Thal Limited

Registered Office : 4th Floor, House of Habib

3-Jinnah C. H. Society, Block-7/8, Sharea Faisal, Karachi-75350
Tel : (92-21) 3431-2030 Fax : (92-21) 34390868

E-mail : ti@hoh.net Website : www.thallimited.com

TL/2024/5189
October 01, 2024

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road,
Karachi-74000

NOTICE OF THE 58™ ANNUAL GENERAL MEETING

Dear Sir,

Please find attached herewith a copy of the notice of the 58" Annual General Meeting of Thal Limited, to be held
on October 24, 2024 at 09:30 A.M. at The Institute of Chartered Accountants of Pakistan Auditorium, Chartered
Accountants Avenue, Clifton, Karachi prior to its publication/circulation.

The appended notice will be published in hewspapers on Thursday, October 03, 2024.

You may please inform the TRE Certificate Holders of the exchange accordingly.

Yours faithfully,
For Thal Limited

ameer Amlani
Company Secretary

Cc: Executive Director / HOD
Offsite-II Department,
Supervision Division,
Securities and Exchange Commission of Pakistan
63, NIC Building, Jinnah Avenue
Blue Area, Islamabad
Pakistan



NOTICE OF THE 58t ANNUAL GENERAL MEETING OF THAL LIMITED

NOTICE is hereby given that the fifty-eighth Annual General Meeting
(AGM) of the members of the Company will be held on Thursday,
October 24, 2024 at 9:30 am at The Institute of Chartered Accountants
of Pakistan (ICAP) Auditorium, Chartered Accountants Avenue,
Clifton, Karachi as well as through electronic means/video-link facility
to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the annual audited financial
statements of the Company, together with the Chairman's
Review, Directors' and Auditor's Report thereon for the year
ended June 30, 2024.

In accordance with Section 233(6) of the Companies Act, 2017,
and pursuant to S.R.O. 389(1)/2023 dated March 21, 2023, the
financial statements of the Company have been uploaded on
the website of the Company which can be downloaded from
the following weblink and QR enabled code:

https://thallimited.com/financial-reports
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2. To approve a final cash dividend of 120% (i.e. Rs. 6.00 per
share) for the year 2023-24 as recommended by the Board
of Directors. This is in addition to the interim dividend of 40%
(i.e. Rs. 2.00 per share) already paid. The total dividend for
2023-24 will thus amount to 160% (i.e. Rs. 8.00 per share.)

3. Toappoint auditors and fix their remuneration for the year ending
June 30, 2025. The Board of Directors on recommendation of
the Board Audit Committee of the Company has proposed
the reappointment of M/s. A.F. Ferguson & Co., Chartered
Accountants, as auditors.

SPECIAL BUSINESS

4. To consider and if thought appropriate, to pass with or without
modification, the following resolutions as special resolutions:

Investments in Sindh Engro Coal Mining Company Limited

“RESOLVED THAT further to the resolutions passed in the meetings
of the Board of Directors, the approval of the members of the
Company be and is hereby accorded in terms of Section 199 of the
Companies Act, 2017 (the “2017 Act”) and the regulations made
thereunder, and subject to compliance with the statutory and legal
requirements, for investment of the funds of the Company, by
acquiring (directly or through its nominees) up to approximately
30,598,467 (thirty million, five hundred ninety-eight thousand, four
hundred sixty seven) ordinary shares of Sindh Engro Coal Mining
Company Limited ("SECMC"), its associated company (as defined
in the 2017 Act), equivalent to up to approximately 1.90% of the
issued and paid up ordinary share capital of SECMC, from Habib
Bank Limited (the “Proposed Seller”) at a price per share of
approximately PKR 35.3, subject to a investment amount of PKR
1,080,125,862 (one billion, eighty million, one hundred twenty-five
thousand, eight hundred sixty two), which will result in the Company's
shareholding in SECMC to be 13.80% post-acquisition.

However, if for any reason a Proposed Purchaser (as defined below)
fails to acquire the portion of contemplated shares in SECMC from
Proposed Seller, in line with the Company's objective to maintain
its position as joint largest private sector shareholder in SECMC,
the Company is authorized to make an additional investment.
Accordingly, the Company is authorized to acquire up to
approximately 76,496,166 (seventy-six million, four hundred ninety-
six thousand, one hundred sixty-six) ordinary shares of SECMC,
representing up to approximately a maximum of 4.75% of the issued
and paid-up ordinary share capital of SECMC, from the Proposed
Seller at an approximate price of PKR 35.3 per share, subject to a
maximum investment amount of 2,700,314,655 (two billion, seven
hundred million, three hundred fourteen thousand, six hundred fifty
five) which will result in the Company holding approximately (a
maximum of) 16.65% of SECMC's shares post-acquisition (the
“Proposed Investment”).

FURTHER RESOLVED THAT the approval of the members of the
Company be and is hereby accorded and the Company is authorised
in terms of Section 199 of the 2017 Act, in addition to the Proposed
Investment, to make further investments in SECMC (in the form of
equity or debt as setout hereunder) to satisfy its sponsor support
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obligations under the Sponsor Support Agreement (as defined
below) which shall stand modified and restated on account of the
Proposed Investment (“Lenders Sponsor Support”), including:

(a) making further equity investments in SECMC, from time to time,
not exceeding approximately USD 3.7 million (in equivalent
Pakistan rupees) by way of subscription of shares at the rate
of PKR 14.82 per share, (the “Sponsor Equity Commitment”);

G

for making the equity investment in SECMC, the Company is
hereby authorized to arrange and provide standby letter of
credit to cover the equity investment of the Sponsor Equity
Commitment in its capacity as a project sponsor to the
satisfaction of the lenders of the SECMC;

in accordance with Section 8.2 of the Sponsor Support
Agreement, provide Subsequent PSRA LC for an amount up
to, and not exceeding USD 8.5 million (in equivalent Pakistan
rupees). In the event of encashment of such Subsequent PSRA
SBLC as may be requested by SECMC or the lenders and
provide funding either by way of subscription of SECMC shares
at the rate of PKR 14.82 per share or by way of subordinated
debt, on terms and conditions to be agreed in writing between
the Company, SECMC and the lenders, in each case in
accordance with the Sponsor Support Agreement;

(c

d

to make investment for providing sponsor support to cover cost
overruns and funding shortfall of up to USD 1.8 million (in
equivalent Pakistan rupees), as may be requested by SECMC
or the lenders and provide funding either by way of subscription
of SECMC shares at the rate of PKR 14.82 per share or by way
of subordinated debt, on terms and conditions to be agreed in
writing between the Company, SECMC and the lenders, in each
case in accordance with the Sponsor Support Agreement;

(e

to provide such standby letters of credit (SBLC) and/or guarantees
to cover for the above equity investment, cost overruns, funding
shortfalls, cash calls and payment service reserve shortfall, in
relation to its obligations to the lenders of SECMC, on such terms
and conditions as may be deemed fit and appropriate by the
Authorized Representatives (or any of them) but in any event in
compliance with the provisions of the applicable laws not
exceeding approximately USD 14 million (in equivalent Pakistan
rupees) either by way of subscription at the rate of PKR 14.82
per share or by treating such amount as subordinated debt, on
terms and condition as agreed between the Company, SECMC
and the lenders in each case in accordance with the Sponsor
Support Agreement.

FURTHER RESOLVED THAT the aforesaid resolutions are without
prejudice to the investments extended to SECMC pursuant to the
previous shareholders' resolutions, and that the current resolutions
set out herein are to supplement the earlier resolutions in light of the
Proposed Investment by way of acquisition of shares from Proposed
Seller and to extend necessary support to the lenders of SECMC;

The approval for the Lenders Sponsor Support shall be valid until
the Senior Discharge Date as defined in the Intercreditor Agreement
dated December 21, 2015, as amended from time to time, relating
to SECMC.

FURTHER RESOLVED THAT for the purposes of the Proposed
Investment and the Lenders Sponsor Support, the Chief Executive
Officer of the Company, and/or a Director of the Company (the
“Authorized Representatives”), be and are hereby singly and / or
jointly authorized to negotiate and finalize the terms of the Proposed
Investment and the Lender Sponsor Support with the Proposed Seller
(including through its authorized representatives) or the lenders of
SECMC or any other persons / authorities necessary, and to negotiate,
finalize, issue and execute, for and on behalf of the Company, share
transfer deeds, and amendments to the shareholders agreement of
SECMC, and any other agreements, documents, amendments,
restatements, novation or supplementals to any instruments /
agreements (as may be deemed expedient, incidental, necessary
or appropriate by the Authorized Representatives, or any of them)
with SECMC and / or its shareholders / sponsors and / or its lenders
on such terms as may be deemed fit and appropriate by the relevant
Authorized Representative and from time to time execute or issue
(as the case may be) any and all amendments or variations,
communications, certificates, notices, acknowledgements or other
documents pertaining or pursuant to such agreements.



FURTHER RESOLVED THAT the Chief Executive Officer of the
Company, the Chief Financial Officer and the Company Secretary,
jointly and / or severally are authorized to take all necessary actions
for the purposes of the Proposed Investment and the Lenders
Sponsor Support, and to do all acts, deeds and things, take any or
all necessary actions to complete all legal and corporate formalities
as may be expedient, necessary, incidental or appropriate for the
purpose of implementing the aforesaid resolutions and Proposed
Investment and the Lenders Sponsor Support including but not
limited to executing the aforesaid instruments, filing the necessary
forms, and making, issuing and finalizing the necessary applications,
requisitions and liaise with the relevant competent and regulatory
authorities for the purposes of obtaining approvals and implementing
the Proposed Investment and the Lenders Sponsor Support and
any incidental and necessary matters thereto.”

By Order of the Board
%&, :
Karachi Sameer Amlani
Dated: September 10, 2024 Company Secretary
NOTES:

1. Participation in the AGM proceeding via the video conference facility

The Securities and Exchange Commission of Pakistan (SECP)
has, vide its Circulars issued from time to time, directed the
listed companies to hold their general meetings virtually in
addition to the requirements of holding physical meetings. In
order to facilitate the shareholders, the Company in addition
to convening a physical meeting has also arranged attendance
of shareholder virtually via video link facility.

The shareholders interested in attending the AGM virtually are
requested to get themselves registered by sending their
particulars at the designated email address ti@hoh.net for their
appointment and proxy's verification. Video link and login
credentials will be shared with ONLY those members, whose
emails, containing all the below mentioned particulars, is
received at least 48 hours before the meeting.

Shareholder | Folio/ CDC CNIC Cell
Name No. Number Number

Registered
Email Address

Shareholders may also provide their comments and questions
for the agenda items of the AGM in their email for registration.

2. Closure of share transfer books

The share transfer books of the Company will be closed from
October 17, 2024 to October 24, 2024 (both days inclusive)
for the purpose of the AGM and payment of the final dividend.
Transfer requests received by our share registrar, M/S. FAMCO
Share Registration Services (Private) Ltd., 8-F, Next to Hotel
Faran, Nursery, Block-6, PECHS, Sharah-e-Faisal Karachi. Tel:
(+92)21 34380101-5, (+92)21 34384621-3 (Ext: 103) at the
close of business on October 16, 2024 will be treated in time for
the purpose of determining above entitlement to the transferees
for payment of final dividend and to attend the AGM.

3. For attending the meeting:

In case of individuals, the Account Holders or sub-account
holders and/or the persons whose securities are in group
account and their registration details are uploaded as per the
Regulations, shall authenticate their identity by showing original
CNIC or original passport at the time of attending the meeting.

Inthe case of a corporate entity, the Board of Directors' resolution/
power of attorney with the specimen signature of the nominee
shall be produced (if it has not been provided earlier) at the
time of attending the meeting.

4. Proxy

A member entitled to attend and vote at this general meeting
is entitled to appoint a proxy to attend, speak and vote in his/her
place at the meeting. A ‘Proxy Form’ appointing a proxy must
be deposited at the registered office of the Company or at the
above-mentioned address of Company’s share registrar at
least forty-eight hours before the time of the meeting along with
the copy of CNIC of proxy. In case of corporate entity, the
Board of Directors’ resolution / power of attorney with specimen
signature of the nominee along with his/her copy of CNIC shall
be provided at least 48 hours before the time of meeting. The
proxy form in English and Urdu is attached in the annual report
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10.

and also available on the Company’s website (www.thallimited.com)
and should be witnessed by two persons whose name, addresses
and CNIC numbers should be mentioned on the forms.

Updating of particulars

The shareholders are requested to promptly notify change in
their address, if any, to the Company's share registrar. In case
of corporate entity, the shareholders are requested to promptly
notify change in their particulars of their authorized representative,
if applicable.

Submission of copies of CNIC not provided earlier

Individual shareholders are once again reminded to submit a
copy of their valid CNIC, if not provided earlier to the Company's
Share Registrar, FAMCO Share Registration Services (Private)
Limited. In case of non-availability of a valid copy of the
shareholders' CNIC in the records of the Company, the company
shall withhold the dividend under the provisions of Section 243
of the Companies Act, 2017.

Withholding tax on dividend

Currently, the deduction of withholding tax on the amount of
dividend paid by the companies under section 150 of the
Income Tax Ordinance, 2001, are as under:

15%
(b) For persons not appearing in Active Tax Payer List (ATL): 30%

(a) For persons appearing in Active Tax Payer List (ATL):

Shareholders who have filled their return are advised to make
sure that their names are entered into latest Active Tax Payers
List (ATL) provided on the website of FBR at the time of dividend
payment, otherwise they shall be treated as persons not
appearing in ATL and tax on their cash dividend will be deducted
at the rate of 30% instead of 15%.

Withholding tax on dividend (joint account holders)

In order to enable the Company to follow the directives of the
regulators to determine shareholding ratio of the joint account
holder(s) (where shareholding has not been determined by the
principal shareholder) for deduction of withholding tax on
dividend of the Company, shareholders are requested to please
furnish the shareholding ratio details of themselves as Principal
shareholder and their joint holders, to the Company's share
registrar, enabling the Company to compute withholding tax
of each shareholder accordingly. The required information must
reach the Company's share registrar by October 16, 2024,
otherwise each shareholder will be assumed to have equal
proportion of shares and the tax will be deducted accordingly.

Payment of cash dividend electronically (e-mandate)

In accordance with the provisions of section 242 of the
Companies Act, 2017 and Companies (Distribution of Dividend)
Regulations, 2017, it is mandatory that dividend payable in
cash shall only be paid through electronic mode directly into
the bank account designated by the entitled shareholder. Notice
in this regard has already been published earlier in newspapers
as per Regulations. All shareholders are once again requested
to provide details of their bank mandate specifying: (i) title of
account, (i) account number, (i) IBAN (iv) bank name and (v)
branch name, code & address; to Company's share registrar.
Shareholders who hold shares with participants/Central
Depository Company of Pakistan (CDC) are advised to provide
the mandate to the concerned broker/CDC.

Zakat deductions

To claim exemption from compulsory deduction of Zakat,
shareholders are requested to submit a notarised copy of Zakat
Declaration Form "CZ-50" on NJSP of Rs. 50/- to the share
registrar Zakat will be deducted from the dividends at source
at the rate of 2.5 % of the paid-up value of the share (Rs. 5/-
each) and will be deposited within the prescribed period with
the relevant authority. In case of claiming exemption, please
submit your Zakat Declarations under Zakat and Ushr Ordinance,
1980 and Rule 4 of Zakat (Deduction and Refund) Rules, 1981.
Shareholders who holds shares in book entry shall deposit their
Zakat declaration on Form CZ-50 with CDC Investor Account
Services / CDC participant / stock brokers with mentioning CDS
account number and name of shareholder.



11. Unclaimed shares and dividend

As per the provision of section 244 of the Act, any shares
issued, or dividend declared by the Company which have
remained unclaimed / unpaid for a period of three years from
the date on which it was due and payable are required to be
deposited with SECP for the credit of Federal Government after
issuance of notices to the Shareholders to file their claim. The
details of the shares issued, and dividend declared by the
Company which have remained due for more than three years
were sent to shareholders. Shareholders are requested to
ensure that their claims for unclaimed dividend and shares are
lodged promptly. In case, no claim is lodged with the Company
in the given time, the Company shall, after giving notice in the
newspaper, proceed to deposit the unclaimed / unpaid amount
and shares with the Federal Government pursuant to the
provision of Section 244(2) of the Act.

Distribution of annual report through email (optional)

The SECP has allowed listed companies, through its SRO No.
389(1)/2023 dated March 21, 2023, to circulate the annual
audited financial statements, to the members of the Company
through QR-enabled code and weblink (instead of
CD/DVD/USB), approved by the shareholders in the 57t AGM.
Where an email address has been provided by the shareholder,
the Company shall circulate annual audited financial statements
to the member through email pursuant to the provision of section
223(6) of the Companies Act, 2017. A shareholder may request
the Company to provide a hard copy of the annual audited
financial statements, and the same shall be provided at the
shareholder's registered address free of cost, upon receipt of
a duly completed request form, as available on the Company's
website, www.thallimited.com

12.

The audited financial statements of the Company for the year
ended June 30, 2024 have been made available on the
Company's website (www.thallimited.com) in addition to annual
and quarterly financial statements for the prior years.

13. Conversion of physical shares into book-entry form

Section 72 of the Companies Act, 2017, requires all listed companies
to replace the shares held in physical form with the shares to be
issued in book-entry form within 4 years from the date of the
promulgation of the Companies Act, 2017. Pursuant to the SECP
letter no. CSD/ED/Misc./2016-639-640 dated March 26, 2021, the
Company is following up with all shareholders holding shares in
physical form with the request to convert their shares in book-entry
form in order to comply with the provisions of the Companies Act,
2017. Shareholders may contact the Company's share registrar
to understand the process and benefits of conversion of shares
held in physical form into book-entry form.

14. Procedure for e-voting and postal ballot

Pursuant to the Companies (postal ballot) Regulations, 2018 and
its amendments notified vide SRO 2192(1)/2022 dated December
5, 2022, members will be allowed to exercise their right to vote
for the special business in the AGM, in accordance with the
conditions mentioned in the aforesaid regulations. The Company
shall provide its members with the following options for voting.

E-voting procedure

1. Members who intend to exercise their right of vote through
e-voting shall send email with subject “E-voting Request”
at l@hoh.net and provide their valid CNIC numbers, mobile
numbers and email address on or before October 16,
2024. Details of the e-voting facility will be shared through
an email with the members.

2. The web address, login details, and password, will be
communicated to members via email. The security codes
will be communicated to members through SMS from the
web portal of M/S. FAMCO Share Registration Services
(Private) Ltd.

3. Identity of the members intending to cast vote through
e-voting shall be authenticated through electronic signature
or authentication for login.

4. E-voting lines will start from October 17, 2024, 09:00 a.m.
and shall close on October 21, 2024 at 5:00 p.m. Members
can cast their votes any time during this period. Once the
vote on a resolution is cast by a member, he / she shall
not be allowed to change it subsequently.
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Postal ballot

Members may alternatively opt for voting through postal ballot. The
members shall ensure that duly filled and signed ballot paper, along
with copy of Computerized National Identity Card (CNIC), should
reach the Chairman of the meeting through post on the Company's
registered address, Thal Limited, 4! Floor, House of Habib, 3 Jinnah
Cooperative Housing Society, Block 7/8, Sharah-e-Faisal, Karachi
or email with subject “Voting through Postal Ballot” at i@hoh.net no
later than October 21, 2024, during working hours. The signature
on the ballot paper, shall match with the signature on CNIC. The
postal ballot paper will be placed on the Company's website
(www.thallimited.com) at least seven (7) days before the meeting.

STATEMENT PURSUANT TO SECTION 134(3) OF THE COMPANIES
ACT, 2017

Pursuant to Section 134(3) of the Companies Act, 2017, this statement
sets forth the material facts concerning the special business listed
hereinabove, to be transacted at the Annual General Meeting
(“AGM") of the Company to be held on October 24, 2024.

Investment in Sindh Engro Coal Mining Company Limited (“SECMC”)
- Acquisition of Shares from Habib Bank Limited (the “Proposed
Seller”)

The Company, along with Hub Power Company Limited (“HUBCO”)
and Engro Energy Limited (“Engro”) (collectively, the “Proposed
Purchasers”), being the existing shareholders of SECMC, are
collectively desirous of acquiring up to 152,992,331 (one hundred
fifty two million, nine hundred ninety two thousand, three hundred
thirty one) additional ordinary shares of SECMC (or part thereof, as
detailed below) (the “Sale Shares”), having face value of PKR 10/-
from the Proposed Seller, at a price of approximately PKR 35.3/-
per share (the “Proposed Transaction”) subject to corporate and
regulatory requirements. The Company intends to acquire a portion
of the Sale Shares as may be necessary to ensure that the Company's
shareholding in SECMC in not less than any other private shareholder
in SECMC at any time.

The Company, along with HUBCO and Engro, are in the process
of negotiating a draft share purchase agreement with the Proposed
Seller which will outline the revised key terms and conditions of the
Proposed Transaction and include HUBCO and Engro as Proposed
Purchasers (the “Agreement”). The salient features of the Agreement
are envisaged to be as follows:

a) The Proposed Purchasers shall purchase the Sale Shares in
such proportion that each of them shall, at the conclusion of
the Proposed Transaction, hold equivalent shareholding in

SECMC, of approximately 13.80% each;

In the event that a Proposed Purchaser is unable to fuffil certain
conditions precedent, the remaining Proposed Purchasers may
then purchase equal portion of the remaining Sale Shares as
well, so as to jointly hold equal shareholding in SECMC;

Accordingly, approval is being sought from the shareholders
to purchase up to such amount of the Sale Shares, whereby
the maximum shareholding that the Company may acquire
would be 4.75% intended to be sold by the Proposed Seller,
resulting in the Company holding a maximum of approximately
16.65% shareholding in SECMC.

The Company presently holds approximately 191,643,026 ordinary
shares of SECMC, equivalent to approximately 11.90% of the issued
and paid-up ordinary share capital of the Company. This investment
was approved in the shareholders meeting held on October 22,
2018. The Company entered into a Master Shareholders Agreement
with the other shareholders of SECMC, on August 17, 2015 (as
amended from time to time) (the “SECMC Shareholders Agreement”),
which governs the relationship inter se the shareholders of SECMC.

In terms of directorship, the Company has appointed Mr. Muhammad
Tayyab Ahmad Tareen and Mr. Muhammad Salman Burney as its
nominee directors on the Board of SECMC.

The Company, Mr. Muhammad Tayyab Ahmad Tareen and Mr.
Muhammad Salman Burney, its nominee directors in SECMC, have
no interest in the investment except for the value of the shares, they
hold/would hold in SECMC.

Information pursuant to the Companies (Investment in Associated
Companies or Associated Undertakings) Regulations 2017 (the
“Regulations”).



A) Disclosure required under Regulations 3(a)

Information Required ‘ Information Provided

Regarding associated company or associated undertaking

Name of the “Associated
Company”

Sindh Engro Coal Mining
Company Limited

Basis of relationship

The Company holds
approximately 11.90% of the
issued and paid-up ordinary
share capital of SECMC

Mr. Muhammad Tayyab Ahmad
Tareen and Mr. Muhammad
Salman Burney as directors
of the Company are also on
the Board of Directors of
SECMC.

Information Required

‘ Information Provided

The Company has injected PKR
2.8 billion in SECMC to date. So
far, the Company has received
PKR 1.02 billion in dividend
payments from SECMC

Sources of funds to be utilized

for investment and where the

investment is intended to be

made using borrowed funds:

i. justification for investment
through borrowings;

i. detail of collateral,
guarantees provided and
assets pledged for
obtaining such funds; and

jii. —cost benefit analysis

The Company has adequate
cash funds to acquire the
additional SECMC shares
offered by Proposed Seller
through its own resources.

Earnings per share for the last
three years

PKR
2023 18.1
2022 4.9
2021 6.8

Break-up value per share,
based on latest audited financial
statements

PKR 51/- per share as per latest
audited accounts

Financial position, including
main items of statement of
financial position and profit or
loss account on the basis of its
latest financial statements

PKR in '000

Total assets 232,904,866

Equity 81,490,651

Long term loan 73,158,548

Current liabilties 78,255,667

Turnover 109,407,088

Profit for the year 29,160,750

In case of investment in relation
to a project of associated
company or associated
undertaking that has not
commenced operations,
following further information,
namely,- (1) description of the
project and its history since
conceptualization;  (lI)
starting date and expected
date of completion of work; (Ill)
time by which such project
shall become commercially
operational; (IV) expected
time by which the project shall
start paying return on
investment; (V) and funds
invested or to be invested
by the promoters, sponsors,
associated company
or associated undertaking
distinguishing between cash
and noncash amounts

NA

General Disclosures

Maximum amount of investment
to be made

Up to PKR 2,700,314,625

Purpose, benefits likely to
accrue to the investing
company and its members
from such investment and
period of investment.

This investment augments
the Company's existing
investment in SECMC and
maintains the company's
position and joint largest
private sector shareholder in
SECMC.

Salient features of the
agreement(s), if any, with
associated company or
associated undertaking with
regards to the proposed
investment

The Master SHA entered into for
SECMC contemplates investment
in equity of SECMC where if one
of the existing shareholders
decides to offer sale of its shares
to another existing shareholder,
it must offer the same to all existing
shareholders to mutually decide
the sale of shares, preference
being given to maintaining the
existing structure.

While the Company has not
entered into any agreement with
SECMC, its associated
company, in relation to the
Proposed Transaction, as stated
in the preamble above, the
Company, HUBCO and Engro
are in the process of negotiating
a Share Purchase Agreement,
which will detail the terms of the
Proposed Transaction. Certain
salient features of the same have
been detailed above, and
include inter alia the following:

i.  Fulfilment of various
conditions precedent by the
Company, including
obtaining the approval of
the shareholders of the
Company for the Proposed
Transaction, obtaining
clearance for the Proposed
Transaction from the
Competition Commission of
Pakistan, procuring the
issuance of a Sponsor
Equity Contribution SBLC to
Habib Bank Limited, as the
intercreditor agent, which
SBLC shall become
effective on the Closing Date
under the Agreement,
sponsor support agreement
and share pledge agreement
related obligations etc.;

ii. Various closing actions to
be taken by all parties; and
ii. Representations and
warranties given by all parties.

Direct or indirect interest of
directors, sponsors, majority
shareholders and their relatives,
if any, in the associated company
or associated undertaking or the
transaction under consideration

Mr. Muhammad Tayyab Ahmad
Tareen and Mr. Muhammad
Salman Burney as directors of
the Company are also on the
Board of Directors of SECMC
and hold qualifying shares.
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mation Required

In case any investment in
associated company or
associated undertaking has
already been made, the
performance review of such
investment including complete
information/justification for any
impairment or write offs; and

‘ Information Provided

The Company has injected
Rs. 2.8 billion in SECMC to date.
Sofar, the Company has received
Rs. 1.02 billion in dividend
payments from SECMC. The
investment augments the
Company's existing investment
in SECMC.

No impairment conditions exist on

the investment and no chargefwrite
offs have been made to date.

Any other important details
necessary for the members to
understand the transaction

NA

B) Disclosure required under Regulations 3(b)

Information Required ‘ Information Provided

Maximum price at which securities
will be acquired.

Approximately PKR 35.3/- per
share or such other rate as may
be agreed between the parties

In case the purchase price is
higher than market value in case
of listed securities and fair value
in case of unlisted securities,
justification thereof

NA

Maximum number of securities
to be acquired

Up to 76,496,166 ordinary
shares having face value of PKR
10/- each

Number of securities and
percentage thereof held before
and after the proposed investment

Present holding: 191,643,025
ordinary shares, equivalent to
approximately 11.90% of the
issued and paid-up ordinary
share capital of SECMC

Maximum Holding after
Proposed Investment: Up to
268,139,191 ordinary shares,
equivalent to approximately
16.65% of the issued and
paid-up ordinary share capital
of SECMC

Current and preceding twelve
weeks' weighted average
market price where investment
is proposed to be made in listed
securities

NA

Fair value determined in terms
of sub-regulation (1) of regulation
5 for investments in unlisted
securities

The fair value of the sale shares
is approximately PKR 36.6 per
share as per the valuation
conducted by the Company.

Investment in Sindh Engro Coal Mining Company Limited (‘SECMC”)
- Issuance of Sponsor Equity Contribution SBLC in respect of
additional shares to be acquired from Habib Bank Limited (the
“Proposed Seller”).

Following the Proposed Investment, the outstanding Sponsor
Equity Commitment will stand at USD 3.7 million. As such,
shareholder approval is being sought for the investment of a sum
not exceeding USD 3.7 million on account of further Sponsor
Equity Contribution and to provide Sponsor Equity Contribution
SBLC in the amount of up to USD 3.7 million (“Equity SBLC") to
Habib Bank Limited (as the intercreditor agent), in accordance
with Clause 5.1(b) of the Amended and Restated Sponsor Support
Agreement originally dated February 26, 2016 as amended and
restated from time to time (“Sponsor Support Agreement”) entered
into between various parties including inter alia the Proposed
Seller and the Company.

Information pursuant to the Companies (Investment in Associated
Companies or Associated Undertakings) Regulations 2017 (the
“Regulations”).
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A) Disclosure required under Regulations 3(a)

Information Required ‘ Information Provided

Regarding associated company or associated undertaking

Name of the “Associated
Company”

Sindh Engro Coal Mining
Company Limited

Basis of relationship

The Company holds
approximately 11.90% of the
issued and paid-up ordinary
share capital of SECMC

Earnings per share for the last
three years

PKR
2023 18.1
2022 49
2021 6.8

Break-up value per share,
based on latest audited financial
statements

PKR 51/- per share as per latest
audited accounts

to a project of associated
company or associated
undertaking that has not
commenced operations, following
further information, namely,- (I)
description of the project and its
history since conceptualization;
(Il) starting date and expected
date of completion of work; (Ill)
time by which such project shall
become commercially
operational; (IV) expected time by
which the project shall start paying
retum on investment; (V) and funds
invested or to be invested by the
promoters, sponsors, associated
company or associated undertaking
distinguishing between cash and
noncash amounts

Financial position, including PKR in '000
main items of statement of | 1o assets 232 904.866
financial position and profit or - e
loss account on the basis of its Equity 81,490,651
latest financial statements Long term loan 73,158,548

Current liabilites 78,255,667

Turnover 109,407,088

Profit for the year 29,160,750
In case of investment in relation | NA

General Disclosures

Maximum amount of investment
to be made

PKR equivalent of USD 3.7 million

Purpose, benefits likely to
accrue to the investing
company and its members
from such investment and
period of investment.

This investment augments the
Company's existing investment
in SECMC and maintains the
company's position and joint
largest private sector shareholder
in SECMC.

The Company has injected Rs.
2.8 billion in SECMC to date. So
far the Company has received
Rs. 1.02 billion in dividend
payments from SECMC

Sources of funds to be utilized
for investment and where the
investment is intended to be
made using borrowed funds:

i. justification for investment
through borrowings;

i. detail of collateral,
guarantees provided and
assets pledged for
obtaining such funds; and

Self-generated funds and
borrowings in respect of any
funding shortfall (if required):

i.  Investment via borrowing
shall enhance the return of
investor due to lower cost
of debt versus cost of
equity. Borrowing shall
also be used where there
is funding shortfall from
self-generated cash




Information Required

iii. cost benefit analysis

‘ Information Provided

i. Mortgage over land and
building and hypothecation
over plant and machinery of
the Company

i. Asoutlined above, to maintain
project continuity and ensure
the Company fulfils its
obligations under the Sponsor
Support Agreement, providing
support is necessary.

Salient features of the
agreement(s), if any, with
associated company or
associated undertaking with
regards to the proposed
investment

The Master SHA entered into for
SECMC contemplates investment
in equity of SECMC where if one
of the existing shareholders
decides to offer sale of its shares
to another existing shareholder,
it must offer the same to all existing
shareholders to mutually decide
the sale of shares, preference
being given to maintaining the
existing structure.

While the Company has not
entered into any agreement with
SECMC, its associated company,
in relation to the Proposed
Transaction, as stated in the
preamble above, the Company,
HUBCO and Engro are in the
process of negotiating a Share
Purchase Agreement, which will
detail the terms of the Proposed
Transaction. Certain salient
features of the same have been
detailed above, and include inter
alia the following:

i Fulfiiment of various
conditions precedent by the
Company, including
obtaining the approval of the
shareholders of the
Company for the Proposed
Transaction, obtaining
clearance for the Proposed
Transaction from the
Competition Commission of
Pakistan, procuring the
issuance of a Sponsor Equity
Contribution SBLC to Habib
Bank Limited, as the
intercreditor agent, which
SBLC shall become effective
on the Closing Date under
the Agreement, sponsor
support agreement and
share pledge agreement
related obligations etc.;

ii.  Various closing actions to be
taken by all parties; and

ii. Representations and
warranties given by all parties.

In addition, thereto, the
requirement of the Proposed
Seller to issue the Equity SBLC,
which through the Agreement are
envisaged to be contractually
agreed to be taken over by the
Company in proportion to the Sale
Shares acquired by it, stems from
Clause 5.1(b) of the Sponsor
Support Agreement, which sets
out various rights and obligations
of the sponsors of SECMC
(including inter alia the Company
and the Proposed Seller).

Information Required

Direct or indirect interest of
directors, sponsors, majority
shareholders and their relatives,
if any, in the associated
company or associated
undertaking or the transaction
under consideration

‘ Information Provided

Mr. Muhammad Tayyab Ahmad
Tareen and Mr. Muhammad
Salman Burney as directors of
the Company are also on the
Board of Directors of SECMC
and hold qualifying shares.

In case any investment in
associated company or
associated undertaking has
already been made, the
performance review of such
investment including complete
information/justification for any
impairment or write offs; and

The Company has injected Rs
2.8 billion in SECMC to date. So
far, the Company has received
Rs. 1.02 billion in dividend
payments from SECMC. The
investment augments the
Company's existing investment
in SECMC.

No impairment conditions exist
on the investment and no
charge / write offs have been
made to date.

Any other important details
necessary for the members to
understand the transaction

NA

Maximum price at which
securities will be acquired

B) Disclosure required under Regulations 3(b)

Information Required ‘ Information Provided

PKR 14.82 per share

In case the purchase price is
higher than market value in case
of listed securities and fair value
in case of unlisted securities,
justification thereof

NA

Maximum number of securities
to be acquired

Since the investment amount is
set out in USD, the exact number
of securities would be determined
based on the conversion on the
date of subscription.

Number of securities and
percentage thereof held before
and after the proposed
investment

Present holding: 191,643,025
ordinary shares, equivalent to
approximately 11.9% of the
issued and paid-up ordinary
share capital of SECMC

Maximum Holding after Proposed
Investment: Up to 268,139,191
ordinary shares, equivalent to
approximately 16.65% of the
issued and paid-up ordinary
share capital of SECMC

Maximum Holding after Sponsor
Equity Contribution: Given that
the investment amount is being
approved in USD, itis not possible
to quantify the exact amount of
securities the Company may
acquire at the time of investment.
It is however certain that the
shares may be acquired at a rate
of PKR 14.82 per share and the
percentage of shareholding of
the Company will be maintained.

Current and preceding twelve
weeks' weighted average
market price where investment
is proposed to be made in listed
securities

NA

Fair value determined in terms
of sub-regulation (1) of regulation
5 for investments in unlisted
securities

The fair value of the sale shares
is approximately PKR 36.6 per
share as per the valuation
conducted by the Company.
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C) Disclosure required under Regulations 3(c)

Information Required ‘ Information Provided

Category-wise amount of
investment

As mentioned in the preamble

Average borrowing cost of the
investing company, the Karachi
Inter Bank Offered Rate (KIBOR)
for the relevant period, rate of
return for Shariah compliant
products and rate of return for
unfunded facilities, as the case
may be, for the relevant period

To be determine at the time (if
called)

Rate of interest, mark up, profit,
fees or commission etc. to be
charged by investing company

The commission on the guarantee
and any other charges would
have to be agreed with the bank

providing the guarantee

Particulars of collateral or
security to be obtained in relation
to the proposed investment

No security will be obtained from
the borrowing company as it will
be an equity investment if called

If the investment carries | NA
conversion feature i.e., it is
convertible into securities, this
fact along with terms and
conditions including conversion
formula, circumstances in which
the conversion may take place
and the time when the conversion
may be exercisable; and

Repayment schedule and terms | NA
and conditions of loans or
advances to be given to the
associated company or

associated undertaking.

Investment in Sindh Engro Coal Mining Company Limited (“SECMC")
- Payment Service Reserve Account (PSRA) - in the form of equity
or subordinated debt

Pursuant to Section 8.2 of the Sponsor Support Agreement, if the
aggregate amount of balance standing to the credit of the PSRA
Account is not less than the Applicable Payment Service Reserve
Amount (as defined in the Sponsor Support Agreement) the Sponsors
of SECMC will have the option to collectively provide a Subsequent
PSRA LC and procure that SECMC submits a withdrawal notice to
transfer the balance standing to the credit of the PSRA Account to
any Project Account (as defined in the Sponsor Support Agreement).
As such, shareholder approval is being sought for the provision of
standby letter of credit by the Company to cover its portion of the
Subsequent PSRA LC for an amount up to approximately USD 8.5
million. The PSRA LC Amount if called by the lenders or SECMC
shall be invested either by way of subscription for shares of the
SECMC at the rate of PKR 14.82 per share or by treating such
amount as subordinated debt, on terms and conditions to be agreed
in writing between the Company and SECMC (in accordance with
the Sponsor Support Agreement pertaining to SECMC).

Information pursuant to the Companies (Investment in Associated
Companies or Associated Undertakings) Regulations 2017 (the
“Regulations”).

A) Disclosure required under Regulations 3(a)

Information Required ‘ Information Provided

Regarding associated company or associated undertaking

Name of the “Associated
Company”

Sindh Engro Coal Mining
Company Limited

The Company holds
approximately 11.90% of the
issued and paid-up ordinary
share capital of SECMC

Basis of relationship

Information Required

Earnings per share for the last
three years

‘ Information Provided

PKR
2023 181
2022 4.9
2021 6.8

Break-up value per share,
based on latest audited financial
statements

PKR 51/- per share as per latest
audited accounts

Financial position, including
main items of statement of
financial position and profit or
loss account on the basis of its
latest financial statements

In case of investment in relation
to a project of associated
company or associated
undertaking that has not
commenced operations,
following further information,
namely,- (1) description of the
project and its history since
conceptualization; (Il) starting
date and expected date of
completion of work; (Il) time by
which such project shall become
commercially operational; (IV)
expected time by which the
project shall start paying return
on investment; (V) and funds
invested or to be invested by the
promoters, sponsors, associated
company or associated
undertaking distinguishing
between cash and noncash
amounts

PKRin '000
Total assets 232,904,866
Equity 81,490,651
Long term loan 73,158,548
Current liabilites 78,255,667
Turnover 109,407,088
Profit for the year 29,160,750
NA

General Disclosures

Maximum amount of investment
to be made

PKR equivalent of USD 8.5 million

Purpose, benefits likely to
accrue to the investing
company and its members
from such investment and
period of investment.

The benefit of such investment
in the form of stand by letter of
credit would be the release of
equivalent amounts blocked by
the lenders in the Payment
Service Reserve Account.

Sources of funds to be utilized

for investment and where the

investment is intended to be
made using borrowed funds:

i. |justification for investment
through borrowings;

i. detail of collateral,
guarantees provided and
assets pledged for
obtaining such funds; and

iii. ~cost benefit analysis

Self-generated funds and
borrowings in respect of any
funding shortfall (if required):

investment via borrowing
shall enhance the return of
investor due to lower cost
of debt versus cost of
equity. Borrowing shall also
be used where there is
funding shortfall from self-
generated cash

mortgage over land and
building and hypothecation
over plant and machinery
of the Company

ii. As outlined above, to
maintain project continuity
and ensure the Company
fulfils its obligations under
the Sponsor Support
Agreement, providing
support is necessary.
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mation Required

Salient features of the
agreement(s), if any, with
associated company or
associated undertaking with
regards to the proposed
investment

Information Provided

The salient features of the
Agreement have been outlined
above.

Direct or indirect interest of
directors, sponsors, majority
shareholders and their relatives,
if any, in the associated company
or associated undertaking or the
transaction under consideration

Mr. Muhammad Tayyab Ahmad
Tareen and Mr. Muhammad
Salman Burney as directors of
the Company are also on the
Board of Directors of SECMC
and hold qualifying shares.

In case any investment in
associated company or
associated undertaking has
already been made, the
performance review of such
investment including complete
information/justification for any
impairment or write offs; and

The Company has injected PKR
2.8 billion in SECMC to date. So
far, the Company has received
PKR 1.02 billion in dividend
payments from SECMC. The
investment augments the
Company's existing investment
in SECMC.

No impairment conditions exist
on the investment and no
charge/write offs have been
made to date.

Any other important details
necessary for the members to
understand the transaction

NA

B) Disclosure required under Regulations 3(b)

Information Required ‘ Information Provided

Maximum price at which
securities will be acquired.

PKR 14.82 per share

In case the purchase price is
higher than market value in case
of listed securities and fair value
in case of unlisted securities,
justification thereof

NA

Maximum number of securities
to be acquired

The number of securities would be
determined based on the conver-
sion on the date of subscription.

Number of securities and
percentage thereof held before
and after the proposed
investment

Present holding: 191,643,025
ordinary shares, equivalent to
approximately 11.90% of the
issued and paid-up ordinary

C) Disclosure required under Regulations 3(c)

Information Required ‘ Information Provided

Category-wise amount of
investment

As mentioned in the preamble

Average borrowing cost of the
investing company, the Karachi
Inter Bank Offered Rate (KIBOR)
for the relevant period, rate of
return for Shariah compliant
products and rate of return for
unfunded facilities, as the case
may be, for the relevant period

To be determine at the time (if
called)

Rate of interest, mark up, profit,
fees or commission etc. to be
charged by investing company

The commission on the guarantee
and any other charges would
have to be agreed with the bank
providing the guarantee.

Particulars of collateral or
security to be obtained in relation
to the proposed investment

None. The loan will be treated
as subordinated to that of the
lenders of SECMC

Ifthe investment carries conversion
feature i.e., it is convertible into
securities, this fact along with
terms and conditions including
conversion formula, circumstances
in which the conversion may take
place and the time when the
conversion may be exercisable; and

NA

Repayment schedule and terms
and conditions of loans or
advances to be given to the
associated company or
associated undertaking.

To be finalized with SECMC at
the time when (and if) a loan is
required to be extended.
Repayment of both the principal
and markup payable by SECMC
will be subordinated to the
principal/ interest / mark up and
other payments due to the
lenders under the terms of their
financing documents. Given that
the loan will be subordinated to
the debt advanced by the
lenders the repayment thereof
will depend on the availability
of surplus funds of SECMC.

Investment in Sindh Engro Coal Mining Company Limited (‘SECMC")
- Cost Overrun and Funding Shortfall Support

The Company’s current cost overrun and funding shortfall support
commitment under the Sponsor Support Agreement stands at USD
1.3 million. Following the Proposed Investment, the cost overrun and
funding shortfall support will stand enhanced to USD 1.8 million. As
such, shareholder approval is being sought to provide further sponsor
support on account of cost overrun and funding shortfall support for
an amount up to, and not exceeding approximately USD 1.8 million.

share capital of SECMC

Maximum Holding after Proposed
Investment: Up to 268,139,191
ordinary shares, equivalent to
approximately 16.65% of the
issued and paid-up ordinary
share capital of SECMC

Maximum Holding after PSRA
Support translates in equity:

Information pursuant to the Companies (Investment in Associated
Companies or Associated Undertakings) Regulations 2017 (the

Given that the investment
amount is being approved in
USD, itis not possible to quantify
the exact amount of securities
the Company may acquire at
the time of investment. It is
however certain that the shares
may be acquired at a rate of
PKR 14.82 per share and the
percentage of shareholding of
the Company will be maintained.

Current and preceding twelve
weeks' weighted average market
price where investment s proposed
to be made in listed securities

NA

Fair value determined in terms
of sub-regulation (1) of regulation
5 for investments in unlisted
securities

The fair value of the sale shares
is approximately PKR 36.6 per
share as per the valuation
conducted by the Company.

“Regulations”).

A) Disclosure required under Regulations 3(a)

Information Required

‘ Information Provided

Regarding associated company or associated undertaking

Name of the “Associated
Company”

Sindh Engro Coal Mining
Company Limited

Basis of relationship

The Company holds
approximately 11.90% of the
issued and paid-up ordinary
share capital of SECMC

Earnings per share for the last
three years

PKR
2023 18.1
2022 49
2021 6.8
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Information Required

Break-up value per share,
based on latest audited financial
statements

‘ Information Provided

PKR 51/- per share as per latest
audited accounts

Information Required

Salient features of the
agreement(s), if any, with
associated company or
associated undertaking with
regards to the proposed
investment

‘ Information Provided

The salient features of the
Agreement have been outlined
above.

Financial position, including PKR in '000

m:c,';??sg?gnsfntgfm& gfr Total assets 282,904,866

| | il I "

loss account on the basis of its Equity 81,490,651

latest financial statements Long term loan 73,158,548
Current liabilities 78,255,667
Turnover 109,407,088
Profit for the year 29,160,750

In case of investment in relation to | NA

a project of associated company
or associated undertaking that
has not commenced operations,
following further information,
namely,- (1) description of the
project and its history since
conceptualization; (Il) starting
date and expected date of
completion of work; (III) time by
which such project shall become
commercially operational; (IV)
expected time by which the
project shall start paying return
on investment; (V) and funds
invested or to be invested by the
promoters, sponsors, associated
company or associated undertaking
distinguishing between cash and
noncash amounts

General Disclosures

Maximum amount of investment
to be made

PKR equivalent of USD 1.8 million

Purpose, benefits likely to
accrue to the investing
company and its members from
such investment and period of
investment.

This investment augments the
Company's existing investment
in SECMC and maintains the
Company's position and joint
largest private sector shareholder
in SECMC.

For the Company to acquire the
additional shares in SECMC from
Proposed Seller, it must fulfill
obligations set out in the Sponsor
Support Agreement, which were
previously undertaken by
Proposed Seller. To ensure
compliance of all project
documents and the continuity of
the project, providing this
investment, as support, is
essential for the Company as a
shareholder of SECMC

Sources of funds to be utilized

for investment and where the

investment is intended to be
made using borrowed funds:

i. |ustification for investment
through borrowings;

i. detail of collateral,
guarantees provided and
assets pledged for
obtaining such funds; and

iii. cost benefit analysis

Self-generated funds and
borrowings in respect of any
funding shortfall (if required):

i.  investment via borrowing
shall enhance the return of
investor due to lower cost
of debt versus cost of
equity. Borrowing shall also
be used where there is
funding shortfall from self-
generated cash

mortgage over land and
building and hypothecation
over plant and machinery
of the Company

ii. As outlined above, to
maintain project continuity
and ensure the Company
fulfils its obligations under
the Sponsor Support
Agreement, providing
support is necessary.

Direct or indirect interest of
directors, sponsors, majority
shareholders and their relatives,
if any, in the associated company
or associated undertaking or the
transaction under consideration

Mr. Muhammad Tayyab Ahmad
Tareen and Mr. Muhammad
Salman Burney as directors of
the Company are also on the
Board of Directors of SECMC
and hold qualifying shares.

In case any investment in
associated company or
associated undertaking has
already been made, the
performance review of such
investment including complete
information/justification for any
impairment or write offs; and

The Company has injected PKR
2.8 billion in SECMC to date. So
far, the Company has received
PKR 1.02 billion in dividend
payments from SECMC. The
investment augments the
Company's existing investment
in SECMC.

No impairment conditions exist
on the investment and no
charge/write offs have been
made to date.

Any other important details
necessary for the members to
understand the transaction

NA

B) Disclosure required under Regulations 3(b)

Information Required

Maximum price at which
securities will be acquired.

Information Provided

PKR 14.82 per share

In case the purchase price is
higher than market value in case
of listed securities and fair value
in case of unlisted securities,
justification thereof

NA

Maximum number of securities
to be acquired

The number of securities would be
determined based on the conversion
on the date of subscription.

Number of securities and
percentage thereof held before
and after the proposed
investment

Present holding: 191, 643, 025
ordinary shares, equivalent to
approximately 11.90% of the
issued and paid-up ordinary share
capital of SECMC

Maximum Holding after Proposed
Investment: Up to 268,139,191
ordinary shares, equivalent to
approximately 16.65% of the
issued and paid-up ordinary share
capital of SECMC

Maximum Holding after cost
overrun and funding shortfall
support translates in equity: Given
that the investment amount s being
approved in USD, itis not possible
to quantify the exact amount of
securities the Company may
acquire at the time of investment.
Itis however certain that the shares
may be acquired at a rate of
PKR 14.82 per share and the
percentage of shareholding of the
Company will be maintained.

Current and preceding twelve
weeks' weighted average market
price where investment is proposed
to be made in listed securities

NA

Fair value determined in terms
of sub-regulation (1) of regulation
5 for investments in unlisted
securities

The fair value of the sale shares
is approximately PKR 36.6 per
share as per the valuation
conducted by the Company.
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C) Disclosure required under Regulations 3(c)

Information Required ‘ Information Provided

Category-wise amount of
investment

As mentioned in the preamble

Average borrowing cost of the
investing company, the Karachi
Inter Bank Offered Rate (KIBOR)
for the relevant period, rate of
return for Shariah compliant
products and rate of return for
unfunded facilities, as the case
may be, for the relevant period

To be determine at the time (if
called)

Rate of interest, mark up, profit,
fees or commission etc. to be
charged by investing company

The commission on the guarantee
and any other charges would
have to be agreed with the bank
providing the guarantee.

Particulars of collateral or
security to be obtained in relation
to the proposed investment

None. The loan will be treated
as subordinated to that of the
lenders of SECMC

If the investment carries
conversion feature i.e., it is
convertible into securities, this
fact along with terms and
conditions including conversion
formula, circumstances in which
the conversion may take place
and the time when the conversion
may be exercisable; and

NA

Repayment schedule and terms
and conditions of loans or
advances to be given to the
associated company or
associated undertaking.

To be finalized with SECMC at
the time when (and if) a loan is
required to be extended.
Repayment of both the principal
and markup payable by SECMC
will be subordinated to the

principal/ interest / mark up and
other payments due to the
lenders under the terms of their
financing documents. Given that
the loan will be subordinated to
the debt advanced by the
lenders the repayment thereof
will depend on the availability
of surplus funds of SECMC.

Due Diligence

Please note that this represents an additional investment in SECMC.
Information regarding SECMC's performance have already been provided
above. Based on the reasons for investment mentioned earlier, which
consider the SECMC past performance and future outlook, the directors
have determined that a separate due diligence review is not necessary.

Statement under Regulation 4(2) of the Companies (Investment in Associated
Companies or Associated Undertakings) Regulations, 2017

Status update concerning the business in relation to Sindh Engro Coal
Mining Company Limited (*SECMC”) that was approved in the Annual
General Meeting (“AGM") held on October 22, 2018.

Sindh Engro Coal Mining Company Limited

In the AGM held on October 22, 2018 the members of the Company had
approved investment in Sindh Engro Coal Mining Company Limited
(“SECMC"). SECMC achieved commercial operations on July 10, 2019
which marks a historic milestone for Pakistan's energy sector. Phase | of
the Thar mining and power generation projects comprise Pakistan's first
indigenous open pit coal mine which supplies 3.8 million tons of lignite
coal per annum to a 2x330 MW power generation plant set up by Engro
Powergen Thar Limited (“EPTL”). For Phase | of SECMC, the Board of
Directors of Thal Limited approved a total exposure of Pakistani Rupee
(“PKR") equivalent of USD 36.1 million, which includes equity investment
of USD 24.3 million, USD 5 million for cost over-run and USD 6.8 million
for debt servicing reserve (adjustable due to LIBOR/KIBOR movement).
Phase | of SECMC mining project has been completed within time and
with significant cost savings. As a result of savings in project cost, the
Company invested a total of USD 17.7 million as equity in SECMC Phase
I, while maintaining 11.9% ordinary shareholding in SECMC.

SECMC achieved project completion date for Phase | in May 2023 and
subsequently SECMC declared total dividend of PKR 8 billion in June 2023
(ordinary dividend of PKR 5.7 billion and accrued preferred dividend of
PKR 2.3 billion). Post project completion date of Phase |, the contractual
commitments of cost overrun support and debt service reserve account
have now been released.
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SECMC entered into coal supply agreements with Thar Energy Limited
and ThalNova Power Thar (Private) Limited for Phase Il, to supply 1.9 milion
tons per annum to each of the two 330 MW power plants - taking the total
capacity of the mine to 7.6 million tons per annum. Phase Il of SECMC
achieved financial close on December 31, 2019. For Phase Il of SECMC,
the Board of Directors of Thal Limited approved a total exposure of PKR
equivalent of USD 10.5 million, which includes equity investment of USD
7.9 million, USD 1.3 million for cost over-run and USD 1.2 million for debt
servicing reserve (adjustable due to LIBOR/KIBOR movement).

SECMC Phase Il achieved commercial operations date on September 30,
2022. As a result of savings in project cost, the Company invested a total
of USD 5.4 million as equity in SECMC Phase |I. The unutilized equity
standby letter of credit and contractual sponsor support of cost over-run
and debt service reserve support shall be released once SECMC achieves
project completion date of Phase II.

SECMC is presently supplying coal to 1320 MW Thar based power plants
in Block II, Islamkot. These power plants are ranked among the cheapest
source of base-load power in the country.

As of June 30, 2024, the Company has invested PKR 2,840.15 million in
SECMC, acquiring 191,643,025 ordinary shares having face value of PKR
10 each, at a price of PKR 14.82 per share and has received dividends
amounting to PKR 1,023.57 million from inception to date.

ThalNova Power Thar (Private) Limited (‘TN")

Status update concerning the business in relation to ThalNova Power Thar
(Private) Limited that was approved in the Extra-Ordinary General Meeting
(‘EOGM") dated March 22, 2018.

Equity Injection, Guarantee and Sponsor Support:

The shareholders in the extraordinary general meeting held on March 22,
2018, had approved equity injection of up to USD 58.7 million (or PKR

equivalent) and to arrange a standby letter of credit in an amount not

exceeding USD 41.1 million (or PKR equivalent) securing the equity

obligation and commercial risk guarantee obligations of up to USD 12.4
million (or PKR equivalent) and sponsor support to be provided by the

Company for the benefit of TN for an aggregate amount of up to USD 23.2
million (or PKR equivalent) as an investment in the form of equity or

subordinated debt to cover for funding shortfall/cost overrun that may arise
in TN as well as similar support/investment for debt service reserve support
up to USD 12.4 million (or PKR equivalent). Such sponsor support ‘investments'
were to be made as may be required under the Sponsor Support Agreement
entered into with the lenders. The Company intends to make these sponsor
support investments by way of preference shares and/or ordinary shares
and/or through subordinated debt depending on approvals that may be
received from the lenders. If through preference shares then the key terms
willinclude a USD retum on equity of 11%, which will be cumulative if not paid
infull on any payment date and redeemable at the option of the Company.

Information pursuant to Section 4(2) of the Companies (Investment in
Associated Companies or Associated Undertakings) Regulations 2017:

Information Required ‘ Information Provided

a) Total investment approved | As above

b) Amount of investment | Equity injection of USD 33.7 million
made to date (in equivalent Pakistani rupees)

c) Reasons for deviations from | The Company diluted its
the approved timeline of | shareholding in TN from 49.56%
investment, where | in20181026% in2018.
investment decision was to | The TN project was delayed
be implemented in | beyond original timeline due to
specified time; challenges with arranging USD

financing for coal projects and
subsequent delays related to
COVID-19. The project achieved
financial close on 30 September
2020 and subsequently achieved
commercial operations date in
February 2023

Equity injections were made along
with debt disbursement and total
equity obligation of the Company
has now been met.

(d) material change infinancial | The associated company's
statements of associated | financial close was delayed
company or associated | beyond original timelines que
undertaking since date of | to challenges with arranging
the resolution passed for USdD flnbancmgf%c?al pro‘Jetctcsi

; and subsequent delays relate:
approval of investment. fo COVID-19. The project
achieved financial close on
September 30, 2020 and
subsequ-ently achieved
commercial ope-rations date in
February 2023.
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