and returning from meetings
of the directors or any committee of directors or general meeting of the company or in
connection with the business of the company.

Interest of the Directors of the Investment Adviser in the promotion of the BPGF-I:

The interest of the directors of the Investment Adviser in the promotion of the BPGF-I
shall be to the extent of the management fee earned by the Investment Adviser.

Interest of the Directors of the Investment Adviser in property acquired for the Fund:
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(ix)

(x)

(xi)

No property has been acquired for the Fund.

Election/ Appointment of the Directors of the Investment Adviser:

The Directors shall, unless the number of persons who offer themselves for election is not more
than the number of directors fixed under Article 60 of the Articles of Association of the company,
be elected by the members/shareholders of the Investment Adviser in general meeting in the
following manner, namely:

a.

Every member present in person or proxy shall have such number of votes as is equal to
the product of the number of voting shares or securities held by him and the number of
directors to be elected;

The number of votes calculated in accordance with the preceding clause (a) may be given
to a single candidate or may be divided between any two or more candidates in such manner
as the person voting may choose; and

The candidate who gets the highest number of votes shall be declared as director and then
the candidate who gets the next highest number of votes shall be so declared and so on until
the total number of directors to be elected has been so elected.

Notwithstanding that the number of persons offering themselves for election as
directors is not more than the number of directors fixed under the Article 60, the
number of votes cast in favor of each candidate and the name of the member casting
such vote shall be recorded in the minutes of the meeting. Provided, further that the
provisions of the NBFC Rules will be followed in case of any change in the Directors.

Benefit to the Promoters and Officers of the Fund during the last two years:

None as it is a new Fund.

Borrowing Powers of the Investment Adviser:

a.

The directors may exercise all the powers of the company to raise money and to mortgage
or charge its undertaking or property or any part thereof and to issue debentures or redeemable
capital and other securities whether outright or as security for any obligation or liability or
debt of the company or any third party; provided that the amount for the time being remaining
undischarged in respect of any money so raised or security provided by the directors as
aforesaid shall not at any time, without the previous sanction of the company in General
Meeting exceed the paid up share capital for the time being of the company, but nevertheless,
no person providing financing to or otherwise dealing with the company shall be concerned
to see or inquire whether the limit is observed.

In exercising the powers of the company aforesaid that directors may, from time to time
and on such terms and conditions as they think fit, raise money from banks and financial
institutions and from other persons under any permitted system of financing, whether
providing for payment of mark-up or some other form of return, and in particular the
directors may raise money on the basis of mark-up price, musharika, modaraba, sale and
lease back or any permitted mode of financing, and without prejudice to the generality of
the foregoing, the directors may exercise all or any of the powers of the company arising
from section 196 of the Companies Ordinance.

Subject to the provisions of Articles in regard to the issue of securities, the directors may
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

exercise all or any of the powers of the company arising under section 87, 120 and 196 of
the Companies Ordinance and in particular the directors may issue any security as defined
in section 2(1) (34) of the Companies Ordinance or may issue any instrument or certificate
representing redeemable capital as defined in Section 2(1) (30A) of the Companies Ordinance
or participatory redeemable capital as defined in Section 2(1) (25) of the Companies
Ordinance.

d. For the above mentioned sub clauses 3.1 (iv), (v), (vi), (viii) and (ix), the word “company”
shall refer to BMA Asset Management Company Limited.

Break-up value per share of the Investment Adviser:
Rs. 7.41 as on June 30, 2006

Over due Loans of the Investment Adviser:

None

Legal Proceedings against the Investment Adviser:

None

Professional and Independent Management:

The Investment Adviser manages the funds under its management on a strictly professional basis.
An Investment Committee, comprising of experienced professionals, make the investment
decisions. The Investment Committee has the support of in-house research team, which carries
out continuous fundamental analysis. The Investment Adviser has hired professional and
qualified individuals to manage the Funds who have a high standing in the market.

Duties and Responsibilities of the Investment Adviser:

a. The responsibilities of the Investment Adviser is to invest and manage the assets of BPGF-I
according to the provisions of the Trust Deed and Supplemental Trust Deed, in good
faith, to the best of its ability and without gaining any undue advantage for itself or any
connected persons.

b. The Investment Adviser shall maintain proper accounts and records of BPGF-I to enable a
complete view of assets and liabilities, income and expenditure and amounts received in
respect of subscription of Certificates and paid out on purchase of securities for investment
purposes and by way of distribution.

c. The Investment Adviser shall prepare and transmit to Certificate Holders and SECP the
annual report together with balance sheet and income and expenditure account and auditors
report within four months of the close of the financial year. The Investment Adviser shall
also prepare and transmit to Certificate Holders and SECP the balance sheet and income
and expenditure account in respect of first and third quarter and first half of the year, within
the time frame prescribed by the SECP from time to time.

The Investment Adviser may, with the approval of the SECP and in consultation with the
Stock Exchanges, place the quarterly reports on its website instead of mailing it to all
Certificate Holders. However, the Investment Adviser will send a printed copy of the
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3.2

quarterly accounts to any Certificate Holder on demand, free of cost at his registered
address within one week of such demand.

d. The Investment Adviser shall make available to the Trustee all information relating to the
Fund. The Investment Adviser shall account to the Trustee for any loss in value of the
assets of BPGF-I caused by its negligence, reckless or willful act or omission.

e. The Investment Adviser shall be responsible for all acts and omissions of all persons or
agents to whom it may delegate the performance of its duties, as if these were its own acts
and omissions.

f. The Investment Adviser shall instruct the Trustee for any purchase and sale of investments,
including placement of cash with various banks.

g. The Investment Adviser shall if it considers necessary request the Trustee in writing, for
the protection of Deposited Property or safeguarding the interest of the Certificate Holders,
to institute or defend any suit, proceeding, arbitration or inquiry or any corporate or
shareholders’ action in respect of the Deposited Property or any part thereof.

h. The Investment Adviser shall not be under any liability except such liability as may be
expressly assumed under the NBFC Rules and the Trust Deed and Supplemental Trust
Deed nor shall the Investment Adviser (save as otherwise provided) be liable for any act or
omission of the Trustee nor for anything except its own negligence or willful breach of duty.

Trustee — The Central Depository Company of Pakistan Limited

Central Depository Company of Pakistan Limited (CDC) was incorporated in 1993. It was formed
inter alia, for facilitating efficient, risk free and cost effective settlement of securities transactions
in accordance with the international standards to cope up with the ever-rising volume of trading
in securities at the Stock Exchanges in Pakistan. Given CDC’s significance, the legislature enacted
to special law, known as Central Depositories Act, 1997 and the Government has also approved
the rules and regulations relating to the operational aspects of the Central Depository System. The
Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 allow a Central
Depository Company to act as the Trustee of closed-end schemes set up under the NBFC Rules.
The SECP has approved the appointment of Central Depository Company of Pakistan Limited as the
trustee of BPGF-I vide letter No. NBFC-I1 / AD / BMA /239 dated April 21, 2006

(i)  Shareholders: The sponsors and the shareholders of CDC include the Karachi Stock Exchange,

the Lahore Stock Exchange, the Islamabad Stock Exchange, International Finance
Corporation (IFC), Citibank Overseas Investment Corporation, National Investment Trust
Limited (NIT), Investment Corporation of Pakistan (ICP), Pakistan Industrial Credit and
Investment Corporation Limited (PICIC), MCB Bank Limited and Habib Bank Limited.

(ii) Management: CDC is run purely on professional management basis and most of the directors

on the Board of CDC represent their respective investor institutions, without any personal stake
in the company. The chief executive is a highly qualified professional without any affiliation in
any investor institution.

(iii)  Trustee Division: CDC has set up a separate trustee division with a dedicated team of professionals

responsible for its day-to-day functions. The Trustee Division has the benefit of CDC’s existing
structure, as well as that for handling the National Clearing and Settlements System.

(iv)  CDC’s Mission and Vision: The mission of CDC is to offer a wide range of services that

will support the capital markets so as to contribute to the country’s ability to support and
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develop the Pakistani Capital Market as the hub of financial activities in the region. CDC’s
goals are to eliminate paper based settlement, to diversify its services, and to become a
leading institution of the region.

(v) Duties and Responsibilities of the Trustee

a.

The Trustee will take into custody and under its control all the property of BPGF-I
and hold it in trust for the Certificate Holders and the cash and registerable assets shall be
registered in the name of or to the order of the Trustee.

The Trustee will carry out the instructions of the Investment Adviser in all matters
including investment and disposal of the Deposited Property, unless they are in conflict
with the Trust Deed, the Supplemental Trust Deed, the Offering Document and the
NBFC Rules.

The Trustee shall exercise all due diligence and vigilance in carrying out its duties and
in protecting the interests of the Certificate Holders.

The Trustee shall issue a report to the Certificate Holders to be included in the annual
report, whether in its opinion, the Investment Adviser has in all material respect
managed the Deposited Property in accordance with the provisions of the NBFC Rules
and the Trust Deed and Supplemental Trust Deed and if the Investment Adviser has not
done so, the respect in which it has not done so and the steps the Trustee has taken in
respect thereof.

The Trustee shall institute or defend any suit proceedings, arbitration or inquiry or
any corporate or shareholders action in respect of the Deposited Property or any part
thereof if so requested by the Investment Adviser in writing.

The Trustee shall be responsible for all acts and omissions of all persons or agents to
whom it may delegate the performance of its duties, as if these were its own acts and
omissions.

The Trustee shall account for any loss in value of the Deposited Property where such
loss has been caused by negligence or any reckless or willful act and/ or omission of the
Trustee or any of its directors, officers, nominees or agents.

The Trustee shall not be under any liability on account of anything done or suffered
by BPGF-I in good faith in accordance with or in pursuance of any request of the
Investment Adviser provided they are not in conflict with the provision of the Trust
Deed or the NBFC Rules.

The Trustee shall ensure that the investment limits set out in the NBFC Rules and Trust
Deed and Supplemental Trust Deed and the constitution under which the BPGF-I is
authorized are complied with.

The Trustee shall be required to adhere to performance standards, as mutually agreed
upon between the Investment Adviser and the Trustee, from time to time.
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3.6

The Auditors of the Fund

Ford Rhodes Sidat Hyder & Co.
Progressive Plaza, Beaumont Road
P.O. Box 15541

Karachi-75530

Ph: (92-21) 5650007-11

Fax: (92-21) 5681965

Website: www.ey.com/pk

The Auditors of the Investment Adviser

KPMG Taseer Hadi & Co.

First Floor, Sheikh Sultan Trust Building No. 2
Beaumont Road

Karachi — 75530

Ph: (92-21) 568 5847

Fax: (92-021) 568 5095

Website: www.kpmg.com.pk

The Registrar and Computer Balloter

THK Associates (Private) Limited,
Ground Floor, State Life Building 3
Dr. Ziauddin Ahmed Road,
Karachi

Ph: (92-21) 111-000-322

Fax: (92-21) 5655595

The Legal Advisers

Haidermota & Co.

D-79, Block 5, Clifton

K.D.A. Scheme No.5
Karachi-75600.

Ph: (92-21) 111-520-000

Fax: (92-21) 5862329, 5871054
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PART IV - CHARACTERISTICS OF THE CERTIFICATES
4.1 Minimum amount of application
Application for subscription in the BPGF-I must be made for 500 Certificates or multiples thereof.

Application for Certificates below the value of Rs.5,000/- shall not be entertained. Certificates will
be issued in lots of 500 Certificates of the face value of Rs. 10/- each.

4.2 Fictitious and more than one applications are prohibited and such applicants’ money shall be liable
to confiscation under section 18-A of the Securities and Exchange Ordinance, 1969.
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PART V- TYPES OF THE CERTIFICATES

5.1

5.2

53

54

Issue of Certificates

BPGF-I has a capital of Rupees 100,000,000 which is divided into 10,000,000 Certificates having par
value of Rupees Ten each (Rs. 10), the break up of which is given as below:

Number of Certificates of Total Value

Rs. 10 each (Rupees)
Asset Management Compny Limited 100000 10,000,000
Fully paid in cash by Pre-IPO investors 4,000,000 40,000,000
Initial Public Offering 3,000,000 50,000,000
Total Issue 10,000,000 100,000,000

Investment made by the Investment Adviser (BMA Asset Management Company Limited)

Rule 33(b) of the NBFC Rules states that the Investment Adviser shall at all times hold or
beneficially own equity securities of closed-end scheme of an amount which is neither less than
10% (ten percent) nor more than 20% (twenty percent) of the paid-up value of the Certificates at any
given time. Since the Investment Adviser does not manage any other fund therefore BMA Asset
Management Company Limited has made Investment of 10% of the total paid-up value of
Certificates in the BPGF-I which amounts to Rs.10,000,000. This investment shall remain in the
Fund unencumbered.

List of investors to whom Certificates were allocated through Pre-IPO including the Investment
Adviser:

Number of Certificates of Total Value
Rs. 10 each (Rupees)
BMA Asset Management Company 1,000,000 10,000,000
Limited
Ghulam Muhammad 1,500,000 15,000,000
Habib Metropolitan Bank Limited 2,500,000 25,000,000
Total 5,000,000 50,000,000

The Pre-IPO Investors including Investment Adviser have subscribed to the Certificates of Rs.
50,000,000 comprising of 5,000,000 Certificates of Rs. 10/- each as confirmed by the Auditor’s

Certificate in Annexure “B” of the Offering Document

Restriction on Sale of Certificates by Pre-IPO Investors

As per Listing Regulation No. 6A(7)(ii) of KSE, Certificates subscribed by the Pre-IPO
Investors shall not be saleable for a period of six months from the date of public

subscription.
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5.5

5.6

5.7

5.8

59

Opening and Closing of Subscription List

THE SUBSCRIPTION LIST WILL OPEN “INSHA-ALLAH” AT THE COMMENCEMENT OF
BANKING HOURS ON DECEMBER 21, 2006 AND WILL CLOSE DECEMBER 23, 2006 AT
THE CLOSE OF BANKING HOURS.

Underwriting

The SECP, through a meeting held on September 11, 2006, has allowed the Investment Adviser to
appoint BMA Capital Management Limited as the sole underwriter to underwrite the full IPO of
BMA Principal Guaranteed Fund I.

The present offer of 5,000,000 Certificates of the face value of Rs.10 per Certificate has been fully
underwritten as under:

Name of the Underwriter No of Certificates | Amount of Underwriting (Rupees)

BMA Capital Management

Limited 5,000,000 50,000,000

If and to the extent, Certificates hereby offered are not subscribed and paid for in cash in full by
the closing of the subscription date, the Underwriter will within 10 days of being duly called upon
by the Investment Adviser to do so, subscribe and pay for or procure subscribers to subscribe and
pay for in cash in full those Certificates not subscribed.

In the opinion of the Investment Adviser, the resources of the Underwriter are sufficient to
discharge the underwriting commitment.

No Buy Back / Repurchase Agreement

The Underwriter has not entered into any buy back/ repurchase agreement with the Investment Adviser
or any other person in respect of this Issue.

Investor Eligibility

Any investor or any group of investors qualified or authorized to subscribe or purchase the Certificates
may make applications for the issue of Certificates in BPGF-1. The onus for being so qualified lies with
the investor and neither the Investment Adviser, nor the Trustee, nor the Registrar accepts any
responsibility in this regard. Application may be made pursuant to the procedures described in the
paragraph below including but not limited to:

(i)  Citizens of Pakistan resident in Pakistan
(i)  Companies, corporate bodies, financial institutions, bank, partners of a firm and societies
incorporated in Pakistan so long as such investment is permitted under their respective memorandum
and articles of association and/ or bye-laws. In respect of trusts the trustees of such trust may
make an application to subscribe the Certificates.
Basis of Allotment of Certificates

The basis and conditions of allotment shall be as follows:

(i)  Application for the Certificates below the total value of Rs.5,000/- shall not be entertained.
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5.10

5.11

(i1)  Application for Certificates must be made for 500 Certificates or in multiples thereof.

(iii))  An applicant will be entitled to apply in one category of application only.

(iv)  If'the Certificates to be issued to the general public are sufficient for the purpose, all applications

shall be accommodated.

(v)  If the issue is oversubscribed in terms of number of applications and amount, the
distribution shall be made by computer balloting, in the presence of representatives of the
stock exchange.

(vi)  In case of over subscription of amount only, then all applications shall be accommodated initially

for 500 Certificates and the balance shall be allotted on pro-rata basis to applicants who have
applied for Certificates in multiples of 500 Certificates.

Refund of Subscription Money to Unsuccessful Applicants

The Investment Adviser shall take a decision within ten (10) days of the closure of subscription list
as to which applications have been accepted or are successful and refund the money in cases of
unaccepted or unsuccessful applications within ten (10) days of the date of such decision as required
under the provision of section 71 of the Companies Ordinance.

As per sub section (2) of section 71 of the Companies Ordinance, if the refund is not made
within ten days as required by sub section (1) of section 71 of the Companies Ordinance within
the time specified therein, the Investment Adviser of the Fund shall be jointly and severally liable
to repay the money with surcharge at the rate of one and half percent, for every month or part
thereof from the expiration of the 15 day and in addition, to a fine not exceeding Rs. 5,000/-
and in case of a continuing offence to a further fine not exceeding Rs.100/- for every day after the
said 15th day on which the default continues.

Provided that the Investment Adviser shall not be liable if he proves that the default in making the
refund was not due to any misconduct or negligence on his part.

Issues and Dispatch of Certificates

The Fund will dispatch physical Certificates to successful applicants through bankers to the issue
or credit to the investors’ respective CDS account within thirty (30) days of the date of close of
public subscription, in compliance with the requirement of the Stock Exchange.

Certificates will be issued either in scripless form (in the Central Depository System) or in the shape
of physical scrips on the basis of option exercised by the successful applicants. Certificates in physical
scrips shall be dispatched to the bankers to the Issue for onward delivery to successful applicants,
whereas scripless certificates shall be directly credited through book entries into the respective CDS
account of the successful applicants maintained with the Central Depository Company of
Pakistan Limited (CDC).

The applicants who opt for the issuance of certificates in scripless form in the CDS should fill in the
relevant columns of the application form. In order to exercise the scripless option, the applicant must
also have a CDS account at the time of subscription date.

If the Investment Adviser makes default in compliance with the requirements of the KSE Listing
Regulations, it shall pay to the Stock Exchanges a penalty of Rs. 500/- per day during which the
default continues. The stock exchanges may also notify the fact of such default and the name of the
Fund by notice and also by publication in its ready board quotation.
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5.12

5.13

5.14

Transfer of Certificates

(i) Physical Certificates:

The Investment Adviser of the Fund shall not refuse to transfer any fully paid certificates unless the
transfer deed for any reason is defective or invalid under the provisions of Section 77 of the
Companies Ordinance, 1984. Provided that the Investment Adviser shall within thirty days from the
date on which the instrument of transfer was lodged with it, notify the defect or invalidity to the
transferee who shall, after the removal of such defect or invalidity be entitled to re-lodge the
transfer deed with the Fund.

(ii) Transfer under book entry system:

The Certificates maintained within the Central Depository System (CDS) in the book entry form shall
be transferred in accordance with the provisions of the Central Depositories Act, 1997 and the Central

Depository Company of Pakistan Limited Regulations.

The Government of Sindh through Finance Bill 2006 levy stamp duty on transfer of book entry
securities through CDS at 0.10% of the face value of shares.

Principal Purpose for Issuance of Certificates

The purpose of this offering is to invite the general public to participate in the ownership of the Fund
so that the general public can share in the development of the capital markets and also to avail
the benefit of lower income tax rate.

Interest of Certificate Holders

None of the holders of the issued Certificates of the Fund have any special or other interest in
the property or profit of the Fund other than that as holders of Certificates in the capital of the
Fund except for the following:

(i) Investment Adviser to the Fund interested in remuneration of the Investment Adviser

BMA Asset Management Company Limited

(i)  Bankers to the Issue interested in the banking commission

Habib Metropolitan Bank Limited
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PART VI- SAFEGUARD OF MONEY

NO MONEY SHALL BE PAID TO THE INTERMEDIARY EXCEPT THE CERTIFICATE
HOLDER OR HIS AUTHORIZED REPRESENTATIVE
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PART VII - DISTRIBUTION POLICY

7.1

7.2

7.3

74

7.5

Distribution Policy

At least 90% of the annual income, excluding realized and unrealized capital gains, received by the
Fund reduced by such expenses as are chargeable to the Fund under the NBFC Rules shall be
distributed annually by way of Bonus Certificates. The Investment Adviser may also include
realized capital gains in the amount available for distribution. The entire amount available for
distribution may be distributed as bonus certificates. The Fund will comply with regulatory and
taxation requirements and the distribution policy may be amended accordingly, subject to the
approval of SECP. The Investment Adviser may from time to time issue bonus certificates as
interim dividends as appear to the Investment Adviser to be justified by the profits of the Fund. No
dividends as bonus Certificates will be issued other than out of profits of the Fund for the year or
any other undistributed profits.

Declaration of Dividend

The Investment Adviser shall decide no later than 90 days after the end of Financial Year whether to
distribute among Certificate Holders, profits (if any) and shall advise the Trustee accordingly.

Eligibility for Dividend

The bonus Certificates shall rank pari passu with the existing Certificates of the Fund in all matters,
including their rights in the net assets, earnings, and the receipt of the dividends and distributions.

Withholding Tax on Dividends
Since the Fund will distribute income only by means of bonus shares, no withholding tax will apply.
Deduction of Zakat

Income distribution will be subject to deduction of Zakat at source pursuant to the provisions of Zakat
and Ushr Ordinance, 1980 (XVIII of 1980).
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PART VIII - FEES AND CHARGES

8.1

8.2

83

8.4

Fees and Charges of BPGF-I
The following expenses will be borne by the Fund:

(1)  Remuneration of the Investment Adviser and the Trustee;
(i)  Brokerage and transaction costs relating to investing and disinvesting of the Fund’s property;
(i)  All expenses incurred by the Trustee effecting the registration of all registerable property in
the Trustee’s name;
(iv)  Legal and related costs as may be incurred in protecting or enhancing the interests of the
Fund or the collective interests of the Certificate Holders;
(v)  Bank charges and financial costs, if any;
(vi)  Auditor’s fees and charges;
(vii)  CDC annual fee and custody charges;
(viii)  SECP annual fee;
(ix)  Listing fee, including renewals payable to stock exchanges;
(x)  Rating fee payable to an approved rating agency;
(xi)  Formation costs;
(xii)  Taxes if any applicable to the Trust; and
(xiii)  Legal counsel fee and other related expenses.

Remuneration of the Investment Adviser

The Investment Adviser shall be entitled to an annual remuneration of an amount not exceeding two
percent (2%) percent of the average annual Net Assets as defined under the NBFC Rules, during the
lifespan till Maturity of the Scheme.

Remuneration of the Trustee

The Trustee shall be entitled to a monthly remuneration out of the Fund Property based on actual
custodial charges/expenses and an annual tariff based on the following slab rates:

NET ASSETS TARIFF

Up to Rs. 250 million 0.20% p. a.

On amount exceeding Rs. 250 million up to Rs.500,000 plus 0.15% p.a. on amount
Rs. 500 million exceeding Rs.250 million

Rs.875,000 plus 0.10% p.a. on amount

On amount exceeding Rs. 500 million exceeding Rs. 500 million

Any upward increase in Trustee remuneration would require SECP approval and would be
mentioned in the Offering Document. However, any downward shift in the Trustee remuneration
will not require such approval or amendment.

Expenses of the Investment Adviser and the Trustee

The Investment Adviser and Trustee shall bear all expenditures in respect of their secretarial and
office space and professional management including all accounting and administrative services
provided in accordance with the provisions of the Trust Deed and Supplemental Trust Deed. Neither
the Investment Adviser nor the Trustee shall make any charge against the Certificate Holder or the
Fund except such expenses or fees as are expressly authorized under the provisions of the NBFC
Rules and the Trust Deed and Supplemental Trust Deed to be payable out of Fund’s Property.
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8.6

8.7

8.8

Preliminary and Floatation Expenses

The expenses of this Issue inclusive of underwriting commission, commission to the bankers to the
issue and brokerage to the members of the Stock Exchange will be borne by the Investment Adviser
and shall be reimbursable by the Fund in equal amounts paid annually over a period upto Maturity.

The SECP has vide its letter No. NBFC-II / JE / BMA /333 / 2006 dated May 24, 2006 allowed the
Investment Adviser to recover the Formation Cost in respect of the Fund over a period up to the
Maturity of the Fund.

The SECP through a meeting held on September 11, 2006, has allowed the Formation Cost to
exceed 1% of its size. Break-up of these expenses are as follows:

Expenses Rupees

Underwriting Commission* 2
SECP Fee 25,000
Bankers to the Issue Commission* 185,000
Stock Exchange Listing Fee 155,000
CDC issuer fee 33,750
Broker Commission on issue of Certificates* 500,000
Legal & Professional Charges 235,000
Other expenses including advertising, publication, printing of Offering

. 500,000
Document, computer services etc.
Total Expenses 1,633,752

*  Represents maximum possible expenses under these heads.

Note: Estimates of expenses may be adjusted under one head or another; however the total expenses
shall not exceed Rs. 1,633,752.

Underwriting Commission

The Investment Adviser has paid to the Underwriter a commission Rs. 2/- as consideration for the
total amount of the Certificates underwritten. In addition the Underwriter will be paid by the
Investment Adviser an additional take-up commission of Rs. 2/- in respect of Certificates actually
taken up by him in accordance with the underwriting commitment.

Commission to the Bankers to the Issue

A commission at the rate of 0.25% of the amount collected on allotment in respect of successful
applicants plus out of pocket expenses, if any, will be paid by the Investment Adviser on account of
the Fund to the bankers to the issue for services to be rendered by them in connection with this issue.
No commission shall be paid to the bankers in respect of Certificates taken up by the Underwriter
by the virtue of the underwriting commitment.

Brokerage

Brokerage will be paid by the Investment Adviser to the members of the Karachi Stock Exchange
(Guarantee) Limited at the rate of 1.0% of the value of Certificates actually sold through them. No
brokerage shall be paid to the members in respect of Certificates taken up by the Underwriter by
virtue of the underwriting commitment.
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PART IX - DETAILS OF EXEMPTIONS AND TAXES LEVIED ON BPGF-I

9.1

9.2

The Information herein below is accurate as of the date of the printing of this Offering Document.
The taxability and tax rates are subject to change from time to time, as may be announced by the
Government.

Taxation

Provision for current taxation may be based on taxable income at current tax rates after taking into
account tax rebates and tax credits available, if any.

Taxation on the Income of the BPGF-I

The following is a brief description of the Income Tax Law (Income Tax Ordinance 2001)
applicable in respect of BPGF-I.

0)

(i)

(iii)

Liability for Income Tax

Under the Tax Law in Pakistan, the definition of a public company includes a trust whose
units are widely available to the public and any other trust as defined in the Trust Act,
1882 (I of 1882). Accordingly, the Fund will be regarded as a public fund liable to tax rate
applicable to a public fund. The income of the Fund will accordingly be taxed at the
following rates:

i. Dividend income is taxable at the rate of 5% for public companies on gross income
basis.

ii. Capital gains on sale of shares listed on any Stock Exchange in Pakistan are
exempted from tax till Income Year 2006-07.

iii. All other income, if not otherwise exempt shall be taxed at the rate of 35% of net
income.

Liability for income tax, if 90% of income is paid as dividend

Notwithstanding the tax rates stated above, the income of the Fund will be exempted from
Income Tax, if not less than 90% of its accounting income of that year, as reduced by capital
gains whether realized or unrealized, is distributed amongst the Certificate Holders. Further,
under the provisions of Clause 47(b) of Part IV of the Second Schedule to the Income Tax
Ordinance, 2001 the Fund's income from dividend, profit on debt and commission is
exempt from deduction of withholding tax under relevant provisions of law. It is the policy
of the Fund to comply with this law so as to obtain tax exemption. However, in the event
the tax impact is not significantly adverse, the capital gains realized shall normally be
retained for reinvestment by the fund.

Capital Value Tax

The amendment made through Finance Act 2006, to the Provisions of Section 233-A of the
Income Tax Ordinance 2001 and Capital Value Tax (Finance Act 1989), the following
changes have been made effective from July 01, 2006:

1. 0.02% Capital Value Tax will be charged on purchase of all shares, Modaraba
Certificates, any instruments of redeemable capital as defined in the Companies
Ordinance 1984.
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9.3

2. 0.01% of withholding tax will be deducted on sale of shares, Modaraba Certificates, any
instruments of redeemable capital as define in Section 233 of the Income Tax
Ordinance 2001.

Taxation on Certificate Holders and Liability of Zakat

The information set forth below is included for general information purposes only. In view of the
individual nature of tax consequences, each investor is advised to consult with his tax adviser with
respect to the specific tax consequences to him of investing in BPGF-I.

(@)

(i)

(iii)

@v)

4]

Withholding tax on Dividend: Dividend distribution to all resident companies shall be
subject to withholding tax @ 5% and in any other case @ 10% of the gross amount of the
dividend received in terms of this provision of section 150 as specified in the division III of
part I, of the First Schedule to the Income Tax Ordinance 2001.

In terms of the provisions of section 5 read with section 8 of the Income Tax Ordinance,
2001, the withholding tax deducted at source on dividend would be the final tax in respect
of such income. However, under the provisions of Sub Section 4 of Section 18 of the
Income Tax Ordinance, 2001 any amount received by a banking company or a non-banking
finance company, where such amount represents distribution by a mutual fund out of its
income from profit on debt (such as profits on Treasury Bills, Pakistan Investment Bonds,
Term Finance Certificates, Commercial Paper and Carry Over Transactions), shall be
chargeable to tax at normal tax rates.

Income tax: Dividend paid in the form of bonus Certificates to Certificate Holders of
BPGF-I will not be subject to income tax as per the rules and regulations, which may be
changed in future.

Exemption from Capital Gains: Capital gains derived from the sale of listed securities
are presently not liable to Income Tax pursuant to clause (110) of part I of the Second
Schedule of the Income Tax Ordinance, 2001. This exemption is presently available up to
income year ending June 30, 2007.

Tax Credit on Investments: A person (other than a company) shall be entitled to a tax
credit under section 62 (1) and (2) of the Income Tax Ordinance 2001 in respect of the cost of
acquiring in the year new shares offered to the public by a public company (BPGF-I) listed
on a stock exchange in Pakistan where the person is the original allottee of the shares. The
amount eligible for tax credit shall be lower of (a) total cost of acquisition of shares;
(b) ten percent of the person’s taxable income for the year; and (c) Rupees two hundred
thousand . If the certificates so allotted are disposed within 12 months, the amount of tax
payable for the tax year shall be increased by the amount of the credit allowed.

Zakat: Under Zakat and Ushr Ordinance, 1980, (XVII of 1980), except for certain category
of investors, Certificates held by resident Pakistani Certificate Holders are subject to zakat at
2.5% of the value of Certificates held on the zakat valuation date. Except for those Certificate
Holders exempted under the said Ordinance, zakat will be collected from the dividend payment
and paid into the government treasury.

Disclaimer: The tax and zakat information given above is based on the Investment
Adviser tax adviser’s interpretation of the law, which to the best of the Investment
Adviser’s understanding is correct but Investors are expected to seek independent
advice to determine the tax liability arising from their investment in the Certificates
of the Fund.
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PART X — REPORTS AND ACCOUNTS

10.1

10.2

10.3

104

105

Accounting Period

The Accounting Period will commence from the date on which the Trust Property is first paid or transferred
to the Trustee BPGF-I for the first period and from July 1, for all the following years to June 30.

Revenue Recognition

(i) Realized gain/ losses on investment: Sales and purchases of marketable securities shall be
recognized on the date of contract. Capital gains and losses on the sale of marketable securities shall be
taken to income of the year in which these arise.

(ii) Dividend/ Return: Dividend income shall be recognized at the time of closure of shares transfer books of
the company declaring dividend and return on securities other than shares shall be recognized on time
proportion basis. Profit on bank deposits shall be recognized on accrual basis.

(iii) Brokerage and underwriting commission: Brokerage and underwriting commission shall be accrued as
and when due.

Valuation of Property Method

The valuation of the property method for determining the value of the assets and liabilities and the net asset
value would be as mentioned in the NBFC Rules and para 16.27 of this Offering Document.

Accounting Method

The accounts will be prepared in accordance with the International Accounting Standards issued by the
International Accounting Standards Committee (IASC) as adopted in Pakistan and the requirements of the
Companies Ordinance and NBFC Rules.

(i) Marketable Securities

The Fund will adopt International Accounting Standards (IAS) through which Investments will be
classified as held for trading, held to maturity and available for sale. Held for trading and available for
sale Investments will be measured at fair value being their market value at balance sheet date. The
resulting gain or loss may be included in profit and loss for the period whereas cost may be calculated
on moving average basis. Held to Maturity Investments which have a fixed maturity shall be
measured at amortized cost and those investments that do not have a fixed maturity shall be measured
at cost.

Classification of investments may be made based on the intended purpose of holding such
investments, which are as follows:

a. Securities held for trading
These are investment securities, which are acquired principally for the purpose of generating profit, from
short-term fluctuations in price.

b. Securities held to maturity
These are investment securities with fixed or determinable payments and fixed maturity

c. Securities available for sale
These are investments, which do not fall under the “held for trading” or “held to maturity”
categories.

Foreign Currencies
Foreign currencies transactions may be translated into Pak Rupees at the rate of exchange prevailing on
the date of each transaction. Assets and liabilities denominated in foreign currencies may be
translated into Pak Rupee at the rate of exchange ruling on the balance sheet date. Exchange
differences may be included in income currently.
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PART XI - REPORTS TO THE CERTIFICATE HOLDERS

11.1

11.2

11.3

11.4

The Investment Adviser, subject to the provisions of the NBFC Rules and applicable listing
regulations, shall:

(i)  Within four months of closing of the Accounting Period, prepare and transmit the annual
report together with a copy of the balance sheet, income and expenditure account together
with the Auditor’s report for the Accounting Period to the SECP and Certificate Holders
in accordance with the NBFC Rules.

(i)  Within two months, or any such period as permitted by the SECP, after the close of the first
half of its year (second quarter) of account, prepare and transmit to the Certificate Holders and
the SECP a profit and loss account for and balance sheet as at the end of that half year, with a
limited scope review by the auditors of the Fund, in accordance with the NBFC Rules.

(iii))  Within thirty days after the close of the first and third quarter of account, prepare and transmit
to the Certificate Holders and the SECP a profit and loss account for and the balance sheet
as at the end of that quarter, whether audited or otherwise, in accordance with the NBFC
Rules.

Such report, so far as may be applicable, shall be in accordance with requirements laid down in clauses
(e), (f) and (h) of rule 34 of the NBFC Rules and shall contain a statement showing the
shares/securities /certificates owned at the beginning of the relevant period, share purchased or sold
during such period, and the shares/securities held at the end of such period together with the value (at
cost and at market), and the percentage in relation to its own assets and the paid-up capital of the company
whose certificates/shares/securities are owned.

The statement of income and expenditure of the Closed-end Scheme shall include a statement of
income and expenditure of the Investment Adviser in relation to the Fund.

The Investment Adviser may, with the approval of the SECP and in consultation with the Stock
Exchanges, place the quarterly reports on its website instead of mailing it to all Certificate Holders.
However, the Investment Adviser will send a printed copy of the quarterly accounts to any
Certificate Holder on demand, free of cost at his registered address within one week of such demand.
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PART XII - WARNINGS

12.1 Prospective investors should consult their investment adviser, stockbroker, bank manager, legal
adviser or other financial adviser, if they have any doubt about the contents of this Offering
Document.

12.2 Investors may realize that all investments involve risk. It should be clearly understood that the
portfolio of BPGF-I is subject to market fluctuations and risks inherent in all such investments.
The value of the Certificates of BPGF-I may appreciate as well as depreciate, as well as the
level of dividend declared by BPGF-I may go down as well as up. The prices of BPGF-I are
neither assured nor managed and are market determined.
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PART XIII - GENERAL INFORMATION

13.1  List of Documents and where they can be Inspected
All documents concerning the Closed end Scheme, as mentioned under the head of filing of the
Offering Document (page no.5), may be inspected at the registered office of the BMA Asset
Management Company Limited, at 801 Uni Towers, I.I Chudrigar Road, Karachi-74000, or at
any other address which may be notified by the Investment Adviser to the general public through
newspapers.

13.2  Date of publication of Offering Document
The date of publication of Offering Document is December 14, 2006

13.3  Investment Adviser accepts Responsibility for the Information given in this Document

BMA Asset Management Company Limited, as the Investment Adviser, accepts the responsibility for
the information contained in this Offering Document as being accurate at the date of publication.
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PART XIV - TERMINATION OF THE CLOSED-END SCHEME AND DISTRIBUTION OF
LIQUIDATION PROCEEDS

14.1  BPGF-I shall cease to operate at Maturity.

14.2 BPGF-I- may be terminated in accordance with the conditions specified in the NBFC Rules or
under any other agreement or arrangement entered into between the Trustee and Investment Adviser
regarding the Trust, by giving at least three months notice to Certificate Holders and disclosing the
grounds of its decision.

14.3  If the SECP considers that further continuation of the authorization of BPGF-I will not be in the
interest of Certificate Holders, it will give a three months notice to the Certificate Holders about its
intention not to maintain such authorization, provided that no notice shall be served without offering
an opportunity of hearing to the Investment Adviser.

14.4  The Investment Adviser shall within 30 days of the date of Maturity liquidate all the investments
then remaining in the hands of the Trustee as part of the Trust Property. The liquidation proceeds
after deduction of applicable expenses shall be distributed to the Certificate Holders whose names
are appearing in the register of Certificate Holders at Maturity date pro rata to the number of
Certificates held by them. No application for registration of transfer of Certificates shall be
entertained after the date of Maturity.

The liquidation proceeds shall be distributed through crossed cheque/s which shall be mailed to the
addresses of the Certificate Holders as appearing in the register of Certificate Holders as on the date
of Maturity. If the cheque/s relating to liquidation proceeds is/are not encashed by the Certificate
Holders within 120 days of Maturity, such unencashed amounts shall be transferred to a bank
account maintained by the Investment Adviser. The funds in such account shall be held in trust for
the benefit of the Certificate Holders. The Investment Adviser shall pay the respective share upon
the Certificate Holders providing satisfactory evidence as to their eligibility to recover the funds.
The Certificate Holders will not be entitled to any profit/markup on the funds held in trust by the
Investment Adviser. The Investment Adviser shall also be entitled to deduct 0.25 percent as
administrative charges on the balance at the beginning of each month. After the end of three (3)
years from the date of Maturity, all balances in the account shall be paid over to a charity
determined by the Investment Adviser, whereupon the Certificate Holders shall have no claim
whatsoever against the Investment Adviser, the Trust or the Trustees.
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PART XV — APPLICATION AND ALLOTMENT INSTRUCTIONS

15.1

15.2

15.3

15.4

15.5

15.6

15.7

Name(s) and address(es) must be written in full, in block letters, in English and should not be
abbreviated. All applications must bear the signature and address corresponding with that recorded
with the bank in that account. In case of difference of signature with the bank and the National Identity
Card/Power of Attorney (as the case may be), both signatures should be affixed on the application
form.

APPLICATION MUST BE MADE ON THE FUND’S PRINTED FORM OR A
LEGIBLE PHOTOCOPY THEREOF.

The applicants opting for scripless form of security are required to complete the relevant sections
of the application. In case of discrepancy between the information provided in the application form
and the information already held by CDS, the Offerer reserves the right to issue Certificates in
physical form.

(i)  In case of individual investors, an attested copy of National Identity Card/ Passport (in case
of overseas Pakistanis) should invariably be enclosed and the number indicated against the
name(s) of applicant(s). Copy of the National Identity Card/ Passport can be attested by any
Federal/ Provincial Government Gazetted Officer, Councilor, Bank Manager, Oath
Commissioner or Head Master of High School etc.

(i1))  Original National Identity Card, along with one attested photocopy, must be produced
for verification, to the branch at the time of presenting an application. The attested photocopy
will, after verification, be retained by the bank branch along with the application.

(i)  Applications made by companies, corporate bodies, provident/pension/gratuity funds/trusts
and other legal entities must be accompanied by a copy of their Memorandum and Articles
of Association or equivalent instrument/document. Where applications are made by virtue of
Power of Attorney, the same must be lodged with the application. Copy of such
documents can be attested by any Federal/ Provincial Government Gazetted Officer,
Councilor, Bank Manager, Oath Commissioner or Head Master of High School etc.

(ii)  Attested copies of the documents mentioned in paragraph (15.51) above must be produced
for verification to the branch at time of presenting an application. The attested photocopy
will, after verification, be retained by the bank branch along with the application.

(i)  Application for Certificates must be for 500 Certificates or multiples of 500 Certificates
thereof. An applicant will be entitled to apply in one category only.

(il))  Application of Certificates below the value of Rs. 5,000 shall not be entertained. Certificates
will be issued in lots of 500 Certificates at Rs.10/-each.

(iii))  Fictitious and multiple applications are prohibited and such application money shall be

liable to confiscation under section 18A of the Securities and Exchange Ordinance, 1969.

(i)  Subscription money must be paid by cheque/drafts drawn on the applicant’s own account
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15.8

15.9

15.10

15.11

15.12

15.13

15.14

(i)  Remittance for the full amount of Certificates at Rs.10/- per Certificate must accompany
each application and must be forwarded to any one of the bankers to the issue named in the
Offering Document. Payments should be in the form of cheques or drafts drawn/payable to
one of the bankers to the issue A/C “CDC — TRUSTEE BMA PRINCIPAL GUARANTEED
FUND-I” and crossed, “A/C PAYEES ONLY” and must be drawn on a bank in the same
town as the bank to which the application has been sent.

(iii))  All application(s) must bear the signature and address corresponding with that recorded with the

bank in the applicant’s account.

(iv)  Only one application will be accepted against each account. In case of joint accounts, one

application will be accepted in the name of each of the joint account holders. No application will
be accepted in the name of a person shown as minor in the records of the bank.

Copies of the Offering Document and application forms can be obtained from members of the Karachi
Stock Exchange (Guarantee) Limited, the Bankers to the Issue and their branches and the
registered office of the Investment Adviser (BMA Asset Management Company Limited).

Applications are not to be made by minors and persons of unsound mind.

Joint applications from more than four persons will not be accepted. In case of joint applications each
party must sign the application form and submit copies of attested Computerized National Identity
Card. The Certificates will be dispatched to the person whose name appears first on the application
form while in case of CDS, it will be credited to the respective CDS account and where any
amount is refundable, in whole or in part, the same will be refunded by cheque by post, or
through the bank where the application was lodged, to the person named first on the application
form, without interest, profit or return.

Banks are not allowed to make applications for Certificates of the values Rs. 5000/- on account of
their constituents. Such applicants will be made by the subscriber himself, complete in all respects
and shall be certified by the Bank Manager as provided in the application form. Certificates in
respect of such applications shall be issued in the name of the applicant and sent to the postal
address stated in the application of the addresses of the Bank through which the application was
tendered, while in the case of CDS, it will be credited to the respective CDS account. These will
not be issued in the name of aforesaid banking companies.

Applications for Certificates above the total value of Rs.5,000/- may be made by banks/ members
of the stock exchange on behalf of their clients/depositors but must contain all the information in
respect of each client/depositor on the application form. All such applications made by banks/
members of the stock exchange must also be certified by the bank manager concerned as provided in
the application form. Certificates in respect of such applications will be made in the name of the
banks/ member of the stock exchanges on account of the constituent and the relevant Certificates
and advice for refunds will be sent to the bank/stock exchange member concerned.

No receipt will be issued for payment made with the application but an acknowledgement will be
forwarded in due course either by issuance of Certificates in whole or in part or by return of the
money paid with the application. The Bankers to the Issue will issue provisional acknowledgement
for applications lodged with them. No interest or profit will be payable in respect of the refunded
amount.

It would be permissible for a bank to refund subscription money to unsuccessful applicants having
an account in their bank by crediting such account instead of remitting the same by cheque, pay order
or bank draft. Applicants therefore, should not fail to give their bank account numbers.
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15.15

15.16

15.17

15.18

15.19

15.20

Allotment shall be made in accordance with the instructions of the Securities & Exchange Commission
of Pakistan.

Application shall be subject to pre-ballot as well as post-ballot scrutiny. Applications, which do
not meet with the above requirements, or applications, which are incomplete, will be rejected.
Subscription money in respect of rejected application shall not be refunded without the approval of
the Securities & Exchange Commission of Pakistan.

In case of application made by a banker or stock exchange member, the banker or stock exchange
member shall obtain the Certificate from the applicant(s) in terms of paragraph 3 of the
application form and forward the same in original to the company with the application.

Making of any false statement in the application or willfully embodying incorrect information therein
will make the applicant or the bank liable to legal action.

Fictitious and multiple applications are prohibited and such application money shall be
liable to confiscation under section 18A of the Securities and Exchange Commission of
Pakistan.

The basis of allotment shall be as follows:

(i)  Application for shares by the general public, including individuals and institutions, must be
made for 500 Certificates or in multiples thereof.

(ii)  Application for certificates below the total value of Rs. 5,000/- shall not be entertained.
(iii))  An applicant will be entitled to apply in one category only.

(iv)  Ifthe Certificates to be issued to the general public are sufficient for the purpose, all applications
shall be accommodated.

(v)  If the issue is oversubscribed in terms of number of applications and amount, the
distribution shall be made by computer balloting, in the presence of representatives of the
stock exchange.

(vi)  In case of over subscription of amount only, then all applications shall be accommodated
initially for 500 Certificates and the balance shall be allotted on pro-rata basis to applicants
who applied for Certificates in multiples of 500 Certificates.

(vii)  Allotment of shares will be subject to scrutiny of applications for subscription.

BANKERS TO THE ISSUE

01) Habib Metropolitan Bank Limited

02) Bank Al Habib Limited

03) Bank Alfalah Limited

CODE OF OCCUPATION CODE OF OCCUPATION
01) Business 02) Business Executive
03) Service 04) Housewife
05) Household 06) Professional
07) Student 08) Agriculturist
09) Industrialist 10) Others
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PART XVI - DEFINITIONS

Unless the context requires otherwise the following words or expressions shall have the meaning respectively
assigned to them viz.:

16.1

16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

“Accounting Date” means in case of the final Accounting Period, the date on which money required
for the final distribution is transferred to the Distribution Account, and in any other case the thirtieth
day of June in each year provided that the Investment Adviser, with the written consent of the Trustee,
may change such date to any other date.

“Accounting Period” means a period ending on and including an Accounting Date and commencing
(in case of the first such period) from the date on which the Deposited Property is first paid or
transferred to the Trustee and (in any other case) from the end of the preceding Accounting Period.

“Auditor” means the Auditor of the Trust appointed by the Investment Adviser.

“Authorized Investments” means investments listed on, or for the listing of which application has
been made to, one or more Stock Exchanges including without limitation any securities, shares,
stocks, bonds, debentures, debenture stocks, warrants (subject to SECP approval), options (subject
to SECP approval), participation term certificates, Modaraba certificates, Musharika certificates,
deposits, term finance certificates, convertible bonds and other asset backed and mortgage backed
securities, or any other investments permissible under the NBFC Rules. Such investments may
include those for ready settlement as well as those for future settlement, Treasury Bills,
Government securities, money market instrument, certificates of deposits and bankers' acceptances,
repurchase transactions (REPOs) and reverse REPOs, including deposits with banks or financial
institutions, including deposits in currencies other than the Pakistani Rupee, any other equity or
debt security in respect of which permission to deal on a stock exchange is effective, unlisted
government securities and secured debt securities having minimum investment grade rating

“Bank” means a banking company licensed under the Banking Companies Ordinance, 1962 or any
other regulation for the time being in force.

“Bank Accounts” means accounts maintained with a Bank, the beneficial ownership of which vests
in the Certificate Holder.

"Book Entry Certificates" means certificates, which have been entered into the Central Depository
System.

“BPGF-I” is defined in the preamble hereto.

“Business Day” means a day on which Banks and offices of Investment Adviser are open for
business in Pakistan.

"CDC" means Central Depository Company of Pakistan Limited.

"Central Depository System' means the central depository system established and operated by the
CDC under section 4 of the Central Depositories Act, 1997.

“Certificate” means one undivided share in the Scheme.
“Certificate of Holding” shall also mean the definitive certificate acknowledging the number of

certificates of the par value of Rs. 10/- registered in the name of the Holder issued at the request of
the Holder pursuant to the provisions of the Trust Deed.
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16.14

16.15

16.16

16.17

16.18

16.19

16.20

16.21

16.22

16.23

16.24

16.25

16.26

“Companies Ordinance” means the Companies Ordinance, 1984, as amended from time to time.
“Connected Person” shall have the same meaning as in the NBFC Rules.

“Constitutive Document” means the principal documents governing the formation of a Closed end
Scheme and all related material agreements.

“Custodian” includes a bank licensed under the Banking Companies Ordinance, 1962 (LVII of
1962) or a trust company which is a subsidiary of such a bank or a banking institution incorporated
outside Pakistan or a central depository company approved by the Commission or a NBFC carrying
out investment finance services provided it has been approved by the Commission to act as
custodian or such other company as may be approved by the Commission to act as custodian

“Deposited Property” means the Investments and all income, profit and other benefits arising there
from and all cash, bank balances and other assets movable or immovable 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 Certificate Holders pursuant to the Trust Deed but does not include any amount standing to the
credit of the Distribution Account.

“Duties and Charges” means in relation to any particular transaction or dealing all stamp and other
duties, taxes, Government charges, brokerage, bank charges, transfer fees, registration fees and other
duties and charges whether in connection with the constitution of the Deposited Property or the
increase or decrease of the Deposited Property on the sale or purchase of Investments or in respect
of the issue, transfer, cancellation or replacement of a Certificate or otherwise which may have become
or may be payable in respect of or prior to or upon the occasion of the transaction or dealing in respect
of which such duties and charges are payable but do not include any commission charges or costs
which may have been taken into account in ascertaining the Net Asset Value.

“Fixed Income Instruments” means: (a) fixed income securities (including bonds, term finance
certificates, certificates representing redeemable capital, and the like) issued by an entity organised
or incorporated under the laws of Pakistan, which securities are issued by an entity having a rating
of A or higher assigned by a credit rating agency licensed pursuant to the Credit Rating Companies
Rules, 1995; and (b) certificates or other instruments representing deposits with scheduled banks
and development finance institutions.

“Formation Cost” means all preliminary and floatation expenses of the Trust, including expenses
in connection with the authorization of the Scheme, execution and registration of the Constitutive
Document, issue, circulation and publication of the Prospectus and all other expenses incurred during
the Initial Offering Period.

"Holder" or "Holders" or "Certificate Holder" or "Certificate Holders" means the Certificate
Holder(s) for the time being entered in the Register as the owner of the Certificate, including jointly

so registered, pursuant to the provisions of the Trust Deed.

“Initial Period” or “Initial Offering Period (IPO)” means a period determined by the Investment
Adviser, during which the Certificates will be offered at the Par Value, in terms of the Prospectus.

“Investment” means any Authorized Investment forming part of the Deposited Property.

“Maturity” means the period ending twenty four (24) months after the last day of the Initial Public
Offering;

“NBFC Rules” means the Non-Banking Finance Companies (Establishment and Regulation)
Rules 2003, as amended from time to time.
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16.27

16.28

16.29

16.30

16.31

16.32

16.33

16.34

16.35

16.36

16.37

16.38

16.39

“Net Assets shall have the same meaning as in the NBFC Rules

“Net Asset Value” or "NAV" means per Certificate value of the Fund arrived at by dividing the Net
Assets by the number of Certificates outstanding.

“Ordinance” means the Securities and Exchange Ordinance, 1969, as amended from time to time.
“Par Value” means the face value of a Certificate that shall be Rupees Ten (Rs. 10/-).
“Personal Law” means the law of inheritance and succession as applicable to the individual Holder.

“Pre-IPO Investors” means the initial investors who shall be required to subscribe to the Certificates in
the Pre-IPO.

“Principal Amount” means the principal amount for a specific investor shall be arrived at by
multiplying the number of Certificates owned by the Par Value of Rs. 10/-, therefore the principal
amount of an investor with 500 Certificates will be Rs. 5000/- (calculated as follows: 500
[Certificates] x Rs. 10/- [Par Value] = Rs. 5000/-), irrespective of the monetary amount paid to
purchase the Certificates.

“Prospectus/Offering Document” means the advertisement or other document, which contains the
investment and distribution policy and all other information in respect of the Trust, as required by
the NBFC Rules and is calculated to invite offers by the public to invest in the Trust.

“Proxy” means written authority given by a Holder to another person to attend the meeting of the
Holders, called by the Investment Adviser, pursuant to the Trust Deed. Proxy shall be issued in the
same manner and on the same terms as provided in the Companies Ordinance.

“Register,” means the Register of the Holders kept pursuant to the NBFC Rules and the Trust Deed.

“Registrar” means a company including a Bank that the Investment Adviser shall appoint for
performing the Registrar Functions.

“Registrar Functions” means the functions with regard to:
a. Maintaining the Register;

b. Receiving application for transfer/transmission of Certificates directly from Holder or legal
representatives;

c. Processing requests for transfer and transmission of Certificates with regard to the Holders; and
effectuating such transfers in the Register;

d. Issuing Certificates to Holders;

e. Dispatching income distribution warrants;

f. Canceling old Certificates on replacement; and

g. Keeping record of change of addresses/other particulars of the Holders.

“Reporting” or “Base Currency” means Pakistani Rupee in which financial statements are presented.
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16.40

16.41

16.42

16.43

16.44

16.45

16.46

“Resolution” means a resolution which has been passed pursuant to the Trust Deed by a majority of
not less than three-fourth of such Certificate Holders entitled to vote as are present in person or by
Proxy at a general meeting of which not less than twenty-one days notice specifying the intention to
propose the resolution has been duly given. The voting shall be on the basis of Certificate Holding, as
provided in the Companies Ordinance.

“Repayment of Fixed Income Instrument” means the obligation of the issuer of Fixed Income
Instrument to repay the amount invested and the profit thereon to the Fund at the time of maturity of
such Fixed Income Instruments.

“SECP” means the Securities and Exchange Commission of Pakistan, established under Section 3
of the Securities and Exchange Commission of Pakistan Act, 1997, and its legal successor.

“Stock Exchange” means Karachi Stock Exchange, Lahore Stock Exchange, Islamabad Stock
Exchange or any other stock exchange registered under the Ordinance.

“Transaction Day” means every Business Day on which the Stock Exchange is open for business.

“Trust”, “Fund” “Closed-end Scheme” or “Closed-end Trust” means the BPGF-I, a closed-end
scheme, constituted by a Trust Deed dated April 28, 2006 by and between BMA Asset Management
Company Limited as the Investment Adviser and Central Depository Company of Pakistan
Limited as the Trustee, whose Certificates are traded at a Stock Exchange.

“Trust Property” means the aggregate proceeds of the sale of all Certificates after deducting there
from or providing there against any expenses chargeable to the Scheme and includes the Investment
and all income, profit and other benefits arising there from and all cash and other assets movable or
immovable 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 Certificate Holders pursuant to the Trust Deed, including but not
limited to shares, securities, deposits, right shares and bonus shares, bank balances, profits,
dividends, fees, commissions, all receivables, claims, contracts, licenses, privileges, whether accrued
or accruing or contingent.

Words and expressions used but not defined herein shall have the meanings assigned to them in the NBFC
Rules. Words importing persons include corporations, words importing the masculine gender include the
feminine gender, words importing singular include plural words, “written” or “in writing” include printing,
engraving, lithography, or other means of visible reproduction.
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PART XVII - SIGNATORIES TO THE OFFERING DOCUMENT

Name Position on the Board of the Sienatures
Investment Adviser g
Mr. Arif Masood Naqvi Chairman -sd-
Mr. Muddassar Malik Chief Executive -sd-
Mr. Farrukh Hussain Khan Director -sd-
Mr Muhammad Igbal Director -sd-
Mr. Moazzam Malik Director -sd-
Mr. Chafiq Fawaz Najia Director -sd-
Ms. Suha Dawood Najjar Director -sd-
Mr. Al-Waleed Abdelrahman Director -sd-
Dated: November 10, 2006
Place: Karachi, Pakistan
Witness: Adeel Ahmad Khan
Address: 801, Uni Tower, I.I.Chundrigar Road, Karachi - 74000
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ANNEXURE “A”
LIST OF MATERIAL CONTRACTS

1) Trust Deed
Trust Deed and Supplemental Trust Deed signed between BMA Asset Management Company
Limited as the Investment Adviser and Central Depository Company of Pakistan Limited as the
Trustee, on April 28, 2006 to constitute BPGF-I.

2)  Principal Guarantee

Letter dated November 8, 2006 issued by Habib Metropolitan Bank Limited guaranteeing the Fund’s
Principal Amount.

3)  Underwriting Agreements

Agreement with BMA Capital Management Limited dated August 2, 2006 to underwrite 5,000,000
Certificates of Rs. 10 per Certificate for a fee of Rs. 2 with a take up fee of Rs. 2.

4)  Investor Agreements

(i)  Agreement with Habib Metropolitan Bank Limited dated October 2, 2006 to purchase
2,500,000 Certificates at Rs. 10/- each

(ii))  Agreement with Mr. Ghulam Muhammad dated October 11, 2006 to purchase 1,500,0000
Certificates at Rs. 10/- each
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ANNEXURE “B”

Auditors Certificate on Investment Advisers and Pre-IPO Investors investment in the Pre-IPO of
BPGF-1.

AF/316/2006
October 27, 2006

The Board of Directors

BMA Asset Management Company Limited
(The Investment Adviser)

801, Unitower, [.I.Chudrigar Road

Karachi

Dear Sirs

Auditor’s certificate on Receipt of Subscription Money from Investors of BMA Principal Guaranteed
Fund — I (the Fund)

As requested, we have verified from the books of account and records of the Investment Adviser that Rs. 50
million (Rupees Fifty million) have been received in the Fund’s subscription bank account upto October 19,
2006 as Pre-Initial Public Offer subscription money procured by the Investment Adviser from the following:

S.No. Name of Investors Rupees
01  Habib Metropolitan Bank Limited 25,000,000
02  Mr. Ghulam Muhammad 15,000,000
03  BMA Asset Management Company Limited 10,000,000
30,000,000

We confirm that the best of our information the Fund has not carried on any business activity nor has
acquired any property, to date.

Yours faithfully

-sd-

Ford Rhodes Sidat Hyder & Co.
Chartered accountants
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