REGISTERED OFFICE:
A FIRST CAPITAL HOUSE
96-B/1, Lower Ground Floor,
M.M. Alam Road, Gulberg-lll, Lahore.
/ Tel: +92-42-35778217-8 -
PACE (PAKISTAN) LIMITED

NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that an Extra Ordinary General Meeting (‘“EOGM”) of the Shareholders of
Pace (Pakistan) Limited (“the Company” or "Pace”) will be held on Wednesday 24 September
2025 at 11:00 a.m. at Company’s Registered Office, First Capital House, 96-B-1, M.M. Alam
Road, Gulberg-IIl Lahore to transact the following business:

Ordinary Business;

1. To confirm the minutes of Extraordinary General Meeting held on 10" February 2025;

Special Business;

2. To consider and, if thought fit, to approve the disposal of the entire shareholding
of the Company i.e. 9,161,528 ordinary shares (56.79% of the total Shareholding)
in Pace Super Mall (Pvt.) Limited, subsidiary of the Company. In this regard to pass
with or without modification, the following resolution as an Ordinary Resolution:

«RESOLVED THAT the Chief Executive/any one of the Directors of the Company be and
is hereby authorized to take all necessary steps to make disinvestment up to 9,161,528
ordinary shares having a par value of Rs. 10/- each in Pace Super Mall (Pvt.) Limited
(entire 56.79% shareholding), to First Capital Securities Corporation Limited at a total
price consideration not less than Rs. 452,854,329/- (Pak Rupees four hundred fifty two
million eight hundred fifty four thousand three hundred twenty nine only) on such terms
and conditions as may be in the best interest of the Company”.

“RESOLVED FURTHER THAT the Chief Executive officer/any one of the Directors/the
Company Secretary of the Company be and is hereby authorized to complete all
necessary required corporate, regulatory and legal formalities including any necessary
approvals for the completion of aforesaid disposal of shares”.

To consider and, if thought fit, to approve the disposal of the entire shareholding
of the Company i.e. 250,617,131 ordinary shares (52.22% of the total Shareholding)
in Pace Barka Properties Limited, subsidiary of the Company. In this regard to pass
with or without modification, the following resolution as an Ordinary Resolution:

«RESOLVED THAT the Chief Executive/any one of the Directors of the Company be and
is hereby authorized to take all necessary steps to make disinvestment of the entire
shareholding i.e. up to 250,617,131 ordinary shares having par value of Rs. 10/- each in
Pace Barka Properties Limited (52.21% of the total shareholding), to First Capital
Securities Corporation Limited, Media Times Limited and Evergreen Water Valley (Pvt.)
Limited at a total price consideration not less than Rs. 2,756,788,441 /- (Pak Rupees two
thousand seven hundred fifty six million, seven hundred eighty eight thousand four
hundred forty one only on such terms and conditions as may be in the best interest of the

Company”.
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“RESOLVED FURTHER THAT the Chief Executive officer/any one of the Directors/the
Company Secretary of the Company be and is hereby authorized to complete all
necessary required corporate, regulatory and legal formalities including any necessary
approvals for the completion of aforesaid disposal of shares’.

. To consider and, if thought fit, to approve the issuance of 255,210,130 numbers of

ordinary shares, having a par value of Rs. 10.00 each by way of otherwise than
right and against a consideration of other than cash, at a price of 9.00 per share at
10.00% discount by way of Conversion of entire Term finance Certificates
outstanding liability of the Company. In this regard to pass with or without
modification, the following resolution as a Special Resolution

“RESOLVED THAT, subject to compliance with the applicable laws and obtaining the
approval of the Securities and Exchange Commission of Pakistan (“SECP”) pursuant to
83(1)(b) of the Companies Act, 2017 (along with all applicable laws), the Company be
and is hereby authorized to issue up to 255,210,130 (two hundred fifty five millior: two
hundred ten thousand one hundred thirty only) Ordinary Shares, having a face value of
PKR 10/- (Pak Rupees Ten) each, at a price of 9.00 per share at 10.00% discount
otherwise than by way of right and otherwise than cash, in favor of TFC holders whose
liability is outstanding in the becoks of the Company.

The issuance of shares will be at a price of Rs. 9.00 per share with a 10% discount to
the par value.”

FURTHER RESOLVED THAT, the Company be and is hereby authorized and
empowered to take all such actions including, but not limited to, filing the requisite
applications for seeking the permission of the SECP and / or any other regulatory
approvals that may be required under the applicable laws for the issuance of ordinary
shares otherwise than right and for a consideration otherwise than cash.

FURTHER RESOLVED THAT the Chief Executive Officer or any cne of the Directors
and / or Chief Financial Officer and / or Company Secretary of the Company, or such
other person(s) as may be authorized by any of them, be and are hereby, jointly and
severally, authorized and empowered to execute and deliver all necessary documents,
take all necessary steps, and co all such acts, deeds and things including, but not limited
to, carrying out ail filings, submissions and applications with the PSX, CDC and the
SECP, for and on behalf, and in the name, of the Company as may be necessary or
required or as any of them may think fit for or in connection with or incidental for the
purposes of fulfilling the above resolutions and fulfilling the objectives thereof.

FURTHER RESOLVED THAT the aforesaid resolutions shall be subject to any
amendments, modifications, additions or deletions as may be suggested, directed or
required by the SECP or any other regulatory body, which changes shall be deemed to
be part of these special resolutions without the need of the shareholders to pass fresh
resolutions unless the same are of a substantial nature.”

To consider and, if thought fit, to approve the issuance of 116,511,111 number of
ordinary shares, by way of otherwise than right and, at a price of 9.00 per share at
10% discount against consideration of other than cash i.e. immovable properties.
In this regard to pass with or without modification, the following resolution as a
Special Resolution

«RESOLVED THAT, subject to compliance with the applicable laws and obtaining the
approval of the Securities and Exchange Commission of Pakistan (“SECP”") pursuant to
83(1)(b) of the Companies Act, 2017 (along with all applicable laws), the Company be
and is hereby authorized to issue up to 116,511,111 (One hundred sixteen million five
hundred eleven thousand one hundred eleven only) Ordinary Shares, having a face value
of PKR 10/- (Pak Rupees Ten) each, at a price of 9.00 per share at 10.00% discount,
otherwise than by way of right and against a consideration otherwise than cash, i.e.
certain immovable properties in favour of the certain persons.”
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The issuance of shares will be at a price of Rs. 9.00 per share with a 10% discount to
the par value.”

FURTHER RESOLVED THAT, the Company be and is hereby authorized and
empowered {o take all such actions including, but not limited to, filing the requisite
applications for seeking the permission of the SECP and / or any other regulatory

approvals that may be required under the applicable laws for the issuance of ordinary
shares otherwise than right and for a consideration otherwise than cash.

FURTHER RESOLVED THAT the Chief Executive Officer and / or Chief Financial Officer
and / or Company Secretary of the Company, or such other person(s) as may be
authorized by any of them, be and are hereby, jointly and severally, authorized and
empowered to execute and deliver all necessary documents, take all necessary steps,
and do all such acts, deeds and things including, but not limited to, carrying out all filings,
submissions and applications with the PSX, CDC and the SECP, for and on behalf, and
in the name, of the Company as may be necessary or required or as any of them may

think fit for or in connection with or incidental for the purposes of fulfiling the above
resolutions and fulfilling the objectives thereof.

FURTHER RESOLVED THAT the aforesaid resolutions shall be subject to any
amendments, modifications, additions or deletions as may be suggested, directed or
required by the SECP or any nther regulatory body, which changes shall be deemed to

be part of these special resolutions without the need of the shareholders to pass fresh
resolutions unless the same are of a substantial nature.”

To consider and, if thought fit, to approve the issuance of 13,477,339 numbers of
ordinary shares to PAIR Investment Company Limited, by way of otherwise than
right and, at a price of 9.00 per share at 10% discount against consideration of
other than cash i.e. Conversion of financial liability (mark-up portion). In this

regard to pass with or without modification, the following resolution as a Special
Resolution;

“RESOLVED THAT, subject to compliance with the applicable laws and obtaining the
approval of the Securities and Exchange Commission of Pakistan (“SECP”) pursuant

to 83(1)(b) of the Companies Act, 2017 (along with all applicable laws), the Company be
and is hereby authorized to issue up to 13,477,339 (thirteen million four hundred seventy
seven thousand three hundred thirty nine only) Ordinary Shares, having a face value of
PKR 10/- (Pak Rupees Ten) each, at a price of 9.00 per share at 10.00% discount,
otherwise than by way of right and against a consideration otherwise than cash, through

conversion of financial liability outstanding (Mark-up portion) towards PAIR Investment
Company Limited.”

The issuance of shares will be at a price of Rs. 9.00 per share with a 10% discount to
the par value.”

FURTHER RESOLVED THAT, the Company be and is hereby authorized and
empowered to take all such actions including, but not limited to, filing the requisite
applications for seeking the permission of the SECP and / or any other regulatory
approvals that may be required under the applicable laws for the issuance of ordinary
shares otherwise than right and for a consideration othenvise than cash.

FURTHER RESOLVED THAT the Chief Executive Officer and / or Chief Financial Officer
and / or Company Secretary of the Company, or such other person(s) as may be
authorized by any of them, be and are hereby, jointly and severally, authorized and
empowered to execute and deliver all necessary documents, take all necessary steps,
and do all such acts, deeds and things including, but not limited to, carrying out all filings,
submissions and applications with the PSX, CDC and the SECP, for and on behalf, and
in the name, of the Company as may be necessary or required or as any of them may
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think fit for or in connection with or incidental for the purposes of fulfilling the above
resolutions and fulfilling the objectives thereof.

FURTHER RESOLVED THAT the aforesaid resolutions shall be subject to any
amendments, modifications, additions or deletions as may be suggested, directed or

required by the SECP or any other regulatory body, which changes shall be deemed to

be part of these special resolutions without the need of the shareholders to pass fresh
resolutions unless the same are of a substantial nature.”

To consider and, if thought fit, to approve the acquisition of Print and Social Media
business from Media Times Limited for a consideration of Rs. 860.00 million
(Rupees eight hundred sixty million only). In this regard to pass with or without
modification, the following resolution as a Special Resolutions;

“RESOLVED THAT the Chief Executive of the Company be and is hereby authorized to

take all necessary steps to acquire the following businesses from Media Times Limited,
by way of purchase to carry on the media business activities;

Consideration offer in cash
Business Name (rupees in million)
| Daily Times English News Paper 600.00
| Aaj Kal Urdu Newspaper 200.00
| Sunday Times Magazine 50.00
| Social Media Businesses
| Business Plus 3.00
| Zaiga TV 3.00
| Wikkid TV 3.00
| TGIF Magazine 1.00
[ Total 860.00 million

FURTHER RESOLVED THAT, Chief Executive the Company be and is hereby
authorized and empowered to take all such actiors including, but not limited to, filing the
requisite applications for seeking the permission of any regulatory approvals that may be

required under the applicable laws for the acquisition and carry on media business
activities.

To consider and, if thought fit, to approve the increase in authorized capital of the
Company from the existing Rs. 6,000,000,000 divided into 600,000,000 million
shares of Rs. 10.00 each to Rs. 18,000,000,000 divided into 1800,000,000 million

shares of Rs. 10.00 each. In this regard to pass with or without modification, the
following resolution as a Special Resolutions;

“RESOLVED THAT the Authorized Share Capital of the Company be and is hereby
increased from Rs. 6,000,000,000/- (Rupees Six Billion only) divided into 600,000,000/-
(Six hundred million) ordinary shares of Rs. 10/- each to Rs. 18,000,000,000/- (Rupees
eighteen Billion only) divided into 1,800,000,000 (eighteen hundred million) ordinary
shares of Rs. 10/- each and the words and figures in Clause V of Memorandum of

Association and Clause 4 of Articles of Association of the Company be and are hereby
amended accordingly.”

“RESOLVED FURTHER THAT the Chief Executive or any one of the Directors and/or

the Company Secretary be and is hereby authorized to complete all the necessary
corporate and legal formalities in connection with the above.”

The statements under Section 134(3) of the Companies Act, 2017 setting out the
material facts are annexed herewith.
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It may be noted that no gift will be distributed in the general meeting. Shareholders are
adwsed. to take note of meeting etiquettes as prescribed in the Guidelines for
professional conduct in General Meetings issued by SECP.

By order of the Board

\\
Sajjad Ahmad
Lahore: Company Secretary
02 September 2025

il
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Notes:

1. The Share Transfer Books of the Company will remain closed from 18 September 2025, to 24 September

2025 (both days inclusive). Transfers received in order at the office of our Share Registrar/T ransfer Agent

Corplink (Pvt) Limited by the close of business on 17 September 2025, will be treated in time for the
aforesaid purpose.

A member entitled to attend and vote may appoint another member as his/her proxy to attend and vote
instead of him/her.

An individual beneficial owner of shares from CDC must bring his/her original CNIC or Passport, Account,
and Participant's |.D. numbers to prove his/her identity. A representative of corporate members from CDC,

must bring the Board of Directors' Resolution and/or Power of Attorney and the specimen signature of the
nominee.

4. Online participation in the Extraordinary General Meeting

For online participation in the Extraordinary General Meeting, the shareholders whose names appears in the
books of the Company by the close of 17 September 2025 are requested to get themselves registered with the

Qompany's Share Registrar latest by 23 September 2025 till 11;00 a.m. on sajjadahmad@pacepakistan.com;
jawahar@pacepakistan.com or by providing the following details:

Full Name of - “ b
Shareholder / Company | (N> | Follo/GDCAG | | Mobile Phone
Proxy Holder 0 gl No.

Pace

(Pakistan)

Limited

**Shareholders/proxyholders are requested to provide active email addresses and mobile phone number.
The notice will be issued to all the members through email as well in terms of requirements of
SR0.452(1)2025.

Login facility will be opened thirty minutes before the meeting time to enable the participants to join the
meeting after the identification process. Shareholders will be able to login and participate in the AGM
proceedings throuah their devices after completing all the formalities required for the identification and
verification of the shareholders.

a) Shareholders may send their comments and suggestions relating to the agenda items of the EOGM to
sajjadahmad@pacepakistan.com; jawahar@pacepakistan.com latest by 23 September 2025 till 11;00
a.m, at above-given address or WhatsApp, # 0303-4444800, 0302-8440935. Shareholders are required
to mention their full name, CNIC No and Folio No. for this purpose.

b) Shareholders will be encouraged to participate in the EOGM to consolidate their attendance and
participation through proxies.

5. E-Voting / Postal ballot

All the members have to exercise their right through poll/postal ballot in terms of SR0.451(1)2025 dated
March 13, 2025. For convenience of the members, Ballot Paper is annexed to this notice and the same is
also available on the Company'’s website https:/pacepakistan.com/ to download.

Procedure for e-Voting

a) Details of the e-voting facility will be shared through an e-mail with those members of the Company
who have their valid CNIC numbers, cell numbers, and e-mail addresses available in the register of
members of the Company by the close of business on 17 September 2025.

b) 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 Corplink
(Pvt.) Limited (being the e-voting service provider).

c) Identity of the Members intending to cast vote through E-Voting shall be authenticated through
electronic signature or authentication for login.

o
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d) Membersishall cast vote online at any time from 20 September 2025, 9:00 a.m. to 23 September
2025. Voling shall close on 23 September 2025, at 5:00 p.m. Once the vote on the resolution is cast
by a Member, he/she shall not be allowed to change it subsequently.

Procedure for voting through postal ballot paper

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 address at First Capital House, 96-B-1, M.M. Alam Road, Guiberg-Ill Lahore. or email
al sajjadahmad@pacepakistan.com one day before the day of poll, during working hours. The
signature on the ballot paper shall match with the signature on CNIC.

Appointment of Scrutinizer

M/s Junaidy Shoaib Asad, Chartered Accountants has been appointed as scrutinizer in terms of
Regulation 11 of the Postal Ballot Regulations

6. Conversion of physical shares into the Book-Entry Form

_As per $ectton 72 of the Companies Act, 2017 every existing listed company shall be required to replace
its phy;nca\ shares with book-entry form in a manner as may be specified and from the date notified by the
Commission, within a period not exceeding four years from the commencement of the Act, i.e., May 30,
2017,

The Shareholders having physical shareholding are encouraged to open CDC sub - account with any of
the brokers or Investor Account directly with CDC to place their physical shares into scrip less form.

7. Change of Address

1. Members having physical shareholding are requested to notify changes in address immediately, if any,

in their registered addresses to our Share Registrar, Corplink (Pvt.) Limited, Wings Arcade, 1-K,
Commercial Model Town, Lahore.

In case shares are held in CDC then the request notifying the change in address must be submitted
directly to broker/participant/CDC Investor Account Services.

2.

8. Submission of Copy of CNIC
1. Individual members having physical shareholding and who have not yet submitted photocopy of their

valid CNIC are requested to send notarized copy of their valid CNIC immediately to our Share Registrar,
Corplink (Pvt ) Limited, Wings Arcade, 1-K, Commercial Model Town, Lahore.

2 In case shares are held in CDC then the request to update CNIC must be submitted directly to
broker/participanVCDC Investor Account Services.
9. Proxy

1. The instrument appointing a proxy and the power of attorney or other authority under which it is signed
or a attested copy of power of attorney must be deposited at the Registered Office of the Company
situated at First Capital House, 96-B-1, M.M. Alam Road, Gulberg-lll Lahore at least 48 hours before
the time of the meeting.

2. For appointing proxies, the shareholders will further have to follow the under mentioned guidelines:

a. In case of individuals having physical shareholding or the account holder or sub-account holder and/or
the person whose securities are in group account and their registration details are uploaded as per the
CDC Regulations, shall submit the proxy form accordingly.

b. The proxy form shall be witnessed by two persons whose names, addresses and CNIC number shall
be mentioned on the form.

¢ Notarized copies of CNIC or the passport of the beneficial owners and the proxy shall be furnished with
the proxy form. ' ) ' )

d. In case of a corporate entity, the Board of Directors' resolution/power of attorney with specimen
signature shall be submitted (unless it has been provided earlier) along with proxy form to the Company.
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STATEMENT UNDER SECTION (3) OF SECTION 134 OF THE COMPANIES ACT, 2017

This statement sets out the material facts pertaining to the special businesses as to be transacted at the
Extraordinary General Meeting of the Company to be held on 24 September 2025.

(1) Disposal of ordinary shares of Pace Super Mall (Pvt.) Limited

The Board of Directors of the Company in their meeting held on 20 June 2025, has approved to dispose
of the entire (100%) shareholding of the Company in Pace Super Mall (Pvt.) Limited, the subsidiary of the
Company to First Capital Securities Corporation Limited at a price consideration not less than
452 854,329/- (Pak Rupees four hundred fifty two million eight hundred fifty four thousand three hundred
twenty nine only) and on such terms and conditions as may be in the best interest of the Company.

Pace Super Mall (Pvt.) Limited (‘PSM") was incorporated on 27 March 2603 as a Private Limited
Company. The principal activities of Pace Super Mall (Pvt.) Limited is to acquire by purchase or otherwise
land and plots and to sell or construct, lease, hire and manage buildings, Shopping malls, super markets,
plazas etc.

Pace Super Mall (Pvt.) Limited currently holds an immovable property area measuring 04 Kanals 18.67
Marlas located at 33/G-2, 33/G-3, Aziz Bhatti Road, Sarwar Road, Lahore Cantt., Lahore for the purpose
of construction of a Supermall for onward sale purposes. Although the PSM has obtained permissions
from relevant authorities to commence construction on this land however, PSM has not yet started its
commercial operations yet.

The Company has also given an Advance against purchase of aforesaid property of Rs.
22.60 million to PSM.

The registered office of Pace Super Mall (Pvt.) Limited is located at First Capital House, 96- B/1, M.M.
Alam Road, Gulberg lll, Lahore. The existing Authorized Share Capital of Pace Super Mall (Pvt.) Limited
is Rs. 165,000,000/~ divided into 16,500,000 ordinary shares of having a par value of Rs.10/- each. The
issued, subscribed and paid up capital is Rs. 161,316,000/ divided into 16,131,000 ordinary shares of
Rs.10/- each. The Company own 56.80% shareholding in Pace Super Mall (Pvt.) Limited.

Pace Gujrat (Pvt.) Limited, a subsidiary of the Company also holds 1,943,490/- ordinary shares (12.048%)
shares in Pace Super Mall (Pvt.) Limited.

The break-up value per share of Pace Super Mall (Pvt.) Limited is Rs. 9.956 per share as per latest Annual
Audited Accounts as at 30 June 2024.

An extract of Profit & Loss Account of Pace Super Mall (Pvt.) Limited for last two years is as under:

N June 2023
June 2024 1
Particulars 3 (Rupees in.
(Rupees in thousands) thousands)

Operating Profit/(Loss) NIL NIL

Net Profit/(Loss) after Tax NIL NIL

Earnings/(Loss) per Share - NIL NIL

Basic and Diluted

The financial position of Pace Super Mall (Pvt.) Limited for last two years is as under;

B - June 2024 June 2023
Patticwars (Rupees in thousands) | (Rupees in thousands),
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