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Leading The Next Ghapter

Driven by Transformation

Since its incorporation in 1960, PRL has continued to evolve with
a focus on operational capability, innovation and responsible
growth. Over the decades, the Company has played an
important role in Pakistan's refining sector, adapting to changing
market requirements while continuing to serve the country's
energy needs.

With a clear long-term vision, PRL is advancing its Refinery
Expansion and Upgrade Project (REUP), a major step in the
Company's transformation. The project is intended to double
crude oil processing capacity from 50,000 bpd to 100,000 bpd,
significantly reduce HSFO production and enable the production

of cleaner Euro V-compliant Motor Spirit and High-Speed Diesel.

As the energy landscape continues to evolve, PRL remains
focused on strengthening operational efficiency, improving its
product mix and building greater resilience for the future.
Through this transformation, the Company aims to support
Pakistan's growing energy requirements while embedding
sustainability, responsible operations and continuous
improvement across its business.
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Chairman's
Review

It is my pleasure to present the 66th Annual Report of Pakistan Refinery Limited (“the Company”) for the year ended June 30,
2026 to the shareholders. ’

The business environment during the latter half of the year under review remained challenging due to the Middle East conflict,
which resulted in significant volatility in global oil markets. Sharp movements in crude oil and product prices affected Gross
Refining Margins (GRMs), while the closure of the Strait of Hormuz resulted in higher freight and marine insurance costs. In these
turbulent times, the Company diversified its crude procurement using alternate sources which not only helped the Refinery
maintain uninterrupted operations and continued supply of petroleum products, but together with improved crack spreads and
operational efficiencies helped register the highest-ever profit in the history of the Refinery. The Company registered a profit
after taxation of Rs. 15.8 billion as compared to a loss after taxation of Rs. 4.7 billion in the previous year, resulting in a swing of \

Rs. 20.4 billion. This was achieved despite the further dwindling demand for High Sulphur Furnace Oil (HSFO) resulting in over 98% '

of HSFO being exported during the year. The Company also achieved a significant operational milestone during the year by s *L
producing more than 800,000 Metric Tons of High-Speed Diesel (HSD) for the first time in its history.

]

Following completion of Front-End Engineering Design (FEED), Engineering, Procurement, Construction and Financing (EPCF) bid
evaluation, a conditional Engineering Procurement Construction (EPC) Letter of Intent (Lol) was issued in December 2025. Given
the geopolitical situation, assessment of alternative phased project execution approach is also being considered to ensure
timely project completion. At the same time, considerable efforts have been made to achieve financial close through
engagement with multilaterals, Export Credit Agencies (ECAs), financial institutions, potential strategic investors and the
principal shareholder with support of the Ministry of Energy (Petroleum Division).

During the year ended June 30, 2026, PRL successfully achieved 10 million safe man-hours without a Lost Time Injury (LTI), marking
another significant milestone. This achievement depicts that Health, Safety, Environment and Quality (HSEQ) continue to remain
one of the top priorities of the Company entailing continuous review and strengthening of processes and enhancement of safety
across the workplace. Consequently, your refinery remained compliant with all applicable HSEQ standards.

Your Company continues to exhibit its commitment of being a responsible corporate citizen by contributing to the well-being
of the communities it serves by way of donations in the education, healthcare, mental health, and community development
sectors to various organisations, including Citizens Foundation, ChildLife Foundation, Karwan-e-Hayat, Layton Rahmatulla
Benevolent Trust, Behbud Association and GoRead.pk.

Financial results are explained in detail in the enclosed Directors' Report and Financial Statements for the year ended June 30, 2026.

I would like to acknowledge the dedication, hard work and commitment of all the employees of the Company, to whom | am
thankful. | would also like to express my gratitude to my fellow Directors, our valued customers, suppliers, contractors, the
Government of Pakistan, particularly Ministry of Energy (Petroleum Division) and all other stakeholders for their continuous support.

Tariq Kirmani
Chairman
Karachi: August 13, 2026
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MO & GED'
Message

Dear Shareholders,

It is my privilege to present the Annual Report of Pakistan Refinery Limited for the year ended June 30, 2026. | assumed the responsibility
of Managing Director & CEO towards the end of the financial year and am honoured to lead PRL at an important stage in its journ
The Company enters this next phase with improved financial performance, continued operational discipline and steady progress
long-term transformation plans.

FY 2025-26 marked a significant improvement in PRLs financial performance. The Company recorded a profit af
approximately Rs. 15.8 billion, compared with a loss after tax of approximately Rs. 4.7 billion in the preceding year. The impr:
supported by better refining economics, prudent crude and product planning, effective inventory and working capital m
and continued focus on operational and cost discipline. The Company also generated positive cash flows from oper
during the year, strengthening its financial position.

Operational reliability and safety remained key priorities throughout the year. PRL maintained Refinery operations while
volatility in regional crude supply and changing market conditions through proactive planning, alternate sourci
coordination across functions. The achievement of more than 10 million safe man-hours without a Lost Time Injury during
reflects the continued focus of our employees and contractors on maintaining a safe working environment.

The Refinery Expansion and Upgrade Project (REUP) remains central to PRL's long-term strategy. Following completion of the Fr
Engineering Design and detailed technical and commercial evaluation of bids, the project progressed further during the year with the
selection of the EPCF contractor and issuance of a conditional Letter of Intent. Work also continued on arranging the equity and delbt
financing required for the project and progressing towards Financial Close. PRL further advanced the environmental and regulatory
aspects of REUP through the relevant Technical Experts and Public Hearing.

On completion, REUP is intended to double PRLs crude processing capacity from 50,000 to 100,000 barrels per day, significantly reduce High
Sulphur Furnace Oil (HSFO) production and enable the production of Euro V-compliant Motor Spirit and High-Speed Diesel. As the project
moves forward, PRL will remain focused on sound project governance, cost optimisation, financing arrangements and careful execution.

During the year, the Company also continued to strengthen the capabilities required to support its future growth. Digital initiatives and greater
use of enterprise systems supported improvements across a number of business functions, while learning and development programmes
covered technical skills, leadership, governance, information security and operational discipline. PRL also continued its social investment
activities, allocating approximately Rs. 50 million to initiatives in healthcare, education, mental health and community development.

Looking ahead, the business environment will continue to be influenced by developments in global energy markets, regulation,
financing conditions and changing product requirements. Our priorities remain clear. We will continue to focus on safe and reliable
operations, prudent financial management, progress on REUP, organisational capability and improvement in operational efficiency.
These priorities will guide PRL as it works towards becoming a more efficient and competitive refinery capable of meeting evolving
market requirements and contributing to Pakistan's energy security.

As | begin my tenure at PRL, | have had the opportunity to see first-hand the depth of experience and commitment within the organisation.
| would like to thank the Chairman and the Board of Directors for their confidence and guidance, our employees for their dedication, and
our shareholders, customers, business partners, government authorities and other stakeholders for their continued support.

I look forward to working with the PRL team and our stakeholders as we take the Company forward and build on the strong foundations
established over the years.

/

Mohsin Ali Mangi
Managing Director &
Chief Executive Officer
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The Refinery of the first choice for all stakeholders.
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Mission 3

Producing top quality and environmentally sustainable products through

operations, state-of-the-art technology and premium human te_gourceé. I
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mnlfPY PRL Values

PRL Values

PRLs foundation is built upon steadfast commitment to upholding the highest ethical standards in all facets of its operations. It
recognises that ethical conduct is not just a choice, but a fundamental responsibility that shapes PRLs relationships, actions and
decisions. Guided by this principle, PRL is dedicated to fostering a culture of integrity, transparency and accountability within the

organisation. ( %)\\
PR

INTEGRITY TEAMWORK EXCELLENCE

bode of Conduct

All employees of PRL are expected to adhere to the Code of Conduct, which lays down the principles, values, standards, or rules
of behaviour that guide the decisions, procedures, and systems of the staff members in a way that:

+  Contributes to the welfare of PRL's key stakeholders
+  Respects the rights of all constituents affected by PRL's operations

PRL's Code of Conduct conveys the obligations and standards of behaviour expected from employees of PRL and helps the staff
resolve any ethical issues that may arise during their duties.

It also ensures that all staff members are aware of the actions that could be considered an offence under the prescribed laws
and policies, and the disciplinary action that may be taken by the Company.

Dealing with Customers

+  Treat customers fairly and in accordance with mutual agreement
+  Deliver the best of the organisation to customers
+ Do not unfairly influence customers' decisions

Dealing with Business Partners

+ Procurement of services and materials to be based on merits of opportunities available from competing offers

« All discussions with existing or potential business partners should be restricted solely to PRLs needs and the
materials/services being offered by that entity

+  PRL does not countenance reciprocity with its business partners in any part of the business

+  Employees who make procurement decisions should not be involved in solicitation on behalf of charitable, civic, or other
organisations for gifts, money or time from current or potential business partners

Information Security and Communications

+  Telephone, electronic mail and all other telephonic equipment and computer systems to be used for PRLs business
operations and not for personal, private or non-business communication

+  Users must consider their actions before downloading, copying, creating or transmitting material

+  Messages that are offensive, defamatory, obscene, or discriminatory based on race, colour, national origin, sex, sexual
orientation, age, disability, religious or political beliefs, or any individual's status in any protected group or class shall not be
created, stored, or copied

+  These conditions apply to the use of PRL's systems from within office premises or outside locations including from home

Business Conduct

+  There should be no payment of any kind on behalf of PRL to any person, except if required by law

+  Political contributions of any kind (including services) are prohibited except if permitted by applicable law and made with
specific written approval of senior management

+ All transactions must be accurately recorded in the Company's books of account

Media Relations / Public Relations

+  Employees are not allowed to participate officially in radio / TV / press seminar programmes or release any information
relating to the affairs of PRL or its business areas to the print or electronic media except those specifically designated to do so
+  All press releases are to be endorsed by the Managing Director & CEO before their release to the print media

Drug and Alcohol Usage

+  Use or distribution of illicit drugs or non-prescribed controlled substances, the misuse of intoxicants or the use of alcohol and
drugs by any person on PRL premises or worksite is prohibited

Political Affiliation

+  PRLUs facilities are not allowed to be used for political campaigning, fundraising or partisan political purposes

+ Company's funds or assets shall not be used to make a political contribution to any political party or candidate

+  PRL encourages its employees to participate in political processes as individuals in their own time, but these activities must
not in any way suggest PRL's support

Conflict of Interest

These include:

- Personal relationships of employees where parties may receive or give an unfair advantage or preferential treatment
because of the relationship

+  Actions or relationships that might conflict or appear to conflict with an employee’s job responsibilities or the interests of PRL

+  Direct or indirect financial interest in or a financial relationship with PRL competitors, suppliers, or customers (except for
insignificant shares in publicly held companies)

+  Taking part in any business decision involving a Company that employs an employee's spouse or family member

+  Any consulting relationship that affects an employee's ability to satisfactorily perform his/her Company's assignments

+  Using non-public information for personal gain or advantage or the gain or advantage of any other person

+ Investing in an outside business opportunity in which PRL has an interest, except for having an insignificant stock interest in
publicly held companies

+  Receiving personal discounts or other benefits from suppliers, service providers or customers that are not available to all
employees

Harassment

*  PRL prohibits harassment in any form, whether physical or verbal by Company employees (management, non-management,
trainees, and contractual staff) against any person, as well as harassment directed towards PRL and its employees by
customers, contractors, consultants, suppliers, vendors, visitors, and other non-employees whether such conduct occurs on
PRL premises in connection with PRL activities or the performance of PRL's work

+  All reported or suspected occurrences of forbidden harassment will be treated with sensitivity and discretion and shall be
investigated confidentially and as promptly and thoroughly as practicable and necessary

+ Employees should:

+  Reject any offer or promise of offer in anticipation of or in exchange for some decision

+ Avoid harassment, including the appearance of such harassment, by refraining from actions, language, and jokes, and
by disposing of materials such as posters or magazines, which could be anticipated to offend others

+  Report any harassment that they observe, that is made known to them by others, or that they suspect has occurred

+  Assure PRL employees, as necessary, that all forms of forbidden harassment are expressly prohibited

Gender Equality

PRL is committed to fulfil its responsibility to respect and uphold human rights. PRL strives to protect the dignity of its employees,
and everyone impacted by its operations. All employees are given equal opportunities for employment and professional
development, regardless of their gender, ethnic and cultural background, religion, functional ability, and political view. PRL is
committed to being a fair employer that promotes gender equality across its business and believes that gender equality is all
about empowerment that provides the foundation for a prosperous future.
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sy Company Profile

Company Profile

PRL was incorporated in Pakistan as a public limited company in May 1960 and is engaged in the production and sale of
petroleum products. PRL's shares are publicly traded on the Pakistan Stock Exchange Limited. The refinery is strategically located
in Karachi, with a designed throughput capacity of 50,000 bpd. The major units in the refinery complex are Crude Distillation Unit,
Hydrotreating Unit, Platformer Unit, and Isomerisation Unit.

Business Model and Operational Networks

Koaman
Terminal

.

» OMCs’ Product
e OMCs / Terminals Keamari . .

Product Profile and Market Share

PRL produces and sells:

e High-Speed Diesel (HSD)

*  Motor Spirit (MS/Petrol)

e High Sulphur Furnace Oil (HSFO)
e Jet Fuels (JP-1& JP-8)

¢ Kerosene

*  Naphtha

¢ Liguefied Petroleum Gas (LPG)

All these products are sold to Oil Marketing Companies who then sell the same to their customers. PRL also supplies Jet Fuels and
other petroleum products to the armed forces. Any surplus HSFO and Naphtha are exported. Company's market share based on
actual sales during the year 2025-26 was 13% as compared to 8% last year. (Source: Oil Companies Advisory Council)

Group Structure

Pakistan Refinery Limited (PRL) is the subsidiary of Pakistan State Oil Company Limited (PSO) that holds 63.56% shares in PRL. PSO
is a public company listed on the Pakistan Stock Exchange. Detailed shareholding structure of PSO can be obtained from the
Pattern of Shareholding in the published financial statements of PSO. Major shareholders of PSO include Government of Pakistan
that holds 25.51% shares of PSO. Other shareholders include banks, insurance companies, modarabas and mutual funds and the
public. PRL also holds 27.26% shares in Pak Grease Manufacturing Company (Private) Limited (PGMC) which is treated as PRL's
associated company in the annexed financial statements. Other shareholders of PGMC include PSO and other private investors.

Value Chain Position and Business Gonnections

The oil industry is segregated in three broad categories i.e.,

1) Upstream that includes offshore and onshore oil and gas exploration and production companies
2) Midstream that includes pipelines, transportation, and storage
3) Downstream that includes refineries, petrochemical manufacturing, and oil marketing companies

PRL, being a refinery, represents the downstream sector of the oil industry. PRL procures crude oil from various
Exploration and Production (E&P) companies and then refines it into various petroleum products. These products are
then supplied to oil marketing companies (OMCs) for further distribution to end-users. PRL has established strong
business connections through supply contracts with E&P companies, such as:

- ARAMCO
« Abu Dhabi National Oil Company (ADNOC)
These agreements provide PRL with a consistent supply of crude oil, which is essential for sustained refinery operations.

PRL has strong business connections with OMCs, including PSO and Wafi Energy Limited (previously Shell Pakistan
Limited), through product-uplifting contracts.

UPSTREAM ‘ MIDSTREAM ﬂ:ﬂ DOWNSTREAM

/' OIL& GAS DXPLORATION PRODUCTION TRANSPORT & STORAGE -" PRODUCT PREPARATION & USAGE

OFFSHORE
L & GAS PLATIORM

- )

§°) oistrisuTion

SELES | MARKETING f RETAIL

PIPELINE
OfL & G5 TRANSTER

& i
a—
- -
Exploration Transportation Manufacturing
Field Development Processing Refining & Petro-Chemicals
Production Operations Trading and Storage Wholesale and Retail
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Company History Milestones

I 2025
B

Conditional EPC Letter
B ) 1985 B 2018 of Intent issued for

) REUP following

2000 Installation of 4.5 MW .
1961 PRL stor.ted captive power plant. 2022 completion pf FEED
Pili k started processing local Commissioning of Fuel _ and EP(;F bid
Itl:k? eresiane crude oil. Oil loading gantry to Recorded a significant evaluation.
at the

profit milestone. REUP
was approved,
followed by award of
the FEED contract and
appointment of
Financial Advisors.

Refinery site.

load fuel oil into tank 201 5

lorries on behalf of
customers. Commissioning of

Isomerisation Unit that
doubled the production
of Petrol from 12,000 MT
per day to 24,000 MT
per day.

B
1964

Expansion of crude

ol processing S

capacity from 1.5 MT

per year to 2.1 million 1972
B MT per year.

1959

The agreement was
signed between the
Government of Pakistan
and four major oil
companies to construct
and operate the largest
refinery in Pakistan.

Commissioning of PRL
Airport pipeline
connecting the
Refinery with Karachi
Airport.

2001 2024

Implementation of PRL signed
SAP ERP software. 2019 agreements with _
OGRA under the

Commissioning of
white oil gantry

enabling supply of
HSD, MS, and Jet fuels.

Brownfield Refining
Policy for REUP.

2026

B
1999

Installation of Crude
Desalter Unit to
improve the quality of

crude oil stream and
reduce fouling in heat 2015

exchangers. Revamp of Crude Unit
internal column to
increase production of

Achieved the
highest-ever profit in
PRL's history, with profit
after tax of Rs. 15.8
billion, alongside
record HSD production
of over 800,000 MT.

Commissioning of

. 1971 LPG plan to

1962 PRL purchased 27.26% f;%"“gf Zg?o MT
shares in Pak Grease peryear.
Earlier that year, the

Manufacturing
foundation stone was laid Company (Private)

1960

PRL was incorporated
as a public limited

company. Contract by the then Minister for Limited. HSD by minimising
awarded for Fuel, Power, and Natural overlapping.
construction of Resources Mr. Zulfigar Ali
Refinery to M/s Bhutto. The plant came

- == Kellogg Group of

into operation 2 months
ahead of the schedule.
Later in the year, official
opening was performed by
the then President of
Pakistan, Field Marshal
Mohammad Ayub Khan.

Companies.
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Strengths

Strategic location near port facilities
enables efficient crude procurement and
product exports.

Integrated infrastructure with pipeline
connectivity to customers' terminals
provides competitive advantage through
smooth logistics and reliable delivery.

Experienced, qualified, and
safety-focused employees with strong
technical expertise.

Established HSEQ systems and a strong
safety culture support safe, reliable and
efficient operations.

Support from PSO strengthens PRL's
market presence and commercial
synergies.

Strong Board oversight and structured
corporate controls support transparency,
accountability and effective governance.

Weaknesses

Meeting Euro V specifications requires
significant investment and complex
technology upgrades; until completion
of REUP, PRL remains exposed to
product specification-related
competitive pressures.

Dependence on imported crude
exposes PRL to foreign exchange
volatility, international pricing
movements and supply-chain risks.

High HSFO vyield with current
configuration continues to pressure
profitability, given limited domestic

demand.

Ageing infrastructure in certain units

creates operational constraints and

high maintenance overheads until
upgrades are implemented.

Opportunities

The revised Brownfield Refining Policy
continues to incentivize
upgrades and investment in the
refining sector.

Positioned to double crude processing
capacity, phase out HSFO and enable
production of Euro V compliant HSD
and MS with reduced carbon footprint.

Leveraging automation, analytics and
digital monitoring can further improve
operational efficiency, safety and
decision-making.

Market preference for cleaner fuels
provide opportunities for increased
production of high-value, Euro V
compliant products following the
upgrade.

Threats

Regulatory shifts: New or
revised pricing mechanisms,
emission controls, and
compliance requirements may
impact margins and long-term
strategies.

Energy transition trends: Rapid
global move towards
renewables and alternative fuels
could gradually reduce demand
for fossil-based products

Macroeconomic volatility:
Persistent inflation, Rupee
devaluation, and higher
financing costs threaten
operational stability.

Regional and global geopolitical
developments and disruptions in crude
supply chains may affect crude
availability and procurement costs.

Competition from imports of
refined products at lower prices
can erode domestic market
share until REUP enhances
efficiency and compliance.
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ﬂ Business Environment & Competitive Landscape

seasonality and Business Operations

The nature of the petroleum industry is such that demand for petroleum products remains subject to seasonality, alongside other
external factors including the availability of alternative fuels, abrupt price changes and political developments. Due to the
sustained reduction in local demand for High Sulphur Furnace Oil (HSFO), disposal options have become increasingly
constrained, often requiring exports at lower margins. Diesel demand also fluctuates with harvesting and sowing seasons,
generally increasing during periods of higher agricultural activity.

Adverse weather conditions, such as floods, heavy rains and extreme heat, may also contribute to temporary slowdowns in
economic activity and consequently affect product demand. In addition, imbalances between domestic supply, imports and
market demand can create temporary product surpluses and margin pressures. PRL continues to manage these exposures
through operational and crude planning, while the Refinery Expansion and Upgrade Project (REUP) is expected to improve the
product mix and significantly reduce reliance on HSFO.

Legislative and Regulatory Framework

PRL operates in a regulated environment and complies with applicable environmental, corporate, commercial and taxation laws
at both federal and provincial levels. In addition, the Company is subject to directives from relevant regulatory bodies, including
the Ministry of Energy (Petroleum Division), Oil & Gas Regulatory Authority (OGRA) and environmental authorities.

The regulatory environment continues to evolve and may have a significant influence on PRL's operations and strategic priorities.
The Refining Policy for Brownfield Projects provides a framework for investment in refinery upgrades, including REUP.

PRL also continues to monitor and respond to applicable corporate governance, sustainability and other disclosure requirements
to support transparency, accountability and regulatory compliance.

Influences on Business Environment

PRL's business environment is shaped by a range of external influences across the short, medium and long term. These include
movements in inflation, foreign exchange rates and global crude oil and petroleum product prices, all of which can affect
procurement costs, working capital requirements and refining margins.

Technological developments, including automation, digital monitoring and advanced analytics, continue to influence refining
operations and create opportunities for improved efficiency and decision-making. Regulatory developments, evolving fuel
specifications and increasing stakeholder expectations regarding sustainability and ESG disclosures also influence PRL's
strategic priorities and long-term planning.

Changes in Business Model During the Year

There were no significant material changes in PRL's core business model during the year. The Company continued its principal
activities of refining crude oil and producing and marketing petroleum products in line with its established business model.
Reduced domestic demand for HSFO, however, continues to necessitate the export of surplus production.

Progress under the Refinery Expansion and Upgrade Project (REUP) represents an important strategic transition for PRL. While it
does not change the fundamental nature of the Company'’s business, REUP is intended to significantly reduce HSFO production,
increase the production of higher-value Euro V-compliant fuels and strengthen PRL's long-term operational and competitive
position.

Competitive Landscape

PRL continues to supply petroleum products to Qil Marketing Companies (OMCs), which market them to end-consumers.
The Company also supplies jet fuel and other petroleum products to the the armed forces and exports surplus products,
including HSFO and Naphtha, where required.

Competition within the domestic refining sector is influenced by local demand, domestic refining capacity, imported
petroleum products and prevailing market conditions. In addition, competition for crude procurement and the need to meet
evolving product specifications continue to place pressure on local refiners to improve efficiency and upgrade their facilities.
Through REUP and ongoing operational improvements, PRL aims to strengthen its competitiveness and support sustainable
long-term value creation.
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q Corporate Governance

Mr. Tariq Kirmani has over 50 years of multifaceted experience in the
corporate sector, both domestic and international.

After completing his Master's degree in Business Administration, he
started his career with a multinational oil company (Caltex - later
Chevron Pakistan) in 1969 and worked for 7 years in the United States
(US), United Arab Emirates (UAE) and Australia in different senior
management positions in Marketing, Operations and Finance. In 1991,
he became the first Pakistani to be elected as a Director of the
company.

In 1999, he joined Pakistan State Oil Company Limited (PSO) as Deputy
Managing Director and in 2001 was appointed as the Managing
Director & CEO. He turned around this public sector organisation and
converted it into a customer-focused entity by giving it a new brand
image and making it profitable while aggressively competing with
multinational companies like Shell, Chevron and TOTAL.

In 2005, the Government of Pakistan (GoP) appointed Mr. Tarig Kirmani
as the Chairman & CEO of Pakistan International Airlines (PIA). He
served the airline for 2 years during which he introduced customer
focus, identified, and initiated implementation of major programmes in
Aircraft Fleet Renewal, Employee Rationalisation and Systems and
Processes through implementation of IT and Enterprise Resource
Planning (ERP).

Due to his personal efforts, PSO and PIA became members of the World
Economic Forum, Davos, Switzerland and the World Business Council
for Sustainable Development, Geneva, Switzerland.

Currently, he is serving as the Chairman of Pakistan Refinery Limited
(PRL) and as a Director on the Boards of Gas & Oil Pakistan Limited
(GO), Professional Education Foundation (PEF), and National Academy
of Performing Arts (NAPA).

He has served as the Chairman of Gas & Oil Pakistan Limited (GO),
Punjab Energy Holding Company (Private) Limited (PEHCL), Pakistan
International Airlines (PIA), United Bank Limited Fund Managers,
Greenstar Social Marketing (GSM), Oil Companies Advisory Council
(OCAC), and served as the President of Pakistan Hockey Federation
(PHF). He has previously also been on the Boards of multinational and
public sector companies such as Chevron Pakistan, Pak-Arab Pipeline
Company Limited (PAPCO), Pakistan State Cement Corporation
(PSCC), Asia Petroleum Limited (APL), Board of Governors in LUMS,
Lahore, IBA Selection Board, Pakistan Telecommunications Limited
(PTCL), Pakistan Private Infrastructure Board (PPIB), National Bank of
Pakistan (NBP), Pakistan International Airlines (PIA) and Family
Educational Services Foundation (FESF).

Mohsin AliMang

Mr. Mohsin Ali Mangi is the Managing Director & Chief Executive Officer
of Pakistan Refinery Limited (PRL). He is a seasoned professional with
over 25 years of local and international experience across diversified
sectors. Throughout his distinguished career, he has held several senior
leadership positions, including Chief Executive Officer, Chief Strategy &
Technology Officer, Chief Operating Officer, Chief Financial Officer,
Head of Projects and Businesses, and as an Investment Banker, serving
in renowned organisations such as Pakistan State Oil Company
Limited, Hubco, Engro, Credit Suisse, NIB Bank, Global Securities
(Formerly UBS Warburg), and Elixir Securities Limited (Formerly Indosuez
Wikarr) in Pakistan and abroad.

Mr. Mangi has successfully led and implemented several new projects,
businesses and products across the agriculture, energy,
petrochemicals, infrastructure, trading and mining sectors. He has
played a pivotal role in closing financial transactions exceeding US$5
billion, including capital markets, financial restructuring, mergers and
acquisitions, and project finance transactions. He possesses extensive
experience in establishing organisations from the ground up, leading
business transformations, and formulating and executing long-term
corporate and business development strategies.

Prior to his appointment as Managing Director & CEOQ, Mr. Mangi served
as a member of the Board of Directors of Pakistan Refinery Limited and
has also served on the Boards of Engro Powergen Qadirpur, PSO
Renewable Energy (Private) Limited, PSO Venture Capital (Private)
Limited and CERISMA (Private) Limited. Mr. Mangi holds an MBA degree
from the Lahore University of Management Sciences (LUMS).
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Aftab Husain

Mr. Aftab Husain worked for PRL as Managing Director & CEO from 2011
to 2019. He is currently a member of the Boards of PRL and the
Petroleum Institute of Pakistan and has also served on the Boards of
PARCO and Pak Grease Manufacturing Company Limited (PGMCL). Mr.
Husain has also been a Trustee of Karachi Port Trust (KPT), twice the
Chairman of Oil Companies Advisory Council (OCAC) and a Member of
the Managing Committee of the Overseas Investors Chamber of
Commerce and Industry (OICCI).

A Chemical Engineer and MPA from IBA, Karachi, he has a career in ol
refining spanning over 45 years with diversified experience having led
all Operations, Technical and Commercial functions in Pakistan
Refinery. Mr. Husain has been associated with different committees and
working groups on oil pricing mechanism, deregulation refinery issues
and formulation of Refining Policy 2023 with the Ministry of Energy
(Petroleum Division), Government of Pakistan.

He is a Certified Director from the Pakistan Institute of Corporate
Governance (PICG).

4 Corporate Governance

Jawwad Ahme
Cheema

Mr. Jawwad Ahmed Cheema is the Chief Executive Officer of Pakistan
State Oil Company Limited (PSO), Pakistan's largest energy company and the
country's leading oil marketing enterprise. He is one of Pakistan's most
internationally seasoned energy executives bringing over two decades of
corporate oil and gas experience spanning country, regional and global roles
across Asia-Pacific, Europe, and South Asia.

He has developed extensive expertise across petroleum supply and
trading, commercial strategy, logistics, refining, retail fuels, aviation,
lubricants, storage infrastructure development, supply chain
optimisation, corporate planning, business transformation, and
regulatory engagement. Throughout his career, he has successfully led
complex strategic initiatives involving energy security, infrastructure
expansion, supply diversification, organisational transformation, and
policy reform, while working closely with government institutions,
regulators, international energy companies, financial institutions, and
industry stakeholders.

As VP Strategy & Portfolio in his previous organisation, he directed the
company's worldwide infrastructure strategy, governed substantial
annual capital development programmes, and delivered significant
enterprise value through network optimisation and portfolio
rationalisation. He also built retail fuels business in Indonesia from
scratch, and scaled the company's global Business Process
Outsourcing platform across Singapore into one of the largest shared
services operations in the downstream sector.

He leads the organisation's strategic direction with a focus on
strengthening national energy security, delivering sustainable
shareholder value, enhancing commercial competitiveness, and
transforming the organisation into a future-ready integrated energy
company. His leadership is centred on operational excellence,
disciplined capital allocation, digital transformation, robust
governance, and building a high-performance organisation capable
of navigating an evolving global energy landscape.

As Chief Executive Officer, he is committed to positioning PSO as a
commercially agile, operationally resilient, and innovation-driven
enterprise that continues to play a pivotal role in Pakistan's economic
development and energy future. His leadership philosophy emphasises
accountability, integrity, meritocracy, fact-based decision-making,
customer focus, and disciplined execution, with a strong belief that
sustainable success is achieved through capable people, sound governance,
continuous improvement, and long-term strategic thinking.

His leadership style is defined by enquiry before advocacy, he reaches
for the data, stress tests the assumptions, and insists on named owners
and hard deadlines before committing direction. He is a leader shaped
by global standards and deeply rooted in Pakistan's energy reality.

He serves on the Boards of Directors of Pakistan State Oil Company
Limited, Pakistan Refinery Limited, Pak-Arab Pipeline Company Limited,
Asia Petroleum Limited, Cerisma (Private) Limited, PSO Renewable
Energy (Private) Limited, and the Petroleum Institute of Pakistan,
contributing to the strategic oversight and advancement of Pakistan's
energy and petroleum sector.
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Mohammad
Abdul Aleem

Mr. Mohammad Abdul Aleem is a Fellow Chartered Accountant (Gold
Medalist) and a Fellow Member of the Institute of Cost and
Management Accountants. He has also attended extensive
international  management  training  programmes,  including
programmes at Stanford University.

Mr. Abdul Aleem is currently an Independent Director on the Board of
Meezan Bank. He is the Chairman of the Audit Committee and a
member of the Human Resources, Remuneration, and Compensation
Committee of the Board. Previously, he served as a Director on the
Board of Meezan Bank from October 2010 to November 2018.

He is also a Director on the Board and Chairman of the Audit
Committee of Pakistan Refinery Limited.

Mr. Abdul Aleem is the Chief Executive and Secretary General of
Overseas Investors Chamber of Commerce and Industry (OICCI). He
has held senior leadership positions with Exxon Chemicals and Engro
Corporation, serving in both Pakistan and Singapore. He subsequently
worked at the British American Tobacco Group, where he held senior
management positions in Pakistan and internationally, ultimately
serving as CEO of BAT operations in Cambodia, Mauritius, and the
Indian Ocean Territory.

Since 2004, he has held senior leadership roles in  major
government-owned organisations in Pakistan. His last assignment was
as Managing Director of Pakistan State Oil Company Limited.

Mr. Abdul Aleem has in the past been a Director of Engro Corporation,
Dawood Hercules Corporation, Pakistan Tobacco Company, Lahore
University of Management Sciences (LUMS), and Pakistan Institute of
Corporate Governance (PICG), and Chairman of Faysal Asset
Management Company.

A strong supporter of non-profit organisations working in the field of
education, Mr. Abdul Aleem is currently the Vice Chairman of the
Professional Education Foundation and Chairman of the Intellect
School Governing Board.

ﬂ Corporate Governance

Mohammad Zubair

Mr. Mohammad Zubair is a distinguished leader in the
corporate world with a remarkable track record that spans over
four decades in the national and international Oil and Gas
industry. With a notable career at Chevron (formerly Caltex), a
global energy giant, from 1977 to 2015, he has held key positions
such as Country Representative, Group CFO, and CIA
overseeing country management, finance / internal audit, and
support services. His extensive experience includes working
across  various  overseas locations, including  Caltex
Headquarters in Dallas, Thailand, and Singapore, offering him a
deep understanding of diverse manpower and professionals
across the globe. A seasoned Board Member, Mr. Zubair
represented Chevron on various Boards and Committees in
Pakistan, Egypt, and Middle East countries.

After his extensive tenure of 38 years at Chevron, he joined
Total-Parco as Group CFO & Corporate Head, further enriching
his extensive knowledge and experience of the oil and gas
industry. He holds academic and professional qualifications
from esteemed institutions, including Columbia University NY
and the Pakistan Institute of Corporate Governance,
complemented by his status as a Fellow Member of the Institute
of Chartered Management Accountants.
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Shahbat lahir
Nadeem

Mr. Shahbaz Tahir Nadeem is a highly experienced civil servant and a
member of the Pakistan Administrative Service. He is currently serving
as Joint Secretary (Investments/JVs/Development) in the Petroleum
Division of the Ministry of Energy, Government of Pakistan. In this role, he
oversees international cooperation efforts of the division.

He has a diverse educational background, including a Commonwealth
Master's in Business Administration, LLB, and B.Sc. in Computer
Sciences. He has also completed numerous professional training
courses, both locally and internationally.

Mr. Shahbaz Tahir Nadeem has extensive experience in public sector
management, having worked in all three tiers of Government in
Pakistan. He has served as the Project Director of the KP Investment in
Human Capital (World Bank), Director General of the KP Revenue
Authority (Finance Department), and Deputy Commissioner in Gilgit,
Diamer, and Hunza districts.

In addition to his above roles, he has served as a board member of
several organisations, including Pakistan State Oil Company Limited,
Pakistan Mineral Development Corporation, Pakistan LNG Limited,
Saindak Metals, Inter State Gas Systems (Private) Limited (ISGS), Sui
Northern Gas Pipelines Limited (SNGPL), Pakistan Petroleum Limited
(PPL), and Pakistan Refinery Limited. He has also held board positions
at educational institutions and regulatory authorities in Khyber
Pakhtunkhwa. He currently serves as a Director of Pakistan Refinery
Limited and Government Holdings (Private) Limited.

Mr. Shahbaz Tahir Nadeem is committed to public service and has
made significant contributions in the fields of general administration,
economic development, and multi-tier governance.

ﬂ Corporate Governance

1ralawoo

Syed Jehangir Ali Shah is a seasoned veteran of the oil industry. He has
served as Acting Managing Director of PSO in 2018 and previously in
2011. He joined PSO in 1984 and worked in various management
positions, however, his forte remained sales and marketing as he led alll
marketing related functions in PSO. He is currently on the Boards of Asia
Petroleum Limited, Pakistan LNG Limited and Flow Petroleum (Private)
Limited.

As President of Dawood Global Foundation — LADIESFUND — Educate
a Girl, to date, Tara Uzra Dawood has spearheaded the training of
12000 women entrepreneurs, vocational education of 10,000
deserving girls in Pakistan and Nigeria and the launch of Pakistan’s first
all-female incubation centre, The Buraq Center. She is the Chairperson
of LADIESFUND Energy (Private) Limited, a renewables project in Gharo,
Sindh, to be led and run by women for the purpose of promoting
women in the sector. The Company also has certified female engineers
solarising rooftops. She is the CEO of 786 Investments Limited, and
besides Pakistan Refinery Limited, sits on the Boards of Dawood Family
Takaful Limited and Paysys Labs (Private) Limited. She has previously
served on the Boards of Pakistan State Oil, Mutual Fund Association of
Pakistan and Lahore Electric Supply Company (LESCO), the first female
CEO or Director in each of these sectors and one who initiated
practices to hire and promote other women.
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Lafar Abbas

Mr. Zafar Abbas is a career civil servant who joined the Government of
Pakistan in 1998. He has experience of working in Economic and Energy
Ministries dealing with policy formulation and implementation,
international cooperation for development, project management. Prior
to assuming his responsibilities at the Ministry of Energy (Petroleum
Division), he served as Additional Secretary (Power Finance) in the
Power Division and as Additional Secretary in the Finance Ministry for a
short period.

He has also served as Joint Secretary in Power Division and Interior
Division from 2015 to 2022. During his stint in the Interior Ministry, he
worked as one of the team leads on FATF which helped Pakistan to get
out of the grey list in 2022. He has also served as Managing Director of
National Transmission and Despatch Company and Power Planning
and Monitoring Company and as Secretary to Government of Gilgit
Baltistan. He holds a Bachelor's degree in Civil Engineering from
University of Engineering and Technology, Lahore and MBA (Oil & Gas
Management) degree from the University of Dundee, Scotland (UK).

In addition to Pakistan Refinery Limited, he currently serves on the
Boards of Oil and Gas Development Company Limited (OGDCL) and
Mari Energies Limited.

ﬂ Corporate Governance

Mr. Zafar Ul Islam Usmani has held multiple C-level positions with
multinational and national companies. He has worked as Chief
Operating Officer in Cable & Wireless JV, Paktel, Chief Executive Officer
in ExxonMobil JV in Pakistan, Senior Vice President Commercial in
Pakistan International Airlines Corporation, Senior Executive Vice
President in Pakistan Telecommunication Company Limited and Chief
Operating Officer in CM Pak Ltd (Zong). He has overall 34 years of
experience with 17 years in C-level positions, with exposure in the area
of management, strategy, planning, marketing, sales, distribution,
customer services and finance.

Mr. Usmani's key strength and experience has been in leading the
turnaround of struggling and/or financially bleeding companies
(ExxonMobil JV in Pakistan), and in accelerating the growth of new and
smaller companies to critical mass using technology and
out-of-the-box approach (Zong — China Mobile).

Mr. Usmani served as Chairman of Pakistan State Oil Company Limited
for more than 4 years where under his dynamic leadership and the
Board's direction and guidance, the company was able to regain its
lost market share, enhance storage capacity and made significant
strides in a number of areas, especially in the fields of digital
transformation, organisation restructuring, policies and process
improvements and diversification.

Mr. Usmani has also served on the Board of Directors of Lahore Electric
Supply Company Limited, Genco Holding Company Limited, Pakistan
Telecommunication Company Limited, China Mobile Pakistan, Mobil
Askari Lubricants Limited, R&D Fund, and USF under Ministry of
Information Technology & Telecommunication. He was the Chairman of
PSO Venture Capital (Private) Limited. Additionally, he has also served
as member on the Information Technology & Telecom Advisory Board
under the Ministry of Information Technology & Telecommunication. He
has served on numerous committees of the Board of Directors in
different companies which included finance, risk management,
information technology and innovation, strategy and diversification,
audit, procurement, human resources, HSE, and customer services.

Mr. Usmani holds an MBA degree from Marquette University, Milwaukee,
USA under USAID Scholarship and PGD from the Institute of Business
Administration, University of Karachi, and Chief Operating Officers
Programme from Cable & Wireless College, Coventry, UK. Other than
being on the Board of PRL, he is currently the Chairman of Paysys Labs
(Private) Limited.
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Engagement of Board Members in Business Entities Board Committees

Names of Directors Related Parties Based on Common Directorships Board Audit & Risk Committee (BARC)

1 Mr. Tarig Kirmani Gas & Oil Pakistan Limited 1 Mr. Mohammad Abdul Aleem Chairman
Professional Education Foundation : -
National Academy of Performing Arts 2 Mr. Mohammad Zubair Member
3 Mr. Shahbaz Tahir Nadeem Member
2 Mr. Aftab Husain Petroleum Institute of Pakistan 4 Ms. Tara Uzra Dawood Member
|
3 Mr. Jawwad Ahmed Cheema Pakistan State Oil Company Limited Terms of Reference
Pak-Arab Pipeline Company Limited
Asia Petroleum Limited a. Determination of appropriate measures to safeguard PRL's assets
CERISMA (Private) Limited ) o b. Review of annual and interim financial statements of PRL, prior to their approval by the Board of Directors, focusing on:
PSO Renewable Energy (Private) Limited (i) maijor judgemental areas
Pemelun i o el o (ii) significant adjustments resulting from the audit
4 Mr. Mohammad Abdul Aleem Overseas Investors Chamber of Commerce and Industry ?”)) gomghconcem ossumpt:)n i g "
. iv) any changes in accounting policies and practices
Meezan Bank Limited
Professional Education Foundation (v) compliance with applicable accounting standards
Audit Oversight Board (vi) compliance with these regulations and other statutory and regulatory requirements
Sharmeen Khan Memorial Foundation (vi) all related party transactions
c. Review of preliminary announcements of results prior to external communication and publication
S Mr. Mohammad Zubair Taj Gasoline (Private) Limited d. Facilitating the external audit and discussion with external auditors of major observations arising from interim and final
audits and any matter the auditors may wish to highlight (in the absence of management, where necessary)
7 Mr. Shahbaz Tahir Nadeem Government Holdings (Private) Limited . . )
e. Review of management letter issued by external auditors and management’s response thereto
8 Syed Jehangir Ali Shah Asia Petroleum Limited f.  Ensuring coordination between the internal and external auditors of PRL
Efk'sgj: Lll\lG Llr(r;t'edt ) Limited g. Review of the scope and extent of internal audit, audit plan, reporting framework and procedures and ensuring that the
ow Petroleum {Private) Limite internal audit function has adequate resources and is appropriately placed within PRL
9 Ms. Tara Uzra Dawood 786 Investments Limited h.  Consideration of major findings of internal investigations of activities characterized by fraud, corruption and abuse of power
Dawood Global Foundation and management's response thereto
LADIESFUND Energy (I.Drivote)ALil.’nited i.  Ascertaining that the internal control systems including financial and operational controls, accounting systems for timely and
LADIESFUND Solar (Private) Limited appropriate recording of purchases and sales, receipts and payments, assets and liabilities and the reporting structure are
Lean in Pakistan Foundation adequate and effective
Dawood Family Takaful Limited
Flow Petroleum (Private) Limited j.  Review of PRLs statement on internal control systems prior to endorsement by the Board of Directors and internal audit
Paysys Labs (Private) Limited reports
9 Mr. Zafar Abbas Oil & Gas Development Company Limited k. Instituting special projects, value for money studies or other investigations on any matter specified by the Board of Directors,
' . . . in consultation with the Chief Executive Officer and to consider remittance of any matter to the external auditors or to any
Mari Energies Limited
other external body
10 Mr. Zafar Ul Islam Usmani Paysys Labs (Private) Limited . Determination of compliance with relevant statutory requirements
1 Mr. Mohsin Ali Mangi Nil m. Monitoring compliance with the regulations and identification of significant violations thereof
(MD & CEO) n. Review of arrangements for staff and management to report to BARC in confidence, concerns, if any, about actual or
potential improprieties in financial and other matters and recommend instituting remedial and mitigating measures
o. Recommend to the Board of Directors the appointment of external auditors, their removal, audit fees, the provision of any
service permissible to be rendered to PRL by the external auditors in addition to auditing its financial statements. The Board
of Directors will give due consideration to the recommendations of BARC and where it acts otherwise, it will record the
reasons thereof
p. Consideration of any other issue or matter as may be assigned by the Board of Directors
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Board Human Resources & Compensation Committee (BHR&CC)

1 Mr. Tarig Kirmani Chairman

2 Mr. Aftab Husain Member

3 Mr. Jawwad Ahmed Cheema Member

4 Syed Jehangir Ali Shah Member

S Ms. Tara Uzra Dawood Member

6. Mr. Zafar Ul Islam Usmani Member

7. Mr. Mohsin Ali Mangi Member (MD & CEO)

Terms of Reference

a. Recommendation to the Board for the selection, evaluation, appointment, compensation (including retirement benefits) and
succession planning of the Managing Director & Chief Executive Officer.

b. Recommendation to the Board for the selection, evaluation, appointment, development, compensation (including
retirement benefits), succession planning and separation of Chief Financial Officer, Company Secretary and Chief Internal
Auditor as well as all General Managers and above.

c. Recommendation to the Board for Human Resource Management Policies.

d. Consideration and approval of recommendations of Managing Director & Chief Executive Officer on such matters relating to
Refinery Leadership Team.

e. Annual appraisal and annual merit increase of employees.

f.  Recommendation to the Board for consideration and approval of a policy framework for determining remuneration of
directors (both executive and non-executive directors).

g. Undertaking, annually, a formal process of evaluation of the performance of the Board as a whole and its Committees either

directly or by engaging external independent consultant.

Board Project Steering Committee (BPSC)

1 Mr. Zafar Ul Islam Usmani Chairman

2 Mr. Aftab Husain Member

3 Mr. Jawwad Ahmed Cheema Member

4 Mr. Shahbaz Tahir Nadeem Member

S Mr. Zafar Abbas Member

6 Mr. Mohsin Ali Mangi Member (MD & CEO)

Terms of Reference

a. BPSC will review in detail the assumptions, methodology and selected working related to major project metrics/decisions
and make recommendations to the Board accordingly.

b. Monitor project progress against defined milestones and assurance gate reviews.

c. Provide guidance as needed to ensure that the Project is aligned to meet PRL objectives, financial goals and is in line with
any change in Government policies and decisions, throughout the Project lifecycle.

d. Finalisation of the scope of technical and financial advisors and their selection including all technical and financial aspects
of the project.

e. Support management on funding arrangements/securing funds for the project and ensure alignment with major

stakeholder objectives and processes on such matters.

Role of the Chairman & CEO

The Chairman is appointed by the Board from amongst the Non-Executive Directors. The Chairman provides leadership to the
Board of Directors and chairs General Meetings of the Shareholders. The Chairman also manages conflicts of interest arising, if
any, and makes recommendations to improve the performance and effectiveness of the Board. The Chairman of the Board is
responsible for ensuring that the Board functions effectively and that all matters relevant to the governance of PRL are
appropriately considered in Board meetings. The Chairman is not involved in the day-to-day operations of PRL.

The Managing Director & CEO provides leadership to the Management and is overall responsible for the day-to-day affairs of
PRL, in accordance with applicable regulations and directions of the Board. His responsibilities, inter alia, include the
implementation of strategies and policies approved by the Board.

Significant Commitments of the Chairman of the Board

The Chairman is committed to promoting long-term shareholder value while safeguarding the interests of all stakeholders. The
Chairman provides leadership and guidance to the Board in setting and overseeing PRL's medium to long term strategic direction
in line with the Company’s Vision and Mission.

Other Directorships of Executive Directors

As of June 30, 2026, the MD & CEO of PRL is the only Executive Director on the Board and does not hold any other Directorships.

Remuneration of Directors

The Board has a formal and transparent procedure for the remuneration of Directors in accordance with the Articles of
Association of PRL and the Companies Act, 2017. As per the remuneration policy, the Executive Director is not entitled to any fee
for attending meetings of the Board, Board Committees or General Meetings of Shareholders.

External Search Consultancy

No external search consultancy was engaged during the year for the appointment of any Board member.

Security Clearance of Foreign Directors

No foreign Directors were appointed during the year. In case of any such appointment, the Company ensures compliance with
applicable requirements regarding security clearance.

Board Meetings Held Outside Pakistan

No Board meetings were held outside Pakistan during the year.

Decisions Taken by the Board and Delegated to the Management

The Board has delegated certain powers to the Managing Director & CEO through a Power of Attorney and has approved a
comprehensive Limit of Authority Manual (LAM). The LAM takes into account the requirements of applicable laws and regulations
and the Articles of Association of PRL, and defines matters requiring approval of shareholders in General Meetings through
ordinary or special resolutions, decisions requiring Board approval, and the extent of authority delegated to Management. In
addition to matters requiring specific Board approval under applicable laws and regulations, the Board has identified certain
matters that require its specific approval.

Board's View on Diversity

PRL recognises the value of diversity of skills, experience and perspectives on the Board. The Board comprises professionals with
leadership experience across relevant disciplines, supporting informed decision-making, effective oversight and long-term value
creation.

The Board continues to follow the diversity requirements set out in the Listed Companies (Code of Corporate Governance)
Regulations, 2019 As of June 30, 2026, the Board comprises one Executive and ten Non-Executive Directors, including three
Independent Directors and one female Director.
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External Oversight of Various Functions

To ensure the effectiveness and continuous improvement of PRL's operations and controls, PRL routinely engages external
consultants for independent reviews and evaluations. These include third-party surveillance audits under the Integrated
Management System (IMS), covering ISO 9001, ISO 14001 and ISO 45001; engagement of external surveyors for crude and product
inventory management; and external IT experts for reviews of ERP utilisation and cybersecurity controls. PRL also engages
technical consultants, where required, for the review of various equipment, technical processes and investment-related matters
in the Refinery.

Safety of Records of PRL

PRL places significant emphasis on the storage and safe custody of its financial and important corporate records. PRL's records
include books of accounts, major agreements/contracts, documentation pertaining to taxation, legal and personnel matters,
electronic data and other business-related information. The electronic database of the ERP system also forms part of PRL's
records. The Company maintains data backup policies for electronic data and a Disaster Recovery Plan, including a Disaster
Recovery Site, to support timely restoration of IT facilities.

Related Party Transactions

Related party relationships, including relationships where there is common directorship, and transactions, including outstanding
balances as at the year ended June 30, 2026, have been appropriately accounted for and disclosed in accordance with the
requirements of the approved accounting standards as applicable in Pakistan and the Companies Act, 2017. All related party
transactions are in the normal course of business and do not involve undisclosed side agreements.

Pursuant to the requirements of the Companies Act, 2017 and the Listed Companies (Code of Corporate Governance)
Regulations, 2019, complete details of transactions and balances with related parties were placed before the Board Audit and
Risk Committee (BARC) for review at the end of each quarter. After review by the Committee, the transactions were considered
and duly approved by the Board, keeping in view the recommendations made by the BARC.

Governance Practices Exceeding Legal Requirements

At PRL, we remain committed to upholding strong governance and internal control frameworks, going beyond minimum
regulatory requirements in relevant areas to support transparency, accountability and ethical conduct across the organisation.
The following practices adopted by PRL complement the minimum legal requirements:

*  Enhanced Financial Reporting:
In addition to statutory disclosures required under the Companies Act, 2017 and applicable financial reporting standards,
PRL voluntarily aligns its Annual Report with the Best Corporate Report Criteria issued by the Institute of Chartered
Accountants of Pakistan (ICAP) and the Institute of Cost and Management Accountants of Pakistan (ICMAP).

e Limits of Authority Manual (LAM):
PRL has developed a detailed in-house Limits of Authority Manual that requires Board-level approvals for key decisions,
including certain matters where management discretion is permitted under prevailing laws and regulations. This practice
reinforces Board oversight and strengthens internal governance.

* HSEQ Standards:
PRL maintains comprehensive Health, Safety, Environment and Quality (HSEQ) policies and procedures incorporating safety
protocols, environmental safeguards and quality controls aimed at supporting employee well-being, asset integrity and
product quality.

These governance practices reflect PRL's commitment to ethical leadership, stakeholder trust and sustainable long-term
performance.

Presence of the Chairman Board Audit and Risk Committee (BARC) at AGM

The Chairman of the BARC, Mr. Mohammad Abdul Aleem, was present at the Annual General Meeting held on September 29,
2025, to respond to shareholder queries related to the Committee’s responsibilities, including audit processes, risk oversight and
internal control matters.

Enterprise Resource Planning (ERP) System Disclosure

PRL recognises the strategic importance of its Enterprise Resource Planning (ERP) system in integrating operations, enhancing efficiency
and enabling informed decision-making. The ERP framework continues to support core business processes and control systems.

* Integrated Business Process Management:
PRL's ERP platform integrates key functions, including finance, human resources, procurement, inventory and maintenance,
into a unified system that supports cross-functional coordination, data accuracy and responsiveness.

e Executive Oversight and Continuous Enhancement:
ERP development and utilisation remain a management priority, with regular oversight to ensure alignment with evolving
business requirements. System enhancements are informed by business needs, feedback, audit outcomes and performance
reviews.

e Training and User Enablement:
Training is provided to employees, as required, to support effective utilisation of ERP capabilities and digital tools across
relevant business functions.

*  ERP Risk Management:
PRL maintains a structured approach to managing risks associated with ERP systems and projects. This includes testing,
access control validation, data integrity safeguards and contingency planning within the Company's broader internal
control environment.

e  System Security and Governance:
System access is governed through defined user rights and segregation-of-duties protocols. Internal audits and
independent reviews, where applicable, support the security and integrity of the system and compliance with relevant
requirements.

PRL's continued focus on ERP enhancement supports its broader digital transformation and operational efficiency objectives.

Date of Authorisation of Financial Statements

In line with its commitment to timely and transparent financial reporting, PRL's Annual Financial Statements for the year ended
June 30, 2026, were approved by the Board of Directors in a meeting held on August 13, 2026. The Company made the necessary
disclosure to the Pakistan Stock Exchange (PSX) following the conclusion of the meeting.

Disclosure of Gender Pay Gap

PRL is committed to transparency in employment and remuneration practices. The compensation framework is structured around
defined pay bands and factors such as roles and responsibilities, years of experience and individual performance. This approach
is designed to support equitable remuneration for comparable roles, irrespective of gender, and reflects PRL's commitment to fair
employment practices.
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Board Policy Disclosures Pattern of Shareholding
AS AT JUNE 30, 2026

At PRL, transparency and effective governance are central to the Company’s operations. The Board is committed to disclosing
its policies on significant matters that support strategic direction, risk oversight and stakeholder trust. Key areas of the policy
framework include:

No. of Shareholdings

. Fom | To
1 100

No. of Shareholders

Total Shares

. Governance of Risk and Internal Controls:

The Board actively oversees PRL's risk management framework and internal control environment, with regular assessments 4,484 153,034
undertaken to evaluate their adequacy and effectiveness. 3,459 101 500 1,135,526
e Diversity and Gender Inclusivity: 2,430 501 1000 2,144,624
PRL values diversity across all organisational levels and has set measurable objectives to enhance gender representation 4,496 1,001 5,000 12,058,805
and inclusivity. Progress is monitored and reported periodically. 1,355 5,001 10,000 10,746,385
e Directors’ Interest in Contracts and Arrangements: R 1009 [SHO00) SO0
Any interest held by a Director in Company-related contracts is transparently disclosed and handled in accordance with 286 15,001 20,000 5,302,429
applicable laws and governance principles. 201 20,001 25,000 4,718,879
*  Remuneration of Non-Executive Directors: 138 25001 30,000 3715192
Non-Executive and Independent Directors receive remuneration for attending Board and General Meetings, aligned with 84 30,001 35,000 2,768,637
market standards. 78 35,001 40,000 3,021,576
43 40,001 45,000 1,853,177
e Executive Directors’ Retention of Board Fees from Other Companies: : : —
Any Board fees earned by Executive Directors for serving on other boards are retained by the individuals concerned. a4 45,001 50,000 5,624,060
31 50,001 55,000 1,625,849
e Security Clgarance of Forelgn Directors: ‘ ' . N . 28 55,001 60,000 1638959
Where applicable, foreign Directors appointed to PRL's Board are required to obtain the requisite security clearances from
competent authorities. 26 60,001 65,000 1,649,316
24 65,001 70,000 1,634,245
e Board Meet!ngs Held Outside Palqstan: . . ' . . ' 28 70,001 75,000 2,056,450
Board meetings may be held outside Pakistan, where necessary, in compliance with applicable regulatory requirements.
19 75,001 80,000 1,483,701
*  Human Resource Management and Succession Planning: 8 80,001 85,000 664,431
PRL emphasises talent development and maintains succession planning processes to support business continuity and 9 85001 90000 788 835
| hi .
eadership preparedness 13 90,001 95,000 1195398
e Social and Environmental Responsibility: 57 95,001 100,000 5,689,862
The Company is committed to sustainability and social responsibility, supporting initiatives that contribute to long-term 6 100,001 105,000 612,312
value for society and the environment. 5 105,001 110,000 1630075
¢ Communication with Stakeholders: 3 110,001 115,000 339000
Effective stakeholder communication is a priority. PRL maintains appropriate channels to support transparency, build trust n 15,001 120,000 1,310,305
and foster engagement. 10 120,001 125,000 1239699
+  Investor Relations and Grievance Redressal: 5 125,001 130,000 641,433
PRL values its investors and maintains mechanisms to address their queries and concerns in a timely manner. 6 130,001 135,000 796,741
*  Employee Health, Safety, and Protection: 200 L1000 Q200
Maintaining a safe and secure workplace remains a priority. PRL implements health and safety measures across its 6 140,001 145,000 855,605
operations to support the well-being of employees and other personnel. 14 145,001 150,000 2,090,101
5 150,001 155,000 760,550
» Whistleblowing Policy: 2 155,001 160,000 320,000
The Company maintains a whistleblowing framework that provides channels for reporting concerns, safeguards against : : :
retaliation in accordance with applicable policy, and promotes ethical conduct. 2 160,001 165,000 324,500
4 165,001 170,000 670,380
*  Safety of Records: - ‘ o o 2 170,001 175,000 348,500
PRL takes appropriate measures to safeguard critical records and support their confidentiality, integrity and availability.
4 175,001 180,000 716,359
*  Management and Reporting Policies: %) 180 001 185.000 362773
Operational areas such as procurement, emissions and waste management are governed by documented policies aligned
P P 9 d Y P Y 1 185,001 190,000 187200

with industry practices and the Company’s sustainability objectives.
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Pattern of Shareholding
AS AT JUNE 30, 2026

No. of Shareholdings
No. of Shareholders Total Shares
3 190,001 195,000 581,255
1 195,001 200,000 2,199,000
1 205,001 210,000 210,000
1 210,001 215,000 215,000
2 215,001 220,000 435,858
1 235,001 240,000 237593
6 245,001 250,000 1,500,000
3 250,001 255,000 763,653
1 260,001 265,000 261,000
1 265,001 270,000 270,000
1 270,001 275,000 274,802
2 275,001 280,000 558,000
1 280,001 285,000 285,000
4 295,001 300,000 1,200,000
1 300,001 305,000 301,870
1 305,001 310,000 308,000
2 310,001 315,000 625,798
1 315,001 320,000 317,372
1 330,001 335,000 331,670
2 335,001 340,000 672,878
2 345,001 350,000 700,000
1 365,001 370,000 365,328
2 370,001 375,000 749,238
1 390,001 395,000 395,000
4 395,001 400,000 1,600,000
1 400,001 405,000 401,400
1 405,001 410,000 409,500
2 410,001 415,000 824,500
1 415,001 420,000 4517067
1 420,001 425,000 425,000
2 425,001 430,000 855971
1 430,001 435,000 431,000
2 445,001 450,000 899,000
2 450,001 455,000 910,000
1 460,001 465,000 464,000
1 470,001 475,000 475,000
2 475,001 480,000 960,000
1 485,001 490,000 490,000
8 495,001 500,000 3995,854
1 500,001 505,000 501,505
4 510,001 515,000 2,048,684

q Corporate Governance

Pattern of Shareholding
AS AT JUNE 30, 2026

No. of Shareholders

No. of Shareholdings

1 520,001 525,000 525,000
1 525,001 530,000 530,000
1 545,001 550,000 550,000
1 555,001 560,000 560,000
1 560,001 565,000 565,000
4 595,001 600,000 2,400,000
1 600,001 605,000 603,500
1 605,001 610,000 610,000
1 630,001 635,000 634,500
1 635,001 640,000 635,500
1 645,001 650,000 645,862
1 650,001 655,000 654,199
1 655,001 660,000 658,723
1 685,001 690,000 689000
1 690,001 695,000 692,350
2 695,001 700,000 1,400,000
1 715,001 720,000 719400
1 720,001 725,000 724,500
2 735,001 740,000 1,479,658
1 745,001 750,000 750,000
1 795,001 800,000 800,000
1 820,001 825,000 821,831
1 835,001 840,000 836,389
1 855,001 860,000 860,000
1 880,001 885,000 880,486
1 895,001 900,000 899000
1 955,001 960,000 957,605
1 995,001 1,000,000 1,000,000
1 1,015,001 1,020,000 1,020,000
1 1,045,001 1,050,000 1,050,000
1 1,070,001 1,075,000 1,075,000
1 1,095,001 1,100,000 1,100,000
1 1,200,001 1,205,000 1,205,000
2 1,245,001 1,250,000 2,500,000
1 1,255,001 1,260,000 1,256,586
1 1,315,001 1,320,000 1,318,629
1 1,425,001 1,430,000 1,430,000
1 1,475,001 1,480,000 1,479,875
1 1,715,001 1,720,000 1,718,329
1 1,730,001 1,735,000 1,732,056
1 1945,001 1950,000 1950,000
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Statement Of Compliance With Listed Companies (Code Of Corporate

Governance) Regulations, 2019
FOR THE YEAR ENDED JUNE 30, 2026

Pattern of Shareholding
AS AT JUNE 30, 2026

No. of Shareholdings

The Company has complied with the requirements of the Listed Companies (Code of Corporate Governance) Regulations, 2019

areholders Total Shares

] 1955,001 1960,000 1957624 ("Regulations”) in the following manner:
1 1,995,001 2,000,000 2,000,000 1. The total number of Directors including Executive Director are eleven (11) as per the following:
1 2,495,001 2,500,000 2,500,000
1 3,145,001 3,150,000 3,150,000 o | Male | 10
1 3,175,001 3,180,000 3,178,259
b Female 1
1 4,385,001 4,390,000 4,390,000
1 6,135,001 6,140,000 6,135,279 - _
] 6,345,001 6,350,000 6,349,581 2. The composition of Board is as follows:
1 7.440,001 7.445,000 7443,870
Category
1 8,435,001 8,440,000 8,436,088
1 8,575,001 8,580,000 8,578,442 Independent Directors Mr. Tarig Kirmani
1 9560,001 9565,000 9563,000 Mr. Mohammad Abdu.I Aleem
1 22,455,001 22,460,000 22,459,028 Mr. Mohammad Zubair
1 28 345 001 28 350.000 28 350.000 Non-Executive Directors Mr. Aftab Husain
1 167995,001 168,000,000 168,000,000 Syed Jehongir All Shah
1 181 645.001 181650 000 181650 000 Non-Executive Directors Mr. Jawwad Ahmed Cheema
18.103 630.000.000 (PSO Affiliated) Mr. Shahbaz Tahir Nadeem
— Mr. Zafar Abbas
. . Mr. Zafar Ul Islam Usmani
Categories of Shareholding
AS AT JUNE 30, 2026 Executive Director - MD & CEO Mr. Mohsin Ali Mangi
p ¢ Female Director Ms. Tara Uzra Dawood
No.o No.o |
Shareholders Category Shareholder Shares Percentage
3. The Directors have confirmed that none of them is serving as a Director on more than seven listed companies, including this
1 Directors, Chief Executive Officer, and their 6 28,000 0.00 Company;
spouse(s) and minor children : :
- - - 4. The Company has prepared a Code of Conduct and has ensured that appropriate steps have been taken to disseminate it
Associated Companies, Undertakings and Related pany prep L ) . pp. P P
2 Parties 4 400,459,028 63.56 throughout the Company along with its supporting policies and procedures;
3 NIT and ICP 2 9081950 144 5. The Board has developed a vision/mission statement, overall corporate strategy and significant policies of the Company.
- - — The Board has ensured that complete record of particulars of the significant policies along with their date of approval or
4 Banks, De\./elop'ment.Flnonc.:lol.lnstltutlons, 6 3805 814 0.61 updating is maintained by the Company:
Non-Banking Financial Institutions e '
5 .
INEUEMES Cemiperies 2 L0 PO v 6. All the powers of the Board have been duly exercised and decisions on relevant matters have been taken by Board /
6 Modarabas and Mutual Funds 28 37843,889 6.01 Shareholders as empowered by the relevant provisions of the Companies Act 2017 ("Act”) and the Regulations;
N o,
U SlisieheiesEhieiclinal 0% 2 349.650,000 55.50 7. The meetings of the Board were presided over by the Chairman. The Board has complied with the requirements of the Act
8 General Public: and the Regulations with respect to frequency of meetings, recording and circulating minutes of meetings of the Board;
a. Local 17206 139,237,080 22.10
: 8. The Board has a formal and transparent procedure for remuneration of Directors in accordance with the Act and the
b. Foreign
Regulations;
9 Others 149 38,524,119 6.1
Total (excluding shareholders holding 10%) 18,103 630,000,000 100.00 9 The Qirectors we.re.opprised of thgir dutigs and responsibilities from timg to tirne.‘The Directgrs ei’Fher have olregdy attended
the Directors' training as required in previous years or meet the exemption criteria as contained in the Regulations;

q Corporate Governance
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0. The Board has approved appointment of Chief Executive Officer, Chief Financial Officer, Company Secretary and Head of

Internal Audit, including their remuneration and terms and conditions of employment and complied with relevant

requirements of the Regulations;

R S — Y
pury

a. Audit & Risk Committee

The Chief Executive Officer and Chief Financial Officer duly endorsed the financial statements before approval of the Board;

2. The Board has formed the following committees comprising of members whose names are given below:

1. Mohammad Abdul Aleem Chairman
2. Mohammad Zubair Member
3. Shahbaz Tahir Nadeem Member
4. Tara Uzra Dawood Member

16.

7.

18.

The Statutory Auditors of the Company have confirmed that they have been given a satisfactory rating under the Quality
Control Review programme of the Institute of Chartered Accountants of Pakistan (ICAP) and registered with Audit Oversight
Board of Pakistan, that they and all their partners are in compliance with International Federation of Accountants (IFAC)
guidelines on code of ethics as adopted by the ICAP and that they and the partners of the Firm involved in the audit are not
a close relative (spouse, parent, dependent and non-dependent children) of the Chief Executive Officer, Chief Financial
Officer, Head of Internal Audit, Company Secretary or any Director of the Company;

The Statutory Auditors or the persons associated with them have not been appointed to provide other services except in
accordance with the Act, the Regulations or any other regulatory requirement and the auditors have confirmed that they
have observed IFAC guidelines in this regard; and

We confirm that all requirements of the regulations 3,6,7.8,27,32,33 and 36 of the Regulations of Listed Companies (Code of
Corporate Governance) regulations, 2019 have been complied with.

On behalf of the Board of Directors

b. Human Resources & Compensation Committee

1. Tarig Kirmani Chairman

2. Aftalb Husain Member

3, Jawwad Ahmed Cheema Member

4. Syed Jehangir Ali Shah Member

S Tara Uzra Dawood Member

6. Zafar Ul Islam Usmani Member

7. Mohsin Ali Mangi Member (MD & CEO)

c. Project Steering Committee

1. Zafar Ul Islam Usmani Chairman

2. Aftab Husain Member

3 Jawwad Ahmed Cheema Member

4. Shahbaz Tahir Nadeem Member

5 Zafar Abbas Member

6. Mohsin Ali Mangi Member (MD & CEO)

The terms of reference of the aforesaid committees are in place, documented and advised to members of the relevant

The minimum frequency of meetings of the committee were as per following:

HR & Compensation Committee: Quarterly / As and when required

13.
’ committees for compliance;
4.
a) Audit & Risk Committee: Quarterly
b)
15.

q Corporate Governance

The Board has set up an effective internal audit function experienced for the purpose and are conversant with the policies
and procedures of the Company;

2 ftanns 7/

e

Tariq Kirmani

Mohsin Ali Mangi

Chairman Managing Director & CEO

August 13, 2026
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KPMG

KPMG Taseer Hadi & Co.

Chartered Accountants

Sheikh Sultan Trust Building Mo. 2, Beaumont Road
Karachi 75530 Pakistan

+92 (21) 37131900, Fax +92 (21) 35685095

INDEPENDENT AUDITORS’ REVIEW REPORT

To the Members of Pakistan Refinery Limited

Review Report on the Statement of Compliance contained in the Listed Companies (Code
of Corporate Governance) Regulations, 2019

We have reviewed the enclosed Statement of Compliance with the Listed Companies (Code of
Corporate Governance) Regulations, 2019 (the Regulations) prepared by the Board of Directors
of Pakistan Refinery Limited ("the Company") for the year ended 30 June 2026 in accordance
with the requirements of regulation 36 of the Regulations.

The responsibility for compliance with the Regulations is that of the Board of Directors of the
Company. Our responsibility is to review whether the Statement of Compliance reflects the status
of the Company’s compliance with the provisions of the Regulations and report if it does not and
to highlight any non-compliance with the requirements of the Regulations. A review is limited
primarily to inquiries of the Company's personnel and review of various documents prepared by
the Company to comply with the Regulations.

As a part of our audit of the financial statements we are required to obtain an understanding of
the accounting and internal control systems sufficient to plan the audit and develop an effective
audit approach. We are not required to consider whether the Board of Directors’ statement on
intarnal control covers all risks and controls or to form an opinion on the effectiveness of such
internal controls, the Company's corporate governance procedures and risks.

The Regulations require the Company to place before the Audit Committee, and upon
recommendation of the Audit Commitiee, place before the Board of Directors for their review and
approval, its related party transactions. We are only required and have ensured compliance of
this requirement to the extent of the approval of the related party transactions by the Board of
Directors upon recommendation of the Audit Committee.

Based on our review, nothing has come to our attention which causes us to believe that the
Statement of Compliance does not appropriately reflect the Company's compliance, in all material
respects, with the requirements contained in the Regulations as applicable to the Company for the

year ended 30 June 2026.
\ "
.":::-;\‘T‘i ﬂ[g_;.._ _.-.._.'.{\_.
Date: 28 August 2026 KPMG Taseer Hadi & Co.
Chartered Accountants
Karachi

UDIN: CR2026102010dfvzrCMQ

HPRAS Tosewr HMad & T, & Parmasbep e rogisisssd n Pakistan and &
marrber fren of thy KPMG global organteation of mrlpences) rgmber rms
affiiabed wity KPLG Inematisral Limnad, B privala Engleh company
Irmited by Quariies

ﬂ Corporate Governance

Audit & Risk Committee Report

For the Year Ended June 30, 2026

On behalf of the Audit & Risk Committee (the Committee), | am pleased to present my report for the year ended June 30, 2026.
The report outlines how the Committee discharged its responsibilities during the year in relation to financial and other reporting,
risk management and internal control, the internal audit function and our relationship and interaction with the external auditors.

Roles and Responsibilities

The primary role of the Committee is to assist the Board in fulfilling its oversight responsibilities in areas such as financial reporting,
effectiveness of the risk management framework and system of internal controls as well as consideration of ethics and compliance
matters.

The main roles and responsibilities of the Committee are set out in the Terms of Reference approved by the Board which
principally focus on the following:

reviewing the quarterly, half-yearly and annual financial statements and considering the appropriateness of accounting
policies and practices;

advising the Board on whether it believes there are any material uncertainties which may impact the Company'’s ability to
continue as a going concern;

advising the Board on whether the annual report and financial statements, when taken as a whole present a true and fair
view;

reviewing the operations and effectiveness of the internal audit function;

making recommendations to the Board in relation to the appointment, re-appointment and removal of the external auditors
as well as monitoring their effectiveness and independence; and

reviewing the Company's whistleblowing arrangements for its employees and third parties to raise concerns in confidence
about possible wrongdoings in financial reporting or other matters.

Composition of the Committee

Designation Category
1. Mr. Mohammad Abdul Aleem Chairman Independent Non-Executive Director
2 Mr. Mohammad Zubair Member Independent Non-Executive Director
S8 Ms. Tara Uzra Dawood Member Non-Executive Director
4 Mr. Shahbaz Tahir Nadeem Member Non-Executive Director

The Chairman of the Committee is a fellow chartered accountant, and all members of the Committee are independent and/or
non-executive directors. The experience of the Committee members demonstrates that the Committee as a whole has
competence relevant to the sector in which the Company operates, and possesses the necessary commercial, regulatory,
financial and audit expertise required to fulfil its responsibilities.

Committee Meetings

The Committee met four times during the financial year. Chief Financial Officer of the Company attended the meetings by
invitation. The Company's external auditors also attended two meetings when issues related to accounts and audit were
discussed. The Chief Internal Auditor has direct access to the Chairman of the Committee at all times and meets with the
Committee, without other executive management being present, on a formal basis at least annually in order to provide
additional opportunity for open dialogue and feedback. After each Committee meeting, the Chairman of the Committee reports
to the Board on the key issues which have been discussed.
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Financial Reporting and Significant Financial Judgements

The Audit Committee reviewed the quarterly, half-yearly and annual statutory financial statements and all formal
announcements relating to these statements before submitting them to the Board with a recommendation to approve.
These reviews focused on, but were not limited to:

+  the appropriateness and consistency of accounting policies and practices;

+  the going concern assumption;

- compliance with applicable financial reporting standards and corporate governance requirements as well as the
clarity and completeness of disclosures; and

+  considering the significant areas of complexity, management judgement and estimation that had been applied in
the preparation of the statutory financial statements in accordance with the accounting policies.

+  the Committee believes that the Annual Report for the year ended June 30, 2026, as a whole provides the information
necessary for shareholders to assess the Company's financial position and performance, business model and
strategy.

Internal Control and Risk Management

The Committee supports the Board in its duties to review and monitor, on an ongoing basis, the effectiveness of the
Company'’s risk management and internal control systems.

The Company has developed a sound mechanism for the identification of risks and assigning appropriate criticality levels
and devising appropriate mitigation measures which are

regularly monitored and implemented by the management across all major functions of the Company. The Company has
devised and implemented an effective internal control framework which also includes an independent internal audit
function.

The Committee reviewed the quarterly reports from the Chief Internal Auditor along with the management'’s action plans
to address the observations highlighted. In addition, reports from the external auditors in respect of significant financial
accounting and reporting issues, together with observations on significant internal control weaknesses were also
considered.

Internal Audit Function

The Committee is responsible for monitoring and reviewing the operations and effectiveness of the internal audit function
including its focus, plans, activities and resources. To fulfill these duties the Committee:

+  reviewed and approved the internal audit function’s annual plan;

+  received quarterly updates from the Chief Internal Auditor on the principal findings from the work of the internal audit
and management's actions to resolve the identified issues;

+ ensured that the Chairman of the Committee and the Committee met with the Chief Internal Auditor without the
presence of management; and

+  ensured that the Chief Internal Auditor has access to the Chairman of the Board if required.

External Auditor

The Committee has primary responsibility for overseeing the relationship with, and performance of, the external auditors.
This includes making recommendations to the Board on the appointment, re-appointment and removal of the external
auditors, assessing their independence and effectiveness and approving the audit fee.

As part of its oversight of the external auditor, the Committee annually assesses the performance and effectiveness of
the external auditor, including an assessment of the quality of the audit, the handling of key judgements by the auditor,

and the auditor's response to questions from the Committee members. As part of its evaluation, the Committee
considered and discussed views and recommendations from the management and the Chief Internal Auditor and the
Committee's own experiences during interactions with the external auditors.

The external auditors i.e. KPMG Taseer Hadi & Co., Chartered Accountants also provide taxation and other services to
the Company. The objectivity and independence of the external auditors is safeguarded through separate
engagement partners for the audit and non-audit services. The firm has no financial or other relationship of any kind
with the Company except that of external auditor, taxation consultant, and other services as disclosed in the financial
statements.

In the end, | would like to thank all the Committee members for their valuable inputs throughout the year and trust that
this report will be useful in understanding the activities of the Committee during the year.

On behalf of the Audit & Risk Committee

02,

Mohammad Abdul Aleem
Chairman Audit & Risk Committee
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sy Directors' Report

Directors Report

The Directors of your Company are pleased to present their Annual Report together with Audited Financial Statements for the
year ended June 30, 2026.

Financial Results

2025
(Rupees in thousand)

Profit / (loss) for the year 15,779957 (4,659,666)

Other comprehensive income 385,811 2953,226

Total comprehensive income / (loss) 16,165,768 (1,706,440)

Earnings / (loss) per share m Rs. (740)

Appropriations:

Dividend paid - (1,260,000)
T

The Company delivered a strong financial performance during the year, recording a profit after taxation of Rs. 15.8 billion as
compared to a loss after taxation of Rs. 4.7 billion in the previous year. The significant turnaround was supported by improved
crack spreads, operational efficiencies and continued optimisation of crude oil procurement.

The operating environment, however, remained challenging particularly due to escalation of conflict in the Middle East which
resulted in significant volatility in global oil markets. Sharp movements in crude oil and product prices affected refining margins,
while concerns over regional shipping routes led to increased freight and marine insurance costs. Amid heightened uncertainty
over regional crude oil supplies and shipping routes, the Company diversified its crude oil procurement sources and implemented
necessary operational and commercial measures. These efforts enabled the refinery to maintain uninterrupted operations and
continued supply of petroleum products to the domestic market during this turmoil, thereby contributing towards the Country's
energy security and mitigating the risk of fuel shortages.

State of the Company'’s Affairs and its Review
A brief on Company's operations and state of affairs of its review is as follows:

+  Stringent controls over inventory management continued to be exercised with focus on optimisation of crude slate and
maximisation of production of higher-margin products, particularly Motor Spirit (MS) and High-Speed Diesel (HSD).

+ The Company achieved a significant operational milestone during the year by producing more than 800,000 Metric Tons of
HSD for the first time in its history. The achievement reflects continued focus on operational reliability, optimisation of refinery
operations and maximisation of production of higher-value products.

+  Pressure on local upliftment of High Sulphur Furnace Oil (HSFO) continued to increase during the year. The imposition of
Petroleum and Climate Support Levies on HSFO further impacted its economic viability in the domestic market, resulting in
negligible local demand and requiring the Company to export a substantial portion of its HSFO production. During the year,
the Company exported 386,838 Metric Tons of HSFO, representing 98.3% of total HSFO sales, as compared to 311,570 Metric
Tons, representing 71.2% of total HSFO sales, in the previous year.

+  As part of measures supporting refineries’ upgradation, the Government, through the Finance Act, 2026, exempted certain
plant and machinery relating to refineries’ upgrade projects from the levy of Sales Tax. The Company, along with the refining
industry, Front-End Engineering Design with the Government for exemption of all eligible project-related items and facilities.

Principal Risks and Uncertainties

+  Geopolitical developments, particularly in the Middle East, may result in disruption of crude oil supplies and shipping routes,
volatility in crude oil and product prices and increased freight and insurance costs. The Company seeks to mitigate these

risks through diversification of crude oil sources, alternate supply arrangements, inventory management and appropriate
operational and commercial measures.

+  The Refinery operates within the policy and regulatory framework of the Government of Pakistan. Pricing of certain
petroleum products is regulated / monitored by the Ministry of Energy (Petroleum Division) and is primarily based on import
parity pricing. Changes in international crude oil and petroleum product prices, refining margins, exchange rates and the
domestic pricing mechanism may have a significant impact on the financial performance of the Company.

+  Specifications of the Refinery’'s products are prescribed by the Government and the Refinery is required to comply with such
specifications. Changes in product specifications may require modifications to operating parameters and/or additional
capital investment, which may impact the operational and financial performance of the Company.

+  The Company has entered into agreements with the Oil and Gas Regulatory Authority (OGRA) under the Pakistan Oil Refining
Policy for Upgradation of Existing / Brownfield Refineries, 2023, which inter alia require completion of the Refinery Expansion
and Upgrade Project (REUP) within the stipulated time period. Successful implementation of REUP is dependent upon
achievement of financial close and timely execution of the project.

Future Prospects and Risk Mitigation Measures

+  Following the completion of the Front End Engineering Design (FEED) study for the Refinery Expansion and Upgrade Project
(REUP), the Engineering, Procurement and Construction (EPC) bids were received. After detailed evaluation, a conditional
Letter of Intent (“Lol") wass issued to a EPC Contractor on 30th December 2025 for REUP.

REUP has following objectives:
i. To produce Euro V compliant HSD and MS;
i. Expansion of crude oil processing capacity from 50,000 to 100,000 barrels per day; and
ii. To achieve self-sustainability by upgrading from hydro-skimming refinery to deep conversion refinery thereby,
significantly reducing production of HSFO.

Given the geopolitical situation, assessment of alternative project execution approach with a hybrid Owner's Engineers (OE)
/Project Management Consultants (PMC) methodology has been carried out with ongoing parallel efforts to achieve financial
close through engagement with multilateral financial institutions, Export Credit Agencies (ECAs), financial institutions, potential
strategic investors and sponsor Pakistan State Oil Company Limited (PSO) and with active support of the Ministry of Energy
(Petroleum Division).

Dividend

The Board of Directors, after considering the financial performance and position of the Company, its future cash flow
requirements and funding requirements for the Refinery Expansion and Upgrade Project (REUP) has not proposed a dividend for
the year ended June 30, 2026.

Corporate and Financial Reporting Framework

+  The financial statements of the Company have been prepared by the management and represent its state of affairs, the
result of its operations, cash flows and changes in equity.

+  The Company has maintained proper books of accounts as required under the Companies Act, 2017.

+ The Company has followed consistent and appropriate accounting policies in the preparation of the financial statements.
Changes in accounting policies, wherever made, have been adequately disclosed in the financial statements. Accounting
estimates are on the basis of prudent and reasonable judgement.

+  International Financial Reporting Standards, as applicable in Pakistan, have been followed in the preparation of the financial
statements and deviation, if any, has been adequately disclosed.

+  The system of internal financial control is sound in design and has been effectively implemented and monitored regularly.

+  There are no significant doubts about the Company's ability to continue as a going concern.

Credit Rating

During the year, The Pakistan Credit Rating Agency (PACRA) after reassessment assigned long-term entity rating of A (Single A)
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and a short-term entity rating of Al (Single A one) to the Company. These ratings depict high credit quality and a low expectation
of credit risk i.e. strong capacity for timely payments of financial commitments.

Value of Investment in Post - Employment Benefit Funds

The value of investments of provident, gratuity and pension funds on the basis of unaudited accounts as at June 30, 2026 was

as follows:
(Rupees in '000)

Provident Fund 778,414
Gratuity Fund — Management Staff 356,101
Gratuity Fund — Non-management Staff 156,483
Pension Fund — Management Staff 2,580,138
Pension Fund — Non-management Staff 390,179

Health, Safety Environment & Quality (HSEQ)

Safe Man-Hours

During the year 2025-26, the Company successfully achieved 10 million safe man-hours without a Lost Time Injury (LTI), marking
another significant milestone in its safety journey. This achievement reflects the effectiveness of HSEQ management system,
disciplined operational practices, and the collective commitment of employees and contractors. The Company continues to
remain focused on strengthening safe work practices and continuously enhancing workplace safety across all operations.

Besides, a digital portal of the HSEQ Dashboard was successfully developed and implemented as part of its digital
transformation initiative. The interactive dashboard provides real-time visibility of key performance indicators, enabling
data-driven decision-making, trend analysis, and enhanced management oversight and has streamlined HSEQ reporting,
improved information accessibility, and enhanced the timely tracking of actions.

HSEQ External Audit

In November 2025, a third-party surveillance audit based on IMS (ISO standards 9001, 14001, and 45001) was conducted and
there was no non-compliance or major observation.

Compliance with Regulatory Requirements

The Company remained fully compliant with the Environmental Management Plan (EMP), maintaining all reportable parameters
following Sindh Environment Quality Standards (SEQS).

Environment, Social and Governance (ESG)

The Company initiated the development of its Environmental, Social and Governance (ESG) reporting framework and undertook
a structured exercise to identify relevant ESG areas, assess existing practices, and compile information related to environmental
stewardship, social responsibility, and governance practices. The process involved reviewing applicable ESG reporting
requirements, identifying material topics relevant to the Company's business, gathering relevant qualitative and quantitative
data, and evaluating existing policies, procedures, and initiatives. The exercise also included coordination with relevant
departments to ensure the accuracy, consistency, and completeness of the information considered for ESG disclosures.

Technical and Operations

The Company's strategic objectives continued to be advanced by delivering measurable improvements in operational
excellence, digital transformation, and sustainable value creation through disciplined process optimisation and engineering
excellence.

The Company maintained safe, reliable, and efficient Refinery operations through strong operational discipline, close
cross-functional coordination, and an unwavering commitment to process safety, environmental compliance, and product
quality. The Company achieved an excellent plant availability, reflecting sustained operational reliability and continuous focus
on energy efficiency. Furthermore, it continued its strategic focus on maximising premium product output and achieved its

highest-ever annual production of 800,000 Metric Tons of HSD and 290,000 Metric Tons of MS.

The Company continued to improve operational flexibility and value creation through optimized in-house tankage utilization,
strategic blending initiatives, toll refining arrangements, and efficient storage management. As a start towards regulatory
modernization, PRL initiated OGRAs Oil Supply Chain Digitalization initiative by digitizing inventory, receipt, and dispatch
reporting and other documentation requirement. These initiatives, together with efficient handling of crude oil and petroleum
products, strengthened operational resilience and reinforced the Company's commitment to sustainable value creation and
operational excellence.

Engineering

During the year, refinery reliability, safety, environmental performance, and asset integrity was strengthened through focused
maintenance execution, technology upgrades, and infrastructure modernization. The Regeneration Shutdown was completed in
August 2025 within the planned schedule and without safety incidents. Key activities included heat exchanger cleaning, air
cooler retubing, furnace maintenance, and crude pump condenser replacement, thereby improving operational reliability and
safe plant performance.

Electrical infrastructure reliability was further enhanced through the major overhaul and upgrading of the Gantry Substation and
Fire House Substation.

Refinery Expansion and Upgrade Project (REUP)

Following completion of Front End Engineering Design (FEED), Engineering, Procurement and Construction (EPC) bid evaluation
and conditioning, a conditional Engineering Procurement Construction (EPC) Letter of Intent (“Lol") was issued on 30th
December 2025.

Given the geopolitical situation, assessment of alternative project execution approach with a hybrid Owners Engineers (OE)
/Project Management Consultant (PMC) methodology aimed at developing own resources, Build Own Operate (BOO) / Build
Own Operate Transfer (BOOT) structures for selected utilities and infrastructure has been carried out to ensure project
completion within 36 months of notice to proceed. Sindh Environmental Protection Agency (SEPA) has also allowed construction
to progress for REUP and Right of Way (RoW) for water and product pipelines are being progressed.

In parallel, significant efforts have been made to achieve financial close through engagement with multilaterals, Export Credit
Agencies (ECAs), financial institutions, potential strategic investors and sponsor Pakistan State Oil Company Limited (PSO) and
with active support of the Ministry of Energy (Petroleum Division).

In view of the evolving financing environment and significant capital requirements for the REUP, PRL is evaluating a phased
financeable implementation strategy. The strategy aims to retain the long-term objective of PRLs transformation into a
competitive deep-conversion refinery while providing flexibility in financing and execution by prudently managing capital,
execution and financing risks in compliance with the revised Brownfield Refining Policy.

Commercial

The latter part of the year under review brought a host of challenges in light of the geo-political situation. The closure of the Strait
of Hormuz not only posed a serious threat to sustainable refinery operations but also opened a corridor of opportunity as Gross
Refinery Margins touched historic highs during this period. Your refinery lived up to the challenge and worked tirelessly including
looking at spot cargoes, strategic selection of port loading bearing in mind freight, insurance, additional war risk premium and
voyage time and changing grades of crude to avoid the Strait of Hormuz to keep the refinery running resulting in unhindered
supply of petroleum products in the Country and at the same time minimise anticipated inventory losses amid a trend of
declining crude oil prices.

Contracts and Procurement

Through proactive planning, close stakeholder collaboration, and disciplined contract management timely and uninterrupted
availability of critical materials and services required for refinery operations, HSEQ compliance, and project execution was
ensured despite the complex geopolitical landscape and persistent regional supply chain challenges. Besides, there was value
creation through strategic sourcing, commercial negotiations, supplier diversification, and cost optimisation initiatives,
generating substantial savings while safeguarding quality, reliability, and continuity of supply.
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Human Resources & Industrial Relations

The Company's Human Resource function continued to support strategic priorities by strengthening organisational capability
through talent development, employee engagement, and workforce wellbeing by fostering a culture of safety, accountability,
continuous improvement, and regulatory compliance. Training across HSEQ, Technical, and Management domains was delivered
successfully with consistently high employee engagement, strengthening leadership capabilities, technical expertise,
compliance awareness, and employee well-being. Continued progress in succession planning and career development further
enhanced internal capability and strengthened the organisation's long-term talent pipeline. Significant progress was also made
in academia-industry collaboration and public-sector engagement through industrial visits, study tours, and a successful
internship programme, reinforcing PRL's commitment to developing future talent.

The performance management framework continued to reinforce a culture of continuous feedback, accountability, and high
performance. Besides, Human Resources policies and practices continued to be reviewed and refined to align with evolving
business needs, regulatory requirements, and industry best practices, ensuring an inclusive, efficient, and employee-centric workplace.

The Company continued to maintain cordial and harmonious industrial relations with the Collective Bargaining Agent (CBA).
During the year, successful negotiations were concluded with the CBA, resulting in the execution of the current CBA Agreement,
which remains valid until June 30, 2027.

Corporate Social Responsibility (CSR)

Pakistan Refinery Limited remains committed to contributing meaningfully to the well-being of communities through targeted
Corporate Social Responsibility (CSR) initiatives. During the year 2025-26, the Company allocated funds towards education,
healthcare, mental health and community development, including Rs. 19.5 million to Indus Hospital for critical medical equipment,
Rs. 12.3 million to The Citizens Foundation (TCF) for educational support, Rs. 5 million each to ChildLife Foundation for healthcare
support and to Karwan-e-Hayat for mental health services, Rs. 3.6 million to LRBT for a three-day eye camp, Rs. 3.5 million to
Behbud Association for water dispensers and construction of toilets at a school, and Rs. 1 million to GoRead.pk for literacy
initiatives. Through these contributions, PRL continues to support programmes that address priority community needs and create
a meaningful social impact.

Adequacy of Internal Financial Controls

The Board of Directors is responsible for the establishment of sound internal financial controls. The Board has allowed the
Managing Director & Chief Executive Officer to exercise certain financial and administrative powers other than those specifically
assigned to the Board by the Companies Act, 2017. The Board periodically gets update on adequacy of internal financial controls
through Internal Audit function. During the year, no material inadequacy in these controls was reported to the Board.

Contribution to the National Exchequer and Value Addition

The Company continued to be amongst the major contributors to the National Exchequer through timely discharge of its tax and
other statutory obligations. During the year, the Company contributed Rs. 131.1 billion (2025: Rs. 103.2 billion) to the National
Exchequer in the form of direct and indirect taxes.

In addition, the Company continued to contribute towards the Country’s foreign exchange earnings through export of petroleum
products. During the year, the Company's exports generated foreign exchange earnings of US$ 201 million (2025: US$ 182 million),
while also facilitating continued refinery operations through management of surplus products in the export market.

Key Operation and Financial Data
A statement summarizing key operating and financial data for the last six years is annexed to the report.

Principal Activities of the Company

Pakistan Refinery Limited was incorporated in Pakistan as a public limited company in May 1960 and is listed on Pakistan Stock
Exchange. The Company is engaged in the production and sale of petroleum products.

Changes concerning Nature of Business of the Company and its Investee Company

There have been no change concerning nature of business of the Company and that of Pak Grease Manufacturing Company
(Private) Limited where the Company holds 27.26% shares.

Subsequent Events

No material changes or commitments affecting the financial position of the Company have taken place between the end of the
financial year and the date of the Report.

External Auditors

The present External Auditors M/s KPMG Taseer Hadi & Co, Chartered Accountants retire at the conclusion of the forthcoming
Annual General Meeting and have offered themselves for reappointment.
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On behalf of the Board of Directors

O fectons /

——

Tariq Kirmani Mohsin Ali Mangi
Chairman Managing Director & CEO

August 13, 2026
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Composition of Board and Sub-Committees

a Male

b Female

Category

i _‘6‘

Non — Executive

Tarig Kirmani

Aftab Husain
Mohammad Abdul Aleem
Mohammad Zubair

Syed Jehangir Ali Shah

Non — Executive Directors (PSO Affiliated)

Jawwad Ahmed Cheema
Shahbaz Tahir Nadeem
Zafar Abbas

Zafar Ul Islam Usmani

Female Director

Tara Uzra Dawood

Executive Director (MD / CEO)

Mohsin Ali Mangi

Board Audit & Risk Committee (BARC)

1 Mr. Mohammad Abdul Aleem Chairman
2 Mr. Mohammad Zubair Member
3 Mr. Shahbaz Tahir Nadeem Member
4 Ms. Tara Uzra Dawood Member

Board Human Resources & Compensation Committee (BHR&CC)

1 Mr. Tarig Kirmani Chairman

2 Mr. Aftab Husain Member

5 Mr. Jaowwad Ahmed Cheema Member

4 Syed Jehangir Ali Shah Member

5 Ms. Tara Uzra Dawood Member

6. Mr. Zafar Ul Islam Usmani Member

7. Mr. Mohsin Ali Mangi Member (MD & CEO)

Board Project Steering Committee (BPSC)

1 Mr. Zafar Ul Islam Usmani Chairman

2 Mr. Aftab Husain Member

3 Mr. Jawwad Ahmed Cheema Member

4 Mr. Shahbaz Tahir Nadeem Member

5 Mr. Zafar Abbas Member

6 Mr. Mohsin Ali Mangi Member (MD & CEO)
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Attendance of the Board & Sub — Committees
For Meetings held during the year 2025 - 2026

Board of Directors

Board AUdQ bOUrd d Board Proje
Board o Reso = 0

0 =2 @

Dire U . O D atio i
J J
Dire O o AQ
Meetings | Meetings | Meetings | Meetings | Meetings | Meetings | Meetings | Meetings
Held* Attended Held* Attended Held* Attended Held* Attended

Tarig Kirmani 13 13 - - 3 3 = -
Aftab Husain 13 13 = = 3 3 5 5
Falak Sher 6 6 2 1 - - 3 3
Jawwad Ahmed Cheema 2 2 = = = = 1 1
Mohammad Abdul Aleem 13 12 = = = =
Mohammad Zubair 13 13 = = = =
Muhammad Zia Ul Hag 1 1 - - - - - -
Shahbaz Tahir Nadeem 3 3 = = = = 1 1
Syed Jehangir Ali Shah 13 13 = = 3 3 = =
Syed Muhammad Taha 10 10 = = 3 2 4 4
Tara Uzra Dawood 13 13 4 4 3 2 - -
Zafar Abbas 3 - - - - - 1 1
Zafar Ul Islam Usmani 13 13 = = 3 3 5 5
Zahid Mir 6 6 = = 2 2 3 3
Mohsin Ali Mangi 12 9 S 1 = = S 4

*Held during the year when concerned Director was on Board
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