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http://www.jamapunji.pk/

Sukuk Prospectus | Fatima Fertilizer Company Limited

» Fatima

Glossary of Abbreviations and General Terms

The average rate ‘Ask Side’ of the six month Karachi Inter Bank Offered

Base Rate
Rate
Board Board of Directors of the Issuer
Bps Basis Points
CDC Central Depository Company of Pakistan Limited
CDS Central Depository System
EPS Earnings Per Share
FPI Foreign Portfolio Investment
cYy Calendar Year
GOP Government of Pakistan
IPO Initial Public Offering

Mandated Lead Advisor
and Arranger

National Bank of Pakistan or NBP

Joint Financial Advisors

National Bank of Pakistan (“NBP”) and Arif Habib Limited (“AHL")

KIBOR

Karachi Inter-bank Offered Rate

PSX

Pakistan Stock Exchange Limited

FFCL or Issuer or Company

Fatima Fertilizer Company Limited

PACRA

The Pakistan Credit Rating Agency Limited

PKR Pakistan Rupees

Pre-IPO Placement Pre-Initial Public Offering Placement

SCRA Special Convertible Rupee Account

SECP or Commission Securities and Exchange Commission of Pakistan
Shariah Advisor Mufti Ehsan Waquar Ahmad

Regulation The Issue of Sukuk Regulation, 2015

Ordinance The Companies Ordinance, 1984
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Instrument

Issuer

Issue Amount
Pre-IPO Placement

Initial Public Offering
(IPO)

Purpose

Minimum Investment

Issue Date

Tenor

Principal Redemption

Profit Rate

Profit Payment

Early Redemption / Call
Option (Prepayment)

Rated, Listed & Secured ljarah Sukuk Certificates (the “Sukuk”). The
Sukuk will be issued in the Pre-IPO Placement and IPO portion in the
ratio of 75:25

Fatima Fertilizer Company Limited (“FFCL” or the “Issuer” or the
“Company”)

PKR 10,500 Million

PKR 7,875 Million

PKR 2,625 Million

The principal purpose of the Sukuk Issue is to repay an existing long
term loan of the Company

PKR 5,000/- (Rupees Five Thousand Only)

The date of closing of the subscription list for the public offering of the
Sukuk Certificates, being the date for subscription by the potential
investors

5 Years (from November 28, 2016 the ljarah Commencement Date i.e.
date of disbursement of fund against Pre-IPO Placement)

The Instrument will be structured to be redeemed in ten (10) equal
semi-annual instalments from the ljarah Commencement Date i.e.
from November 28, 2016

5-year floating rate instrument @ 6 month KIBOR (base rate) plus
1.10% p.a., (subject to a floor of 3% per annum and a cap of 25% per
annum)

Profit will be payable semi-annually in arrears calculated on the basis
of actual number of days elapsed in year of 365/366 days on the
outstanding principle amount. The first such profit payment will fall
due six (6) months from the ljarah Commencement Date and
subsequently, every six (6) months thereafter

Early redemption of the Facility will be allowed after 3 years with thirty
(30) days prior written irrevocable notice to the Trustee. Early
redemption will be subject to the following:

= in multiple of PKR 500 million

= allowed only on profit payment dates

= in case of prepayment (call option) payment of an additional
amount @ of 0.25% of the amount prepaid which is structured
as increase in price of ljarah asset
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Issue Price

Rental Payment

Security

Assets or ljarah Assets

Transaction Legal
Counsel

Listing

Entity Rating

Instrument Rating

Profit Accrual Date

Subscription Date
Risk Factors

Trustee and Investment
Agent to the Issue

In case of partial bullet payment, a revised schedule shall be worked
out incorporating the effect of bullet payment as an increase in
advance rental

The amount invested / to be invested by the Investors / Certificate
Holders in the Sukuk, being the aggregate face value specified on the
face of all Sukuk Certificate

The amounts to be paid by the Issuer to the Certificate Holders to the
extent of the ownership share of the Certificate Holders in the Assets
for the use of the Assets pursuant to the ljarah Agreement

Sukuk Issue is secured by:

a. |Initially 1°* ranking hypothecation charge over all present and
future fixed assets excluding land and building of FFCL with a
minimum 25% margin

b. Initially 1% ranking mortgage over land and building of FFCL with
a minimum 25% margin

c. Establishment of and assignment over a Debt Payment Account
("DPA")

d. Assignment over all rights and benefits of FFCL under any and all
project insurances and cut-through agreements for reinsurance

Initially ranking charge would be created which would be upgraded
into pari-passu within 90 days of Effective Date

For more details, please refer to Section 3.3
Means the assets as described in section 2.3.4 of this Prospectus

Mohsin Tayebaly & Co.

Pakistan Stock Exchange Limited

Long Term : “AA-“ (Double A minus)

Short Term : “A1+” (A one plus)

Entity rating by Pakistan Credit Rating Agency (PACRA) dated
November 11, 2016

“AA-“ (Double A Minus) by PACRA dated November 11, 2016

Issue Date i.e. that the date of closing of the subscription list for the
public offering of the Sukuk Certificates (applicable only for successful
investors)

December 29, 2016 during banking hours

For details please refer to Part 5.7 of the Prospectus

Pak Brunei Investment Company Limited
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Shariah Auditor : Deloitte Yousuf Adil

Muhammad Aamer Malik

Department Manager — Finance
Compliance Officer ' Cell Number: 0333-8632345

Phone Number: 042-35909451

Email: aamer.malik@fatima-group.com

b b L LG o e Arif Habib Limited

Issue
Majority Certificate . “Majority Certificate Holders” mean Certificate Holders holding 75%
Holders " (seventy five) of the total outstanding face value of Sukuk Certificates

“Effective Date” means a date falling not later than 21 (twenty one)
days from the date of execution of the Trust Deed (or such other date
as may be agreed to between the Parties i.e the Trustee and the

Effective Date ‘ Issuer), being the date by which date the conditions listed in clause 2.4
of the Trust Deed are satisfied or waived in writing by the Certificate
Holders. All conditions listed in clause 2.4 of the Trust Deed have been
complied with and the Effective Date is November 28, 2016

ljarah Commencement . “ljarah Commencement Date” means the date on which the Notice for
Date * ljarah Commencement of First Rental Payment is issued i.e. the date
of disbursement of Pre-IPO Investors which is November 28, 2016

“Material Adverse Effect” in respect of the Issuer, means a material
adverse effect on:

l. the business, operations, property, condition (financial or
otherwise) or prospects of the Issuer; or

II.  the ability of the Issuer to perform its obligations under the
Material Adverse Effect  : Trust Deed; or

[ll.  thevalidity or enforceability of the Transaction Documents, or
the effectiveness or ranking of any Security granted or
purporting to be granted pursuant to any of the Transaction
Documents, or the rights or remedies of any party under the
Transaction Documents

“Buy Out Price (Early-Purchase)” means the amount to be paid by the
Issuer to the Certificate Holders as payment for acquisition by the
Issuer of the Sukuk Certificates upon exercise of a full Call Option by
the Issuer pursuant to the Trust Deed

Buy Out Price

“Payment Date(s)” means the date(s) at which the Rental Payment
becomes due and payable by the Issuer to the Certificate Holders

Payment Date : (payable to the Investment Agent for the benefit of the Certificate
Holders) and in accordance with the schedules of Rental Payments
provided in the ljarah Agreement

“Financial Indebtedness” means any obligation whether present or
future, actual or contingent, to pay or deliver any moneys under or in
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Total Loss

Certificate Holders

respect of any financial accommodation, facility or arrangement
including, without limitation, under or in respect of any:

a. moneys borrowed or raised by that person including, without
limitation, any finances as defined in the Financial Institutions
(Recovery of Finances) Ordinance, 2001

b. guarantee

c. bond, debenture, note, certificate, redeemable securities, bill of
exchange or any similar instrument (whether or not transferable
or negotiable)

d. any option to sell in the future or buy back or discounting
arrangement in relation to any properties

e. lease, license or other arrangement in respect of any properties
(real, tangible or intangible) entered into primarily for the
purpose of raising finance or of financing the acquisition of the
properties leased, licensed or subject to the relevant
arrangement

f.  hire purchase or deferred payment obligation for any properties
acquired or service employed

g. interest or currency swap or hedge arrangement, financial
option, futures contract or analogous transaction

h. central excise duty and other statutory levies imposed by or
payable to the Federal, Provincial or any Local Governments by
virtue of or in respect of any of the above or

i. arrangement which achieves the same or equivalent commercial
effect as to any of the above

“Total Loss” means the total loss or destruction of, or damage to the
whole of any Assets or any event or occurrence that renders the whole
of that Assets permanently unfit for normal use and/or the repair or
remedial work in respect thereof is wholly uneconomical (only after
taking into consideration the proceeds of any Insurances received);

“Certificate Holders” shall mean the persons shown as the holders of
the Sukuk Certificates in the records of the Central Depository System
(“CDS”), who shall be the beneficiaries under this Declaration of Trust
and will include the institutions who have entered into a Sukuk
Subscription Agreement and the general public, until such time as the
Sukuk Certificates are actually issued by the Issuer. FFCL shall issue
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Secured Obligations

Transaction Documents

Extraordinary Resolution

Receiver

Ballotters, Transfer
Agent and Registrar

Underwriters of the Issue

Sukuk Certifcates to the successful allottees within twenty one (21)
days of closure of subscription list in compliance with the
requirements of PSX.

“Secured Obligations” shall mean the amount, which is outstanding
and payable to the Certificate Holders pursuant to the Sukuk
Certificates at any point of time and all other amounts payable under
the Trust Deed and the Sukuk Certificates and the Transaction
Documents and includes any amounts paid by any intended Certificate
Holder(s) to the Issuer for purchase / subscription of the Sukuk
Certificates

Means the documents to be entered into in respect of the Sukuk
including but not limited to (i) Trust Deed; (ii) Sukuk Subscription and
Investment Agency Agreement; (iii) ljarah Agreement; (iv)
Undertaking to Purchase Assets; (v) Undertaking to Sell Assets; (vi)
Service Agency Agreement; (vii) Asset Purchase Agreement; (viii)
Letter of Lien and Right of Set-Off; (ix) Memorandum of Oral
Assignment — Insurance/Takaful Proceeds; (x) Letter of
Hypothecation; (xi) Memorandum Confirming Constructive Deposit of
Title Deeds

For more details, please refer Section 2.2

The expression “Extraordinary Resolution” means a resolution passed
by Certificate Holders at a meeting of Certificate Holders duly
convened and held in accordance with the provisions of Trust Deed,
representing at least more than sixty six percent (66%) of the total
outstanding face value of the Sukuk Certificates. A resolution in
writing signed by or on behalf of Certificate Holders representing at
least more than sixty six (66%) of the aggregate outstanding amount
of Sukuk Certificates shall for all purposes of the Trust Deed be as valid
and effective as an Extraordinary Resolution

The Receiver shall have the power as defined in point 8 of section 7.6
of this Prospectus

Central Depository Company of Pakistan

Askari Bank Limited
Faysal Bank Limited
Habib Bank Limited
MCB Bank Limited

The Bank of Punjab
United Bank Limited

ouhkwnNpeE
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AlBaraka Bank (Pakistan) Limited
Allied Bank Limited

Askari Bank Limited

Bank Alfalah Limited

Dubai Islamic Bank (Pakistan) Limited
Faysal Bank Limited

Habib Metropolitan Bank Limited
MCB Bank Limited

. Meezan Bank Limited

10. Summit Bank Limited

11. United Bank Limited

Bankers to the Issue

©oONOU A WNE

The Sukuk will be inducted into the Central Depository Company
Transferability : (“CDC”), transfer shall be made in accordance with the Central
Depository Act, 1997 and CDC Regulations

The Instrument shall be subject to the laws of Islamic Republic of

verning Law . .
Gove g Pakistan and non-exclusive jurisdiction of the Pakistan Courts
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PART |

1 APPROVALS, CONSENTS AND LISTING ON THE STOCK EXCHANGE

1.1  APPROVAL OF THE SECURITIES & EXCHANGE COMMISSION OF PAKISTAN

Approval of the Securities and Exchange Commission of Pakistan (the “Commission” or the “SECP”) as
required under Section 87(2), read with Section 88(1) of the Securities Act, 2015 (the “Act”) has been
obtained for the Issue, circulation and publication of this Prospectus.

Disclaimer

It must be distinctly understood that in giving this approval, SECP does not take any responsibility for
the financial soundness of the Issuer and any of its schemes stated herein or for the correctness of any
of the statements made or opinions expressed by Fatima Fertilizer Company Limited (“FFCL” or “Issuer”
or “Company”) in this Prospectus.

SECP has not evaluated quality of the Issue and its approval for the Issue, circulation and publication of
this Prospectus should not be construed as any commitment of the same. The public/investors should
conduct their own independent due diligence and analysis regarding the quality of the Issue before
investment in the Sukuk Certificates (“Sukuks”) being offered through this Prospectus.

1.2  CLEARANCE OF THE PROSPECTUS BY THE PAKISTAN STOCK EXCHANGE LIMITED

The Prospectus for the Issue of rated, listed, and secured Sukuk has been cleared by the Pakistan Stock
Exchange Limited (“PSX") in accordance with the requirements of its Listing Regulations.

Disclaimer

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

= The publication of this document does not represent solicitation by the PSX.

= The contents of this document do not constitute an invitation to invest in Sukuk or subscribe for any
securities or other financial instrument by the PSX, nor should it or any part of it form the basis of,
or be relied upon in any connection with any contract or commitment whatsoever of PSX.

= |tis clarified that information in this Prospectus should not be construed as advice on any particular
matter by the PSX and must not be treated as a substitute for specific advice.

= The PSX disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
this document to any one, arising from any reason, including, but not limited to, inaccuracies,
incompleteness, and/or mistakes, for decision and/or actions taken based on this document.

= The PSX neither takes responsibility for the correctness of contents of this document nor the ability
of the Issuer to fulfil its obligations there under.

= Advice from a suitably qualified professional should always be sought by investors in relation to any
investment in securities.
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1.3  APPROVAL BY THE SHARIA ADVISOR TO THE ISSUE

The Sharia Advisor to the Issue has provided an opinion dated November 24, 2016 on the Sukuk structure
and Transaction Documents. Please refer to para 2.5 for details.

1.4  FILING OF PROSPECTUS AND OTHER DOCUMENTS WITH THE REGISTRAR OF COMPANIES

The Company has delivered to the Registrar of Companies, Lahore as required under Sections 57 (3) and
(4) of the Ordinance, a copy of this Prospectus signed by all the Directors of FFCL.

15 CONSENT FROM THE SHARIA ADVISOR TO THE ISSUE

The Sharia Advisor to the Issue has provided consent to include and publish his names in the Prospectus.
1.6 LISTING ON THE STOCK EXCHANGE

Application has been made to PSX for permission to deal in and for quotation of the Sukuk of FFCL.

If, for any reason, the application for listing is not accepted by the PSX, the Company undertakes to publish
immediately in the press a notice to that effect and thereafter shall forthwith repay without surcharge all
money received from applicants in pursuance of the Prospectus, and, if any such money is not refunded
within eight (8) days after the Company becomes liable to repay it, the Directors of the Company shall be

jointly and severally liable to repay that money from the expiration of the eighth (8*") day together with
surcharge at the rate of 1.50% per month as required under the provisions of Section 72 of the Ordinance.

Page 11 of 142



Sukuk Prospectus | Fatima Fertilizer Company Limited

2

SUKUK STRUCTURE

» Fatima

PART Il

2.1

The Sukuk is structured on the basis of ljarah. It is a Sale & Lease Back transaction where the Sukuk holders
will purchase undivided share in the specific (relevant) asset at a price, amounting to PKR 10,500 million,

STRUCTURE OF SUKUK

from FFCL and provide usufruct of these assets to FFCL back for the period of 5 years.

2.2 TRANSACTION DOCUMENTS
Sr. Agreement Execution Parties
# Date
Fatima Fertilizer Company Limted (the Issuer)
1 | Trust Deed 21-Nov-16 Pak Brunei Investment Company Limited (the
Trustee)
Fatima Fertilizer Company Limited (the Issuer)
Pak Brunei Investment Company Limited (the
Investment Agent)
Financial Institutions (the Investors) including
Sukuk Subscription and Natipnal Ban!< O.f Pakistan
2 | Investment Agency 24-Nov-16 HaFnb Bank L|r‘mt‘ed
Agreement United Bank Limited
Fasyal Bank Limited
Askari Bank Limited
Standard Chartered Bank (Pakistan) Limited
MCB Islamic Bank Limited
The Bank of Punjab
Fatima Fertilizer Company Limited (the Lessee)
3 | ljarah Agreement 24-Nov-16 Pak Brunei Investment Company Limited (the
Lessor)
. Fatima Fertilizer Company Limited (FFCL)
4 X:Sii;takmg to Purchase 24-Nov-16 Pak Brunei Investment Company Limited (the
Investment Agent)
. Fatima Fertilizer Company Limited (FFCL)
5 Undertaking to Sell 24-Nov-16 Pak Brunei Investment Company Limited (the
Assets
Investment Agent)
Fatima Fertilizer Company Limited (the Service
Service Agency Agent)
6 Agreement 24-Nov-16 Pak Brunei Investment Company Limited (the
Investment Agent)
Fatima Fertilizer Company Limited (the Seller)
7 Asset Purchase 24-Nov-16 Pak Brunei Investment Company Limited (the
Agreement
Investment Agent)
. . Fatima Fertilizer Company Limited (the Issuer)
8 Letter of Lien and Right 24-Nov-16 Pak Brunei Investment Company Limited (the

of Set-Off

Trustee)
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Sr. Agreement Execution Parties
# Date
xiirgr?r:?::tuin of Oral Fatima Fertilizer Company Limited (the Issuer)
9 24-Nov-16 Pak Brunei Investment Company Limited (the
Insurance/Takaful
Trustee)
Proceeds
Fatima Fertilizer Company Limited (the Issuer)
10 | Letter of Hypothecation 21-Nov-16 Pak Brunei Investment Company Limited (the
Trustee)
Memorandum Fatima Fertilizer Company Limited (the Issuer)
11 | Confirming Constructive 21-Nov-16 Pak Brunei Investment Company Limited (the
Deposit of Title Deeds Trustee)

2.3 SUKUK PROCESS FLOW
2.3.1 SUKUK SUBSCRIPTION AND INVESTMENT AGENCY AGREEMENT

Sukuk Subscription Agreement (in the form of subscription application) has executed by contributing
investors of Sukuk (the “investors”) who has recorded their commitment to subscribe for the Sukuk to be
issued by FFCL. Under the Sukuk subscription agreement the investors has also appointed the investment
agent to act on behalf of the Investors.

FFCL has declared the Trust over the amounts contributed by the investors and the asset acquired from
their contribution for the benefit of investors and has appointed a trustee who shall:

Act as issuing agent in respect of Assets
b. Issue Sukuk to investor representing interest in the ownership
Hold the Assets and security absolutely for the benefit of Sukuk Holders in accordance with the
provision of Trust Deed; and
d. Distribute the Rental Payments on respective distribution dates among the Sukuk Holders in
accordance with provision of Trust Deed.

o

2.3.2 ASSETS PURCHASE AGREEMENT

Asset Purchase Agreement, dated November 24, 2016, has been made between Investment Agent i.e. Pak
Brunei Investment Company Limited and FFCL through which the investors will purchase assets from FFCL.

Assets under Assets Purchase Agreement Value (PKR)

Complete Ammonia Plant including civil, construction, installation
works and other allied accessories located at Mukhtar Garh, 15,474,191,000*
Sadigabad, Distt. Rahum Yar Khan

*As per valuation report dated September 20, 2016 Forced Sale Value of Ammonia Plant as on August 30,
2016 is PKR 12,379 million.

2.3.3 SERVICE AGENCY AGREEMENT
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FFCL has appointed as service agent of the Sukuk holders according to which the Company has agreed to
carry out maintenance of the Assets, pay all relevant and applicable taxes and shall insure and always
keep insured the assets against all reasonable risks including (but not limited to) loss or damage by fire,
explosion, and strike damage, malicious damage, riots, terrorism, atmospheric damage and impact under
an arrangement acceptable to investors and the Investment Agent. The related expenses will be added to
the subsequent rental or purchase price.

2.3.4 UUARAH AGREEMENT

Investment Agent has identified the Assets to be carved out for ljarah Sukuk. FFCL has entered into an
agreement with Trustee for the sale of ljarah Assets. The investor will own an undivided ownership in the
ljarah Assets free from any other creditors/financiers’ charge. Trustee has entered into ljarah Agreement
with FFCL on behalf of investors. Investors (through Investment Agent) will allow FFCL to use their share
of the Assets against periodical benchmarked Rental Payments in terms of the ljarah Agreement. The
following assets have been carved out for the ljarah Sukuk:

ljarah Assets Value (PKR)
Complete Ammonia Plant including civil, construction, installation
works and other allied accessories located at Mukhtar Garh, 15,474,191,000

Sadiqabad, Distt. Rahum Yar Khan

The existing creditors already have encumbrance over Assets carved out. FFCL has undertaken to provide
to the Investment Agent with No Objection Certificate from the existing creditors in respect of the carve
out of Assets, within 90 days from the Effective Date.

2.3.5 UNDERTAKING TO PURCHASE IJARAH ASSETS

This agreement, dated November 24, 2016, has been executed by FFCL (lessee) in favor of the Investment
Agent i.e. Pak Brunei Investment Company Limited in which it undertakes to purchase the asset in case of
default or a termination event at a Buyout Price.

2.3.6 UNDERTAKING TO SELL IJARAH ASSETS

This has executed by the Investment Agent i.e. Pak Brunei Investment Company Limited (on behalf of the
lessors) and FFCL where Investment Agent undertakes to sell the asset in case of a voluntary prepayment
(exercising call option) which relates to the entire outstanding under the Sukuk facility, at a Buyout Price.
The agreement is dated November 24, 2016.

2.3.7 RENTAL PAYMENT

The rental payment will comprise of Fixed (principal) and Variable (profit) components. FFCL will maintain
a Rental Payment Account (RPA) with NBP, which will be held under exclusive lien in favor of the Trustee
(for the benefit of the Sukuk holders).

Rentals will be payable semi-annually in arrears. Profit will be calculated on the basis of actual number of
days elapsed in a year of 365/366 days on the outstanding balance of the Facility Amount.
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FFCL shall deposit, in RPA complete rental amount before 15 days of the due date of the relevant payment.
2.3.8 BASE RATE

The Base Rate is defined as the average rate "Ask Side" of the 6 (six) month Karachi Interbank Offered
Rate (KIBOR) prevailing on the Base Rate Setting date. The Base rate will be set utilizing the 6 month
KIBOR, 1(one) business day prior to the ljarah Commencement Date and thereafter 1(one) business day
prior to each subsequent semi-annual period.

2.3.9 RATE OF RETURN

Base Rate (5-year floating rate @ 6 month KIBOR (ask side)) plus 1.10% per annum (subject to a floor of
3% per annum and a cap of 25% per annum)

2.3.10 COMPLETE/PARTIAL BULLET PAYMENT/ CALL OPTION (PREPAYMENT)

The complete/partial early bullet payment of the Facility will be allowed after 3 years with thirty (30) days
prior written irrevocable notice to the Trustee. Early payment will be subject to the following;

a. In multiple of PKR 500 million
allowed only on rental payment dates
in case of prepayment (call option) payment of an additional amount @ of 0.25% of the amount
prepaid which is structured as increase in price of ljarah Asset.

In case of partial bullet payment, a revised schedule shall be worked out incorporating the effect of bullet
payment as an increase in advance rental.

2.4  SHARIA ADVISOR TO THE SUKUK

An independent “Sharia Advisor to the Issue” has been appointed by the Company solely for the purpose
of the Issue. The Sharia Advisor to the Issue is Mufti Ehsan Waquar Ahmad.

2.5 PROFILE OF THE SHARIA ADVISOR TO THE ISSUE

Mufti Ehsan Waquar Ahmad is the Chairman, Shariah Board at NBP-Aitemaad. He is among the few
Shariah scholars who possess a unique combination of religious and contemporary education. He
graduated as a Mufti, achieving Masters in Traditional Islamic Studies and specializing in Islamic
Jurisprudence from Pakistan’s renowned Islamic School, Jamiat-ur-Rasheed. Later he accomplished
Masters in Economics from KU and Masters in Business Administration with majors in Finance from loBM,
Karachi, Pakistan. He also accomplished his Bachelors in Law & Legislation (LLB) from SM Law College,
Karachi, Pakistan.

This unique blend of educational combination gives him an edge to understand, correlate and align
modern day banking practices with Shariah principles. Besides this, he is also Chairman Shariah Board at
Allied Bank Limited and Soneri Bank Limited. He is also serving as Shariah Advisor/Member Shariah Board
at NAFA, NBP Modaraba, AGICO, Pakistan Stock Exchange and KPCCI Peshawar and FPCCI.
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Prior to this, he has served Islamic Financial Industry with institutions like Emirates Global Islamic Bank
now AL Baraka Bank Pakistan, United Bank Limited.

Mufti Ehsan is also a member of the Technical Committee for Developing Accounting & Auditing
Standard for Islamic Financial Institution at Institute of Chartered Accountants of Pakistan (ICAP). He has
actively worked with SBP and was nominated to several sub-committees formed by the SBP Shariah
Board for Islamic Banking matters in Pakistan.

Mufti Ehsan conducts courses of Classical Jurisprudence, Islamic Finance and Risk Management at
Traditional Islamic Universities (Jamia-tur-Rasheed) and Modern Business Schools (loBM, Karachi,
Pakistan). He frequently contributes in different international and local periodicals and appears as an
industry expert on local TV channels.

2.6  OPINION OF SHARIA ADVISOR

The Sharia Advisor to the Issue has reviewed and approved the aforementioned ljarah Sukuk structure
and Transaction Documents dated November 24, 2016 as provided below:
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REVISED

SHARIAH STRUCTURE FATIMA FERTILIZER COMPANY LIMITED JARAH SUKUK
(SALE & LEASE BACK]

PURPOSE OF SUKUK
The purpase of the Subuk ssue i 1o pay-olf FRCL's asisting loans of conventonal facilities,
STRUCTURE OF SUKUK

The Sukuk 55ue 5 structured based on jaroh. e o Sete & Lesss Back transaction where the Sukuk holders wil
purchase undvided share in the spedfic (relevan) asset at & price, smounting to 2€% 16,500 milloo, from #FCL
and peovide wsulract of thaes ssaets to FECL back for the period of § years.

FACILITY DOCUMENTS

SUKUK SUBSCRIPTION & INVESTMENT AGENCY AGREEMENT

This agreement (in the form of subsoription application| will be executed by contributing swestors of Suluk (the
“wrvestors®) who wil recoed their commitment to subscribe for the Sekuk to be szued by FFCL Under this
agreement, the Investors will also appors Pak Brunel investment Company Umited as the rwestment agent to
act on behalf of the Sokuk Holdars.

FRCL wil daclare the Trust aver the amourls contriteted by the imvestors and the assat soquired from thelr
contribticn foe the berwhis of evestorn and sppaint Pak Sranel investment Company Limvited 25 brustes:

3. To act asissuing apens o respact of Assets

B To 5500 Sukul 10 #Rstor rapresantiog interast o e ewnership

¢. To hold the Assets and security sbsolutely for the herefnt of Suluk Malders in accordance with the provsion
of Trust Deed; and

d. To distribute the Rerta Payments on respective dstribunion dates arong the Sucuk Holders in accorgance

with provision of Yrust Oeed

ASSET PURCHASE AGREEMENT

This Agresmert & macde Detween Investment Agent and FHCL through which the investors will purchase
uncivided shore in the assets from FFCL

SERVICE AGENCY AGREEMENT

FFCL will b appointed as senvice apert of t'w Sukik holders sccordeg 1o wiich the Comnpany has sereed to
Cary oul masienance of the Assers, sy all redevant and applicabin taxes and shall insure ané slways keep
insurnd the assots sgarat al rucorable risks includeg (S rod limawd o) kes or damape by fire, explosion,
and strike damage, malicicus damage, rots, terreekam, Mmmodphanc damme, and mpact domage uncer an

-

Suste No 114 3rd Floor KSE Bullding, Off 1.1, Chundrigar Road Karachi 74000
Phone; 492 213 485 3544 - Cet +92 300 826 6151
Fage 1243
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arrangemant acceptabie to nssions. The relatad experses wil be added 10 the subsaquent remals or purchase
price and thes reimbursed ta FFCL in this way

HARAH AGREEMENT

Inveztment Agent will Identify the asset 1o be securitized for Garahy Subkuk. FFCL will entar inlo 30 agrassent
with Trustee for the sale of ljarah azsets. The investor will ows an undhided cwnership I the farh Awses
|"Refevant Assets”| free from any other cregitors/linanciers’ charge. Trustes will enter into an Larah Agresoment
wizh FFCL an bahall of investors. Inmeestors [throogh Investmens Agent) will Wlow FFCL 5o use ther share of the
Assats ARAINst pancdical benchesarked Remtal Paymsnts in terms of the jjarsh Agresment,

UNDERTAKING TO PURCHASE LIARAH ASSETS

( Undertaking to Perchase |jarah Aszats will be executed by FFOL (essee) in favoe of the Investmeont Agent in which
#t undertokes 10 purthase the aszet in case of default or 3 termiesation evant at 3 Buyout Price.

UNDERTAKING TO SELL LIARAM ASSETS

Undestaiing to Sell laran Assets will be excostad by the buestment Agent (on bsfall of the lessary) whers it
undertakes 1o sell the asset In case of 2 voluntary prepayment (exercising call opicn ) wiich refatas 1o the sntire
outstanding wnder the Sukuk Taciity, a1 a Buyout Price (as abowe)

RENTAL PAYMENT

The rental payment will camgrise of Msad (pancpall, varisble (rof) components ang together treated and
considered as Rental Income In the beoks of the Bank. FICL will maintain s (Rental] Zayment Account with NBP,
which wif ba hald under exclusive lien in Taver ¢f the Trustan {for the benefs of the Sukuk noicers|, Remals will
be payable semi-annually in acrears. Profit wil be salodatsd on 1he besds of actusl number of days elapsed in o
year of 355366 days on the outstanding bance of tw Fadlty Amount,

FHCL shall deposk complete rental amount befare 15 days of the due date of tha relevant payment. The Base
( Rate Is defined as the average rate “Ask Side” of tho & (slx) month Karachi Interbasie Offered Rate [KIBCA)
: prevaling on the Base Rate Setting date. The Base rate will e sot utilzing the € month KIBOR, 1arw) business
day prior to the date of first disbursermnans and theraafter Long) business day peior 10 ath subsaguest ser-

annual perac.

The Agreement is basec on the premise that KIBOR continwes 10 be a true representation of kanks' cost of funds
and therefore comtinues to be a realstic benchmark for pricing faclicy of this natea. The westoes will prondde
at least 14 days written notice of this change of benchenark befora itis desossd 10 become mutualy apphcable,

COMPLETE/PARTIAL BULLET PAYMENT/ CALL OPTION (PREPAYRMENT)

The complete/partial early Sudlst payment of the Faclity will be allowed ofter 3 years wizh thirty (200 cays pricr
written srevocable notice to the Trustee. Early payment will be subject to the falowing,

* |n multipie of FKR 500 milkon
»  aliowed orly on rerta’ payment dates
* in Cage of prapayment [call eptian| s addition of 0.255 on the amount prepsid which Is structured as
Incrasee i price of garah pssst, k
0
Sulte No 114 3rd Flioor KSE Bulldeg, Off L1 Coumanigar R0ad Kacachl 74000
Phane! +92 713 463 39446 - Cell: 452 D00 828 6191
Page2of3
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In case of partia bulkt payment, 3 revised schedule shal be workedl out iscorporating I effect of Bullet
payment 35 an increase in Advance Rental

APPROVAL

The Shertah Advisor is of the vew thi, grven the prevailicg cirogemstances, the structure and mecharism a5 set
out shoye s acceptable withen the principles of Sharigh and the undersigned, hereby approves the above
structure and macharism of the proposed fanity

The final appcoval oo the Facilty Documaents will be iksuid alter review

el Wy Wi dlly

Mufti Ehsan Waguar Anmad =

Sharioh Advisor FRCL SUNUN )‘dJ \b 6\40 6"

Date: 2% .\, 20\ 4
. 1RGP Spr

Sulte No 114 30 Foor £SE Bulaing Of L), Chundrdgar Road Karachi 73000
PRore 492 215 481 ¥344 - (el +97 300 %28 p151
Page 8cf3
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Novembes 20, 2016

SHARIAH CERTIFICATE FATIMA FERTILIZER COMPANY LIMITED
SALE & LEASE BACK UARAH SUKUK

NATURE OF TRANSACTION

The Suluk bssue is structared on the bass of Jarah, 115 5 Sake & Lease Back transsction where the Sukuk holders will
prrchase undivided share n the spodfiod assats, amaunting to PER 10,500 miflien, Fram FICL and provesde uafruct
of ther share to FRCL for the period of = years,

= The rental payment wil comprice of Fiied (orinckall and Vasable roft) ssd mwpplementary (misoelbineous
| expenses mourred during the (arah durathon) components. Thase 31 companeets #9 toMed and coowidered o
Rertal Incoema In the books of the Bank. Rentak wil be payadle seavdannuaily in arrears. The miscallinesas
aponses of Me pracading period wil be made component of the succeed ing pariod but the miscelbineous moenses

of the last period will be recovessd by adcing up in purchase price axacuted 21 the end of jarsh periad

FFCL |lessee) undarakes 1o purchass The asset in Sise of dafaul o & termniation event ot & Buyout Price

The lnvestmant sgent fon befull of B lessons) undertsioss 1o il the asaet b cases of 3 vokntary prepayment
[exercaing call opton) after the pericd of 3 yaars at a Buyout Prioe.

In caze the Wssee decdas 1o reducs the tenune, it shal pay an eddition amount 85 advoros rent. 20t this shall anly
NaPEen ATET VRR yETs Trom DN SSUanie

RESFONSIBIUTY OF THE MANAGEMENT

Management is resgemaible for providing all relevant and secessary niormation persainiog to the ksuance and
documentation process of abovesmentioned Seleui, which the Shar’ah Advsar requins for providing s epinion,

RESFONSIBILITY OF THE SHARI'AH ADVISOR

Shariah Advivor's respomsihiily i to wapress sn opinion om the structure, mechanam and faclty documents of this
Sckul, The folowing dosuments Rave Dewn riviewed.

Assat Purchase Agreament

ljarah Agreement

Undertatmg to Purchase ljoroh Assets

Undertaking to Sl (jarah Assets

Letter of Lien and SetO¢f

Service Agency Agreement

Underwnting Agreement

Subkuk Subsediption K investment Agen ty Agraerment
Maemarandum of Oral Assgnmeni-nsuren e/t ek sfs’ Proceeds
Litter of Hypothecation

Trust Deed

Memarandum of Confirming Constructive Deposi of Titie Dezds

X

Suite 35 114 3rd Foor KSE Buiding, Off 11, Chundnigar Road Karachs 74000
Phone 492 211 603 3044 - Cell +92 300 828 6151
Fagw 2 0l 2
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SHARTAH DPINION

The structure, mechanim and 1aclity documents of e JOCvemen tened Sutuk have Dedrt it easd o) preas nind
and sccepsable accordng 1o the principles of Shan'sh and the undersigned, harsly AP0 MOVES tNe JOWH SLIUCL N,
mechonam and faciiny dotuments of the propased facilty,

! J"" o J’

St e S POV -
Mufti Ehsan Waguar Ahmad Jj) @‘/‘ é)j.ﬁ;’

Shavioh Aawsey  for FRCL Swak
Novembes 24, 2016

Sufte No 114 2nd Foor KSE Sulding, G L1, Crandriges R004 Kachi 74000
Phone +52 2313 433 3502 - Celt +52 200 828 6131
Pageiolz
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2.7 COMPLIANCE OFFICER

FFCL will appoint Mr. Muhammad Aamir Malik, Department Manager — Finance, as Compliance Officer
for the IPO of Rated, Listed and Secured ljarah Sukuk of Fatima Fertilizer Company Limited. Mr.
Muhammad Aamir Malik is currently serving as Finance Manager of FFCL.

2.7.1 CONTACT DETAILS OF COMPLIANCE OFFICER

Cell Number: 0333-8632345
Phone Number: 042-35909451
Email: aamer.malik@fatima-group.com

2.8  KEY INVESTMENT HIGHLIGHTS
2.8.1 LIQUIDITY

Being a Islamic debt market instrument, the Issue is likely to have greater amount of liquidity for
secondary market trading in contrast to existing conventional debt instruments. In addition, listing of this
Issue on Pakistan Stock Exchange (PSX) will enable investors to easily trade the Sukuk with greater
magnitude of market participants comprising of both institutional and individual investors. This will allow
investors to easily manage their liquidity risk emanating from lesser market breadth by providing flexibility
to exit with ease on the desired market pricing.

2.8.2 EXPERIENCED SPONSORS

FFCL is a joint collaboration between the Arif Habib Group and Fatima Group with cumulative
shareholding of 87.7% (as on September 2016) in the Company. Fatima Group, being the main sponsor, is
amongst the most progressive business conglomerate in Pakistan, with a strong portfolio of products and
services. It is a significant player in the growth and sustainability of important industries of the Country.
The Group has made significant investments in large scale manufacturing plants, utilizing state-of-the-art
technology and promoting manufacturing excellence. The Group portfolio extends to fertilizer, sugar,
textile, commodities trading, mining and energy.

2.9 MANAGEMENT TEAM

The sponsors have inducted a team of professionals having the relevant industry experience to manage
the project. The team working on the project includes Mr. M. Abad Khan and Mr. Fawad Ahmed Mukhtar,
in addition, Mr. Peter Vang Christensen appointed as Non-Executive Director and provides technical
advisory to FFCL.

2.9.1 INTERNAL CREDIT ENHANCEMENT THROUGH LIEN ON FINANCING PAYMENT ACCOUNT

FFCL will maintain a Rental Payment Account (“RPA”) with NBP which will be held under exclusive lien in
favor of the Trustee (for the benefit of the Sukuk Investors). FFCL shall deposit complete installment
amount before 15 days of the due date of the relevant installment. FPA is expected to provide an extra
layer of comfort to the Sukuk Investors because by virtue of this mechanism, investors can monitor
availability of cash for retirement of upcoming installment.
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PART Il

3 SUKUK AND RELATED MATTERS

3.1  ISSUE OF LISTED SUKUK TO THE GENERAL PUBLIC

The total Sukuk amount consist of PKR 10,500 million to be issued in the form of Listed, Rated & Secured
ljarah Sukuk. The Sukuk is structured to redeem in ten equal semi-annual instalments from the ljarah
Commencement Date. The brief terms of the Sukuk are mentioned below:

Brief Terms
5 Years (from November 28, 2016 the ljarah Commencement
Tenor Date i.e. date of disbursement of fund against Pre-IPO
Placement)
5-year floating rate @ 6 month KIBOR (ask side) plus 1.10%
Profit Rate p.a. (subject to a floor of 3% per annum and a cap of 25% per
annum)
Profit Payment Semi-annual
Pre-IPO Portion (PKR Million) 7,875
General Public Portion (PKR Million) @ 2,625
Total Amount (PKR Million) 10,500

The Sukuk is issued in Pre-IPO and IPO portion in the ratio of 75:25.

For investor participating in the General Public Portion of the Sukuk, the Tenor will effectively be less than
5 years as the 5 year Tenor has started from ljarah Commencement Date i.e. November 28, 2016. The
Tenor for investors participating in the General Public Portion will state from the Issue Date i.e. day of the
public subscription.

Profit Rate

The profit on the Sukuk will be paid on semi-annual basis at a floating rate of 6 month KIBOR (ask side)
plus 110 bps p.a. (subject to a floor of 3% per annum and a cap of 25% per annum).

The list of investors in the Pre-IPO is given below:

S.no Pre-IPO Investors Amount Agreement Dated
1 National Bank of Pakistan 2,000,000,000 November 24, 2016
2 Faysal Bank Limited 1,400,000,000 November 24, 2016
3 Habib Bank Limited 1,015,125,000 November 24, 2016
4 Standard Chartered Bank (Pakistan) Limited 1,000,000,000 November 24, 2016
5 United Bank Limited 852,000,000 November 24, 2016
6  Askari Bank Limited 700,000,000 November 24, 2016
7 The Bank of Punjab 532,875,000 November 24, 2016
8 MCB Islamic Bank Limited 375,000,000 November 24, 2016

Total 7,875,000,000
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3.2  SECURITY OF SUKUK

Sukuk will be secured by:

1. A mortgage by constructive deposit of title deeds over the Mortgaged Properties in favour of the
Trustee in terms of the Memorandum Confirming Constructive Deposit of Title Deeds in the amount
of PKR 14,000,000,000/- (Pak Rupees Fourteen Billion) (inclusive of margin of 25%) which mortgage
shall initially constitute a ranking mortgage, ranking subordinate and subservient to the mortgages
created in favour of the Existing Creditors and shall be upgraded to a first pari passu mortgage within
90 (ninety) days of the Effective Date. Detail of the Mortgaged Properties is provided in Schedule 2
of the Memorandum Confirming Constructive Deposit of Title Deeds;

2. A charge by way of hypothecation over the Hypothecated Assets in favour of the Trustee in terms of
the Letter of Hypothecation in the amount of PKR 14,000,000,000/- (Pak Rupees Fourteen Billion)
(inclusive of margin of 25%) which charge shall initially constitute a ranking charge, ranking
subordinate and subservient to the charges created in favour of the Existing Creditors and shall be
upgraded to a first pari passu charge within 90 (ninety) days of the Effective Date. Detail of the
Hypothecated Asset is provided in Section 7.2 of this Prospectus;

3. Anassignment by way of Memorandum of Oral Assignment over the Insurances/ Takaful in favour of
the Trustee;

4. Lien over the Rental Payment Account in favour of the Trustee through the Letter of Lien and Right of
Set-Off;

5. Such other arrangements as may be mutually agreed between the Trustee, Investment Agent and the
Issuer for the purpose of more fully perfecting the Security created in favour of the Trustee in terms
of any document and deed to be executed from time to time;

6. Establishment of the Rental Payment Account in favour of the Trustee, which shall, during each semi-
annual period commencing from the ljarah Commencement Date, be funded by the Issuer with the
upcoming instalment of the Rental Payment by at least 15 (fifteen) days before the relevant Payment
Date (“Payment Arrangement”). The Issuer will not be allowed to operate the Rental Payment
Account, which account shall be a restricted account with an exclusive lien over the proceeds thereof
granted in favour of the Trustee for the benefit of the Sukuk Holders. The Trustee shall be authorized
to utilize the amounts in the Rental Payment Account towards payment of the relevant Rental
Payment due to the Sukuk Holders in accordance with the Terms and Conditions. In the event of 3
(three) consecutive shortfall or a total of 6 (six) such shortfalls in the Rental Payment Account/
Payment Arrangement occurring during the relevant semi-annual periods, will constitute an Event of
Default.

3.3  EXISTING AND EFFECTIVE CHARGES AGAINST FIXED ASSETS

Sr.# | Details of Charges/Beneficiary Amount (PKR) | Rank

1 | Pak Brunei Investment Company Limited 14,000,000,000 | Ranking

Allied Bank Limited, Bank Alfalah Limited, Habib Bank
Limited, Habib Metropolitan Bank Limited, Meezan

2| Bank Limited, NIB Bank Limited, Pak-China 7,866,666,667 | Pari passu
Investment Company Limited
3 | Allied Bank Limited 4,000,000,000 | Pari passu

Standard Chartered Bank - United Kingdom 2,992,000,000 | Pari passu
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Sr.# | Details of Charges/Beneficiary Amount (PKR) | Rank
5 | Habib Bank Limited 4,000,000,000 | Pari passu
6 | Allied Bank Limited 4,000,000,000 | Pari passu
Sub-total of Pari Passu 22,858,666,667

As per Valuation Report, dated September 20, 2016, issued by M/S Hamid Mukhtar & Co Private Limited
of Lahore, Pakistan, the Present Market Value of Fixed Assets (Land, Building, Plant & Machinery) of the
Company stood at PKR 89,606,124,000/--as of August 30, 2016.

3.4 OPENING AND CLOSING OF SUBSCRIPTION LIST

The subscription list will open at the commencement of the banking hours on December 29, 2016 and
close at the end of banking hours.

3.5 INVESTOR ELIGIBILITY

Pakistani citizens resident in Pakistan

Pakistani citizens residing outside Pakistan

Persons holding two nationalities including Pakistani nationality

Foreign nationals whether living in or outside Pakistan

Companies, bodies corporate or other legal entities incorporated or established in or outside

Pakistan (to the extent permitted by their constitutive documents and existing regulations, as the

case may be)

f. Mutual funds, provident/pension/gratuity funds/trusts (subject to the terms of their trust deeds and
existing regulations; and

g. Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan

®oo oo

3.6  FACILITIES AVALIABLE TO FOREIGN/NON-RESIDENT PAKISTANI INVESTORS

Non-resident Pakistani and foreign investors may subscribe for the Sukuk being issued through this
Prospectus by using their Special Convertible Rupee Account (“SCRA”) as set out under Chapter 20 of the
Foreign Exchange Manual of the State Bank of Pakistan. SBP allows SCRA to be operated by non-resident
Pakistani individuals, foreign investors and foreign corporate bodies.

Foreign investors do not require an regulatory approval to invest in the Sukuk being offered by FFCL.
Payment in respect of investment in the Sukuk has to be made in foreign currency through an inward
remittance or through surplus balances in SCRA. Local currency cash account(s) opened for the purpose
of Foreign Portfolio Investment (“FP1”) is classified as SCRA. There are no restrictions on repatriation of
the sale proceeds (redemption) and profit on the Sukuk. Underlying client names/beneficial owners are
required to be disclosed at depositary level.

A. Key documents required for opening of SCRA account by individual are:

1. Account Opening request
2. Passport/CNIC/NICOP

B. General documentations required for opening of SCRA account by institutional investors are:

(i)  Account opening request;
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(ii)  Board Resolution & Signatories list;

(iii)  Passport/ ID of Board of Directors;

(iv) Passport/ID of all authorized signatories;

(v)  Certificate of Incorporation (COl) or equivalent document (like Trade Registry Certificate, Business
Registration Certificate, and Certificate of Commencement of Business);

(vi)  Memorandum & Articles of Association;

(vii) Withholding tax registration certificate / Certificate of country of domicile of client;

(viii) Latest Annual Report;

(ix)  List of Board of Directors; and

(x)  List of Shareholders (greater than 10% holdings) and key officers.

It is however pertinent to note that the procedure and requirements of each institution differs, hence
it is advised to request for the procedure from the respective institution.

3.7 MINIMUM AMOUNT OF APPLICATION AND BASIS OF ALLOTMENT OF SUKUKS

The basis and conditions of allotment shall be as follows:
a. The minimum amount of application for subscription of Sukuk is PKR 5,000/-
b. Applications for Sukuk below the aggregate face value of PKR 5,000/- shall not be entertained.

c. Applications for Sukuk by the general public, including institutions and individuals, must be made
for a minimum of the aggregate face value of PKR 5,000/- or in multiples of PKR 5,000/-.

d. If the Sukuk to be issued to the general public are sufficient for the purpose to accommodate all
the applications, all applications shall be accommodated.

e. If the Issue is over-subscribed in terms of amount, then all applications shall be accommodated
initially for Sukuks of face value PKR 5,000/- each and the balance Sukuks shall be allotted on
pro-rata basis to all applicants who applied for Sukuks in multiple of PKR 5,000/-.

f. If the Issue is over-subscribed in terms of number of applications and the amount for face value
of PKR 5,000/-, the Sukuks shall be allotted through computer balloting in the presence of
representatives of PSX.

g. Allotment of Sukuks shall be subject to scrutiny of applications for subscription.

3.8 REFUND OF MONEY TO UNSUCCESSFUL APPLICANTS

FFCL shall take a decision within ten (10) days of the closure of subscription list as to which applications
have been accepted or are successful and refund the money in cases of unaccepted or unsuccessful
applications within ten (10) days of the date of such decision as required under the Rule 5B read with sub
rule 4.20 of the PSX Rule Book as amended from time to time.

As per sub-section (2) of Section 71 of the said Ordinance, if a refund is not made within the time specified,
the Directors of the Company shall be jointly and severally liable to repay the money with surcharge at
the rate of 1.50%, for every month or part thereof from the expiration of the 15th day and, in addition, to
a fine not exceeding PKR 5,000/- (Rupees Five Thousand Only) and in case of continuing offence to a
further fine not exceeding PKR 100 /-(Rupees One Hundred Only) for every day after the said 15th day on
which the default continues.
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3.9 MINIMUM SUBSCRIPTION

The minimum subscription on which the Directors will proceed to allot Sukuk is the full amount of the
Issue i.e. PKR 2,625 million. If and to the extent that the Sukuk offered to the general publici.e. PKR 2,625
million_are not subscribed in full by the closing of the subscription period, the underwriters, within 7
(seven) business days of being duly called upon by the Issuer to do so, shall subscribe or procure
subscription to subscribe and pay for in cash in full for the unsubscribed Sukuk to the extent of the Sukuk
underwritten by each underwriter.

3.10 ISSUE AND CREDIT OF SUKUK

FFCL shall issue Sukuk to the successful allottees within twenty one (21) days of closure of subscription
list in compliance with the requirements of PSX. Sukuk will be issued in scripless form (in the Central
Depository System — “CDS”). Scripless Sukuk shall be directly credited through book entries into the
respective CDS accounts of allottees maintained with the Central Depository Company of Pakistan Limited
(“cbc”).

The Sukuk issued directly for induction in the CDS shall be subject to the terms and conditions for the
issuance of the Sukuk as specified in the Trust Deed dated November 21, 2016 and executed between the
Company and the Trustee for the Sukuk Certificates.

The applicants should fill in the relevant column in the application form. In order to exercise the scripless
option, the applicant must also have a CDS account at the time of subscription.

If FFCL defaults on complying with the requirements of the Listing Regulations relating to credit of Sukuk,
it shall pay to the PSX a penalty of PKR 5,000/- per day for the period during which the default continues.
The PSX may also notify the fact of such default and the name of the Bank by notice and also by
publication, in the Daily Quotations.

3.11 TRANSFER OF SUKUK

Transfer under Book Entry Systems:

Sukuk will be declared as eligible security through the CDS of the CDC. Stamp duty on initial issuance will
be borne by the Company. Sukuk, which are in the CDS, shall subsequently be transferred in accordance
with the Central Depositories Act, 1997 and the CDC Regulations. The transfer fee for all subsequent
transfers shall be borne by the Sukuk holders.

3.12 REDEEMABLE CAPITL ISSUED IN PRECEEDING YEARS THAT IS STILL OUTSTANDING
The terms of issuance and details of conversion/redemption of preference shares was as follows:

Preference shares issue and terms of issuance:

400 million non-voting, non-participatory, cumulative, redeemable/convertible preference shares at par
value of Rs 10 per share were issued in year 2010 by the Company for a total amount of Rs. 4,000 million
to the following associated companies:

S.No Name of Associated Companies Number of Shares
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1 Pakarab Fertilizers Limited 360,000,000

2 Reliance Commodities (Pvt) Limited 35,000,000

3 Fatima Sugar Mills Limited 5,000,000
Total 400,000,000

Annualized cumulative dividend is payable at 6-months KIBOR plus 3.0% p.a. The Company may, at its
option, redeem the preference shares at par value at any time by giving at least 60 days prior written
notice to the preference shares holders. The redemption shall only be made out of a Sinking Fund reserve
account from the profits of the Company.

Preference shares holders will have the option to convert the preference shares into ordinary shares of
the Company by serving the Conversion Notice after the end of the two years from the Issue Date of

preference shares at 20% discount on fair value of the ordinary share at the time of conversion.

Redemption Conversion:

On May 10, 2012, the Company converted 200 million preference shares into 100 million ordinary shares
at conversion price of Rs. 20/- per share yielding a premium of Rs. 1,000 million. The conversion price was
agreed with the preference shareholders as the higher of Rs 20/- or at a discount of 20% to the weighted
average quoted price of sixty days from the date of notice.

Ordinary shares issued in lieu of preference shares rank pari passu in every respect except they were not
eligible for the dividend declared by the Company for the year ended December 31, 2011. On the same
date, the Company redeemed 200 million preference shares at par according to the terms of preference
shares issuance.

3.13 PRINCIPAL PURPOSE OF THE SUKUK

The principal purpose of the Sukuk is to repay an existing long term loan of the Company, the Syndicated
Term Finance Facility (“STFF”).

The STFF was priced at 6 months KIBOR + 3% and was due to mature in 2018. Pre-payment of the STFF
through the Sukuk will lower the cost of financing of the Company as the Sukuk offers a Profit Rate of 6
month KIBOR + 1.10%. Furthermore, the Sukuk will mature in 2021 thereby favorably re-profiling the
balance sheet of the Company.

The outstanding balance of STFF was PKR 10,463 million which has now been repaid. PKR 7,875 million
was repaid through Pre-IPO proceeds while the Company utilized available short term borrowing lines to
pay the balance PKR 2,588 million. These proceeds from the Public Subscription of the Sukuk will be used
to repay the aforementioned short term borrowing lines of PKR 2,588 million. The residual proceeds of
PKR 37 million will be utilized as working capital. The list of STFF lenders is mentioned below:

S.No Name of STFF Lenders Outstanding

Principal
National Bank Of Pakistan 1,910,862,377
Faysal Bank Limited 1,455,894,635
Habib Bank Limited 1,353,527,528

Page 28 of 142



Sukuk Prospectus | Fatima Fertilizer Company Limited b7 Fat’ma

4 Allied Bank Limited 1,137,417,856
5 United Bank Limited 1,136,008,076
6 Askari Bank Ltd 682,491,794
7 Bank Alfalah Limited 682,450,854
8 Standard Chartered Bank Ltd 636,953,957
9 The Bank Of Punjab 591,457,404
10 Habib Metropolitan Bank Ltd 227,483,614
11 MCB Bank Limited 227,483,268
12 Summit Bank Ltd 147,864,318
13 Pak Libya Holding Company Limited 136,490,169
14 Saudi Pak Industrial & Agriculture Investment Company Ltd 90,993,445
15 Bank Of Khyber 45,496,899

Total 10,462,876,194

3.14 REGISTERED INSTRUMENT

Sukuk will be in registered form and the Company and/or Registrar shall maintain or cause to be
maintained, a register of Sukuk holders.

3.15 INTEREST OF SUKUK HOLDERS

None of the Sukuk holders of this Issue have any special or other interest in the property or profit of the
Company other than that as holders of the Sukuk of the Company. Since the Sukuk are offered to the
Public, therefore, the existing ordinary shareholders of the Company, being a listed entity, may subscribe
for the Sukuk. In such a case, the Sukuk holders may also have interest in the property and profit of the
Company as holders of the ordinary shares in the capital of the company.

3.16 REDEMPTION OF SUKUK

A register of Sukuk holder(s) will be maintained or cause to be maintained by the Company and/or
Registrar. The register of Sukuk holders will be closed for a period of seven days prior to the profit payment
or redemption of Sukuk. Each Sukuk will be redeemed on its due date through the dispatch of pay order
/ crossed cheque to the registered holder of the Sukuk. Thus, the Sukuk holder(s) will not need to
physically go to the counters of any specific bank in order to have the Sukuk redeemed.

The terms of the redemption of each Sukuk are as shown below:
5 Years

For investor participating in the General Public Portion of the Sukuk, the
Tenor Tenor will effectively be less than 5 years as the 5 year Tenor has started from
ljarah Commencement Date i.e. November 28, 2016. The Tenor for investors
participating in the General Public Portion will start from the Issue Date i.e.
day of the public subscription.
The Instrument will be structured to be redeemed in ten (10) equal semi-
annual instalments from the ljarah Commencement Date

Principal Redemption
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5-year floating rate instrument @ 6 month KIBOR (base rate) plus 1.10% p.a.,
(subject to a floor of 3% per annum and a cap of 25% per annum)

“Base Rate” is defined as the average 6 (six) months Karachi Interbank
Offered Rate (KIBOR) prevailing on the Rate Fixing Date. KIBOR used for
reference will be taken from Reuters Page “KIBR”, as published at 11.30 am
Pakistan Standard Time by the Financial Markets Association (FMA). The daily
average of the six months “Ask Rate” will be used. In the event this rate is not
published on Reuters on the Rate Fixing Date or if less than 8 (eight) banks
provide their rates for the KIBOR fixing, the FMA or other relevant market
body will be contacted for the relevant rate fixing. The Base Rate will be set
for the first time one Business Day prior to the first date of payment of the
Issue Price (or any part thereof) for calculating the Rental Payment payable
at the end of the first semi-annual period and subsequently one Business Day
prior to the beginning of each semi-annual period for the Rental Payment due
at the end of that semi-annual period (“Rate Fixing Date”).
Profit will be payable semi-annually in arrears calculated on the basis of
actual number of days elapsed in year of 365/366 days on the outstanding
Profit Payment principle amount. The first such profit payment will fall due six (6) months
from the ljarah Commencement Date and subsequently, every six (6)
months thereafter

Profit Rate

Produced below is the redemption schedule for the Sukuk based on face value of PKR 5,000/, calculated
on the basis of the profit rate of 7.20%, i.e. Base Rate + 110 bps. The Base Rate used for the calculation of
the redemption schedule herein is 6.10%, which was the average 6-month KIBOR Ask rate as of November
25, 2016:

Redemption Schedule:

Rental . Indicative Amc.)unt
Payment leec.i Rfantal Variable Withholding Total G
Month date (Principle Zakat o Rental
e Rental @ Tax @ 10% Payment Outstandi
7.20%
ng
0 28-Nov-16 5,000
6 28-May-17 500 179 4 18 656 4,500
12 28-Nov-17 500 163 4 16 643 4,000
18 28-May-18 500 143 4 14 625 3,500
24 28-Nov-18 500 127 3 13 611 3,000
30 28-May-19 500 107 3 11 594 2,500
36 28-Nov-19 500 91 2 9 579 2,000
42 28-May-20 500 72 2 7 563 1,500
48 28-Nov-20 500 54 1 5 548 1,000
54 28-May-21 500 36 1 4 531 500
60 28-Nov-21 500 18 0 2 516 -
5,000 990 25 99 5,866
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Note: The above redemption schedule includes deduction of Zakat and withholding tax (applicable for
persons other than companies). For applicability of these, please refer to paragraph 3.19 & 3.21 below,
respectively.

If at any time, the Base Rate is discontinued, while any amounts remain due and payable by the Issuer to
the Certificate Holders in terms of the Sukuk Certificates or the 6 (six) month KIBOR ceases to be realistic
bench mark on the money market in the opinion of the Certificate Holders, an alternative basis for
calculating the Base Rate may be arrived at by mutual consultation between the Issuer and the Certificate
Holders.

Early Redemption / Call Option

Early redemption of the Sukuk will be allowed after 3 years with thirty (30) days prior written irrevocable
notice to the Trustee. Early redemption will be subject to the following:

e in multiple of PKR 500 million;

e allowed only on profit payment dates;

¢ in case of prepayment (call option) payment of an additional amount @ 0.25% of the amount prepaid
which is structured as increase in price of ljarah Asset.

In case of partial bullet payment, a revised schedule shall be worked out incorporating the effect of bullet
payment as an increase in advance rental.

3.17 PROFIT PAYMENT

The profit on the Sukuk will be paid on semi-annual basis at a floating rate of 6 month KIBOR plus 110 bps
p.a. (subject to a floor of 3% per annum and a cap of 25% per annum).

To bring all Sukuk holders at par before credit of Sukuk Certificates, rental for the interim period - from
the ljarah Commencement Date until the day before the date of Public Subscription - will be paid
separately to Pre-IPO Investors.

Successful Sukuk investors will accrue rental from the Issue Date (being the day of public subscription)
until the first Rental Payment Date which will be a period less than six months. Thereafter all subsequent
rentals will be paid for a six month period as per above Redemption Schedule.

3.18 REDEMPTION RESERVE

No redemption reserve is being created for redemption of Sukuk in view of the projected financial cash
flows; the Company is expected to have adequate funds to meet its financial obligations arising from the
Sukuk.

3.19 DEDUCTION OF ZAKAT

Zakat is deductible in case of the Sukuk being held by Muslim citizens of Pakistan, except where a statutory
declaration of exemption is filed, and in case of certain non-corporate entities such as Trusts, Funds, etc.
(subject to being qualified for non-deduction of Zakat under the Zakat and Ushr Ordinance, 1980). Zakat
is withheld at 2.5% of the redeemed principal.
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3.20 INCOME TAX

Any income derived from the Sukuk shall be subject to income tax as per the Income Tax Ordinance, 2001.
Withholding tax, as specified in Part lll division of the First Schedule of the said ordinance shall be deemed
to be the final discharge of tax liability on the profit arising to a tax payer other than a company under
subsection 3(a) of section 151 of the Income Tax Ordinance, 2001.

3.21 DEDUCTION OF WITHHOLDING TAX
Profit or yield paid to Sukuk holders will be subject to withholding tax under section 151 of the Income
Tax Ordinance, 2001 specified in Part Il Division IA of the First Schedule of the said Ordinance or any time

to time amendments therein. The rate of tax to be deducted shall be:

(a) For filer of Income Tax Returns: 10.00 %
(b) For non-filer of Income Tax Return: 17.5%

Provided that for a non-filer, if the yield or profit paid is rupees five hundred thousand or less, the rate shall
be 10%.

3.22 CAPITAL GAINS

Any capital gain derived from the sale of Sukuk shall be subject to capital gain tax as per the Income Tax
Ordinance, 2001.

3.23 MARKET MAKING

Arif Habib Limited will act as Market Maker for the Sukuk. The Market Maker will at all times hold at least
one percent (1%) of the outstanding amount of Sukuk.

The Market Maker shall mandatorily make available two way quotes on daily basis with a maximum
spread of 2.50% till complete redemption of the Sukuk.

The Market Maker shall be bound to purchase or sale a maximum of one percent (1%) of total principal
outstanding of the Sukuk during a business day.

The Market Maker will be obligated to replenish its orders/quotes within 90 seconds following full
execution, withdrawal, expiration or any change in the price of either bid or offer.

3.24 DISCLOSURE OF DEFERRED TAXATION

Deferred tax is recognized using the balance sheet liability method on all temporary differences arising
between the carrying amounts of assets and liabilities for financial reporting purposes and amounts used
for taxation purposes. The amount of deferred tax provided is based on the expected manner of
realization or settlement of the carrying amount of assets and liabilities using the rates enacted at the
reporting date. The balance of deferred tax liability as of September 30, 2016 was Rs.15,185 million.
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PART IV

4 UNDERWRITING, COMMISSIONS, BROKERAGE AND OTHER EXPENSES TO THE ISSUE

4.1 UNDERWRITING

The Public Offering of Sukuk of PKR 2,625 million has been underwritten as follows:

S. No Underwriter’s name Amount (PKR)
1 Faysal Bank Limited 1,400,000,000

2 Habib Bank Limited 338,375,000

3 Askari Bank Limited 300,000,000

4 United Bank Limited 284,000,000

5 The Bank of Punjab 177,625,000

6 MCB Bank Limited 125,000,000
Total 2,625,000,000

If and to the extent that the Sukuk offered to the general public by the Public Offering in accordance with
the terms hereof shall not have been subscribed for and paid in full by the closing of the subscription list,
the Underwriter, within 7 (seven) business days of being duly called upon by the Issuer to do so, shall
subscribe or procure subscription to subscribe and pay for in cash in full for the unsubscribed Sukuk to the
extent of the Sukuk underwritten by the underwriter.

THE UNDERWRITERS HAVE NOT ENTERED INTO ANY BUYBACK/RE-PURCHASE AGREEMENT WITH THE
ISSUER OR ANY OTHER PERSON IN RESPECT OF THIS PUBLIC ISSUE

ALSO, NEITHER THE ISSUER NOR ANY OF ITS ASSOCIATES HAVE ENTERED INTO ANY BUYBACK/RE-
PURCHASE AGREEMENT WITH THE UNDERWRITERS OR ITS ASSOCIATES. THE ISSUER AND ITS
ASSOCIATES SHALL NOT BUYBACK/RE-PURCHASE SUKUK FROM THE UNDERWRITERS AND ITS
ASSOCIATES.

4.2 UNDERWRITING COMMISSION

The underwriters will be paid a commission of 0.25% of the total amount underwritten. The take up
commission in the Issue is NIL, payable on the amount actually taken up in case of an underwriting call.

4.3 BANKERS TO THE ISSUE COMMISSION

A commission at the rate of 0.25% of the amount collected, in respect of successful applications will be
paid to the Bankers to the Issue for services to be rendered by them in connection with the public offer.

4.4 BROKERAGE
For the IPO, FFCL will pay brokerage to the TRE Certificate Holders of the PSX at the rate of 0.25% of the

value of Sukuk on successful applications for General Public Portion. No brokerage shall be payable in
respect of Sukuk taken up by the underwriters by virtue of their underwriting commitments.
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4.5 EXPENSES OF THE ISSUE

The initial expenses of the Issue paid or payable by the Company inclusive of commission to the
underwriters, Bankers to the Issue and TRE Certificate Holders of the Stock Exchange, etc., are estimated
to be as follows:

Expenses to the Issue Rate Amount (PKR)
E)?F:r;r:sl:sslfn to the Bankers to the Issue Including Out of Pocket 0.25% 7.112,500
Underwriting Arrangement Fee 0.50% 52,500,000
Underwriting Commission - General Public 0.25% 6,562,500
Commission to the TREC Holders of PSX* 0.25% 6,562,500
Success Fee 0.3% 31,500,000
Trustee Fee** p.a 500,000
Rating Fee** 1,500,000
Legal Counsel 1,000,000
Shariah Structuring Fee One time 500,000
CDC Annual Fee for Eligible Security p.a 250,000
CDC Fresh Issue Fee 0.08% 8,400,000
Stamp Duty 0.05% 5,250,000
Legal and Professional Charges 500,000
PSX Initial Listing Fee 500,000
PSX Annual Listing Fee 50,000
SECP Processing Fee 200,000
SECP Supervisory Fee 55,000
Auditors for preparation of various certificates 800,000
Printing, Publication of Prospectus / Application Forms 4,000,000
Balloter & Share Registrar Fee etc 250,000
Market Making** 4,125,000
Miscellaneous Costs 1,000,000
Total 133,117,500

*represents maximum amount payable
**Represent fees for the first year
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PART V

5 HISTORY AND PROSPECTS

5.1 BACKGROUND

Fatima Fertilizer Company Limited was incorporated in Pakistan on December 24, 2003 as a public
company, due to a joint venture between two major business groups in Pakistan namely, Fatima Group
and Arif Habib Group. The principal activity of the Company is manufacturing, producing, buying, selling,
importing and exporting fertilizers and chemicals.

The Company was listed on all stock exchanges of Pakistan through a successful initial public offering (IPO)
in February 2010 which is now listed at PSX after merger of all the three exchanges. FFCL took control of
DH Fertilizers Limited and Buber Sher (Private) Limited on July 1, 2015 and later changed DH Fertilizer
Limited’s name to Fatimafert Limited on December 2, 2015.

As FFCL is an already listed company on the PSX, the Company is compliant with the Code of Corporate
Governance of the Pakistan Stock Exchange. The Annual Report of the Company includes a Report of the
Audit Committee on Adherence to the Code of Corporate Governance, Statement of Compliance with the
Code of Corporate Governance duly signed by the CEO and a Review Report from the Company’s auditors
on Statement of Compliance with Best Practices of Code of Corporate Governance.

FFCL has fertilizer complex, a fully integrated production facility capable of producing two intermediate
products, i.e. Ammonia and Nitric Acid and three final products which are Urea, Calcium Ammonium
Nitrate (CAN) and Nitro Phosphate (NP).

The plant is located at Sadigabad, Rahim Yar Khan with rated capacity of 1.5 million tons. The Complex
has a 56 MW captive power plant in addition to off-sites and utilities. The Complex has been allocated 110
MMCFD of gas from the dedicated Mari Gas fields. The Company commenced its commercial production
on July 01, 2011. Detail of existing production facilities are as follows:

e AMMONIA PLANT: Based on Kellogg process, steam reforming of the natural gas, the Plant has
an original designed production capacity of 1,500 MTPD.

e NITRIC ACID PLANT: Nitric Acid is based on the latest dual pressure Uhde technology, producing
60% pure acid with a design capacity of 1,500 MTPD (100% basis).

e UREA PLANT: Urea Plant is based on Stamicarbon’s latest technology and has a design capacity of
1,500 MTPD.

o NITRO PHOSPHATE PLANT: Nitro Phosphate produced at FFCL is a Prilled fertilizer, with a
production capacity of 1,200 MTPD.

e CALCIUM AMMONIUM NITRATE (CAN) PLANT: CAN Granulation Plant is designed and
manufactured by Uhde, Germany, with a production capacity of 1,400 MTPD.

Fatima Fertilizer has joined the ranks of leading local companies as it has been added to the Morgan
Stanley Capital International (MSCI) Pakistan Index and MSCI Frontier Index from November 2011.
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In October 2015 during a planned turnaround, Ammonia plant was successfully re-vamped to enhance its
capacity by 10% along with improvement in the energy index and reliability at a cost of USD 58 Million
with the support of an engineering company M/S Haldor Topsoe of Denmark. All objectives of the re-vamp
were achieved successfully

5.2 SHAREHOLDING STRUCTURE

Break up of Ordinary Shares of the Company are as follows:

Categories of Shareholders Shares Held Percentage
Directors, Chief Executive Officer, and their Spouse and Minor Children 627,048,601 29.86
Associated Companies, Undertakings and Related Parties 871,346,188 41.49
Sponsors 256,558,204 12.22
Executive 1,208,118 0.06
Public Sector Companies and Corporations 8,188,928 0.39
Ej:l;z, DFls, NBFls, Insurance Companies, Takaful, Modarabas and Pension 118,949,453 5.66
Mutual Funds 17,447,996 0.83
General Public

a. Local 78,967,706 3.76

b. Foreign 707,987 0.03
Foreign Companies 13,841,627 0.66
Others 105,735,192 5.04
TOTAL 2,100,000,000 100.00

5.3  BRIEF ABOUT SPONSORS

FFCL is a joint collaboration between the Arif Habib Group and Fatima Group with aggregate shareholding
of c. 87.7% in the Company. They have managed to leave their footprints not only in the trading sector
but also in manufacturing of various products. The Group started off with trading of commodities and
soon ventured into manufacturing of various products.

Fatima Group currently deals in fertilizer, sugar, trading, textile, mining and energy. Following are the
companies responsible for their business operations:

Fatima Fertilizer Limited

Pakarab Fertilizers Limited

Reliance Weaving Mills Limited

Fatima Sugar Mills Limited

Reliance Commodities (Private) Limited
Fatima Energy Limited

Pakistan Mining Company Limited

NouswNe

The group has a vision to further diversify its scope of business and looks forward to start its business
operations overseas to make a mark around the globe as they have already started working in USA for
their fertilizer division.
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The Arif Habib Group started as a securities brokerage house in 1990 and has since built prosperous
businesses in the areas of cement, steel, real estate, alternate energy, asset management, M&A and
corporate finance.

Following are the companies of operating under Arif Habib Group are as follows:

Arif Habib Group

Arif Habib || | Arif Habib
Corporation Ltd Family
I | 1
Fslnar)aal Real estate Industry
ervices
—_——
[ | I 1
i d Fertilizer Sepetiand Steel Ener;
| ArifHabibLtd*  |—Naya Nazimaba Allied 8y
S M B
MCB Arif Habib . Power Cement I_Aisha Steel Mills I_]\cl:r'nmd(zggg
—Savings & Investments Pakarab Fatima Ltd Ltd
Ltd Fertilizers Ltd Fertilizer 1 Eergy) =
| Arif Habib Centre Company Ltd
|| Arif Habib Dolmen —_— Safe Mix
REIT Management Ltd Concrete Ltd
G Sgkh CT_a}:n Midwest
Arif Habib SICERS LELCIE Fertilizer Ltd, Fatima Fert
Commodities Pvt Ltd | USA

—Dolmen City REIT

5.4 PRODUCTS
Fatima Fertilizer Company Limited produces following products:

1. Sarsabz Calcium Ammonium Nitrate (CAN),
2. Sarsabz Urea,
3. Sarsabz Nitro Phosphate (NP).

Sarsabz Calcium Ammonium Nitrate

Sarsabz Calcium ammonium nitrate (CAN) is a granulated nitrogenous fertilizer that supplies nitrogen to
plants in a balanced and secure manner. The combination of ammonium nitrogen and nitrate nitrogen
makes Sarsabz CAN a special product with neutral chemistry (pH). The excellent granulation and specific
surface coating has very good spreading properties.

In farming, the efficient supply of nutrients to the plants, with a low level of losses, is of great importance.
This applies primarily to nitrogen, which has a direct influence on crop growth and development. Due to
its special properties, the supplies of nutrients are quick and for a longer time.

Sarsabz CAN is a hygroscopic product and needs very low moisture to be absorbed by the plants. It is
equally effective in water stressed areas where soil has low moisture. Furthermore Calcium and Sulfur
available in Sarsabz CAN is also helpful in soil reclamation.
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Sarsabz Calcium Ammonium Nitrate (CAN) can be applied universally and is suitable for all crops, all
seasons, soils and locations. The main components nitrate and ammonium are present in an ideal ratio
and make Sarsabz CAN an affordable fertilizer for healthy plant growth in agriculture and horticulture. It
is suitable for multiple methods of application; by drill, broadcast or through fertigation.

Sarsabz Urea

Sarsabz Urea releases nitrogen into soil which is thereafter taken up in by the plants. Once applied to the
soil, Sarsabz Urea undergoes vital transformations and breaks up into ammonium form and this total
process is dependent on soil moisture.

As soon as Sarsabz Urea dissolves in the soil, it forms around it a zoning layer of high pH and ammonia
concentration turning the soil to be acidic and toxic at the same level. Sarsabz Urea is available as prills
that are crystalline white and highly resistant to moisture and thus facilitate long time storage as well.

Sarsabz Urea can be applied in various forms, it can be spread in bulk alone or can also be mixed with
other fertilizers before application. When urea is applied on acidic soils of lower pH i.e below 7.0, it should
be incorporated into the soil as soon as possible. Sarsabz Urea is high moisture absorbent therefore it
should be stored in sealed and well enclosed bags.

Sarsabz Nitrophos

Sarsabz Nitrophos (NP) is a granulated fertilizer in which each grain has equal amounts of Phosphorus (P)
20% & Nitrogen (N) 22%. In addition to this, NP being a highly acidic product with a pH of 3.5, is the most
suitable fertilizer for soils that have a high pH and are alkaline in nature.

Sarsabz Nitrophos (NP) can be applied universally on all types of soils, but is more effective where the
soils have high pH and are alkaline in nature. In many crops it could be effectively applied at planting and
at early growth stages of the crops. Each grain has equal amounts of N & P, hence the nutrients are equally
distributed throughout the field.

5.5 HISTORICAL FINANCIAL PERFORMANCE OF THE COMPANY

Income Statement Items (PKR mn) CYi1l CY12 CY13 CY14 CY15 9MCY16
Un-Consolidated Financials

Sales 14,833 29,519 33,496 36,169 29,733 22,908
Gross Profit 10,092 17,266 19,711 21,461 17,122 11,966
EBITDA 9,862 16,340 18,021 19,507 15,590 10,836
EBIT 9,151 14,854 16,490 17,916 13,927 9,479
Profit before Tax 6,088 9,081 12,321 14,149 11,548 7,555
Profit for the year 4,117 6,111 8,022 9,258 9,254 6,371
Balance Sheet Items (PKR mn) Cy11 CY12 CY13 CY14 CY15 9MCY16

Un-Consolidated Financials
Equity and Liabilities

Capital and Reserves
Paid-Up Capital 20,000 21,000 21,000 21,000 21,000 21,000
Un apportioned Profit 3,263 6,158 9,983 13,990 17,469 21,215
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Total Equity 28,053 28,948 32,759 36,757 40,229 43,974

Non-Current Liabilities

Long Term Finances 34,457 27,024 22,647 17,335 13,168 12,602
Deferred Liabilities 1,809 4,844 9,391 14,421 15,412 15,581
Total Non-Current Liabilities 38,483 34,785 32,038 31,789 28,613 28,228

Current Liabilities

Trade and other payables 4,651 4,997 6,651 7,341 8,646 8,640
Short Term Finances- Secured 0 2,690 2,303 600 10,229 11,334
Current maturity of long term Finance 3,033 4,085 5,938 6,375 6,812 7,309
Total Current Liabilities 9,811 12,272 15,275 14,575 25,948 30,570
Total Equities and Liabilities 76,347 76,005 80,072 83,121 94,789 102,772
Assets

Non-Current Assets

Property, plant and equipment 68,116 67,579 67,631 68,823 73,132 73,753
Total Non-Current Assets 68,121 67,676 67,726 68,952 75,257 75,884

Current Assets

Store and Spares 1,931 3,231 3,850 4,090 4,764 4,944
Stock in Trade 1,215 2,508 2,702 2,681 7,003 7,085
Short Term loan to associated companies - - 3,000 3,000 2,700 3,499
Loans, advances, and other receivables 1,045 1,468 2,456 3,000 4,436 10,273
Total Current Assets 8,226 8,329 12,346 14,169 19,533 26,889
Total Assets 76,347 76,005 80,072 83,121 94,789 102,772
Key Ratios 9MCY16
Profitability

Gross Profit 68% 58% 59% 59% 58% 52%
EBITDA 66% 55% 54% 54% 52% 47%
EBIT 62% 50% 49% 50% 47% 41%
Profit Before Tax 41% 31% 37% 39% 39% 33%
Profit After Tax 28% 21% 24% 26% 31% 28%
Return on Equity 15% 21% 26% 27% 24% 15%
Return on Capital Employed 28% 23% 26% 27% 20% 13%
Return on total assets 5% 8% 10% 11% 10% 6%

Liquidity/ Activity

Current ratio 0.84 0.68 0.81 0.97 0.75 0.88
Quick/ Acid test Ratio 0.71 0.47 0.63 0.79 0.48 0.65
Inventory turnover 3.90 6.58 5.29 5.46 2.60 1.55
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Stock holding period 93.54 55.45 68.98 66.80 140.14 234.97
Total assets turnover 0.19 0.39 0.43 0.44 0.33 0.23
Capital Structure
Debt to Equity 1.40 1.18 0.95 0.67 0.76 0.73
Interest Coverage 2.99 2.57 3.96 4.76 5.85 4.93
Financial Leverage 2.72 2.63 2.44 2.26 2.36 2.34
Investment/ Market
Book Value Per Share 14.03 13.78 15.60 17.50 19.16 20.94
Basic earnings per share 2.06 291 3.82 4.41 4.41 3.03
Dividend per share 1.50 2.00 2.50 2.75 - 1.25
Dividend Payout 73% 69% 65% 62% n/a 41%
Average Market Prices 16.05 24.23 25.17 29.93 41.86 34.09
Dividend Yield 9% 8% 10% 9% n/a 4%

The sales of the Company grew at a 4 year CAGR of

19.0% from CY11 to CY15, however, a decline in sales Sales Volume Mix

by 17.8% witnessed in CY15 due to decrease in sales

0,
volume by 18.3%. s 38%
o 0 32%

During the nine month of 2016, FFCL registered sales 28% 26%

volume of 788,000 tons, rose by 11.9% compared to

the same period last year.

The volume of Nitro Phosphate posted a healthy

increase by 68.9% on year to date basis, while, the Urea CAN

volumes of Urea and CAN were lower by 11.5% and
4.9% respectively compared to the corresponding

m9M2016 m9M2015

period last year.

68%

I 58% 59% 59%

Cy11 Cy12 CY13 Cy14

B Gross Margin

589
% 52%

CY15 9MCY16

In 9MCY16, FFCL recorded sales 22,908 million up by
3.2%, as compared to 22,188 million in the
corresponding period last year. The 12% increase in
sales volume translated only in 3% rise in sales
revenue mainly due to decreased product prices.

The gross profit for the 9MCY16 was PKR 11,966
dropped by 10%, compared to PKR 13,289 in the
corresponding period last year.

Resulting a GP margin of 52%, decreased by 8% as compared to the same period last year mainly on
account of lowered product prices.

The finance cost of the company reduced each year at an average rate 6.1% from CY11 to CY15, indicating
that the Company’s debt has fallen compared to its total assets. However, in 9MCY16, the finance cost
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was PKR 1,924 million, up by 7.7% against 1,786 in

>774 9MCY15, mainly due to increased short term borrowing
4169 S to PKR 11,333 million in 9MCY16 as compared to 10,229
3,063 : 5 379 in CY15. The incremental borrowing were utilized to
' 1924 meet the increased working capital requirement during
I I I I slow offtake situation in THCY16.

Cvil CY12 Cv13 Cvi4 CY15  9MCYle During CY12 to the 9MCY16, FFCL was able to increase

= Finance Cost (PKR mn) its current ratio to 0.88 in 9MCY16 from 0.68 in CY12

which shows that gradual improvement in the

Company’s liquidity. Similar to the current ratio, the quick ratio also improved from 0.47 in CY12 to 0.65
in 9MCY16 indicating that the FFCL is able to meet its liquidity demands easily.

The total debt declined gradually by 4.1% each year on an average basis. The Debt to Equity ratio fallen
from 1.40in CY11 to 0.73 in 9MCY16.

In addition, the interest coverage ratio also showed a significant improvement from 2.99 in CY11 to 4.93
in 9MCY16, resulting that the debt interest is now a lesser burden to the Company and it has sufficient
cash flows to meet its current debt obligations.

50,000 59
40,000 4.8 4.9
30,000 40
3.0 26
20,000
10,000 I I
CY11 CY12 CY13 CY14 CY15 9MCY16 CY11 CY12 CY13 CY14 CY15 9MCY16
M Total Debt ® Equity M Interest Coverage Ratio

5.6 SWOT ANALYSIS

= Differentiated and diversified product portfolio, i.e. NP, CAN
S and Urea
= Manufacturer of cost efficient substitute of DAP
Strengths = Diversified pool of qualified and committed human resource
=  Growing Dealers Network
= Largest Technical Support team and unique farmer and
customer services

W = No alternate to single source of natural gas supply
= New Brand competing against established brands

= Dependence on single source and imbalanced Logistics support
Weaknesses

Page 41 of 142



Sukuk Prospectus | Fatima Fertilizer Company Limited b Fat’ma

= Potential to increase per acre consumption of fertilizers
O = Further strengthening of NP and CAN image compared to other
ops fertilizers
Opportumtles = Capacity enhancement through Revamp of Ammonia and other
Plants

= Government’s refocus on incentivizing farmers to promote
agriculture growth
= International collaborations for business development

= (Climate changes and water scarcity impacting agriculture
T = Continuing energy crises

= Volatile law and order situation

Threats =  Weak economic situation of Farmers

5.7 RISK FACTORS
5.7.1 GENERALRISK

Credit Risk

Credit risk represents the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. Credit risk arises from deposits with banks and other
receivables. The carrying amount of financial assets represents the maximum credit exposure.

Liquidity Risk
Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with
financial liabilities.

Currency Risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in foreign exchange rates. Currency risk arises mainly where receivables and payables
exist due to transactions with foreign buyers and suppliers.

The Company is exposed to currency risk arising from various currency exposures, primarily with respect
to the United States Dollar (USD) and Euro (EUR). Currently, the Company’s foreign exchange risk exposure
is restricted to bank balances, the amounts receivable / payable from / to the foreign entities. Currency
risk sensitivity to foreign exchange movements has been calculated on a symmetric basis.

Interest Rate Risk
Interest rate risk represents the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates.

The Company has no significant long term interest bearing assets. The company’s interest rate risk arises

from long term financing. Borrowings obtained at variable rates expose the Company to cash flow interest
rate risk.
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Capital Management Risk

The Company’s objectives when managing capital are to safeguard Company’s ability to continue as a
going concern in order to provide maximum return to shareholders and benefits for other stakeholders
and to maintain an optimal capital structure as required by the lenders.

The Company monitors the capital structure on the basis of debt to equity In order to maintain or adjust
the capital structure, the Company may, for example, issue new ordinary / preference shares, or obtain /
repay loans.

Natural Gas Risk
Natural gas is used as a raw material in the production of fertilizer. Shortage in the supply of natural gas
can adversely affect the production capacity of the plant.

5.7.2 SPECIFIC TO THE ISSUE

Payment/Default Risk

This risk is associated with repayment capacity of FFCL to service the principal repayments and profit
payments. Since the Sukuk will be repaid through semi-annual instalments , payment risk is largely
distributed.

Interest Rate Risk/Reinvestment Risk
Increase in market interest rates, and underlying inflation, may adversely affect the comparative return
and/or the real (inflation adjusted) return for the investors.

Price Risk

The Sukuk will be listed on the PSX and the certificate holders will be able to sell or buy Sukuk through the
TREC holders of PSX. Price of Sukuk will depend on the bond market behaviour and the performance of
the Company. Hence price may rise or fall and result in increase or decrease in the value of Sukuk to any
extent.

Changes in Tax Regime
Any adverse change in the existing tax regime for investment in Sukuk, may affect the profit for the Sukuk

investors.

Regulatory Risk
Changes in the regulatory framework may have an effect on the profitability of FFCL.

Page 43 of 142



Sukuk Prospectus | Fatima Fertilizer Company Limited

2er Company Limited

PART VI

6 FINANCIAL INFORMATION & CREDIT RATING REPORT

6.1  AUDITORS CERTIFICATE

Deloitte. F—

Chaneed Accoontasty
TG, Alrctiahar B
Mo Gorddeny Toee, Labore,
L LI

42359135357

e = 92001 42 15480500

. - WA il s ite con
The Board of Directors

Fatima Fertilizer Company Limited

£-110, Khayaban-e-Jinnah

Lancee
Dear Sirs,

AUDITORS' REPORT UNDER CLAUSE 28 OF SECTION 2 OF PART 1 OF THE SECOND
SCHEDULE TO THE COMPANIES ORDINAMCE, 1984 FOR THE PURPOSE OF
INCLUSION IN THE PROSPECTUS FOR ISSUE OF RATED, LISTED AND SECURED
SUKUKS BY FATIMA FERTILIZER COMPANY LIMITED

We have summarized from the audited standalone financlal statements of Fatima Fertilizer
Company Umited (the Company) for the five yerrs ended December 31, 2011 to December
, 2015 and the consolidated financial statemants of the Company and 115 subsidiares (the
up} for the year ended Dacember 31, 2015, for tha purpose of reporting under clausa 28
oction 2 of part | of the Second Schedule to the Companies Ordinance, 1984, A summary
of assets, liabdities, sharehoiders’ equity and profit and loss accounts of the Company
with other relevant Information has been given herein below for the inclusion In the
ctus for proposed public issue of rated, fsted and secured sukuks by the Company,

The Group tomprise of Fatima Fertulizer Company Limited and subsidiery companies,
Fatimafert Limited (formerly DH Fertilizer Limited) and Bubber Sher (Pvt.) Umited. The
financial statements of the Company for the years ended December 31, 2011 to December
31, 2015 ang the consclidated financial statements for the year anded Decamber 331, 2015
have been audited by ws, whereas, the financial statements of the subsidiary companies for
the year ended December 31, 2015 were audited by AF. Ferguson & Co., Chartered
Accountants

Unqualified opinions were issued In thess years hawever, the lollowing emphasis of matter
peragragh were included In our reports 1o draw attention of the readers. The emphasis of
matter peragraph Insérted in our reports oa the financial statements of the Company are
glven beiow:

For the financlal year ended December 31, 2014:

"During the year endec, Company has received & communication from Pakarab Fertilizers
Limited {PFL}, notifying that during 2014 due to severe shortage of gas supply ta PFL by Sui
Northern Gas-Plgelines Limited, PFL could not operate st the expected levels, Due to this
f on, PFL was not in a position o repay the said ican by December 31, 2014 and has
r sestod the Company to extend the repayment period for one year up to Deceamber 31

2015 The Company Intends to obtain appraval of the shareholders in the forthcoming annual
genaral meeting for extansion in the repayment penod of loan for one year up to December
31, 2015, however, more than B0% of its sharcholders have already given sent to vote in
or of the proposed special resolution. Qur opinion is not qualified In respect of this matter,”

pYX

Phevhe 4
Onduitne Yoru b Tabmiatoe Lirettend
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Charteed Aszoumiarty

Deloitte. T

SUMMARY OF ASSETS, LIABILITIES AND SHAREHOLDERS' EQUITY AS AT
DECEMBER 31, 2015

11 The sumimary of assets, llabllities and shareholders’ equity of the Company as at
Ducember 35, 2015 was as folkows:

Fatima Fertilizer Company
Limited
(Standalone) (Consolidated)

ASSETS (Rupees in '000)

Non currant assets R

Praperty, plant and aguigment | 73,105,193
intangibie assets 26,3720
Long tarm m trments 2,106,450
Long term deposits 18,530

75,256,543

Current assets

T 4,764,101
7,002,664

her
ank balances
TOTAL ASSETS 94,789,153 115,010,199
CAPITAL AND RESERVES
Issuad, subscribad and pald up capital 21,000,000
Shara pramium 1,790,000
Post ratirement benafit abligaticn reserve (30,437)
Unagpropriated profit _17.468,546
40,228,509
LIABILITIES
Non current labilities
Long tarm finpnces 13,168,124
Deferred labllities 1,518
Long tarm dep 33,003
28,613,045
Current liabilities
Trade and other payables g g_é.:,lzi'_ﬁ,?)‘;.l“‘
Accrued finance 3 260,003
Shart term finances - secured
Current maturity of ang tamm finence 1 211941 | 6812119
25,947,599 27,822,904
TOTAL EQUITY AND LIABILITIES 94,789,153 115,010,199
DLt
Werdwe of

e
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Deloitte. e

Charteret Accousiucty

1.2 Contingencies and commitmants

() The appleation under saction 65 of the 5345 Tax Act, 1990 to the Commissioner Inland
Rayvenue, Multan regarding exemptan of salkes tax estmating Rs, 690 million Inadvertently
shoet levied/paid on its fectilizer product, Calcium Ammonlum Nigrate for the pericd from
April 18, 2011 to Decamber 31, 2011 has been rejected. Fatima Fartilizer Company Umited
(the Company) has lied an sppeal In Labore High court against e decisior

Based on the acvice of the Company's legal counsel and tax advisor, management
considers that reasonable grounds exist that appesl wilt succeed, Consaquently, no
provision has taen recegnized in the financial staternants for the abavemantioned amount

)] The Company has filed an appeal with the Cammissicner Inland Revenue Appests (CIR(A))
against 3n order passed by Deputy Commissioner Inland Revenus (DTIR), Multen ralsing
a demand amaunting to ks, 759 milllon @long with 100% penalty by treating the stocks of
finished fertiizer products transfermad 1o the Company warehouses as sales without any
cogent legal grounds.

Based an the edyice of the Comgany’s legal counsel and tax agvisor oue to feedia dasis of
damand, the management is confident that the apoeal will succesd. Consequently, no
provision has teen recagnized m the financal statémants for the abavementicnad amount

41} The Assstant Commussioner [nland Revanue has passed o judgment agamst the Company
alleging that the Company has adjusted the excess input tax amounting to Rs, 12.68 million
In January 2012 sales tax return,

The Commissionar inland Revenue Appeals {C1R{A)) has allowed Input tax 1o the extent of
Rs. 2:829 miiion r tha reamaining the Company has opted sppeal before the AzpeSate
Tribunal Intand Ravenue {ATIR)

(v} Tne Company has preferred appeals in Appallate Tribunat Inland Ravenue, Lahore, againgt
the following orgers passed by Deputy Commissioner Inland Revenue, Multan alleging that
the Company has short paid sales tax by suppressian of production, Total demand raised
15'Rs. 525 mii%on. Earlier appeal filad with Commissioner Infand Revenue (Appeals), Multan
did not suoceed

Based on the advice of the Comganys legal ot sel and tax advisor, management
cansiders that reasorable grounds exist that appeal will succead, Cangequently, no
provision has bDeen recognized In thesa corsolidatad financal statemsnts for the
abovementioned amount

the Custam Appellate Tribunal, Lahore, has remanded back
or r&«haaring

v On appeal by the Compan
the following three cases to Collector of Customs (Adjudication), Faisalabsa:
e case:

o Callector of Customs (Ad)udicstion ), Lahoce, for irreguiar Saim of exemplions uncer
SRO 575 an import af 64 consignments of various Items of capital nature. Demand
raised Re, 495.900 million

o Callecter of Customns (Adjudication), Fosalabed, for irregular claim of exemption
under SRO 575 on wmpart of 20 consignmems of saamless pipes. Demand raised
Rs. 113,957 millian I p

Mebe ol
Dwedite tauche Tsatss Urrhed
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Charderedl Accountam:
o Co#actor of Customs {Adjudication], Faisaiabad, for irragular clasm of examptions
unider SRO $78 onimport of 7 slgnments of geformed steel bars. Demaong raisac
Rs, 150.604 mHlon

While decision on the appeat In the fallowing case 15 pending with the Custom Appedate
Tribunel, Lahore!

tar of Customs (Agjuoication), Falsalatiod, alleging that FICL applied inc
sxthange rate of R5 60.85 par USD ins 9 per USD on 0

f 7 consignments of deformed stewt bars. Total gemand rals
million

ot daR

« Based on the advice of tha |
Whlliey will arise In & the 3

al advisor, managament s
referred cases, therefore no providion has b

made in these consalidated financial staternents

(wi) e Corporate Tax (ACT) at the rate of 17% ng profit before tax h
by the Faance Act 2014, by inserting Section 113C In the In
Ordinance, 2001 spplicable from tax yaar 2014, FFCL has filed two Constitutio
in the Hanerable High Court pf Sindh challenging the levy of ACT for Tax yas
Tax yedr 2015, o grounds that It has deprived FECL of tain nghts already at
it. Stay in this regard has baen granted to for both the tax years, FFCL'S petition is
pending for hearing in the High Court
(vi] The

throu
of /354 million relating to 3 Diminis
availed by Fatimafert Lmited

Company's Commitments in respect of

() Contracts for capital expenditure Rs. 1,041.900 million
prtal expenditure Rs, 220.344 milllon

ayments under non-cancellgble gperating aases for one v

later than one year but not later than five years &
mullion respactively
(v Latters of credit for purchase af raw materials and spares amounts ta Rs. 17.75 million
N
DY
Nevde vt

Doloitts Ireete Todmatss Lieiind
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Notes:

r 31, 2013 have been reclassifiec

rs ended December 33, 2011 to Dac |
entation of

ry to facilitate

3, Figures for

wherg necs

pamparsan and Lo r NOe apprope

events and transactions

Significant reclassifications relating to the audited financial statements are
explained below:

reed tax Eabllity amounting to Rs, 781.75 million for the yaar ended December 11

lity to agdvance Income tax pad

- Cost of sales armounting to Rs. 34.04 million for the year ended Decernber 31 na
¢ a¢ from cost of sales to cther n L)

¢ Aoministrative expen 15.14 migon and 7%.27 million for the yes

acember 31, ceified from ¢ Istrative sxpenses Lo athe

Incame and ¢

£0SL amountng millica and Rs. 14.44 milhan for

fad December
gtstribution cost - vehicle ¢
farmers respectively

& Accrued hnance co 547.05 mil

2011 has baen r

N elorued hinance ¢

related parties

i 3 anting to Rs 10D million for the year ended Decomb 31
Ifled from capital worw in D to ather receivables
') niton for the year ended Dec has
Bl and p to odmuniatrative 3
4. Dividends paid by the Company

The detals of cash diviganas ared by the Company durnng the five years are as follows

2015 | 2014 | 2013 | 2012 | 2011

27 00 20.00% | 15.00%
s Significant Disclosures made in the notes to the published financial statements of

the Company/Group for the relevant financial years:

0sUres made In the notes to the pubished

t financial years:

Y give oelow the sgnificant

stataments of the Company/ rougl Tar the rale
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5.1 For the Year ended December 31, 2015
5.1.1 Short Term Finances

The Company cbtained Cesh Fingnce amounting to Rs. 6,954,.70 mihcn. Thess facilities
have been cbtained from varous banks for working capital requirements, and are secured
by pledge of raw meterial and finished Qoods ar y parsonl guarantees of spoasor
dirac

The Company obtained Running Finance amountag 10 Rs, 2,184.84 million, These facilities
naye Deen odtained from various banks for working capital requirements, and are secured

by Pari Passu charge of A3 5,335.34 million on present snd future current assets

5.1.2 Gaos Infrastructure Development Cess (GIDC) payable)
(a) Parent Company

The financial statements for the year anded Decernter 31, 2015 indudes Rs 1,460 R"v‘
million accrued by the Company on account of Gas Infrastructure Development C
{GIDC) an fuel st The Caomaany has not recorded any amount for GIDC on feed
35 It s entitied to recelve feed S1O0x 3t Nixed price cormmmitted by GoP w Fertilizer Policy
2| 11, Buning 2014, the Monarable Supreme Court rlm.u;n its judgment dated August 22,
2014 dismissed appoals af the G.,\-crnm:n' of Pakistan (GoP) \Jamsl which GoP hac filed
a réview patition which wes also dismiused. Subsequently, the Governmant of Fakistan
mposed the levy of GIDC t'1r~u9f~ the GIDC Ordinancs, 2014, followed by the GIOC Act
2015, on fertilizar manuf u'l"" w\th fixed p:v"v- gas Luv"'av'5 The GIDC At 70 l% also
ratified the preceding 1 2014, After promi
GIDC Ac SNEAN dh High Court r
Mar| Petroteum Company Lir g GIDC till the p
af the matter.

(b) Subsidiary Company

\deg Decamper 31, 2015 mciude an amount of RY
Infrastnucture Davelopment Cess (GIDC). The

The financal statamaents fo
1,246.85 million accoun
Hongrable Supreme Court thr
19ion of tha High Court of Pashawar declaring the entira vy of GIDC through GIOC act,
2011 as unconstitutional and mvabd. The Government has filled a reviaw pettivn against
the decision of the Honorable Supreme Court, which |s pending. In the meanwhila, the
President of Pakistan peomuigated GIDC ardinance, 2014, on Septermber 25, 2014 seeking
to Impase GIDC | nee 2011 in n sregard of the jdoement of the Honorable Suprame
Court, On MAY 23, 15, GIDC Act 2015, was promul The act ratfied the preceding
GIDT Act 2011 and 0 'd Its provisions. However, subseguent to the

e year
f levy of G
augh its judgement dated August 22, 2014 had upheid the

C ardinance .‘./.l-
mugated of GIDC Act 2015, the Cornpany cbtained a stay order from Sindb Migh Court
alning SNGPL from charging and/ar recovering GIDC Ul tha pendency of the matter

et

5.1.3 Acquisition of Subsidiary Company

the Company has acguered all the snar
Limited 3gainst purchase pnoa of Rs 2,020
e price of 100%: shares of Fatimafert Limited

During the year ended De
Fatimefert Limvted and By
milon ang Rs 0.01 milkon ¢
has baen valued as tokal of!

ree value of Fatimafart Limited (Rs 6,600 million)
nillion; and b\}(

(1) different
and the tetal long term loans

| batween the apreed ent
Rs 4,60
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Cemzany Limited

{Il) excess of current assets ovar current liabllities of Fatimafert Limited at June 30, 2015
determined at Rs 28.134 million,

The control of Fatimafert Limited was transferred to the Company on July 01, 2015
5.2 For the Year ended December 31, 2014
5.2,1 Short term loan to assoclated Company

The Company has glven & loan to Pakarab Fertilizer Limited (PFL) st markup rate of 6
months KIBOR plus 2,.12%. The loan |Is fully secured against ranking charge on all present
and future fixed assets of PFL, As per the terms, the loan was receivable in ane or mara
installments by December 31, 2014

in December 2014, the Camgany recetvad a communication from PFL, notifywng that during
2014 due to savere shortage of gas supply to PFL by SNGPL, PFL could not operate at the
expected levels: Due to this resson, contrary to the expectations ot the start of 2014, PFL
woula Not be in a position to repay the said lcan by December 31, 2014, PFL has requestod
the Company 10 extend the repayment penod far one year upto Cecember 31, 2015,

Based on the communication frem PFL, the BOD of the Company in s meeting helg on
March 26, 2015, approved the extenson in repayment period for one year upto December
31, 2015, Furthermore, |n order to comply with the requirements ot Section 208 of the
Companies Ordinance 1984, the Company will present the change In terms of the an In
the upcoming Annual General Meeting for sharehiciiers’ approval. The Company has
alraady received consant from more than BO% of its sharehoiders to vote in favor of the
olution to be presanted in the Annual General Maeting

special re

53 For the Year ended December 31, 2013
5.3.1 Change In accounting policy In respect of defined benefit plan

IAS-19 (revised) 'Employes benefity' became effective for annual periods beginning on or
after January 01, 2013 which amendsd the accounting for empleyee benefit schemes. The
standard required immediate recognition of p £rvice Cost and also replacad the Interest
cast on the defined benefit obligation and the expected return on plan assets with a net
interest cost based on the net defined asset o liability and the discount rate, measured ot
the beginning of the year

The standard requires all actuanal gains and |lesses to be recognized immediately In ‘other
comprehensive iIncome’. This has resultad in unrecognized net actuarial lesses aagregating
Rs 2.500 millien t of reiated defervred tax) as at December 31, 2 being recognized
In ‘other compre ve income’, This has no impact on profit and loss account for the year
ended Decembar 2013 and December 31, 2012. This change also has resulted in
decrease in deferred tax liability by Rs 1.347 million as at December 31, 2012

The standard requiras past service cost Lo be recognized immaeadiately In prafit oc loss, This
has na impact on total comprehensive income far the year or liability of the Company

The standard replaces the Interest cost on the defined beneft obligotion and the expected
returm on plan assets with 2 net interest cost basaed an the net defined benefit sssat or
llability and the discount rete, messured st the beginning of the year, There & no change
to determining the discount rate; this continues to reflect the yield on high quality corporate

bonds. This treatment, nowaver, bas no Impact on these financial statements, DN
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Deloitte. i

Iharmored Adiourcart

Thore = a naw term ‘remeasurements”. This 1s made up
grterance betv

actuarial gains
turns and the return impls

en actual investment

affe

this change Ir

1are 15 Immateria

5.4 For the Year ended December 31, 2012
5.4.1 Conversion and Redemption of Preference Shares

On May 10, 2
n ordinary

;ompany has converted 200 milion preference sharmes Inte 100
& at conversion prica of Rs 20/ per st

was agreed with the prat
it to tha welgh

iding a premium of Rs

1,00

highss

@ shareholdars a5 the

1 average qu

rance shares rank

pa

Company fo

the same

0 to the terms of the |25ue ©

slerence shates These sk

{IFRSS) and

levant [nternational Financia
Reporung Sta 1584 (1
catioe

current llabelibies a0

wharet 2 shares may

ng t2 [FRS while s

W
w

For the Yeor ended December 31, 2011

Start of commercial operations
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» Fatima

6.2  AUDITORS CERTIFICATE ON ISSUED, SUBSCRBED AND PAID UP CAPITAL

Deloitte.

Deloitte Youuul Add
Ll

vember 08, 2018

The Board of D
Fatima Fertiliz

yany Limited
-110, Khayaban-e-Jinnah
Ahors

AUDITORS' CERTIFICATE ON ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

Fert er Comps
pital th
amprises ns follows
Number of (Rupees in
Shares Particulars 0wo)
0l 10,000  Fully paid In cash B3 Ra. 10 e 0 |
100.000.001 Ordinary shares NYars 1
of fully paid preférénce shi
1 0 Qor i 1]
YOust y
f A
Chartered Accountants
e oo fubroets "
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6.3  AUDITORS CERTIFICATE ON BREAK UP VALUE OF SHARES

Deloitte.

10 wach of Fatima Far
censolidated financial statements of e

1 d i capite
p it benefit obigatior v
Unrapp rofit
Numbar of shares in '000
} oA " 100,000 Z.100,000
Rupees peor shara
Bre alue pe Y 1616 )

e

Chartered Accountants

Dalsttts Taccts Vabrmatas Livetas
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6.4  KEY FINANCIAL HIGHLIGHTS

Income Statement Items (PKR mn) Cy11 CY12 CY13 Ccyi4 CY1l5 9MCY16
Sales 14,833 29,519 33,496 36,169 29,733 22,908
Gross Profit 10,092 17,266 19,711 21,461 17,122 11,966
EBITDA 9,862 16,340 18,021 19,507 15,590 10,836
EBIT 9,151 14,854 16,490 17,916 13,927 9,479
Profit before Tax 6,088 9,081 12,321 14,149 11,548 7,555
Profit for the year 4,117 6,111 8,022 9,258 9,254 6,371
Balance Sheet Items (PKR mn) Cy11 CY12 CY13 CY14 CY15 9MCY1l6
Equity and Liabilities

Capital and Reserves

Paid-Up Capital 20,000 21,000 21,000 21,000 21,000 21,000
Un apportioned Profit 3,263 6,158 9,983 13,990 17,469 21,215
Total Equity 28,053 28,948 32,759 36,757 40,229 43,974

Non-Current Liabilities

Long Term Finances 34,457 27,024 22,647 17,335 13,168 12,602
Deferred Liabilities 1,809 4,844 9,391 14,421 15,412 15,581
Total Non-Current Liabilities 38,483 34,785 32,038 31,789 28,613 28,228

Current Liabilities

Trade and other payables 4,651 4,997 6,651 7,341 8,646 8,640
Short Term Finances- Secured 0 2,690 2,303 600 10,229 11,334
Current maturity of long term Finance 3,033 4,085 5,938 6,375 6,812 7,309
Total Current Liabilities 9,811 12,272 15,275 14,575 25,948 30,570
Total Equities and Liabilities 76,347 76,005 80,072 83,121 94,789 102,772
Assets

Non-Current Assets

Property, plant and equipment 68,116 67,545 67,588 68,823 73,105 73,737
Total Non-Current Assets 68,121 67,676 67,726 68,952 75,256 75,884

Current Assets

Store and Spares 1,931 3,231 3,850 4,090 4,764 4,944
Stock in Trade 1,215 2,508 2,702 2,681 7,003 7,085
Short Term loan to associated companies - - 3,000 3,000 2,700 3,499
Loans, advances, and other receivables 1,045 1,468 2,456 3,000 4,436 10,273
Total Current Assets 8,226 8,329 12,346 14,169 19,533 26,889
Total Assets 76,347 76,005 80,072 83,121 94,789 102,772
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» Fatima

6.5 FINANCIAL REPORTS

6.5.1

Fatima Fertiizer Company Limited | Seper Fi

Condensed Interim Balance Sheet

Az at September 30 2076

Un assdivsect

Sepmwrrdier 50, 2010

UN-CONSOLIDATED REPORTS FOR THE NINE MONTHS ENDED SEPTEMBER 2016

Acxtrye:

Cwcsnniber 51, 2115

(Rugmess i haxowared

EQUITY AND LIABILITIES
CAPITAL AND RESERVES

Authorized thare capital
2,500,000,000 (December 31, 2015: 2,500,000,000)

Ordinary sharez of Rz 10 each 25,000,000 25,000,000
lzsued, subscribed 2nd paid up capital
2,100,000,000 (December 31, 2015: 2, 100,000,000)
ordinary charez of Rz 10 each 21,000,000 21,000,000
Share premium 1,790,000 1,790,000
Post retirement benetlt obligation rezerve $30,357) 30,437}
Unappropriated profit 21,214,550 17,468,946
430874115 20,228,509

NON CURRENT LIABILITIES

Long term finances = 12,602,201 15,168,124
Deferrad lizbilities 5 15,581,267 15411918
Long term deposits 41676 33,003
28,228,132 28,613,045
CURRENT LIABILITIES
Trade and other payables 8,640,398 8,645,991
Accrued flnance cost 2,526 260,003
Short term flnances - cecured 6 11,533,672 10,229 486
Current maturity of long term finance 7,308,564 6,812,119
Dividend Payable 2,625,000 -
30,570,060 25,847,599
CONTINCENCIES & COMMITMENTS 7
102,772,317 93 789,153

The annexed explanatory notes from | to 21 form an integral part of these condensed

interim flnancizl statements.

Chief Dxecutive
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3* Quarterly Report 2016

Un st Aunitwl
Mwm Septonrdowr 50, 2010 Dvcwmiber 57, 2015

(Rigwes in thosoarsf)

ASSETS

NON CURRENT ASSETS

Property, plant and equipment 8 73,737,456 | | 73,409,090
Intangible aszet: 2 15,796 26,370

73,753,232 73,435,460

Long term investments 2,106,339 2,106,450

Long term deposits 23979 18,530
75,883,660 75560440

CURRENT ASSETS
Storez and spares 10 4,944,055 4,460,204
Stock in trade " 7,085,460 7,002,664
Trade debt: 502,238 335,002
Short term loans to aszociated companies 3,459,000 2,700,000
Loanz, advances, deposits, prepayments

and other receivable: 10,272,664 4,435,640
Short term investment 192 990 -
Cash and bank balances 385,240 295,203

26,888,657 19,228,713

102,772,317 94,789,153

o

Director
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Fatima Fentiizer C

y Limiisd | Separate Financial Statements

o

Condensed Interim Profit and Loss Account (Un Audited)

For the nine months ended Sepiember 30, 2078

Thre mzacth seadecd Nivwe marthe sesded

Notn Sxtarber 0 Septwrter O Sepmerder 30 Sepstemnimer 10

2018 201% 26 Jois
(Pupews i1 thooand)
Sales 12 10,332,532 3045373 22908140 22,188,433
Cost of sales 13 (4,497.576) (1,2153800 (10,942,405) (8,899,107)
Gross profit 56345956 1829993 11965735 13,289326
Distribution cost (396,721) (196,646 (1468,932) (1,252,51]3)
Administrative expenses a41.911 220317) @95.3235) §611,692)

4696324 1413030 9501478 1122511

Finance cost 14 624625 (516,419 (1924319 (1,786,429)
Othesr operating expenses (289,685) (114,783) G34.3200 743,100)

3,762,008 781,828 7022839 §695589

Other mcome 182,922 112,012 532,128 468,987
Profit before tax 3964930 893,840 7554967 9.164,57)
Taxaton 569,630 (282,093) (1,184363) 1,724,852)
Profit for the period 3395250 611,747 6370604 7439719
Earnings per share

basic and diluted (Rupss=) 16 1.62 0.29 KR L) 354

The annexed explanatory notez from | to 21 form an integral part of these condenced
interim flnancial statements.

Yoy w

Chiel Cxecutive Director
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3% Quanterty Report 2016

Condensed Interim Cash Flow Statement (Un Audited)

For the nins monthzs snded Sepiamber 20, 2018

S Segtrber 30, 2018 Septemsdwr 30, 2075

(Rogmmen i thoxmars

Cazh flows from operating activities

Cash generated from operations 17 3,588,876 5829245

Net increaze in long term deposits 11,673 -

Finance cost paid (1,536,334) (1,461,238}
Taxes paid (600,283) {529,901)
Employee retirement benefitz paid {25,4564) (16,194}
Net cash from operating activities 1,448,463 3,821,912

Cash flows from investing activities

Additions in property, plant and equipment (1,656,573)| | 12,933,595}
Additions in intangible assets (1,999 (14,669
Long term investment - {800,000
Short term loans to azzociated companies - net (799,000) 56,602

Proceed: from dizposal of property plant and equipment 132 106

Net increase in long term depozits {5,229 (4,295)
Net increaze in short term investment (199,990 -
Profit received on chort term loan and caving accounts 270,740 407,874

Net cach uzed in investing activities 2,393,139) 13,287,973)
Cazh flows from financing activities

Repayment of long term finances (3,695,994)| | (3,087,574)
Proceed: from long term finance: 3,626,516 1,118,598

Dividend paid - (3,768,875)
Increaze in chort term finances - net 1,104,186 6,421,497

Net cach from / (uzed in) financing activities 1,034,708 (1,316.354)
Net increase / (decreaze) in cach and cash equivalents 90,037 (782,415)
Cash and cash equivalents at the beginning of the period 285203 848,807

Cazh and cash equivalents at the end of the period 385,240 166,392

The annexed explanatory notez from | to 21 form an integral part of these condenzed
interim flnancial statements.

- w

Chief Cxecutive Diractor
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6.5.2 CONSOLIDATED REPORTS FOR THE NINE MONTHS ENDED SEPTEMBER 2016

Fatima Fertiizer Company Limited | Consofidated Finencial Statersents

Condensed Interim Consolidated Balance Sheet

Az ot September 20, 2016

Lin susfined Acsitent
P Seqtwerdoer W0, 206 Decsenber 11, 2015

(Rogmen i) thonmars

EQUITY AND LIABILITIES

CAPITAL AND RESERVES

Authorized capital
2,500,000,000 (December 31, 2015: 2,500,000,000)
Ordinary sharez of Rz 10 each 25,000,000 25,000,000

izzued, subccribed and paid up capital
2,100,000,000 (December 31, 2015: 2,100,000,000)

ordinary charez of Rz 10 each 21,000,000 21,000,000
Share premium 1,790,000 1,790,000
Pozt retirement beneflt obligation reserve {14,784) (14,784}
Unappropriated profit 34,762,838 31,062,714

57,538,052 535,837,930
NON CURRENT LIABILITIES
Long term finances <4 17,068,201 17,634,124
Defarrad lizbilitiez 5 15,790,485 15,672,029
Long term deposits 53,985 42,312

32,912,671 35,349,365

CURRENT LIABILITIES
Trade and other payables 11,006,119 10,103,383
Accrued flnance cost 690,352 389,807
Short tarm finances: - tacured 6 14,872,675 10,517,595
Current maturity of long term finance 4 7,308,564 6,812,119
Dividend Payable 2,625,000 -
36,502,710 27,822,904
CONTINCENCIES & COMMITMENTS 7

126,953,435 115,010,199

The annexed explanatory notez from | to 19 form an imtegral part of these condenczed
interim consolidated financial statements.

Y i
Chief Cuecutive
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» Fatima

3" Quanerly Report 2016

Lin safioned Acxfewd
am Segtuerber W0, 2016 Dvcmniber 51, 2075
(Kagmers 10 thoumare)
ASSETS
NON CURRENT ASSETS
Property, plant and equipment 8 87,937,119 | | 87,814,27
Iintangible assets e 5,916,895 5928,128
93,854,012 93,742 401
Long term investments 85,806 85,806
Long termn deposits 24,505 19,146
93,964,325 93,847,353
CURRENT ASSETS
Stores and cpares 10 5,655,171 5,138,010
Stock in trade R 11,417,006 7,077,536
Trade dabtz 773,461 525,663
Short term loan to amsociated company 3,499,000 2,700,000
Loans, advances, deposits, prepayments
and other receivables 10,947,785 3959017
Short term investment 199,990 -
Cazh and bank balance: 296,697 762,620
32,989,110 21,162,846
126,953,435 115,010,199

Page 62 of 142
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Fatima Fertilzer Company Limited | Consolidsted Financial Statements

Condensed Interim Consolidated Profit and Loss Account (Un Audited)

For the nine months ended September 30, 2016

Thow mxrth sexdeed Nirw rontin seded

Notw - ber 0 ¥ « Septunter 30 Sepzteradeer 10
2014 2018 018 2015
(Rugaeen o thousand)

Satles 12 12778438 3,220,293 26,801,017 22020199
Cont of sales 13 (6,740,666) (1, 360,676) (142196700 (8,771,050
Gross profat 6,037,772 1839417 12,581,347 13,249,149
Distribution cost 716,018 (162,345 (1,637,155) (875,057)
Adminstrative expenses (378,332) (408,829 (10973300 (1,293,757)
4943422 1268243 9846862 11080335

Finance cost 14 (698,77 1) ®21,181) @258820) (1,891,19])
Othesr operating expenses (291,904) (114783) 536,536)  (743,100)
3,952,747 532,27 7031506 8446047

Other income 65236 13,679,448 467971 14,016,417
Profit before Lax 4017983 14211727 TFADAT7 22,482 458
Taxaton (539,676 (297,209 (3,174353) (1,739,968
Profit for the period 3AT8307 13914318 6325124 20,742,450

Earnings per share

busic and diluted (Rupess) 16 1.66 6.63 am 9.88

The annexed explanatory note:z from | to 19 form an integral part of these condenzed
interim consolidated financial statements.

|

P
Chie! [xmcutive
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3™ Quanerty Repont 2016

Condensed Interim Consolidated Cash Flow Statement (Un Audited)

For the nine monthzs ended Ssptember 30, 2016

e Septwrvdier 30, I A Segtemdner ¥, 2015

(Rugrns i thoomand)

Cash flows from operafing activities

Cazh generated from operationz 17 498714 5,765,453
Net increase in long term deposits 11,673 -
Finance cost paid (1,291,117 | (1,562,371)
Taxes paid 1626,199) (534,915}
Employee retirement benefitz paid {38,183) (20,350}
Net cach (uwed in) / from operating activities (2,145,117 3,647,817
Cash flows from invezting activities

Additions in property, plant and equipment (1,670,383)| | (2,933,619
Additions in intangible azzets 12,999) (14,669
Short term loan to azcociated company - net (799,000) 56,609
Long term investment - (800,000}
Proceeds from dizpozal of property plant and equipment 515 251
Net increaze in long term loans and deposits 3,339) (4,205)
Net increaze in short term investment (182 990) -
Proflt received on thort term loan and saving accounts 270,809 407,890
Net cazh uzed in investing activities (2,406,208) (3,287.843)
Cash flows from financing activities

Repayment of long term finance (3,695,993)| | (7,695,074)
Proceed: from long term finance 3.626,516 5,584598
Dividend paid - (5,768.875}
Increaze in zhort term flnance - net 4,355,080 6,749,470
Net cach from / (uzed in) financing activitiez 4,285,602 (1,129,881}
Net decrease in cash and cach equivalents 1265,923) (769,907)
Cash and cash equivalents at the beginning of the period 762,620 951,750
Cazh and cazh equivalents at the end of the period 496,697 181,843

The annexed explanatory notes from 1 to 19 form an integral part of these condenzed
interim conzolidated financial statements.

"'- 4 “»u\/\"

Chief Executive Director
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6.6  ENTITY RATING REPORT

The Pakistan Crodit Rating Agsacy Lizmted

FATIMA FERTILIZER COMPANY LIMITED
(FATIMA)

ENTITY RATINGS REPORT

Nzw Przviovs
INov-16] Nov15]
Long-Term AA. AA-
Short-Term Al- Al-
Outicok Stable Stable
NOVEMBER 2016
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FATIMA FERTILIZER COMPANY LIMITED

=
=
The Pebiass Cralit Ratieg Agency Limited

» Fatima

FERTILIZER
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The Pakistan Creds Ruting Apency Limited

FERTILIZER

Emlmd(?m) incerporated m 2003, &5 bisd on

- Vmownndby!’m&um(ﬁ'-) ad Anif Habik Group (31%:); Fazom
Group retans the management control

« The mowp has imerest = wxtle, sugar, mining ad eoarzy wctors and
Mmmml’m

. mema il with late cxpacaty of 1. 28min MT pa
Cnnd‘{l’om#ud)bcand Gﬁm‘i’:m
. Fert (formerly DH Fort) & a wiolly owned subsidixry of Fatos adding
+55R&fl‘ofﬂhanlqnm

mm%ﬁdmmhao four mprssszmve of
oarohers

Fate Group, two of Arif Habdd Group and mao dopendam
. Ihdnmno'AniF.in‘b@am.\k Asif Fabib, a wpaed bumewn

o FandMMﬁh :mdm is S0 CEQ of Fatimn a
well a3 of Pak Arab and Fatima For

« Famma's reveme, m M6, comtimaed to %0 doven by SversiSed fartiizer
poh::‘@(%’v) CAN (31%), and Ursa (31%)

» Macket chare daclined to 18%, though company is the market leader in CAN
(669 md NP (2%

= Capacity wilization d 100%: lswel; besefirmg from 3 of

The ratings refloct snseg budnos profile of
(he ccapery op the bk of diversifisd
proded mis Securs sepply of o from Man
fickd wgether with lowe fool sock poce
(under fortiliasy policy ~ 2001 op ull
Jey'221), represents inbhorest wvemgths of
the  cosspery o.tq:-ul B peens Wik
phest detent d m

Novls, owendl xﬂ\ uihuhm has
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9%) Efficency s fucl amsarption wes xb
achieves] with the imstallatin of Weste Ges
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. £ e w
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Ccmumg‘oiwm&sﬂakby.&pﬂ 16, bocsmd the
« Topline mow r‘MmﬂommWs&a(ﬁ?o

mnm(“-)zﬁc.{h(?‘)
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. \Kp:uﬁxmd"s‘-mdm ameng indury plavees

hnjnm
Fatemy emasages the optimal nix of wrea, CAN and NP to keop marging adoat
. Cmmc&ummmﬁm hadndp!!lm;hpmﬂngudmn]

. %C::ﬁsn’ib ot'fu:ﬂwoccph(‘ﬁdnml)
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. pdﬂp dong capanl (Sep'16: PER. 7,014min) kane besn
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: FERTILIZER
The Pudistas Credit Rating Apescy Limbed
1. PROFILE 11 Fatma Festilizar Ccmym Limited
(FATIMA), inccrporated im Dec-03, and Productwise Distribation
= Divernfied obtaingd Lsting on three bourses of the ~desigacd capacity

product base county in Feb-10. The company's faniizer
complex it located a2t Mukbtar Garh,
= Largest NP Sadigabad, Rahim Yar Ehaz The
produciag conszruction of the Complex commsnced in
capacityofthe  Mar'07. The flmlm complax achisved
counzy al p beginming July-11.
The lex is dosigned to produce SO0K
Lﬂ'ofbnapu.-mm 420K MT of CAN
por ammum 360K MT of NP per annum,
bringing total capacity to 1.28min toms pa. e A
Urca and NP plaats are brand new, whils
Ammonia, NA, and CAN plaxts are relocated FATIMA is the second Srtilizer compazy
in Paldsan to predece CAN after it associate Pakamab Fartilizers Limited
(PFL) Wharsas, FATIMA iz ths Iargest producer of NP, followed by PFL. The comsplex
Bas a S6MV captive powsr plant in addition 10 off-sites and uilities. The complex has
bosa allocated 1 IOMMCTD of gas fox the dedicated Man Gas Fields (with resemve Lfe
of 16 yeam),

1.2 Tae coxp plies fortidi to 38 dismicts (3000 dealers) spamming over 10
rogions all around Pakmn {apprex 220 cities) Howevar, seographically Fatima's market
is relatively conceatrated in Puxmjab (73%). Besides, the company establisked 2 dealer call
ceztrs — 006 5top sclution- in an effort to becoms the “prefarred forthizer brand™.

1.3 Follewmg gapk depicts Tading
history of FATDMA's scrip on the 5 Eactma: S Drice & Ve Chac o
Karachi Swock Exchange. The steck . =
price of Fatima Bas mostly performed 3 W S
inling with KSE-100. s e VT ‘ £
1.4 The auditors of the company, M. 5 f. 5.
Yousaf Adil Saleemdk Compamy, | = ¢ I 11 :
sxpressod 23 unqualiSied opinion co : ok
the fnancial statexsents for the fall TR
your snding Dec-15 and Zalf your -."/V'J."\é’\r'a"””v""
sading Jun-1§ e P et e W

2 OWNERSHIP 11 Fatma Fertlizar Compazy Limmed is 3 jomt b two major b

Soups in Pakistan namaly Fatina Group (FG) and Anf Habib Group (AHG). Famma
* Majonty onzed  Growp - the key spomsers — holds $5%, while Asif Habib Group bolds 31% and Fazal
by Fatima Group hold 8% stake. The shargholding remsainsd the same YoV,
Group and Anif
Habib Group 112 Pressatly, the Fatma Group ownen comprise three soms of Mr. Mukhtar Ahmed
(late) - Fawad Ahmed (the eldest scn; CEQ of Fatima Fart, Pakarab Fortilizer kd and DE
* Family Chartsr  Fare); Fazal Ahmed {CEO of Fatima Enargy, AirOze & Raliance Weaving; and Faisal
within Mukhtar  Admed (CEO - Fatima Sugar). The shareholding among brothers (and their families) s
Family equally diszibuted (7% sach: and rest indiwctly through group compamies). Fawad
Abmad is the CEO of Fatima (amd Pak Arab Ferilizer and receatly acquired DH
= Acqured DH Fortilizar), while Fazal Ahmed oversess fimancial mattars of the group. Mr, Fawad is also
Fortlizar - 20w on the board of moup compamies. Mukhsar Family bas enwred imto a Family Charser
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named Fatiza (agreemant),  wpecifying e

PRTRR

Fert waccession & izharitance rales: """‘
Jsad 224 mamaged by 2= Tep it o1t
infarnational management C

casnitan? m h this Fowe fege Ml Laved 32s l;l.
?‘!"‘Lb‘f Py Comct petmmreiyiouull Iy
s g velopsd ) T
Momaoves; 3, Holding mmamnm a3 a3
Compazy (mamed Fatima ) - 2 .
Holdag) bas  bosa Mr TamiAbomc e & oy | 78 -
established; the board i Mr Tasal A bzt Mukhear & Fendy 70 20
being comstimated. Post - ne ETE]
completion of charter. et s
DMD would momtor, for Py
wo ysam, adberemce o m&s-.- Liad 123 3
the charter, as per the (£ [¥]
agosmeat. Wharsas, the
mlationship betuwen fwe :; :;
major sharohclders, s s
Fattma Group and Anf Sub-maal 3 517
Habib Group, is governad
by tacit undarstanding. not r
documanted m\um EE) 33

kbt
2.2 Fasma Group is one of Man Nasvern & Fasdly
the leading corporate
oups m  Pakistan

dities, facturing of fortilizers, textiles, sugar, mining and energy. Group
companios icluds (i) Fatima Fartlizer Company Limsited, (i) Pakarab Fertilizers
Linuted, (zii) Reliance Weaving Mills Limited, (3} Fazal Cloth Mills Limsted, (v) Fatima
Sugar Mills Limited, (13) Rebiance Commoditics (Private) Limited, (vii) Fatinaa Emergy
Limited, (viii) Pakistan Mining Company Limired, and (ix) Air One (Private) Limited.
Fazal Clota Mills Limired 2nd Reliance Wearing Mills Limited 270 Nsted on Kamachi and
Labors Stock Exchanges Anf Habib Group razks amonmt the pm:mmm ﬁ.ﬂn:m
wrices gromp in Pakistan The group bold: i the i
imvescmant and fnancial advisery, im --! bukmg,
commedities, private squity, cemeat and farilizer mdusmies. The melationship of the
partmers is govarned by tacit agresmeat, not documented.

2.3 Fatizsy Growp acquired 100%: saks in DH Fortlizers Lizsited (DH Fart 20w knowa 2
Fatma Fert) last ysar in June'15. The mvestmeant remain: on the books of Fattma The
price of 100% shares was valued 2t PRR 2bln (agreed sotecprise value of PER €bln minus
long term loan of PER 4.6bin). Fatma alio acquired 100% shares of Bubber Sher (Pr)
Limited (BSPL) - brand of D Fart — at the cost of PR 10,000. The mamygensent control
of DH Fert and BSPL was cexpletely Tansfarred cm I-Jul-15. Thiz acquiaiticn has besa
beneScial for Fatima, 33 it now sajoys the mazket share captured by “Bubber Shar™ brazd
as well. Fatima alzo benefin fom reduced Sreight cost a5 this now brand is manufactured
and sold in the same regica (concentated in Punjab). The y 15 Dow jonal, on
ING, on its full capacity. Besides being a well-recoznized bmd. "Bnbbw Shn: would
t2ks tome Tme 0 regain its market share which was captured by other comp .

1.4 Faoma Group imcorporated Midwest Ferzibzer Corp's (MFC) m Delaware, US m
Sepl2. Fatinaa's sharebolding in MFC, cumontdly 100%, shall be diluted to 30%: whils
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Tofaining the managemen: coawol, after the project kick starms. MFC plans o buwild a
zitrogen forilizer plant in Posey County. State of Indiama MFC i 2t advanced stage 2o
mcmmcfahnhm:omphx over 2 hand area of 21%cs, hrmnmphtn
upac:qof"&m.‘m.tm op of an plant (2,200mtpd), a
e 5 2,200 mpd), wsa plant (1,200 mipd). urea ammonijum
zitrate ph=t (4,300 m‘pd). diosel exbaumst fuel phm {900 mepd) and 3 aitic acid plant
(1,530 nmpd). The fimancial close of the project Bas besn delayed to emd-Dec’l6
(previomly end-Marl5) dus to delay in rogulatery approvals :n US.

3. GOVERNANCE 3.1 FATIMA's board of 3 sight bers, inclading the CEQ, Mr.
Fawad Ahmed Mukhtar. Thnch.\:mnof-\r.fﬂahibm M. Arif Habib, 2 well
« Noo-sxecutive  520wWn business professicnal of the country, chairs the company’s board iz non-sxecutive

chairman mhmboardhxlndn&mmmbenﬁmhdm&oup.mmhnﬁmm
Habib, mqlcywof&o ompaxy and rwo independent di Cutof § bers,

= Reprosentation four are no=: e d mbol.rd are ad ly d d

ofboth Mhmb'nﬂonimgpmwnoub) t2s board members. Bnnfproﬁho&zh

Spomsor on BoD bers is hed 3z A ¢-J. The board has two commitiess namely Human

Board R ad R Son C ittos 32d Board Audit Committes

= Two board

commitiess

4. MANAGEMENT -Ll The crgammzanonal szecnwe of the company & divaded imto vamoums fancrcmal

- Experi d zamgsly: (z) Opematons, ('n;anco.(m‘) Adminiztratioa. (v) Pro
managemezt (v] Human Resowres (i) IT (vis) Marketing, and (viid) Internal Audit. The E)
ream 2 bal d bland of profess pwplo!rmthdnm'\

Koy mamygement persoznsl
mchude sponsor diroctors (Mukhear brothers) and an expenisnced individwmal (Mr. Abad
= Elan) assectated with the group as exuployse since mcoption. A Brisf profle of the key
Induction of g i 5
EXBP Concept = perscamel is a3 par 1.
4.2 Since CY13, the company’s HR dep Bas besn sthened. It has m place
Human Resouwrce Business Parmer (HRBP) concept, defimng succession pelicy. Mom
smphaais 35 placed oxn training and dovelopmeat of its HE.

5. SySTEMS & *l Th :ompan\ "s mamniacruring facilities has been built in coﬂ:bonbou with hahg
CONTROLS % and liers; inchuding Sojitz Corporadion (2 lsading ch
= Liconses fom famhwprodncwm Southeast . hu) Esllog (a techuclogy-based sagincering un‘i«).
rsoowned Stami carbon (specializing in Hcemsing of wrea), Chima Nastomal Chamical E Enginsering
i jonal Corpenation (a large corporation directly admun: d by the State Council of China), and
companies General Elsctric.

1 FATIMA's operating systecs is am Oracle based ERP system that 3 capabls of
~ ERPSiwd 1S nununs aitical rsports on 3 periodic bauis for the mamagement The weasury
- Separate of the P duly and br-anwmal cadh flow summary report o

eraluats compaxny’s hqud:‘v pouu.on mmt npcomn; p\'mnm Moreon ver, the
Resource for
PP company uwie: 2 eparas msowrce for with
> and bazks’ ¢ Gtmpln\olbnm: malhpn:omddmm‘hauo
BeENoTY  ha: besn cpmaded. which now provida istolligeat tool for bertr dacision making In thit
rogard, dealems of the company now d by imputtag dana

Tegistar
regarding farmmars, acre of lazd otc. w:mm‘mmwmm
the remaining will be brought m noar fomurs, The company's ordering system i onling,
wioch is expected 0 reduce the logzing process tme
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6. BrsiNgss Risx 6.11 Buzne:: Source and Mix: Fatima's reveans, in S9M16, contianad to be driven by

= Diverufied diversified Seulizer products, NP (38%), CAN (31%), and Ursa (31%). The mix dlted
products; more towards NP i cusreat yoar 35 umoa volumes remain mused in asticipation of price
benefiting the cut by GeP = budger FY17. Geogaphically, Fatizna's maskst is rlatvely concantrated in
topline Pugjab. In SM16, “he overall upacm utlization surpased 100% Jevel, benafitag from
completion of the debottlemscking project of plant with frther enersy
= Capacity efficiencies added by e cox:p}cnm of waste gas boiler project in Apnl'l§. The marke:
utilization 2bove  doclized to 18%. thoush company is the market loadar in CAN (66%) 2d NP (72%).
100%

= Efficiency gaims
dus to axmoeaia

plant revamp

= Stroog
performance =
Sep'l6

= Improved

magme

= Stz up new
plant in the US .
- Goograplical  Performance Amalyin: In SMIS,
divemification D% topline of the coxpany increased
by 3% as compared to same peziod
last year, bersin the diversified
product mix planned out for Fatima
23 the decline in Ursa (2%) and CAN
(3%) was sormalized by marginal
increaze in NP (69%) CAN
(compnising of ~31% I company's
1H1§ revenues) particularly
W p"umu 'MT . oYe Y 1. -
after uplemaatation of FY17 baudget e T i
whersin the price of uma was " T (L35,
brought dowa to PRRI400/Dag. NP, e Chpasaiy Mg (RIE )
bowsver, provided cuskion to the
Tovenuae, however after Enalization of DAP subsidy, NP prices may rise. Witk mereased
offtake in 26 menth of Sep'16 (~134.000MT), with scoag oprovemant i 2ll thres of its
products, Fatma was able o offset the tmpasse of previous meaths sezsrating 3 goss
profit margin of 32%, highest in the industry. The fimance cout slightly increased (8%) o
PER 19bla, lsading t0 pre-tax profit of PER 7.6bla (SM16: PER ©.2bln). The zet profit
marzin of Fatine alio dominated the other industry playsess {26%).
6.2.2 Fatima envisages the optimal mix of urea, CAN and NP to keep margin: 2float. The
rovamp and debottenocking of its ammoniy plant phae-I (DBN), was comploted
Nov'ls, it increased the namo plato capaciey of 1,500 MTVday to 1,650 MT'dyy (10% more
capacity), thereby increasing cashflows. Ths rslated cost of PER 4 3bln was capitalized at
sad-Dec’'15. Dunxng this year, the enerzy index was further improved by the complstion of
Waste Gas Boer at the sad of Apnl'lé, whick was Snanced through Standard Chartersd
Bank (UK) (USD 22min). The growp is at advanced snnmmma&mﬁcldp:vjxr.
costing USD 2.5%In, of fartilizer complex (2.6min MTPA), owned by Midwest Fertilizar
Corp (MPC\ based in Indiama state of the US. Out of total equity of USD $40-860min,

PN .
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Fatma shall bave ~35% sharehelding, 5% by a Chiness Fimm - Sojitz Corporation - and
0% by US imvestors. The Smancial close i expectad at and-Declf (previously smd-
Marl§). Regulatory approvals caused delay, however 2s for today. all 2pprovals are m
place sow. During the year, the company bas I d its through short-tarm
mvestmaats in HBL Tier I TFC (Jun'l6: PER 200min).
6.3 Subsidiary — Midwest Fernlizer: Corp (MFC): The project cost is estimated to be
USD 2.5ln. The project shall be ~33% equity fimanced (Total: USD §7Jmin, of which
Fatima's share: USD 306min) while the rest USD 1.62bln will be debt Snanced: tax-
sxomzpt boad, issned under the Hoartland Disaster Tax Ralief Act of 2008 The tax-
exsmption 0 investors of bonds makes them lucrative aad, bsmcs, easy financing for
MFC. Tas £aancial close i: dependent on Fatina's sharg of US 300miz, for which Fatma
i3 coce agam aranging @ foreign cwrency debe. The financial close is expected 2t sad-
CY16 (proviomsly planned to ead by Marl€) The delay bas besn camsed dus
Emalization of forsign shareholders: ducnsuon'mdmngmlm still going oa. The
Fatma's managemneat bas Snalized a Lum Sum Tumksy Contact (LSTC) wid
Teysseairupp Indusrial Soluticns USA to design and build the project; proviemsly the
EPC conotract wa with the Tecmimont but was tarn down to unsettisment in comtact
ceaditions. The LSTC shall lock the time and amount of the project, wheroby the burdea
of any loss dze to delay shall be on e contactors. This entails the fimancial clow
hppemgulyafwfmndedmmn:mdopommm:aomum The
Mg equity B e exp to bsa jum of i | imvestors;
in:}uding Chingss, Jap & US-based gic p

-~

-FaNciaLResx 71 Worlking Capiral:
FAer\'s rorhu capial c2os
= Working capital aro of Worklug Capital Management

Tequirement mpcmd aw mnu-nl used I I :
driven by raw the masmfactaring of CAN axd l o
material NP. Traditiomally the working KN
capital requirameat is low but e
= Iaventery Jevels hzm‘mud uprising dus to w2
of finizhed i v pde up, b this "
goods swrped is 2 mmporary phasomenca By
expected to nommalize by end of e
- Eighmds Rabi-seasen. I 9MI6, I g B e
leverags FATDMAT working  capital Tam om om e o
roqui soarsd iz sbucks : :
« Cashflows amoumt 10 PER 7.01biz (9M15- B v ki B crce - St T Tl L

commind:  PER §6bln) becamse of higk

toplins dsclmed  myenrory days related to stores and spares, in-lise with mvsatory bulk of all mdusay
playsrs. The mventory days of fnished gocd: mcrsases, resulting mto highsr gross (201
= Smitumed days) and et cask cycle (118 days). With increass i operations, in abschute tarms,
ooy ety levels of Snidbed produces ross to PER. 5.7bln at end-Seplé - major increass in
g =rea mventcry isvel (PER 2319zin; 9M15: PER §36min). followed by CAN (9M16:
'I’"“m‘_‘_“‘ PER 1221mln OMIS: PER §18min), and decrsase in NP aloze (SM16: m"osm

Dew ferslizars  gM1S: PR 2.49%min). The short tarm borzowings of the conmpazy are partially driven
complax would o maverial imports (reck phosphate — NP}, bowsvsr, Test of the borrowings have bou
raise the wtilized for other than trade przposes: mﬂngmouﬁyshatmbmmpofm
lavaraging, 11.3bln (9M15: PXR 7.1bla). Going forward, the wrea imventery pile up may result i
sommg forward  frwgr orice discounts of the product. this may alio constain marging oz CAN, s being 3

Sk o close substitute.
PER 10.5b= 7.2 Cazh Flow: and Coverage:: The e cash flows {FCFQ) of the company dusing
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9M16 (PER 2.9bln) decreased
by 13% YoY, om the back of Cazhflow & Coverages
dessmorated  marging and 200w o
downters in Twmower. This  1mpoo

affected the coverages of the 40 ¢
cozpany; Bowsver, 3t sall >
momamed in comfortabls range ‘:'::: |
(52txmes). The fnance cost ?.m
slightly maeaed YoY (8%), o |
while FCFO decreased, resultng 400 |
m cors coverage of l3umes 2,000 -+
(OM15: 17umes) The high ’

-k LD U RS

cYm cY¥ cyis e

m‘d-uam :I;d Tost &?3 —CHO 1) = lmeva Covengs
W= Coce Db covenge ——lts P teck

subsidy amnouncements, satails
Righ short term borrowings at
sad-Seplé. With anticipated pickup in sales during winter cropping cycle in 2H16 and
onwards due to farmer price reduction i e d by Go the
coverage: would further improve,

7.2.1 The compazy repud PER 3.7bln to lenders durmg 9MIS. The company further
availed remaining USD 5.988mix (total facility: USD 22min) to be ushzed i ammonia
DBN Project-1 The loan s repayable i 21 equal installments starting from Junl$, with
oms Year gracs pericd

73 Capital Scructure: At cod-

Seplé, Fatima's capital structure is Coplal Rrwetuve
loveraged at 42%. Althougs leag ™ et
tscza debt declined by PER ~2bin, a o | [
i increass in short term 1 e
borrowings (~PER 11.6bln) reduced & =0 L
tho bemefit Fatma's plans of § "
mvestmeat (apprex PER 30bla) im ™ -
MFCs Greondisld factilizer coxplox —w -
would naise the debt lovel In thus | oy
rogard, Fatima envisages to dssue 7- e "
year US dellar denominated boads o) < i
with bullet payment Hlling due In “n e o mae
2023 - £ae yean afer complete
rotrement of sxisung local debt Ry S — Yol DubeTotal Dabts ey

This mpavment amangement wouzld kesp Fatma's fnmamcial msk profile withm
coxafortable ranges. Fatimaa 22: alio sxtended 2 shor term loa= %o its awociates of PRR
3.1bia.

74 Sukuk I:sue: Fatims 3z iswng 3 listed, rated and secured Swkuk Tho Sukuk,
amomnting PER 10.5bla, 23s 3 tenor of § years and would be issued iz the Pre-IPO 22d
IPO portica in the matio of 75:25. Redemaption of the Sukuk will be in tea stepped-zp
wemni-annual installmcats, strtag from date of Srst dishursement, 2nd the sami-ansual
cowpon paymeats a0 pavable @EME-1.10%. The metrument, mitally, would bo secured
with 3 ranking charge whick would b upsraded o first pari-passu charge over all the
present and furere Sixed assets with 2 muntwmms 25% margin, within SO days of St
dishbursemnent. The company is required 10 create 3 Debt Paymaent Account with Naticaal
Bank of Pakistan (NBP), which are the adviser and armanger of the Suink. An cazly
rodempticn of the issue s allowed after 3 yoars of the 1sue. The Sukuk procesds would
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bo ntilized to sectlo existing Syndicated Term Finance Facility availed by the compaxy.

SUKUK - LISTED, EATED & SECURED

) ey

FROFIT RATE Flostizg rz of 5M KIBOR + | 1086 peyadsic serre- wazually
NCIPAL To be ol 1in 10 sl sl msalimests Gom the dats of find
P MY dishurenest
Sovarnd by
prousTy - First peipoas hypotboostion distge over all jroseil and ftoe fiked wocs

Witk & minsnan 25% nwnen

- First parpeos morgage over lesd wnd buikling with o mevimem 25%
o gin,

- Fatabindenest of & Delt Paymet Accosnt (TFA)

- Ascpmenl over ol rghte mad benefits of Fatine snder eny and ol pooject
inngranoe and cot-thungh agreemmis for mnserenoe

The Sulceh would be imetiadly socumd by resling charge and il would be wyredal

st firsd puri-sas withan 90 deys of find disdurenest
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The Palistan Credil Rating Agency Lissited

Msnspement Profile Fatios Fertlizer Compswy Limited (Fatios)
As at September-16

J Name Experience (years)
o e e
Mr._ Arnif-ur-Rebmaz Chief 9 Years 0 Years
1 E’fln al Masfacrurize [ CEO ¥ 7 fomae 7 Momd:
Mr. Insm Ullab Naveed SNCOhE
Khan . Qo 37 | 7Momth 7 Month:
BE G
(Mr. Anaf Qureshi - -
6 Years 6 Years
3. |R954] Growp Compazy cxo 3 .
[FCa. 1caP) Secrutmy s || v
M. Azad Afurad Chief Financial
2 [me7g) Officer CcEO u 6Years | 2Years§Moamth:
[FCA, ICAP)
&'_f‘.ld Imran Khan Chisf
5. [1956] . Information 0 36 | 3VA6 | sy 6 Momth:
ww}‘m“ & [ Technolosr Monrh:
Engineering]
Ar. Javed Akbar
2. Head - = &
6. |[1956) Crowp Svears S vears
ers - Comp Science 4 | Frocwmest | CEO 7| 10monhs 10moadh:
AMachazical Engineeri
[Mr. Haroon Wabeed Croup Head - 2 Y
i . Human Rezourcel  CEO R e $ Montks
z Director = -
g [Mr. Syed Abcen-zd- Din Technolesy cEO 2 4 Years 4 Years
: Division 9 \omch: 9 Moath:
[B.E Chemical Engineering]
(A fr. Abkmed KBaz | Director i . =
3. 5 | ceo 3 | ST X i
AISc Chemical] 2 Montin =
[1961] .
10. Eeb-kbnb;«-hz_dum &'r‘wn_r&zr.n CEO M 20Vears 9“"""‘
(Nanager: Paldseas] N
Favima Frnrrtazen Comeany Limrres (Fatima)
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The Pakistan Credit Rating Agency Lissiied
(Mr. Kazhaf Muwtafa Kbhan
[1970] 6 Years2
11 |[FeBow Member - Inziirate |Head of Isternal) O n \Moathe | 2 Vears 6 Month:
jof Coxt and Management And:
|Accounts]
v M. Asghar Naveed Directer 3 Yearz 10 s
12. |97 Techzol 20 Mootk 3 Year: 10 Month:
[B.5c Chemical] Corparate HSE =
Manager
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HBALANCE SHEET - CUMULATIVE

G ] [oee | o] [ |

Av M | v
] Arrzaal Arrzie Aremial
A NON-CURRENT ASSETS
| Oppaating Frend Aswts - Oweead and Lesnchold AR e L ] naes o (33 1) 62580
2 lntaghe Aoets 14 m » £
3 Ot Nen-Comrremt Aty 24 19 1)
Now-Current Aoen TATIT TIa T
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the amgeny corperel W poos With
sramcnis plet! detotionecking, woeplstad in
Nov'l5, ovenll cepmcity ulilicaton  has
cacalel sbove 1008 {eevicusy, 0% -
98%). Effickesy in foed Gonstorption was s
schicved with ihe isstallaton of Wastc (s
Baler in Aril'le Grosx mmgios e
mrguive, Witk Gx speck o1 off ke pos
smhab snoscotsl The compuny facsy
corspoitio froen pooys muida sepply wupihus
sitsaticn b1 Be cuanty, maindy on e back of
inprved g studus = e couslry,
openencn, mvediry pile op of =
The penlisg "?MM#L"!!G(
ol stakeholdes Anuthe o i redacsd
itfiersaticena] prcng o sodicen Gied W
cumenl profts. Fatima's oty over imessiories
and working cigilal noalb bave pudal o
whurt lentn boevowings. This ke hageral S
inescreal beorefit on leveragmy csablol by
ctgenest of ey l=tn henowioge The
finescial clese of Falima's Gremfidd
fer$ine woegdex in Be Usilel Stas of
Amezicn has boee deisyal The rling we
degperdent m the conpam'’s dsBly 0
ramrulais ity cxak (lows.

Capacity wiili peoad [00M level, beaefiting frum cusy o éanl
sovaenp ie Nl 5
Comrdsmoning of Wiole (s Bailer by Apnill, bootal he effcency

s
Topine gwow by 194 whosis sitsdbie inceee ot NP ssllox (9% dutal by decreoe in
wres (2%) asd CAN (S%)
Inzesal oMale is the month of Sop'lé, sme, o scouerd of hefly dscousts,
conpensaied the preving moslls arpene gonerating 4 o poofil magis of 5I%,
Fghet ini the mduatry
Nt peofit muergin of 28% resnsened ughot smcng indotry plevers

Fatarm covisages $ic oprinal mex of wed, CAN wad NP 1 keop masgies aflost
Comtitase d’ah n mpoving fema’s \nmlak Uoough providiesg lechaical

lx-na@
Greanficid pesoct (Cotx: 1SD 2.5k} of Sentilier ¢ complex (26min MTFA), owaed by
Midwest Fatilzar Corp (MFC) tesed in Indisns stte of the 175 i & shvesad sigs,
frnamcial close deleyead 1l l& gwwmd\ 1Q16)
Fatizna envisages W have 3 ay ix MFC's oquty tal weeth of USD 830.

S50nin

Fimancial Wnk

+ Tobtumally low workng capital meied wpiprog de ©
mmyp‘hq::phnmmhunﬂ:m

»  Incewad working capeiad "16: PKR 7 O14edn) hove boo fsusced by

Refty shont derm bomrowegs (Sep' 16 PRKR 11,334min, Dex|5: PXR 10.220mb)
Maoderately leveraged (4254), however st term lormuwisgs pushed up deit level (FRR
31,244 min) dopste sigifical rpwymert (FKR 3 S0%6aln)

Dieit covernge stends ol 4 Nimes wath robrast deld payback of 2 44

Fatioa's plasn of mvestsat (PR 0bi) in MFCs fotie cemplen, wudld rese the
deist Tovel, Te e reged, Falims envisages 0 oes T-year US doller denomizaied bonds
with fullet puymest falling dee in 2023, kooping P’y finmcial risk profile within
coenforiable rasges
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1. PROVILE 11 Fatma Fetilzar Company Limited
(FATIMA), incorporated m Dec-03, and Productwive Distribation
= Diversified obtzingd Lsting oo three bourmes of the - designed capasicy

product base country m Feb-10. The company’s fartdizer
complex 35 located a2t Mukhtar Garh,

= Largest NP Sadiqabad, Rahim Yar Khan The ~
producing constraction of the Complex commsaced i
capacity ofthe  Mar'07. The f«mlm cozpln achisved
country al p inwing July-11.
The lex is designed bo duce SO0K

MTof[hupwm 4-CIK\£TOECAN

por aamum, 360K MT of NP per annum,

‘bringing total capacity 1o 128min toms pa. s WA, DN

Urca and NP plazts are brand pew, while

Ammonia NA, and CAN plaxts ars relocated FATDMA is the second fertlizer company
in Paldstan to produce CAN after it associate Pakamb Fertilizers Limised
(PFL).Whercas, FATIMA is the largest producer of NP, followed by PFL. The complex
has a S68MV captive power plant in additicn to off-sites and utilites. The complex has
bosz allocated 11OMMCED of gas Som the dedicated Mari Gas Fields (with reserve Life
of 1€ ysars).

1.2 Toe company supplies fartilizers to 58 dismcts (3000 dealers) spamming over 10
xop'o:u all arcend Pakiztan (approx 220 dn'u)Hcrwu mgnphially Fatima's market
is relatively concentrated in Puzjab (73%). Besides, the bliskad 2 dealer call
4TS — 008 0P mlmn-muaﬂ'mrobuomxbo'ynﬁtodﬁﬁhw&md

13 Following zaph depicti wadmg

history of FATIMA"s scrip on the X Eado: S Irice & Yobume Ohacy .
Kanachi Swock Exchange. The stock R 3
price of Fatima has mostly parformsed 3 %7
inline with KSE-100 . .t ‘,,.\_N: H
1.4 The auditors of the company. M Ei . l H
Yousaf Adil Saleemk Compamy, | = ¢ t

sxpressed 2= smqualified opinion ca . ol

the financial statements for the full S AN r 4
yorr sading Dec-15 and Balf year ",‘ywvz;':yJ;,»\J

sading Jun-16 b b ot i

1. OWNERSHIP 11 Fatma Fertlizer Compasy Limited & 2 joint vennue betwesn two major business

oups in Pakistan namely Fatima Group (FG) and Anf Habib Group (AHG). Fatma

= Majority owned  Growp - the key spomsors — holds $5%, while Anif Habib Group bolds 31% and Fazal
by Fatma Growp held 8% staks. The sharsholding remsained the same Yo

Group and Anf

Habib Group 11.2 Preseatly, the Fatims Group owners comprise three soms of Mr. Makhtar Abmed

(ate) — Fawad Ahmed (the eldest son; CEO of Fatima Fart, Pakarab Fartilizer kd and D H

= Family Charter  Fart); Fazal Ahmed (CEQ of Fatima Enargy, AirCoe & Relizmce Weaving; and Faizal

within Mukbtar  Admed (CEO - Fatima Suger). The sharsholding among hoihnr. (224 theix families) i

Family equally dissibused (7% sach: and rest indirectly & soup ). Fawad

Abmed is the CEO of Fatima (and Pak Arab Ferilizer a=d 'ocnﬂ\ acquired DH

= Acquired DH Farilizer), while Fazal Ahmed oversess Snancial mateers of the group. Mr. Fawad is also

Farmlizer - now ca the doard of goup comp Mukhtar Family has d ito a Family Charter
Farov Fenrinizes Cosrany Livuren Page2of 8§
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named Fatma (agreemeat), specifymg the 2
Fart saccession & mhemitance rales;
Tk g *u

Joad 2zd mazaged by a Tep 16 Sl s
cmﬂm’_ m zn q_h;; Taiwn Sege Ml Laused 12a 122
4 2 (S a x Fatamcn Commedites (VO Lisges 0o 100

"m . Family Council At Woaning Mils Lawsed a1 a1
i being  deweloped 29 25
Morsover, a  Holding “Hl‘ﬂullmn " . .

e ¥, T n oy A et

Compaay (mamed Fatima Mr. Tawad ASrmd Maiboar & Tasntly 73 73
Holdimgs) has  beez Mr Facsl Abowd Seikh & Faclly 70 70
establisked: the board i Mr Taisal A bewd Muichear & Tamy 29 73
being comstitated Post S S
Sub-saal s s

complotion of charter,
IMD wonld monitor, for -
mwo yean, adberamce to Copa 122 e

the charter, as per the 53 a3
agreexoent. Whersas, the

relationship betwwan two = -
wjor sbarcholders, jes ™
Fatima Greup and Anf Sut-waal 7 3L7
Halsb Group, is governed

by tacit understanding, not F

documanted Varal Cleg VUL 108 St} 13

Bt
2.2 Fadizma Group is ons of M Nanen A Pandly
the leading corporate
gozps i Pakistan
cogaged in wading of
commodities, manufacturing of fertilizers, textiles, sugar, mining and energy. Group
compamies includs (i) Fatimsy Fortilizer Company Limited, (i) Pakamab Fertilizers
Limited, (i) Reliance Wearing Mills Limited, () Fazal Cloth Mills Limited, (v) Fatima
Sugar Mills Limited, (13) Reliance Commodities (Private) Limited, (1ii) Fatima Emcogy
Limited, (vii) Pakistan Minimg Company Limited. 2ad (ix) Air One (Private) Limited.
Fazl Clots Mills Limited 2nd Reliance Weaving Mills Linuited are Bsted on Earacki and
Labore Stock Exchanges Arif Habib Group rasks amongst the promuinsat fimamcial
wrices group m Palostan The group holds imssrests i the secunites brokerage.

mvestment and Snancial advisery, v T ial banking
commodities, private equity, coment and farilizer industies. Tie mlattonship of the

partoers s governed by tacit agreemeat. not documented.

2.3 Fatinaa Group acquired 100% saks in DH Fertlizers Limited (DH Fart now known 22
Fatima Fart) Last year iz June'15. The investment remain: on the books of Fatma The
geice of 100% shares was valued 22 PER 2bln (agreed coterprise valus of PRR 6blo minus
long term loan of PR 4.6bln) Fatima alio acquired 100% shars: of Bubber Saer (Prt)
Limited (BSPL) - brand of DE Fart - at the cost of PKR 10,000. The manapemaxt conzrol
of DH Fert and BSPL was completsly tansifamrsd ca I-Jul-13. This acqumiaition has besa
benedicial for Fatima, as it now enjoys the masket shars caprured by “Bubber Shar™ brand
as well. Fatima alio bensfin from reduced Seight cost 23 this new brand is manwfactured
and sold in the same regica (cozcentated o Panjab). Tae company is now oparational, on
ING. on its fall capacity. Becides being a well-recoznized brand, “Bubber Shes™ would
26 30me time to regals its market share which was captured by other competitons

2.4 Fatma Group imcorporated Midwest Fertibzer Corp's (MFC) in Delaware, US I
Sepl2. Fatima's shareholding in MFC, cumently 100%, shall be dilused to 30% while

Farisu Feuritizax Coseany Liviren Pagedof §
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Tetaining the management coutrol, zfier the project kick starts. MFC plams to build a
=itrogsa fertilizer plant in Posey County, State of Indiama. MFC i3 2t advanced stage 0
stant comtruction of » fartilizer complex, over » land area of 21%2cvws, having nameplate
capacity of 2 6min MTPA The compl of an i plm(""cmmpd).a
wrea synthesis plant (2,200 mtpd), wea grammlation plant (1,200 mipd), wrea ammominm
aitrate phat (4,300 r.-tpd}. diesal exbamst fusl plant (900 mtpd) and a aitric acid plamt
(1,530 mipd). Tke fmamcial close of the project Bas besn delayed to end-Dec’16
(proviomaly end-Marl5) dus to delay in reguiatory approvals in US.

3. GOVERNANCE, 3.1 FATIMA": board of direcsors comprizes sight mambers, ichading the CEQ. Mr.
Fawad Ahmod Mukhtar. The chairman of Axf Habib Growp, Mr. Anf Haksb, 2 well
« Neg-sxecative  S20WD busingss professicnal of the country, chain the comspany’s board iz noz-sxecutive

chairman 'ehTMMcdmcbx&'duumbu‘mmequ’mmhn&mM
Habib, ane expleyee of the company and two independ X anmemben.

= Resprowenntion  four are nox-executive directors. The board g ars ad

ofboth Mhmnﬂmsmpmmnbyhboudmm Bnnfpmﬁkoizho

Spoasors on BoD bers is hod e-J. The board has twe commitiess namely Humoan

Board R adR 3 C itte and Board Audit Committes.

= Two board

commiress

4. MANAGEMENT 41 The orgamizmtozal stuctws of the company % divided oto varioms fanctiomal

Ty zamgly: () Opsrations, () Finance, (i) Admi ioa. {iv) Pro
managemant (")Hmnhwuru(u)n'(m)" keting, and (wvii) I ! Andit The 5 &
toam a3 balanced blead of prof pwphirm:bomdnm Koy mamy,

gemsnt peronnel
include sponsor decion (Mukbtar drothers) and an expeneaced individmal (Mr. Abad
« Induction of K.'nn)nwdjmdw'uh!hgaupump!o)ﬂuhuuqdon.l&idymﬁhdhh}'
ERBP Concept mamazement persoamel is amached as per Annexure-JT.
4.2 Since CY13, the company’s HR department Bas besa streagthensd. It has in place
Human Resowrce Business Parmer (HRBSP) concept, definmg succession policy. More
emphasis i3 placed ox training and dovslopment of its HR.

3. SYsTIMS & 5.1 The company’s mambcnring facilitios has beca balt in collaboration with lsading
CoNTROLS mternationa] ceatracters 2nd mppliers: mchiding Sojiz Corporation (2 leading chemical
= Licenios fom fartlizer producer m Southeast Asia), Kellog (n technclogy-based enginosring m.u)
renowned Smcabm(wulmsmhumm;ofw).chin"' | Chamical Eng
i | (2 large corpomation directly admun: ‘b)&.SnnCmclofChm:)nd
:m Gﬂlﬂ Electric.

2 FATDMA's operating systam is 23 Oracle based ERP system that iz capabls of

- ERPhawd M gnunnng critical reports om a pmod.c basis for the mamagemenmr The measuwry

P P of the company propares duly and bi-anmmal cash flow summary repor o
Rh =4 I mpany’s liguidity pesition :pmt upcommg payments Mereover, the

s pany uies 2 9P dor i compliance with regulatory
Reomal and bazks® covenants. Gtwpll\dbmmummseuomddmw‘hmu

c e hsbun:ppl&dwb&mpm:doaﬁlhmt’odfcw&umm In this

¥ mopard, dealems of the compazy Dow muntain mtegrated registar by imputtag data
sogarding farmars, acre of lazd otc. Almost 30 warshouses 2ave bean browght caling while
the recmaining will be brought m near furwe. The company's ordering system i3 ozline,
wiich is expectsd 10 reducs the legmg process time.
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6. BrsiNgss Risx 611 Busine:: Source snd Mix: Fanma's reveaus, in 9M16, contizued to be driven by

= Diverufied diversified fortilizor products; NP (38%), CAN (31%), and Ursa (31%). The mix tilted
products; more towards NP in cummeat year 35 urea volumes remain muted in aticipaticn of price
bensSting the cut by GoP = budget FY'17. Geographically, Fatima's mazkst is rolathvely concentated
topline Pugjab. In SMI16, the ovenall capacity nthzaticn surpasied [00% Jevel, benefiting fom
ompletica of the debottlenscking project of ammonia plant with frther energy
= Capacity officiencics added by the completion of waste gas botler project in Apnl'lS. The marker
utiizaton above declined to 18%, thongh company is the markst leader m CAN (66%) :d NP (72%).
lwl oYM
= Efficisncy gaim (000 MT) l‘i‘tr. c -
dus to axumonia o ~
plant revanp waa|_ sew
343 DO 1%
= Strong
porformance m
Sep'ls Sades (V00 Minekowt
0 e
= Improved 354 )
margm | ] oo
22k 45
- Sc'na. up new
plantin the US .
- Goograplucal  Performance Apalyuis In SMIS,
divemifcation ¥ toplize of the company increased ok
by 3% as compared to same period o
last ysar, borein the diversified
product mix planned out for Fatima [ *¥™
as tho docline in Urea (2%) and CAN [ ™™
(5%) was sormalized by marzinal " iy
incremse i NP (69%). CAN | ™
(comprising of ~31% iz company's oty
1H1§ wvsomss)  particularly 25t
nmamed problematic  especially A — a0
after implementation of FY17 budget S e S e
Shoiala- Su Jeivk ot . Wt — T (150 o Aoy (581
e w 14 RE. Y, e Optitng Macipo (355
bowsver, provided cushion to the
sovamue, howsver after £nalization of DAP subsidy, NP prices may mse. With mcreased
offtaks in the menth of Sep 16 (~134.000MT), with stroag improvement = all thres of its
prodncts, Fattma was able 1o offtet the mupasse of previons moaths gezerating 2 gross
p:oﬁt:nznn of 32%, highest in the industry. The fimance cost shightly ncreased (8%:) o0
PER 19bla lcading 2o pre-tax profit of PKR 7.6bln (9M16- PER 9 2bln). The 26t profit
margn of Fation alzo deminated the othar ndusery playsns (28%).
6.2.2 Fatims envisages the optimal mix of uxea, CAN and NP to kesp margins afloat The
Tvamp a2d debottlenecking of it plant phase-I (DBN), was completed I
Now'ls, it increased the nan plase capacity of 1,500 MTVday to 1,650 MT/dxy (10%: more
capacity), .hnzﬂ:\ increasing cashflows. The related cost of PER 4 3bin was capitalized at
snd-Dec’l Du:ms this year, the enargy index was further improved by the completion of
Waste Cn Boier at the sad of Apnl'lé, which was Snanced through Standard Chartarsd
Bank (UK) (USD 22mln). The group is at advanced stage to initiate 2 Greanfield project,
costing USD 2.5bln, of fartilizer complex (2.6min MTPA), owned by Midwost Fertlizar
Corp (MFC) based in Indiama state of the US. Out of total equity of USD §40-860min,
Farses Fenrinizaw Comrany Limtren PageSof 8
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Fatiza shall havo ~35% shareholding: 5% by a Chinese Fum - Sojitz Corporanion - and
60% by US imvestors. The Snancial clows i sxpected at end-Decl$§ (previously smd-
Mxr16). Regalatory approvals cansed delay, hmtﬂv 2 for today, all approvals ae m
place sow. During the ysar, the P 23 i dits through shor-term

investnsats m HBL Tier II TFC (Jun'l6: PER 200min).

6.3 Subzidiary — Midwest Ferdlizer: Corp (MFC): The project cost is estimated to be
USD 2. ln The project shall be ~33% equity fimanced (Total: USD 875mln, of which
Fatima's share: USD 306min) while the rest USD 1.62bin wall be debt Snanced: tax-
exempt bond, issned under the Hoartland Disaster Tax Ralief Act of 2008 The tax-
exemption o investors of bonds makes them lucrative and, hencs, emy financing for
MFC. T2s Exancial close is dependant on Fatima's share of US 300mis, for whick Fatma
i3 onco aFam amanging 3 foreign cumeacy debe. The fimancial close 33 expocted at end-
CY16 (proviomsly planned to exd by Marl6). Tke delay Zas besn cansed dus to
fimalizaticn of foreign skarcholders: discussicas in this regard are still going on. The
Fatima's managemest bas Snabzed 2 Lum Sum Tumkey Contact (LSTC) wid
Thysseafrupp Indusmial Soluticns USA to design and build the project; provionsly the
EPC comtract was with the Tecnimont but was tara down to znsettlement in contact
conditions. The LSTC shall lock the time and amount of the project, wheroby the burden
of any loss dze 20 delay shall be on the contracters This entails the fimancial close
hppmgmly:ﬁwhdmamdodwmwsmbpomd“:sh:nb»:wucam The
mmaming oquity p dwobsac jum of i Somal mvestors;
inchuding Chingse, Iapmwk D‘S-baiod STTALSIC PATIReTL.

7. FBNANCIALRBBR 71 Workang Capital:
PA'HMA‘L working m.l

= Workmz capital e a B o Waorking Capital Management
requiremant imperted raw masrisl uud i 1

drvenbyrrw  the mamufacring of CAN asd v
matgrial NP Tnﬁdcmny the working .
capital requirsmsent is low but it e
= Iaventory Jevels 53 wimeised wprisig due 1o ey

of finizhed i v pile up. this -~
goods surged it 2 wmmporary phezomenca oo

¥ sxpectsd to normmalize by snd of o

- Hiznmde Rabi-seasca In  9M16, 1 T : A G
leverage FATIMA's working capzal e o o e vy

Toquirements soared in absolzte _ -

= Cubflows amsount to PRR 7.01bia (9M15: b SR P G A A S b

consimam PER 5.6bln) becanse of hizh
toplizs declmed inventory days related to store: and spares, m-line with mveatory bulk of all mdusy

playsrs. The inventery days of Snished goods ting imto higher gross (201
= Smsnaumed days) and pet cash cycle (118 days). With increase in operaticas, in absolute term,
novEERgeE invenrory lovels of Snished products rose to PER 5.7bin at and-Sepl6 — major increass in

" wrea mmweatery level (PER 231%9zln; SM15: PER 836min) followed by CAN (IM16:

? In\'ox-lln?t:a PER 1221mln SM15: PER §18min) and decrease in NP alome (SM16: PER 2,085mis,
uwmhur} 9M15: PER 2,497min). The shost termn borzowings of the company are partially driven by
complex would o margrial imports (reck phosphate — NP), bowever, rest of the borowings kave besz

raise the wtlized for othar than trads przposes; resulting into bedty shost temm bemrowings of PER
leverazmz, 11.3bln (SM15: PER 7.1bla). Going forward, the wrea imventery pile up 2y result in
somgforwad  fiober price discounts of the product: this may alwo consTain marging on CAN, a1 being 3
- Solush inpne o PSRVt
PERI0.5E2 7 Cash Flow: and Coverage:: The &es cash flows (FCFO) of the company during
Favisen Fenrinizae Comrany Livirzn Pagefof 8
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SM16 (PER 9.5%in) decreased
by 13% YoY, ca the back of Cazhilow & Coverage:
detamorated margins and  mopw 100
downtern in twoover. This  1epw - -

affectod the coverages of the _!49%

'.'lli),: +

coxmpany: bowever, it stll 3

5 2time:). The Snance cost 2;',»:_ Py
shightly maeasd YoY (B%), anoe 4 0
while FCFO decreased, resultng apx | 20
m core oo of 1 3tixoee 200 1 ta
(5M15: '-timn) The bugh s oYy ,.c“‘, Y cris wie oo
m‘m ':‘dwr::mé:.z —CrO LS = tmare Covernge

i s 9 2 —®=Crre Debr covemge ——nte T e

short term borrowings a
3&916 With anticipated pickup @ s.\hs during wints Cropping cych m 2H16 ad
cowards dwe o farmer poce redu ntves d by Gov the
coverages would further improve.

7.1.1 The compazy repaid PER 3.7bln to leuders during SM16. The company further
vailed romaiming USD 5.988min (total facility: USD 22min) to be utikzed iz ammenia
DBN Project-I The loan is repayabls m 21 egual installmeats starting from Junl6, with

c@e yeur mace peried.
7.3 Capital Soucture: At snd-
Seplé€, Fatma's capital stucture s CoplialStrwetare

Joveraged at 42%. Althoush long e
term debt declined by PER ~2bln 2 ol |
simultsnoous mczoase in short term 1
borrowings (~PER 11.6bIn) rednced & =ow
the bemefit. Fatma's plans of §

investment (approx PER mhﬂ in T
MFC"s Groanfsld Sectilz o
would raize the debt level In this

mogard, Fatinay envizames to ssue 7- a1
year US dellar denonsinated boads
with bulle: payment faliag dus in
2023 - £we yean afer complets
refirament of existng local debt EXFay B — T Do Tt Dubas Faguy
This repavmsnt =rangement would keep Fatima's Exancial mik profile withm
comfortable ranges. Fatima 2ac alvo sxtended a short term loan 10 its associates of PER
3.1bk.

74 Sukuk Iszue: Fatima i msumg a listed, rated and secured Sukmk. Tho Sukuk,
amomnting PER 10.5bla, 23z a tener of 5 years and would be issued = the Pre-IPO and
PO portica m the rato of 75:25. Redemaption of the Suikuk will be mn tem stepped-ap
semi-amnual installments, starting from date of Brst disbursement, azd the semi-anomal
coupon pavmsats are pavable @6MEK=1.10%. The mutrumexnt, mitially, would be secured
with a ranking chargs whick would be upzraded imto Srst pari-passu charge over all the
present and furers Sxed assets with » muniwmm 23% margin, within 90 davs of frst
disbarsement. The cozpany is required to create a Debt Payment Account with Naticax
Bank of Pakistan (NBP), which ate the advisor and xrmanger of the Suiuk. An casly
redemption of ths issue s allowsd after 3 yoars of the 1me. The Sukuk proceeds would
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be utiized to settle axisting Syndicated Term Finance Facility availed by the compaxy
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Fatims Fertilizer Compauy Limited (Fatima)
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Praflle of Board of Directors
30-Sep- 16
JAneter | W
Na of mecti 4 3 1 £l 33 5%
1 JAsif Habi & 3
2 Mabwnssd K asbdl Haldh 4 3 i 8 8
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1< | Feaal Ahmed Mulles 1 0 [*] 8 1
5 |Faoxd Ak Sheilh B 4 4
6 |Mshmoread Alud Klhan 4 3 1 R 8
T |Peer Vg Olrisensen 2 1 1 8 4
R |Tang Jessali 3 1] 7 2
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Dr. Fead Imran Khan Chisef
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Jhe Pakiscan Credic Rating Agency Limited
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Fatiens Fergdlizer Co. Limited
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Fatims Feralizer Co. Limited
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STANDARD RATING SCALES & DEFINITIONS

Crodit rating refiects formard-looking opinion on credit wortk of undarkying entity or Imstrument; more specifically i covers
nlmvabaqwhow:nmﬂobhm Ths prizeary factor beinz captured o the rating scals & relative Ekelibood of dedamlt.
LonG TerM RATINGS SHORT TersM RATINGS
AAA | Highest credit quakity. Lowoest axpsctation of credit sk,
Indicats excoptiomally swomg capacity for timely payment of fmancal | [Al*: The kighest capacity for timely
comneitments. Tepayment.
AA+ | Very high credit quality. Veary Jow sxpocnnon of creditmik.
A4 Mcu\wm;nputy.uru:mb,_ of financial ¢ i Al: A swoag capacity for timely
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AL
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1 The capacity for smely p of Snaxcial i is idered Ad: A sadisfactory capacity for tmaly
% mﬁncxpxmm)n'.'—*"bo\‘ bl to change: @ Thtmrb‘mwﬂhw
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comitioms 09 | | 3k i ity i ity
BBB- ml.ih&rbmpwrhucqu 2 Such iy e 3 o
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5 adtmmccchumu changes over tme. howsver business or
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L B: The capacity for ttmely repayment
B- High credit rizk. 1s more susceptible to adverse changes in
.&denﬁqmmxaﬂxm&f" ial || usimes ic, or fmancial
s commitmants are cumendy being met . cap for comtimued | | cemditom
B Py is gent upon a d & blo basiness, and ecomomic
sovIonment
cCC | Very high credit rizk C: Az imadequane capacity to emumme
& & - 0 VA x p tomely Topaymeat.
cc CCOC” Defxalt s 2 weal possbility. Capacity for meeting Smancial - -
commitments is sclely reliant upen sustamed fiversble busimess or
C ecooomic developeants. “CCT Ratmg indicates that defaalt of some kimd
appears probabls. “C” Rating: signal mmineat default
D Obligations are careatly in defiaskt
Ratiog Wareh Outlook (Stable, Pesitive, Negative, Saspension Wikdrewn
Alerts 1o the poosability of & mting Gangs Devedeping) Tt s st puasmibie 1o updeic A mting s withdrwn
afmcguent ko, of in sticpation of, a) Inficales e potcetial wd St of 8 an opizis due b lack of w0 3) temrination of
wne maleried adestifiahle cvenl andior &) ing over fhe tormedinte 1om m repoe rogasils infocmation mling  candss, b
devistion fnoe expested vend Bt it does W vl i comomic sndie funlasenial Oy shodd  be cevutam of urclarly mg
mt mom (he s raling changs @ lusnealingecel cmdlivms | & =0t reenad o fizescealde oy, ¢} e ddi
mevilalic Rating Wach msy  cury reocaaily 4 procimr o s rting dusgs fatae Huoweves, if this izatngcnt
desgration - Pusitive (nalicg may e “Stabie’ sutlok mome & ning is -t bhddy docs not hagpes wilkin redemmel d) ncnu:‘
roed, negative (owsel), or developsng W chamge “Pusitive’ moas if may be raisal swr () mmiin e suspodded fix
(directin = exko) A walkchk should e “Negative' mg.uug.. be iwaed Wiare seapended ratmg shuadd wx muska, or ¢) he
rewivel wilkin fivcccalic ftee, fe roub bave confliclisg clenents, e e aesidocd wihdaws ety Samuey defae
muy omtinase if uslerlymg croumdances undisol may be describol s Dievelopmg'
s et sctie]
Disclalmeer: PACTA s riteng m wn smcssnz! of the colil tendng of mn ey e i Pakistan They du st lbe into seocant iz joioitel realis
smvertiality rsk et reay oviet Sor (iezig can PACTLA ¢ ngiriase s it exssenzzendalion U purdiasc, sell or betkd @ socanty, i s o
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7

PART VII

TRUSTEE AND SECURITY

7.1

THE SECURITY

Facility will be secured by:

1.

7.2

A mortgage by constructive deposit of title deeds over the Mortgaged Properties in favour of the
Trustee in terms of the Memorandum Confirming Constructive Deposit of Title Deeds in the amount
of PKR 14,000,000,000/- (Pak Rupees Fourteen Billion) (inclusive of margin of 25%) which mortgage
shall initially constitute a ranking mortgage, ranking subordinate and subservient to the mortgages
created in favour of the Existing Creditors and shall be upgraded to a first pari passu mortgage within
90 (ninety) days of the Effective Date. Detail of the Mortgaged Properties is provided in Schedule 2
of the Memorandum Confirming Constructive Deposit of Title Deeds;

A charge by way of hypothecation over the Hypothecated Assets in favour of the Trustee in terms of
the Letter of Hypothecation in the amount of PKR 14,000,000,000/- (Pak Rupees Fourteen Billion)
(inclusive of margin of 25%) which charge shall initially constitute a ranking charge, ranking
subordinate and subservient to the charges created in favour of the Existing Creditors and shall be
upgraded to a first pari passu charge within 90 (ninety) days of the Effective Date. Detail of the
Hypothecated Assets is provided in Section 7.2 of this Prospectus;

An assignment by way of Memorandum of Oral Assignment over the Insurances/ Takaful in favour of
the Trustee;

Lien over the Rental Payment Account in favour of the Trustee through the Letter of Lien and Right of
Set-Off;

Such other arrangements as may be mutually agreed between the Trustee, Investment Agent and the
Issuer for the purpose of more fully perfecting the Security created in favour of the Trustee in terms
of any document and deed to be executed from time to time;

Establishment of the Rental Payment Account in favour of the Trustee, which shall, during each semi-
annual period commencing from the ljarah Commencement Date, be funded by the Issuer with the
upcoming instalment of the Rental Payment by at least 15 (fifteen) days before the relevant Payment
Date (“Payment Arrangement”). The Issuer will not be allowed to operate the Rental Payment
Account, which account shall be a restricted account with an exclusive lien over the proceeds thereof
granted in favour of the Trustee for the benefit of the Sukuk Holders. The Trustee shall be authorized
to utilize the amounts in the Rental Payment Account towards payment of the relevant Rental
Payment due to the Sukuk Holders in accordance with the Terms and Conditions. In the event of 3
(three) consecutive shortfall or a total of 6 (six) such shortfalls in the Rental Payment Account/
Payment Arrangement occurring during the relevant semi-annual periods, will constitute an Event of
Default.

HYPOTHECATION OF FIXED ASSETS

FFCL as the sole legal and beneficial owner has hypothecated the Hypothecated Assets, in favour of the
Trustee for the benefit of the investors, by way of first pari passu charge with in 90 days (ninety) days for
the Effective Date (“Hypothecation”).
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“Hypothecated Assets” means all present and future fixed assets (excluding land and building) of the
Issuer.

7.3 IJARAH AGREEMENT

Investment Agent has identified the Assets to be carved out for ljarah Sukuk. FFCL has entered into an
agreement with Trustee for the sale of ljarah Assets. The investor will own an undivided ownership in the
ljarah Assets free from any other creditors/financiers’ charge. Trustee has entered into ljarah Agreement
with FFCL on behalf of investors. Investors (through Investment Agent) will allow FFCL to use their share
of the Assets against periodical benchmarked Rental Payments in terms of the ljarah Agreement. The
following Assets have been carved out for the ljarah Sukuk:

ljarah Assets Value (PKR)
Complete Ammonia Plant including civil, construction, installation
works and other allied accessories located at Mukhtar Garh, 15,474,191,000

Sadiqabad, Distt. Rahum Yar Khan

The existing creditors already have encumbrance over Assets carved out. FFCL has undertaken to provide
to the Investment Agent with No Objection Certificate from the existing creditors in respect of the carve
out of Assets, within 90 days from the Effective Date.

7.4  THE TRUSTEE/INVESTMENT AGENT

In order to safeguard the interest of the Sukuk holders, Pak Brunei Investment Company Limited has been
appointed to act as Trustee/Investment Agent for the Issue. The issuer shall pay to Trustee/Investment
Agent an annual fee of PKR 2,500,000. The Bankers to the Issue have been instructed to inform the Trustee
on daily basis of subscriptions received for issuance of Sukuk.

7.5 THE TRUST DEED

The Trust Deed for Sukuk dated November 21, 2016 executed between the Company and Trustee specifies
the rights and obligations of the Trustee. In the event of FFCL defaulting on any of its obligations under
the terms of Declaration of Trust/Trust Deed, the Trustee may enforce FFCL obligations in accordance
with the terms of the Trust Deed. The proceeds of any such enforcement shall be distributed to the Sukuk
holders at the time in proportion to the amounts owed to each Sukuk holder pursuant to the Sukuk.

7.6  EVENTS OF DEFAULT AND SECURITY ENFORCEMENT PROCEDURE

1. The obligation to purchase the Sukuk Certificates shall become immediately due and the Security
created by the Security Document shall become immediately enforceable by a declaration in writing
of the Trustee notified to the Issuer, that the Trustee has been notified in writing by the Majority
Certificate Holders supported by an Extra-Ordinary Resolution certifying the occurrence of any of the
following events:

I Default of the Issuer in paying on the due date for payment, or within any period stipulated herein

of any sum payable under the Trust Deed and/or the Transaction Documents on its respective due

date including but not limited to the Rental Payments under the ljarah Agreement;
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VI.
VII.

VIII.

XI.

XIl.

XIl.

Default by the Issuer in performance of any of its commitments, obligations and/or covenants under
the Trust Deed or any Transaction Documents which would have a Material Adverse Effect on it (or
any other agreement or arrangement with the Trustee entered into pursuant to or by reference to
the Trust Deed) in the opinion of the Majority Certificate Holders and such default is not rectified
(where it is capable of being rectified) within 30 (thirty) days of a notice received from the Trustee;

Any statement, representation or warranty made or repeated by the Issuer in or pursuant to this
Trust Deed or any Transaction Document is incorrect or misleading in any material respect, or any
statement, representation or warranty made or repeated by the Issuer in any notice, certificate or
statement referred to or delivered under the Trust Deed or any Transaction Document is incorrect
or misleading in any material respect, or any such statement, representation or warranty becomes
incorrect in any material respect at any time;

Liquidation, bankruptcy, cessation of business activities or cessation of the payment of debts of the
Issuer, or any other legal or factual situation, including judicial or amicable settlement of debts,
which may affect the ability of the Issuer to pay its dues to the Trustee in accordance with this
Agreement;

Attachment or assignment or transfer or takeover of any properties or assets of the Issuer by any
receiver, encumbrancer, assignee, or any other person or body whether appointed by the Issuer
or a Court or the government under any law or regulation, if the same is not cured with in 45
(forty five) days from such attachment or assignment or transfer or take over;

Making of any order or passing of a resolution for the winding up of the Issuer;

Any transformation of the existing form, nature or corporate objects of the Issuer without the
approval of the Trustee;

One or more judgments, decrees or orders for the payment of money rendered against the Issuer
which is likely to have a Material Adverse Effect on it in the opinion of the Majority Certificate
Holders and such judgments, decrees or order shall continue unsatisfied and in effect for a period
of 15 (fifteen) consecutive days without being vacated, discharged, satisfied or stayed;

The taking of any step by the Issuer for the purpose of entering into a compromise or arrangement
with any of its members, or creditors, generally or any class of them;

The Security created and/or furnished by the Issuer to the Trustee under Trust Deed deteriorates in
quality or becomes inadequate in the sole judgment of the Majority Certificate Holders,
communicated through the Trustee;

Any Security Document executed or furnished by the Issuer under Trust Deed for any reason
whatsoever ceases to be in full force and effect or is declared to be void or is repudiated unless
rectified within 15 (fifteen) Business Days of notice from the Trustee;

The occurrence of any event whatsoever which is likely to have a Material Adverse Effect in the
opinion of the Majority Certificate Holders;

The occurrence of any of the following:

a. Any amount whatsoever becomes due and payable in respect of any Financial Indebtedness
of the Issuer before the stated maturity of that Financial Indebtedness;
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2.

b. Any facility or obligation granted or owed by any person to the Issuer to provide or underwrite
financial accommodation, or to acquire or assume any risk in respect of any Financial
Indebtedness, is prematurely terminated;

c. Any amount owing by the Issuer in respect of any Financial Indebtedness is not paid when due
for payments (having regard to any applicable grace period);

d. Any Security Interest granted by the Issuer in respect of any Financial Indebtedness is enforced
or becomes capable of being enforced before its stated maturity by reason of default of the
Issuer; or

e. Any bond, debenture, note, certificate, redeemable securities or similar instrument issued by
the Issuer is required to be redeemed prior to its stated maturity;

If the Issuer claims that all or any provision of the Trust Deed:

a. Do not have effect or cease to have effect in accordance with its terms; or
b. Are or become void, voidable, illegal or unenforceable;

If all or any part of the properties and assets of the Issuer is compulsorily acquired or expropriated
by the Federal Government or any Provincial Governments;

If such qualifications are made by the auditors in the audited accounts that if the accounts were
drawn so as to remove those qualifications the financial covenants of the Issuer agreed under the
Trust Deed would be breached;

Failure to upgrade the charge over the Hypothecated Assets and the mortgage over the Mortgaged
Properties within 90 (ninety) days from the Effective Date in accordance with Clause 2.1.1 (i) and
Clause 2.1.1 (ii) of the Trust Deed;

If the Issuer is not compliant with Shariah principles as determined by the Shariah Advisor;

three (3) consecutive shortfalls in the rental payment account during three (3) consecutive Rental
Periods or a total of 6 (six) such shortfalls;

An event of default occurs under any other Transaction Document; or

If subsequent to the listing of the Sukuk hereto, the Securities Exchange suspends the trading of the
Sukuk Certificates and the same is not restored with a period of 60 (sixty) days.

At any time after an Event of Default in terms of clause 1 of 7.6 above,

The Trustee (subject to the Trustee being indemnified by the Certificate Holders or at its option
paid by them an estimated amount in advance to its satisfaction against all proceedings, claims
and demands to which the Trustee may be liable and all costs, charges and expenses which may
be incurred by the Trustee in connection therewith), and with written notice take such
proceedings/ actions against the Issuer for the purpose of the enforcement of the Secured
Obligations as it may deem fit or as instructed by the Certificate Holders in terms hereof including
without prejudice to any of its other rights, by notice to the Issuer, terminate the ljarah and
enforce the Purchase Undertaking (except in case of Total Loss).

In case of Total Loss, the proceeds of insurance/takaful shall be pro-rata distributed amongst the

Certificate Holders and in addition also the Issuer shall ensure payment of any unpaid Rental
Payments till the date of the Total Loss under the ljarah Agreement.
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In case there is a Total Loss due to the negligence of the Issuer or breach of any contract by the
Issuer, then in such case, Issuer, hereby agrees to indemnify the Certificate Holders and all losses,
costs, charges and expenses which may be incurred by the Certificate Holders in connection
therewith.

Upon a notice of termination being issued pursuant to clause 2 of 7.6 above,

Except in case of occurrence of Total Loss (whereupon provisions of clause Il (2) will be applicable)
the Issuer shall purchase the Assets and remaining Sukuk Certificates from the Certificate Holders
immediately.

The remaining Sukuk Certificates shall be purchased by the Issuer at the Buy Out Price
(Termination). In addition the Issuer will also pay Rental Payment under the ljarah Agreement.

In the event that the Issuer fails to purchase the Assets at the Buy Out Price (Termination), within
a period of 10 (ten) working days from the date of the notice issued under clause Il (1) above or
fails to comply with its obligations under I1(2) above, the Trustee at the instructions of the Majority
Certificate Holders proceed to enforce the security interest in the Assets and may enforce the
Security for recovery of the amounts due to the Certificate Holders under the Transaction
Documents, including the applicable Buy Out Price (Termination) and unpaid Rental Payments, if
applicable, plus any costs Taxes and other dues payable and applicable to the Assets. The Trustee
shall , at the request of the Majority Certificate Holders or supported by an Extra Ordinary
Resolution passed at a meeting of the Certificate Holders enforce the Security and/or realize
beneficial interest in the Asset or in case of failure by the Trustee, one of more of the Certificate
Holders may for the benefit of all the Certificate Holders enforce the Security and/or realize the
beneficial interest in the Asset, the proceeds of the same shall be distributed by the Trustee or
the Certificate Holders (as the case may be) to the Certificate Holders in proportion to their
holding of Sukuk Certificates.

The Trustee shall be entitled to prove in any winding-up of the Issuer in respect of any amounts
payable in relation to the Sukuk Certificates or other moneys payable under any provision of the Trust
Deed and the Security/Transaction Documents.

Notwithstanding anything stated in the Trust Deed, in case the Issuer fails to pay the Rental Payment
on the Payment Date, the Certificate Holders shall be entitled to any remedy (whether by way of
action, petition and/or any other remedy available to them under the law or otherwise howsoever)
for the recovery of any amounts due in respect of the Sukuk Certificates held by such Certificate
Holder. The Certificate Holder may, after giving 30 (thirty) days written notice to the Trustee and the
Issuer take any action or institute any proceedings against the Issuer to recover the amount due in
respect of the Sukuk Certificates held by such Certificate Holder and the indemnity of the Issuer
provided to the Trustee under clause 3.6, shall be available to the Certificate Holder taking such
action mutatis mutandis, provided that the breach is not remedied by the Issuer within the notified
period.

At any time after the Trustee shall make a declaration under clause I. of 7.6, the Trustee may with
the institution of legal proceedings against the Issuer take appropriate action for the appointment of
any person or persons to be an administrative receiver or a receiver and manager or receivers and
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managers (the “Receiver”, which expression shall include any substituted receiver(s) and manager(s)
of the Assets) with respect to administration of the Assets.

7. The Trustee, in consultation with the Issuer, may from time to time determine the remuneration of
the Receiver and may remove the Receiver and appoint another in his place. In the event of a dispute
between the Trustee and the Issuer regarding the remuneration of the Receiver, the decision of the
Trustee shall be final. Notwithstanding anything contained hereinabove, the payment of
remuneration of the Receiver shall be the Issuer’s liability.

8. In particular, but without limiting any general powers or the Trustee's power of sale, the Receiver
shall have power to:

I.  Take possession of, collect and get in all or any part of the Assets and for that purpose to take any
proceedings in the Issuer's name or otherwise as it shall think fit;

Il.  Take, continue or defend any proceedings and make any arrangement or compromise which the
Trustee or the Receiver shall think fit;

1. Make and effect all repairs, improvements and insurances;

IV.  Appoint managers, and agents for any of the above purposes, at such salaries as the Receiver or
the Trustee may determine;

V.  Perform, repudiate, rescind, vary or enter into any arrangement or compromise any contracts or
agreements which the Receiver may consider expedient;

VI.  Settle, arrange, compromise and submit to arbitration any accounts, claims, questions of disputes
whatsoever which may arise in connection with the business of the Issuer or the Assets or in any
way relating to the security constituted by the Security Documents and bring prosecute, defend,
enforce, compromise, submit to and discontinue any action, suits or proceedings whatsoever,
whether civil or criminal;

VII. Exercise or permit the Issuer or any nominee of the Issuer to exercise any powers or rights
incidental to the partnership of the Assets or any part of them in such manner as the Receiver
may think fit;

VIIl.  Give valid receipts for all monies and execute all discharges, assurances and things which may be
proper or desirable for realizing the Assets or any part of them; and

IX. Execute and do all such other acts, things and deeds as the Receiver may consider necessary or
desirable for realizing or preserving the Assets or any part of them or incidental or conducive to
any of the matters, powers or authorities conferred on a Receiver under or by virtue of the Trust
Deed or otherwise or exercise in relation to the Assets or any part of them all such powers,
authorities and things as the Receiver would be capable of exercising if he were the absolute
beneficial owner of them.

9. The Receiver shall exercise the above mentioned powers in consultation and with the consent of the
Trustee without violating any provision of Law.

Note: It is confirmed that all events of default mentioned in the Trust Deed have been disclosed in this
Prospectus in the same manner.
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PART VI
8 MANAGEMENT OF THE COMPANY
8.1 BOARD OF DIRECTORS OF FFCL FERTILIZER LIMITED
S. Name Designation Address Directorship Held in Other
No Companies
CHAIRMAN:
= Aijsha Steel Mills Limited,
=  Arif Habib Consultancy
(Pvt.) Limited,
=  Arif Habib Foundation,
=  Fatimafert Limited,
=  Fatima Fertilizer
Company Limited,
= Javedan Corporation
Limited,
= Pakarab Fertilizers
Limited,
= Sachal Energy
Development (Pvt.)
Limited.
CEO:
Chairman / 86/2, 10th Street, = Arif Habib Corporation
1 Mr. Arif Habib | Non-Executive | Khyaban-i-Sehr, Phase VI, Limited.
Director DHA Karachi. DIRECTOR:

=  Arif Habib Real Estate
Services (Pvt.) Limited,

=  Fatima Cement Limited,

= [nternational Builders
and Developers (Pvt.)
Limited,

= |nternational Complex
Projects Limited,

= NCEL Building
Management Limited,

= Pakistan Business
Council,

= Pakistan Centre for
Philanthropy,

=  Pakarab Energy Limited,

= Pakistan Engineering
Company Limited,
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Pakistan Opportunities
Limited,

Mr. Fawad
2 Ahmed
Mukhtar

Chief Executive
Officer /
Director

43-A Qasim Road, Multan

Cantt.

CHAIRMAN:

Reliance Weaving Mills
Limited,

Fatima Energy Limited,
Reliance Commodities
(Private) Limited,

Fatima Holding Limited,
Fatima Sugar Mills
Limited,

Air One (Private) Limited.

Pakarab Fertilizers
Limited,

Fatima Fertilizer
Company Limited,
Fatimafert Limited.

DIRECTOR:

Pakarab Energy Limited,
Fatima Electric Company
Limited and

Fatima Transmission
Company Limited.

Mr. Fazal
3 Ahmed
Sheikh

Executive
Director

43-A Qasim Road, Multan

Cantt.

CEO:

Reliance Weaving Mills
Limited,

Fatima Energy Limited,
Fatima Electric Company
Limited,

Fatima Transmission
Company Limited,
Pakarab Energy Limited
Air One (Private)
Limited.

Director:

Pakarab Fertilizers
Limited,

Fatima Fertilizer
Company Limited,
Fatimafert Limited,
Reliance Commodities
(Private) Limited,
Fatima Holding Limited,
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Fatima Sugar Mills
Limited
Fazal Cloth Mills Limited.

Mr. Faisal
4 Ahmed
Mukhtar

Non - Executive
Director

43-A Qasim Road, Multan

Cantt.

Fatima Holding Limited
and

Fatima Sugar Mills
Limited

Director:

Pakarab Fertilizers
Limited,

Fatima Fertilizer
Company Limited,
Fatimafert Limited,
Fatima Holding Limited,
Fatima Sugar Mills
Limited,

Fatima Energy Limited,
Fatima Electric Company
Limited,

Reliance Weaving Mills
Limited,

Reliance Commodities
(Private) Limited,

Fazal Cloth Mills Limited,
Pakarab Energy Limited
Air One (Private)
Limited.

Mr. M. Abad
Khan

Non - Executive
Director

H # 69/C, Tech Society
Lahore

DIRECTOR:

Fatima Fertilizer
Company Limited,
Fatimafert Limited,
Fatima Energy Limited,
Pakarab Energy Limited,
Fatima Ventures (Pvt)
Ltd

Fatima Electric Company
Limited.

Mr.
6 Muhammad
Kashif Habib

Non - Executive
Director

86/2, 10th Street,
Khyaban-i-Sehr, Phase VI,
DHA Karachi.

Power Cement Limited
Safemix Concrete
Limited.

DIRECTOR:

Aisha Steel Mills Limited,
Arif Habib Foundation,
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=  Arif Habib Real Estate
Services (Pvt.) Limited,

=  Fatimafert Limited,

=  Fatima Fertilizer
Company Limited,

= Javedan Corporation
Limited,

= Nooriabad Spinning Mills
(Private) Limited,

= Arif Habib Equity
(Private) Limited

Mr. Peter
7 Vang
Christensen

Independent Tangevej 62, 2740,

Director Skovlunde, Denmark N/A

H. No. 146/1, St 11,
Khabyan-e-Bukhari DHA | N/A
Phase VI Karachi

Mr. Tariq Independent
Jamali Director

8.2  PROFILE OF THE CHAIRMAN
Mr. Arif Habib, Chairman & Non - Executive Director

Mr. Arif Habib is the Chairman of Fatima Fertilizer Company Limited. He is also the Chief Executive Officer
of Arif Habib Corporation Limited, director of Pakarab Energy Limited and Chairman of Pakarab Fertilizers
Limited, Fatimafert Limited, Aisha Steel Mills Limited and Javedan Corporation Limited.

Mr. Arif Habib remained the elected President/Chairman of Karachi Stock Exchange for six times in the
past and was a Founding Member and Chairman of the Central Depository Company of Pakistan Limited.
He has served as a Member of the Privatization Commission, Board of Investment, Tariff Reforms
Commission and Securities & Exchange Ordinance Review Committee. Over the years he has been
nominated on the Board of Directors of a number of companies by the Government of Pakistan.

Mr. Habib participates significantly in welfare activities. He is one of the trustees of Fatimid Foundation
and Memon Health and Education Foundation as well as a director of Pakistan Centre for Philanthropy
and Karachi Education Initiative.

8.3 PROFILE OF THE CHIEF EXECUTIVE OFFICER
Mr. Fawad Ahmed Mukhtar, Chief Executive Officer & Director

Mr. Fawad Ahmed Mukhtar is the Chief Executive Officer and Director of the Company. He has rich
experience of manufacturing and industrial management, and in addition to being a successful business
leader, he is also a renowned philanthropist. Following his graduation, he has spent 30 years in developing
his family business into a sizable conglomerate.

Mr. Fawad Mukhtar leads several community service initiatives of his group including the Fatima Fertilizer
Trust and Welfare Hospital, Fatima Fertilizer Education Society and School, Mukhtar A. Sheikh Welfare
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Trust etc. He is also the Chairman of Reliance Weaving Mills Limited, Fatima Energy Limited, Reliance
Commodities (Private) Limited, Fatima Sugar Mills Limited, Fatima Holding Limited, Air One (Private)
Limited, and is also the CEO of Pakarab Fertilizers Limited and Fatimafert Limited. He is also the Director
of Fatima Transmission Company Limited and Pakarab Energy Limited. In addition, he is member Board of
Directors of “The National Management Fund” — a parent body of Lahore University of Management
Sciences (LUMS).

8.4  PROFILE OF DIRECTORS
Mr. Fazal Ahmed Sheikh, Executive Director

Mr. Fazal Ahmed Sheikh is a Director of the Company. He holds a degree in Economics from the University
of Michigan, Ann Arbor, USA. He has played a strategic role in Fatima Group’s expansion and success. He
is the CEO of Reliance Weaving Mills Limited, Fatima Energy Limited, Fatima Electric Company Limited,
Fatima Transmission Company Limited, Pakarab Energy Limited and Air One (Private) Limited. In addition,
he is also the member Board of Directors at Pakarab Fertilizers Limited, Fatimafert Limited, Reliance
Commodities (Private) Limited, Fatima Sugar Mills Limited, Fatima Holding Limited and Fazal Cloth Mills
Limited.

Mr. Faisal Ahmed Mukhtar, Non-Executive Director

Mr. Faisal Ahmed Mukhtar holds a Law degree from Bahauddin Zakariya University, Multan. He is the
former Mayor and City District Nazim of Multan, and continues to lead welfare efforts in the city. He is
also the Chairman of Workers Welfare Board at Pakarab Fertilizers Limited and is member Board of
Directors at Pakarab Fertilizers Limited, Fatimafert Limited, Fatima Sugar Mills Limited, Fatima Holding
Limited, Fatima Energy Limited, Fatima Electric Company Limited, Pakarab Energy Limited, Reliance
Weaving Mills Limited, Reliance Commodities (Private) Limited, Fazal Cloth Mills Limited, and Air One
(Private) Limited. Additionally he was also a member in the Provincial Finance Commission (Punjab),
Steering Committee of Southern Punjab Development Project and Decentralization Support Program.

Mr. Muhammad Abad Khan, Non-executive Director

Mr. Muhammad Abad Khan graduated in Mechanical Engineering from UET Lahore and received extensive
training in Fertilizer manufacturing from abroad. Over the last 55 years of his career, he remained part of
the growth of fertilizer industry in Pakistan. He was part of the team that commissioned Pakistan’s first
Urea Plant under the aegis of PIDC. He served Exxon Chemical Pakistan Ltd. for 15 years mostly at senior
management positions in manufacturing. He led Fauji Fertilizer Co. manufacturing for 14 years as General
Manager Plant. During this period, Plant operated par excellence and its design capacity increased to more
than double. In 2001, when FFBL faced serious challenges, he took responsibility as head the
manufacturing and was instrumental in a major revamp which improved the capacity by 25 %. He has
been with Fatima Group for the last 10 years and played a significant role in establishment and progress
of Fatima Fertilizer plant and operational improvements in Pak Arab Fertilizer. During the course of a long
career, he had extensive international exposures through seminars, symposiums and trainings including
the one at Harvard Business School. He is also Director of several other Group Companies namely Fatima
Energy Ltd, Pak Arab Energy Ltd, Fatimafert Ltd, Bubber Sher (Pvt) Ltd, Fatima Ventures (Pvt) Ltd and
Fatima Electric Co Ltd.
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Mr. Muhammad Kashif Habib, Non-Executive Director

Mr. Muhammad Kashif Habib is a Director of the Company. He is a Chartered Accountant from the
Institute of Chartered Accountants of Pakistan (ICAP) and has completed his mandatory Articles with M/s.
A. F. Ferguson & Co. Chartered Accountants.

He is the CEO of Power Cement Limited and Safe Mix Concrete Limited. He is also Director of Arif Habib
Corporation Limited, Pakarab Fertilizers Limited, Fatimafert Limited, Bubber Sher (Pvt.) Limited, Reliance
Sacks Limited, Javedan Corporation Limited, Aisha Steel Mills Limited, Rotocast Engineering Company
(Pvt.) Limited and Memon Health & Education Foundation.

Mr. Peter Vang Christensen, Independent Director

Mr. Peter Vang Chirstensen holds a BSc in Chemical Engineering from Technical University of Denmark
and a degree in Business Engineering from Copenhagen Engineering College. He is employed with Haldor
Topsge A/S since 1992, and is currently working as Vice President, Licensing and Project Sales, Chemical
Business Unit. Over the years, he has acquired vast experience in varied engineering fields including
Petrochemical Plants, Process Engineering, Start-up Engineer, Project Manager and Project Sales. He is
currently responsible for licensing and project sales for the chemicals business areas, including Ammonia,
Methanol, Hydrogen, Syngas, Formaldehyde, DME and SNG plants. He brings in vast experience and
technical management know how for Fatima.

Tarig Jamali, Independent Director / Nominee Director — NBP

Mr. Tarig Jamali is SEVP and Group Chief Logistic Support Group. Previously he headed Commercial and
Retail Banking Group and Group Chief Compliance since 2009. He joined NBP in 1987 and has held
numerous Senior Management positions at Regional and Head Office levels. He has an overall working
experience of more than 25 years at different key positions. He holds a MBA degree from University of
Dallas.

8.5 MANAGEMENT TEAM
Mr. Arifur Rehman, Chief Manufacturing Officer & Head of Procurement

Mr. Arif-ur-Rehman is a chemical engineer and has over 33 years of experience in the fertilizer and
petrochemical industries. He has been a part of number of successful projects from construction to
commissioning. These include Fauji Fertilizer Company, Fauji Fertilizer Bin Qasim and ICI (PTA Plant). He
also worked on various foreign assignments.

Mr. Inam Ullah Naveed, Director Operations

Mr. Inam Ullah Naveed joined Fatima Fertilizers as Director Operations, Plant site, Sadigabad. Previously
Inam served as Vice President at Engro Fertilizers and was assigned as Project Executive of the Billion S,
EnVen-1.3 world’s biggest single train Ammonia-Urea project at Engro, Daharki. He led the team to
successful EPC of the plant in December 2010. On merger of all the plants after EnVen project he took-
over as VP Manufacturing in 2011. Inam retired as Vice President, manufacturing from Engro Fertilizers
after a service of more than 29-years.
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He started his career with Exxon Chemicals as Maintenance Planning engineer. In 1990, Inam was assigned
as Planning / Cost and schedule engineer for PaVan-600 relocation project of Ammonia-Urea plants from
USA and UK. He spent 6-months at Exxon, Edmonton, Canada to develop the feasibility of the project and
then was transferred to Ammonia plant dismantling site for one year at Mississippi, USA. His international
exposure also includes 4 year tenure at various challenging positions with Snamprogetti SpA and has
served in Italy and Bahrain.

Mr. Asad Murad, Chief Financial Officer

Mr. Asad Murad is a Fellow Member of the Institute of Chartered Accountants of Pakistan. He has over 19
years of experience in automobile and fertilizer industries. He has held various senior management
positions in the areas of finance, strategic business planning, systems development, risk management and
corporate compliance. He has also served as the Chief Financial Officer at Honda Atlas Cars (Pakistan)
Limited. He joined Fatima Group in 2010 as Group Head of Internal Audit before being appointed to his
current position as the Chief Financial Officer of the Company

Mr. Ausaf Ali Qureshi, Company Secretary

Mr. Ausaf Qureshi is a fellow member of Institute of Chartered Accountants of Pakistan. He has over 33
years of experience with Fauji Fertilizers, Pakistan International Airlines Holdings and Bristol-Myers Squibb
(BMS). In his 20 years at BMS, he held various senior management positions in Pakistan, South Korea,
Egypt and Singapore in the areas of finance, corporate compliance and strategic project planning.

He is also incharge of Investor relations for Fatima Fertilizer.
Mr. Haroon Waheed, Group Head of Human Resource

Mr. Haroon has done his LL.M from Monash University, Melbourne, Australia. He has more than 21 years
of national and international broad based functional business experience with Unilever and has been
associated with Pakistan Society of HR Management as President. In addition to representation in the HR
& Management Development conferences at the National Level, Hr. Haroon has won the International
best HR Leadership award in 2010.

Mr. Iftikhar Mahmood Baig, Director Business Development

Iftikhar Mahmood Baig is a Fellow Member of Institute of Chartered Secretaries and Managers of Pakistan.
He has 32 years of Financial and Commercial experience. Over the course of his tenure with Fatima Group,
he played an instrumental role in obtaining natural gas allocation of 110 MMCFD in 2004 and successfully
achieving Financial Close of the largest rupee syndication of PKR 23 billion in 2006 for the green field
fertilizer manufacturing complex of Fatima Fertilizer Company Limited (Investment USS 750 million). He
also played a pivotal role in the acquisition of Pakarab Fertilizers Limited in 2005. He was associated with
Fatima Energy Limited from conceptual stage until its implementation. Iftikhar is currently engaged in Gas
management and LNG sourcing for Fertilizer Plants, Government Regulations/Regulatory Approvals and
development of New Ventures in Power Sectors.
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Mr. Qadeer Ahmed Khan, Director Special Projects

Mr. Qadeer Khan has done his MS in Petrochemicals and Hydrocarbons from the Institute of Science and
Technology, University of Manchester, England. He has a vast experience of working in chemicals and
fertilizer industries. He has over 32 years of experience from Engro Chemicals and Engro Polymers, where
he held various capacities.

Mr. Ahsen ud Din, Director Technology Division

Mr. Ahsen ud Din has around 32 years of professional experience with leading companies like Fauji
Fertilizer, Kuwait National Petroleum and Engro Polymers and Chemicals. During his professional career
Mr. Ahsen ud Din has a track record of executing multimillion dollar petrochemical projects and efficiently
managing petrochemical manufacturing facilities with world class HSE performance.

Mr. Kashif Mustafa, Incharge of Internal Audit

Mr. Kashif Mustafa Khan is a Fellow Member of Institute of Cost and Management Accountants of
Pakistan. He has diversified experience of over 21 years’ in the field of financial management, regulatory
compliance, taxation, international reporting and business planning. He had worked with Glaxo Smith
Kline for 3 years and Honda Atlas Cars (Pakistan) Limited for 14 year before joining the Company in 2010.
He has been serving as Head of Accounts & Taxation prior to his present role in the Organization.

Mr. Asghar Naveed, Corporate Health, Safety and Environment Manager

Mr. Asghar Naveed possess 21 years of high end experience, with particular focus on Health, Safety and
Environment (HSE). He holds a degree in chemical engineering along with various diplomas in HSE. In
addition to Fatima he has recently been given additional responsibilities for other Fatima Group
Companies for developing and implementing high quality standards for HSE. He is a renowned speaker at
national and international forums, and has authored various publications.

8.6 OVERDUE LOANS

The Company, its Chief Executive and directors; and its associated companies and undertakings have no
overdue loans (local and/or foreign currency)

8.7 POWER OF DIRECTORS

As required under section 196 of the Companies Ordinance, 1984, and the Articles of Association of the
Company, the authority to conduct business of the Company is vested with its Board of Directors and they
may exercise all such powers of the Company as are not required by the Companies Ordinance, 1984 or
the Articles of Association of the Company or by a special resolution, required to be exercised by the
Company in the general meeting of the shareholders.

8.8 NUMBER OF DIRECTORS

Pursuant to section 174 of the Companies Ordinance, 1984, the number of directors of a listed company
should not be less than seven (7). At present, the Board consists of eight (8) directors, including the Chief
Executive Officer.
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8.9  QUALIFICATION OF DIRECTORS

Pursuant to Article 71 of the Articles of Association, the qualification of a director shall be holding of the
shares of the Company to the nominal value of Rs. 50,000/- atleast in his own name, and this qualification
shall be acquired within four months after appointment.

8.10 REMUNERATION OF DIRECTORS

Pursuant to Article 68 of the Articles of Association of the Company the remuneration of a Director for
performing extra services including holding of the office of Chairman and remuneration to be paid to any
Director for attending the meetings of the Directors or a committee of Directors shall from time to time
be determined by the Board of Directors in accordance with the law.

8.11 AMOUNT OF BENEFITS TO PROMOTER AND OFFICERS DURING THE LAST TWO YEARS

No amount of benefits has been paid or given during the last year or is intended to be paid or given to any
promoter or to any officer of the Company other than as remuneration for services rendered as whole-
time executives of the Company.

8.12 INTEREST OF DIRECTORS

The directors may be deemed to be interested to the extent of fees payable to them for attending Board
meetings. The Directors performing whole time services in the Company may also be deemed interested in
the remuneration payable to them by the Company. The nominee directors have interest in the Company
to the extent of representing the sponsors in the capital of the Company.

8.13 INTEREST OF THE DIRECTORS IN THE PROPERTY ACQUIRED BY THE COMPANY

None of the Directors of the Company had or has any interest in any property acquired by the Company
or proposed to be acquired by the Company.

8.14 ELECTION OF DIRECTORS

The Directors of the Company are elected for a term of 03 years in accordance with the procedure laid
down in section 178 of the Ordinance.

The Directors shall comply with the provisions of Sections 174 to 178 and Sections 180 and 184 relating
to the election of Directors and matters ancillary thereto.

Subject to the provisions of the Ordinance, the Company may from time to time increase or decrease the
number of Directors.

Any casual vacancy occurring on the Board of Directors may be filled up by the Directors, but the person
so appointed shall be subject to retirement at the same time as if he / she had become a Director on the
day on which the Director in whose place he / she is chosen was last elected as Director.

The Company may remove a Director in accordance with the provisions of the Ordinance.
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The present Directors of the Company were elected on April 30, 2014 for the period of 03 years.
8.15 BORROWING POWERS

The Directors may from time to time raise or borrow any sum or sums of money or make any arrangement
for finance for the purpose of the Bank. The Director may raise or secure the payment of such sum of
sums or financial arrangement in such manner and upon such terms and conditions in all respects as they
think fit and in particular by making, drawing, accepting or endorsing on behalf of the Bank any promissory
notes or bills or exchange or by issuing bonds, perpetual or redeemable debentures or debenture stock
or any mortgage, charge (other than a floating charge certified in writing by the State Bank under section
18 of the Banking Companies Ordinance, 1962) or other security on all undertaking or the whole or any
part of the property of the Bank (both present and future), but so that no change shall be created upon
any unpaid capital of the Bank.

8.16 VOTING RIGHTS
The Sukuks shall not carry any voting rights in relation to the FFCL.
8.17 INTERNAL AUDIT

The Board of Directors has set up an effective internal audit function managed by suitable qualified and
experienced personnel who are conversant with the policies and procedures of the Company and are
involved in the internal audit function on a full time basis.

The internal audit committee comprises of the following members:

=  Mr. Muhammad Kashif Habib — Chairman
= Mr. Peter Vang Christensen — Member

= Mr. Faisal Ahmed Mukhtar — Member

=  Mr. M. Abad Khan - Member

=  Mr. Tariq Jamali — Member

8.18 HUMAN RESOURCE COMMITTEE
The Board of Directors has set up an effective Human Resources function managed by suitable and

qualified personnel who are conversant with the policies & procedures of the Company and are involved
in Human Resources function on a full time basis.
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PART IX
9 MISCELLANEOUS INFORMATION

9.1 REGISTERED OFFICE / HEAD OFFICE

E-110, Khayaban-e-Jinnah,
Lahore Cantt., Pakistan.

9.2 PLANT ADDRESS OF THE COMPANY

Mukhtar Garh, Sadigabad,
Distt. Rahim Yar Khan,
Pakistan.

9.3 TRUSTEE AND INVESTMENT AGENT

Pak Brunei Investment Company Limited
Horizon Vista Commercial No. 10,

Block No 4. Scheme No. 5,

Clifton, Karachi

Tel: 92 021 3536 1215-19

9.4 AUDITOR OF THE COMPANY

Deloitte Yousuf Adil

Chartered Accountants

(A member firm of Deloitte Touche
Tohmatsu Limited)

134 - A, Abubakar Block,

New Garden Town, Lahore

Tel: 92 042 3591 3595-7

9.5 SHARIAH AUDITOR

Deloitte Yousuf Adil

Chartered Accountants

(A member firm of Deloitte Touche
Tohmatsu Limited)

134 — A, Abubakar Block,

New Garden Town, Lahore

Tel: 92 042 3591 3595-7

9.6 SHARIAH ADVISOR

Mufti Ehsan Waquar Ahmad
Chairman, Shariah Board

National Bank Pakistan - Aitemaad
Suite No. 114, 3™ Floor, KSE Building,
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Off, I.I. Chundrigar Road Karachi
Tel: 92 300 828 6191

9.7 LEGAL ADVISOR TO THE ISSUE

Mohsin Tayebaly & Co.
1st Floor, Dime Centre, BC-4, Block-9,
Kehkashan, Clifton, Karachi — 75600

9.8 COMPLIANCE OFFICER

Mr. Muhammad Aamer Malik
Department Manager - Finance

Cell Number: 0333-8632345

Phone Number: 042-35909451

Email: aamer.malik@fatima-group.com

9.9 REGISTRAR AND TRANSFER AGENT

Central Depository Company of
Pakistan Limited

Share Registrar Department
CDC House, 99 — B, Block ‘B’,
S.M.C.H.S., Main Shahra-e-Faisal
Karachi-74400.

9.10 BANKERS TO THE ISSUE

BANKERS TO THE ISSUE:

AlBaraka Bank (Pakistan) Limited Habib Metropolitan Bank Limited
Allied Bank Limited MCB Bank Limited

Askari Bank Limited Meezan Bank Limited

Bank Alfalah Limited Summit Bank Limited

Dubai Islamic Bank (Pakistan) Limited United Bank Limited

Faysal Bank Limited

9.11 BANKERS TO THE COMPANY

1  Allied Bank Limited 11  Habib Bank Limited

2 Askari Bank Limited 12  Habib Metropolitan Bank Limited
3 Bank Alfalah Limited 13 MCB Bank Limited

4 Bank Al-Habib Limited 14  Meezan Bank Limited

5  Banklslami Pakistan Limited 15 National Bank of Pakistan

6  Citibank N.A. 16  NIB Bank Limited

7  Faysal Bank Limited 17  Soneri Bank Limited

8  United Bank Limited 18 Bank of Punjab
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9  Sindh Bank Limited 19 Standard Chartered Bank (Pakisan)
10  Bank of Khyber 20 Summit Bank Limited

9.12 MANDATED LEAD ADVISOR AND ARRANGER TO THIS ISSUE

National Bank of Pakistan

Head Office

NBP Building, I.I. Chundrigar Road
Karachi, Pakistan

Tel: 92 21990 621 19

Fax: 92 21 992 202 39

Email: umair.ahsan@nbp.com.pk
Website: www.nbp.com.pk

9.13 JOINT FINANCIAL ADVISORS

Arif Habib Limited

Arif Habib Center,

23, MT Khan Road, Karachi, Pakistan
Tel: 92 21 324 681 17

Fax: 92 21 324 296 53

Email: abdul.gadir@arifhabibltd.com
Website: www.arifhabibltd.com

National Bank of Pakistan

Head Office

NBP Building, I.I. Chundrigar Road
Karachi, Pakistan

Tel: 92 21 990 621 19

Fax: 92 21 992 202 39

Email: umair.ahsan@nbp.com.pk
Website: www.nbp.com.pk

9.14 MARKET MAKER

Arif Habib Limited

Arif Habib Center,

23, MT Khan Road, Karachi, Pakistan
Tel: 92 21 324 681 17

Fax: 92 21 324 296 53

Email: abdul.gadir@arifhabibltd.com

9.15 MATERIAL CONTRACTS / DOCUMENTS RELATED TO THE ISSUE

Sukuk agreements between Fatima Fertilizer Company Limited and the respective Pre-IPO investors are
set out below:
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S. No Pre-IPO Investors Amount Agreement Dated
1 National Bank of Pakistan 2,000,000,000 November 24, 2016
2 Faysal Bank Limited 1,400,000,000 November 24, 2016
3 Habib Bank Limited 1,015,125,000 November 24, 2016
4 Standard Chartered Bank (Pakistan) Limited 1,000,000,000 November 24, 2016
5 United Bank Limited 852,000,000 November 24, 2016
6 Askari Bank Limited 700,000,000 November 24, 2016
7 The Bank of Punjab 532,875,000 November 24, 2016
8 MCB Islamic Bank Limited 375,000,000 November 24, 2016
Total 7,875,000,000

Underwriting between Fatima Fertilizer Company Limited and the following underwriters:

S. No Underwriter’s Name Amount (PKR)
1 Faysal Bank Limited 1,400,000,000
2 Habib Bank Limited 338,375,000
3 Askari Bank Limited 300,000,000
4 United Bank Limited 284,000,000
5 The Bank of Punjab 177,625,000
6 MCB Bank Limited 125,000,000
Total 2,625,000,000
9.16 TRUST DEED DATED NOVEMBER 21, 2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND
PAK BRUNEI INVESTMENT COMPANY LIMITED
9.17 INSTRUMENT CREDIT RATING REPORT BY PACRA DATED NOVEMBER 2016
9.18 ENTITY CREDIT RATING REPORT BY PACRA DATED NOVEMBER 2016
9.19 CLEARANCE VIDE LETTER REFERENCE NO. GEN-9172 DATED DECEMBER 13, 2016 FROM PAKISTAN
STOCK EXCHANGE LIMITED.
9.20 APPROVAL LETTER REFERENCE NO. SMD/CIW/SA-88/06/2016 DATED DECEMBER 20, 2016 FROM
THE SECURITIES & EXCHANGE COMMISSION OF PAKISTAN.
9.21 ASSETS PURCHASE AGREEMENT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER
COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED
9.22 I1JARAH AGREEMENT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER COMPANY
LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED
9.23 LETTER OF LIEN AND RIGHT TO SET-OFF DATED NOVEMBER 24, 2016 BETWEEN FATIMA

FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED
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9.24

9.25

9.26

9.27

9.28

9.29

9.30

9.31

9.32

LETTER OF HYPOTHECATION DATED NOVEMBER 21, 2016 BETWEEN FATIMA FERTILIZER
COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED

MEMORANDUM CONFIRMING CONSTRUCTIVE DEPOSIT OF TITLE DEEDS DATED NOVEMBER 21,
2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT
COMPANY LIMITED

MEMORANDUM OF ORAL OF ASSIGNMENT-INSURANCE/TAKAFUL PROCEEDS DATED NOVEMBER
24, 2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT
COMPANY LIMITED

SERVICE AGENCY AGREEMINT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER
COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED

SHARIAH STRUCTURE OF SALE AND LEASE BACK JARAH SUKUK DATED NOVEMBER 24, 2016

AN AGREEMENT REGARDING UNDERTAKING TO PURCHASE ASSETS DATED NOVEMBER 24, 2016
BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY
LIMITED

AN AGREEMENT REGARDING UNDERTAKING TO SELL ASSETS DATED NOVEMBER 24, 2016
BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY
LIMITED

MARKET MAKING AGREEMNT DATED DECEMBER 15, 2016

INSPECTION OF DOCUMENTS AND CONTRACTS

All the Balance Sheets and Profit & Loss Accounts, Copies of the Memorandum and the Articles of
Association, the Auditor’s Certificates, Trust Deeds, the Letter of Hypothecation, the Credit Rating Report
by PACRA, Clearance letter from PSX and the approval letters from Securities & Exchange Commission of
Pakistan, and the copies of agreements referred to in this Prospectus may be inspected during usual
business hours on any working day at the registered office of the Company from the date of publication
of this Prospectus until the closing of the Subscription Period.

9.33

LEGAL PROCEEDINGS

The application under section 65 of the Sales Tax Act, 1990 to the Commissioner Inland Revenue,
Multan regarding exemption of sales tax estimating Rs 690 million inadvertently short levied/paid
on its fertilizer product, Calcium Ammonium Nitrate for the period from April 18, 2011 to
December 31, 2011 has been rejected. The Company has filed an appeal in Lahore High court
against the decision.

Based on the advice of the Company’s legal counsel and tax advisor, management considers that

reasonable grounds exist that appeal will succeed. Consequently, no provision has been
recognized in these financial statements for the abovementioned amount.
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2. The Company's stance was vindicated by Commissioner Inland Revenue Appeals (CIR(A)), as he
annulled the order passed by Deputy Commissioner Inland Revenue (DCIR), Multan creating a
demand of Rs. 759 million along with 100% penalty by treating the stocks of finished fertilizer
products transferred to Company warehouses as sales without any cogent legal grounds.

The decision was challenged by the Department before Appellate Tribunal Inland Revenue.

3. The Assistant Commissioner Inland Revenue has passed a judgment against the Company alleging
that the Company has adjusted the excess input tax amounting to Rs 12.68 million in January 2012
sales tax return.

The Commissioner Inland Revenue Appeals (CIR(A)) has allowed input tax to the extent of Rs 2.829
million. For the remaining Company has opted appeal before the Appellate Tribunal Inland
Revenue (ATIR).

4. The Company has preferred appeals in Appellate Tribunal Inland Revenue, Lahore, against the
following orders passed by Deputy Commissioner Inland Revenue, Multan alleging that the
Company has short paid sales tax by suppression of production. Total demand raised is Rs. 628
million. Earlier appeal filed with Commissioner Inland Revenue (Appeals), Multan did not succeed.

Based on the advice of the Company’s legal counsel and tax advisor, management considers that
reasonable grounds exist that appeal will succeed. Consequently, no provision has been
recognized in these financial statements for the abovementioned amount.

5. The Company has filed appeal with the Custom Appellate Tribunal, Lahore against the following
two cases decided against the Company by the Collector of Customs (Adjudication), Faisalabad.
Earlier these cases were remanded back to Collector of Customs (Adjudication), Faisalabad for
re-hearing the case by the Custom Appellate Tribunal, Lahore:

b. Alleged irregular claim of exemption under SRO 575 on import of 20 consignments of
seamless pipes. Demand raised Rs 113.957 Million.

c. Alleged irregular claim of exemptions under SRO 575 on import of 7 consignments of
deformed steel bars. Demand raised Rs. 150.604 million.

Management is confident that no financial liability will arise in all the above referred cases,
therefore no provision has been made in these financial statements.

6. Alternative Corporate Tax (ACT) at the rate of 17% of accounting profit before tax has been
introduced by the Finance Act 2014, by inserting Section 113C in the Income Tax Ordinance, 2001
applicable from tax year 2014. The Company has filed two Constitutional Petitions in the
Honourable High Court of Sindh challenging the levy of ACT for Tax year 2014 and Tax year 2015,
on grounds that it has deprived the Company of certain rights already accrued to it. Stay in this
regard has been granted to the Company for both the tax years. The Company's petition is
pending for hearing in the High Court.

In view of above, the Company has not recorded tax liability under ACT for the tax years 2014 and
2015.
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9.34 INDEMNITY

As per the Article 115 of Company’s Articles of Association, Every Director, Chairman, Managing Director,
Chief Executive, Manager or officer of the Company or any person (whether an officer of the Company or
not) employed by the Company as auditor or Advisor, shall be indemnified out of the funds of the
Company against any liability incurred by him as such Director, Chairman, Managing Director, Chief
Executive, Manager, Officer, Auditor or Advisor, in defending any proceedings, whether civil or criminal,
in which judgment is given in his favor or in which he is acquitted, or in connection with any application
under Section 488 of the Ordinance in which relief is granted to him by Court.

9.35 CAPITALIZATION OF RESERVES

There has been no capitalization of reserves since the incorporation of FFCL.
9.36 REVALUTION OF FIXED ASSETS

The Company has not performed any revaluation of Fixed Assets to date.
9.37 MEMORANDUM OF ASSOCIATION

The Memorandum of Association, inter alia, contains the objects for which the FFCL was incorporated and
the business, which the FFCL is authorized to undertake. A copy of the Memorandum of Association
annexed to this Prospectus is being published with all issues hereof except those released as newspaper
advertisement.

9.38 INVESTMENT IN SUBSIDIARY COMPANIES

The Company has acquired entire share capital of Fatimafert Limited (FF) (formerly DH Fertilizers Limited)
and Buber Sher (Pvt) Limited (BSPL) against purchase price of Rs 2,020.634 million and Rs 0.01 million
respectively. The price of 100% shares of FL has been valued as total of:

1. Differential between the agreed enterprise value of FF (Rs 6,600 million) and the total long term
loans of Rs 4,607 million and

2. Excess of current assets over current liabilities of FF as at June 30, 2015 determined to be Rs
28.134 million.

The control of DH Fertilizers Limited was transferred to the Company on July 01, 2015.
9.39 INVESTMENT IN ASSOCIATED COMPANIES

The Company has invested in 858,056 fully paid ordinary shares of Rs 100 each of Multan Real Estate
Company (Pvt) Limited (MREC). The investment represents 39.5% of the total issued, subscribed and paid
up share capital of MREC. The main business of MREC is establishing and designing housing and
commercial schemes, to carry on business of civil engineers for construction of private and governmental
buildings and infrastructure and provision of labor and building material.

This Investment is measured at cost as the associated company has not yet started its commercial
operations and the breakup value for the purpose of equity method is not significantly different from cost.
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9.40 VENDORS

Major operational vendors are as under
1. Mari Petroleum Company Limited For Gas
2. OCP Morocco For Rock Phosphate
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10

PART X

APPLICATION AND ALLOTMENT INSTRUCTIONS

General instructions

1)

a)

e)

Eligible investors include:

Pakistani citizens resident in or outside Pakistan or persons holding two nationalities including
Pakistani nationality.

Foreign nationals whether living in or outside Pakistan.

Companies bodies corporate or other legal entities incorporated or established in or outside
Pakistan (to the extent permitted by their constitutive documents and exiting regulations, as the
case may be)

Mutual funds, provident/pension/gratuity funds/trusts (subject to the terms of the Trust Deed and
existing regulations); and

Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.

Foreign investors and non-resident Pakistani investors may subscribe for the Sukuks being offered through
this Prospectus by using their Special Convertible Rupee Account. For details please refer to para 3.6 of
this Prospectus.

The bank itself or a related party over which the bank exercises control or significant influence cannot
be an eligible investor.

2)

3)

4)

5)

6)

7)

Application must be made on the commission’s approved application form or alegible photocopy
thereof on a paper of A4 size weighing at least 62 gm.

Copies of Prospectus and application forms can be obtained from the TRE Certificate Holders of
Pakistan Stock Exchange Limited, the Bankers to the Issue and their branches and registered office
of FFCL Fertilizer Limited. The Prospectus and the application forms can also be downloaded from
the website: www.arifhabibltd.com, www.nbp.com.pk & www.fatima-group.com/ffcl/

The applicants opting for scripless form of Sukuks are required to complete the relevant sections of
the application. In accordance with provisions of the Central Depositories Act, 1997 and the CDC
regulations, credit of such Sukuks is allowed only in the applicant’s own CDC account. In case of
discrepancy between the information provided in the application form and the information already
held by CDS, the Issuer reserves the right to reject Sukuks application form.

Name(s) and address(es) must be written in full block letters in English and should not be
abbreviated.

All applications must be bear the name and signature of the applicant. In case of difference of
signature with the bank and Computerized National Identity Card for Overseas Pakistanis (NICOP)
or passport both signatures should be affixed on the application form.

Applications made by individual investors
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1)

1)

8)

9)

In case of individual investors, an attested photocopy of CNIC (in case of RPs) / passport (in case NRPs
and Fls) as the case may be, should be enclosed and the number of CNIC/passport should be written
against the name of applicant. Copy of these documents can be attested by any federal / provincial
government gazetted officer, councilor, oath commissioner or head master of high school or bank
manager in country of applicant’s residence.

Original CNIC/passport, along with one attested photocopy, must be produced for verification to the
Banker to the Issue at the time of presenting of application. The attested photocopy will, after
verification, be retained by the bank branch along with the application.

Applications made by institutional investors

Applications made by companies, corporate bodies, mutual fund provident/pension/gratuity
funds/trusts and other legal entities must be accompanied by an attested photocopy of their
Memorandum and Articles of Association or equivalent instrument / document. Where applications
are made by virtue of power of attorney, the same should also be submitted along with the
application. Any federal / provincial government gazetted officer, councilor, bank manager, oath
commissioner and head master of high school or bank manager in country of applicant’s residence
can attest copies of such documents.

Attested photocopy of documents mentioned in 8(i) must be produced for verification to the Banker
to the Issue and the applicant’s banker (if different from the banker to the Issue) at the time of
presenting the application. The attested copies, will after verification, be retained by the bank branch
along with application.

Only one application will be accepted against each account, however, in case of joint account, one
application may be submitted in the name of each joint account holder.

10) Joint application in the name of more than 2 persons will not be accepted. In case of joint application

each applicant must sign the application form and submit attested copies of their CNICs/passport.
The Sukuks will be credited to the CDS account mentioned on the face of the form and where any
amount is refundable, in whole or in part, the same will be refunded by cheque or other means by
post, or through the bank where application was submitted, to the person named first on the
application form, without interest, profit or return. Please note that joint application will be
considered as a single application for the purpose of allotment of Sukuks.

11) Subscription money must be paid by cheque drawn on applicant’s own bank account or pay

order/bank draft payable to one of the bankers to the issue “IPO of FFCL Sukuk — Public
Subscription” and crossed “A/C PAYEE ONLY”.

12) For the applications made through pay order/ bank draft, it would be permissible for a Banker to the

Issue to deduct the bank charges while making refund of subscription money to unsuccessful
applicants through pay order/ bank draft individually for each application.

13) The applicant should have least one bank account with any of the commercial banks but not

necessarily with the Bankers to the Issue. The applicants not having a bank account at all (non
account holders) are not allowed to submit application for subscription of Sukuk.
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14) Applications are not be made by minors and/or persons of unsound mind.

15) Applicants should ensure that the bank branch, to which the application is submitted, completes the
relevant portion of the application form.

16) Applicants should retain the bottom portion of their application forms as provisional
acknowledgment of submission of their applications. This should not be construed as an acceptance
of the application or a guarantee that applicant will be allotted the number of Sukuks for which the
application has been made.

17) Making of any false statements in the application or willfully embodying incorrect information
therein shall make the application fictitious and the bank shall be liable for legal action.

18) Bankers to the Issue are prohibited to recover any charges from the subscribers for collecting
subscription applications. Hence, the applicants are advised not to pay any extra charges to the
Bankers to the Issue.

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

ADDITIONAL INSTRUCTIONS FOR FOREIGN/NON-RESIDENT INVESTORS

20) In case of foreign investors who are not individuals, applications must be accompanied with a letter
on applicant’s letterhead stating the legal status of the applicant, place of incorporation and
operations and line of business. A copy of Memorandum of Association or an equivalent document
should also be enclosed, if available. Where applications are made by virtue of power of attorney,
the same must be lodged with the application. Copies of these documents can be attested by the
bank manager in the country of applicants’ residence.

21) Applicants may also subscribe using their Special Convertible Rupee Account (“SCRA”) as set out
under the State Bank of Pakistan’s Foreign Exchange Manual.

BASIS OF ALLOTMENT

I) The minimum amount of application for subscription of Sukuks is 5,000/-. Application for Sukuks below the
total value of PKR 5,000/- shall not be entertained.

I1) Application for Sukuks must be made for a minimum of the aggregate face value of PKR 5,000/- or in multiples
of PKR 5,000/- for amounts above PKR 5,000/-. Applications, which are neither for PKR 5,000/- nor in multiples
of PKR 5,000/- for amounts above PKR 5,000/- shall be rejected.

) Allotment / transfer of Sukuks to successful applicants shall be made in accordance with the allotment criteria
/ instructions disclosed in the Prospectus.

IV) Allotment of Sukuks shall be subject to scrutiny of applications in accordance with the criteria disclosed in the
Prospectus and/or the instructions by the Securities & Exchange Commission of Pakistan.

V) Applications which do not meet the above requirements or applications which are incomplete will be rejected.
The applicants are, therefore, required to fill in all data fields in the application form.

VI) The Registrar will credit the respective CDS accounts of successful applicants. Therefore, applicants are advised
to fill in accurate mailing address and CDS account details, if any.
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22) Bankers to the Issue

Code | Name of Bank Code | Name of Bank
1 AlBaraka Bank (Pakistan) Limited 7 Habib Metropolitan Bank Limited
2 Allied Bank Limited 8 MCB Bank Limited
3 Askari Bank Limited 9 Meezan Bank Limited
4 Bank Alfalah Limited 10 | Summit Bank Limited
5 Dubai Islamic Bank (Pakistan) Limited | 11 | United Bank Limited
6 Faysal Bank Limited

23) Code of occupation

Code | Occupation Code | Occupation
01 | Business 06 Professional
02 | Business Executive 07 | Student
03 | Service 08 | Agriculturist
04 | House Wife 09 Industrialist
05 | House Hold 10 | Other

24) Nationality code

Code | Country Code | Country
001 | USA 006 | Iran

002 | UK 007 | Bangladesh
003 | UAE 008 | China

004 | KSA 009 | Bahrain
005 | Oman 010 | Other
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PART XI
11 SIGNATORIES TO THE PROSPECTUS
Director Designation Signature
Mr. Arif Habib Chairman Sd/-
Mr. Fawad Ahmed Mukhtar Chief Executive Officer Sd/-
Mr. Fazal Ahmed Sheikh Executive Director Sd/-
Mr. Faisal Ahmed Mukhtar Non - Executive Director Sd/-
Mr. M. Abad Khan Non - Executive Director Sd/-
Mr. Muhammad Kashif Habib Non - Executive Director Sd/-
Mr. Peter Vang Christensen Independent Director Sd/-
Mr. Tarig Jamali Independent Director Sd/-
Witness 1 Witness 2
Name: Asad Murad Name: Ausaf Ali Qureshi
Designation: Chief Financial Officer Designation: Company Secretary
Signature: Sd/- Signature: Sd/-

Dated: 8" November 2016

Page 133 of 142



» Fatima

Sukuk Prospectus | Fatima Fertilizer Company Limited

PART XII
12 MEMORANDUM OF ASSOCIATION
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PART Xill

13 APPLICATION FORM

SUBMISSION OF FALSE AND FICTITIOUS APPLICATIONS IS AN OFFENCE UNDER SECTION 87(7) OF THE SECURITIES ACT, 2015 AND SUCH APPLICATIONS' MONEY MAY BE FORFEITED
UNDER SECTION 87(8) OF THE SECURITIES ACT, 2015

INVESTMENT IN SECURITIES IS A HIGHLY RISKY BUSINESS. INVESTORS ARE, THEREFORE, ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS OF THE PROSPECTUS
ESPECIALLY THE RISK FACTORS BEFORE MAKING ANY INVESTMENT DECISION.

Eatima Fertilizer Company Limited

SUBSCRIPTION DATE.
APPLICATION FOR SUBSCRIPTION OF SUKUK CERTIFICATES (SUKUKS' December 29, 2016 during banking

= hours
» Fatima
2B o on For the applicant(s) opting for credit of their account in the Central Depository Company of Pakistan Limited
v Broker's Stamp & Code
(Refer to instruction No.4 on the reverse hereof)
SUKUKs Credit Option (Please Tick) cbc —
CDC PARTICIPANT / g
SUB ACCOUNT NUMBER HOUSE A/C NO. g
The Directors, ‘ ACCOUNT HOLDER ID [ ‘ S
Fatima Fertilizer Company Limited ‘ l l ‘ l l ‘ | l l | ‘ 2 PSX
E-110, Khayaban-e-Jinnah, R 2 Code
Lahore Cantt., Pakistan
www fatima-group.com/ftcl/ CDC INVESTOR ACCOUNT | CDC INVESTOR ACCOUNT
SERVICES ID NO.
1) UWe apply for the following number of SUKUKs of Rs.——- per certificate for the value indicated below: Banker's Stamp
[ No. of SUKUKs Applied For | [ Amount Payable in PKR 1 [ Cheque/ Demand Draft/Pay Order No ] »n
s
a
2) We agree to accept the same or any smaller number of SUKUKs that may be allotted to me/us upon the terms as stated in the prospectus. If no SUKUKs or a smaller 2 Bank e——
number of SUKUKs are allotted to me/us you are hereby authorized to return to me/us by cheque or other means my/our application money for the amount of SUKUKs not Code ranch Code
delivered by post at my/our risk to the address written below, or to the Banker to the Issue through which | Ave have submitted this application. ‘ ‘ I I ‘

Application Serial No.
N I

VWe declare that: i) |am/we are r of ; ii) lam/We are not minor(s); iii) UWe have not made nor have we any other persor (s) to make any other application(s) in
my/our name(s) or in the name of any other person on my/our behalf or in any fictitious name; iv) IWe agree to abide by the instructions provided with this application and in case of any information given herein being
incorrect lwe understand that lwe shall not be entitled to the allotment of SUKUKSs if successful rather the application money shall be liable to confiscation if this declaration proves to be incorrect at any time.

3) DECLARATION

Yours faithfully,

4) CONSENT
VWe hereby agree to appoint Pak Brunei Investment Company Limited as the Trustee and Investment Agent in respect of the Sukuk and the transaction documents.

signature(s) a) b)
5) ALL DETAILS MUST BE WRITTEN IN BlL[o]c K[ -JTL[E[T][T[E]RITS IN THE SPACES PROVIDED, LEGIBLY IN BLACK PEN
[2) Name in Full (as per CNIC)
= e “*—Please Tick

Father's/Husband's Name (as per CNIC)

Identity Number
(CNIC/ Passport/ Registration No.)
Identity Number
(NTN*)
“INVESTORS ARE ENCOURAGED TO DISCLOSE THEIR NTN NUMBERS TO FACILITATE THE COMPANY TO CHECK STATUS OF THE SHAREHOLDERS AS TAX RETURN FILER OR NON FILER FROM THE ACTIVE TAXPAYERS LIST (ATL) AVAILABLE ON THE WEBSITE OF FBR. PLEASE NOTETHAT
REDUCED TAX RATE OF 1006 APPLIES TO FILERS INSTEAD OF 17.5% FOR NON FILERS ON PAYMENT OF PROFIT

Full Address

Phone No. On:g:’pdaeuon

e — [ e L[] L1

Branch Name & Address [ ] L[] L 1]

- For and Foreign only

e [ T I T I T T 1T 11 | | s | [ -] [ - [ [ ]

[Corporate Business Letter enclosed [ ves | No | Nationality Code [ [ | Country of Residence | [ ‘ | | [ ‘ | | [

6) FOR JOINT HOLDER, IF ANY|

o) Name in Full (@ per ONIC) [ I I | \ | [ [ \ | \ [ \ [ [
e s s I o | \ | \ | \ | \ | \ | \ | \

Identity Number
(CNIC/ Passport/ No.)
7) PROFIT PAYMENT/REDEMPTION MANDATE (Optional): Mark tick [ P] in the appropriate boxes Yes [ ] No[ ]
Incase the Applicant intends that if SUKUKs applied for are issued to him/it and the subsequent profit payment and redemption of SUKUKs by the company, is credited directly in his/it bank account, instead of
issue of pay order/ crossed cheque, then please fill in the following boxes

Title of Account

Account Number

Bank Name

Signature of the Applicant
Branch Name and Address as

s per
the Bank account

(TO BE FILLED IN BY THE APPLICANT'S BANKER)

8) It is certified that the ab is/are account number as mentioned above at this bank branch and ticulars and are|
correct and verified as per the bank's record and thier CNIC/Passport. It is further certified that only one application has been made in the name of the above account holder through
this branch. We also confirm that the original CNIC/Passport has been seen by us.

Note: In case the subscription money is paid through a bank other than the Bankers to the Issue (through pay order or bank draft), this certification shall be provided Bank's Authorized Signatory
by the manager of the bank where the applicant maintains his/her bank account Bank's Rubber Stamp
SPECIMEN SIGNATURE(S) OF THE APPLICANT
NAME OF THE APPLICANT IN BLOCK LETTERS (AS PER CNIC) SPECIMEN SIGNATURE(S]
a)
b)
Bankers to the Issue's of for SUKUKSs of Fatima Fertilizer Company Limited
Received from for C
Name of Bank [ eranchcode | Application Serial No. [ Date of Receipt

[ T T 1T [ T1 [ T T T T IT-T T T-T1 O cerwing B

IMPORTANT: (i) This slip must be retained by the Applicant ii) Please read instructions provided with this application
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APPLICATION INSTRUCTIONS FOR INVESTORS

GENERAL INSTRUCTIONS
1. Eligible investors includes:
a. Pakistani citizens resident in or outside Pakistan or Persons holding two nationalities including Pakistani nationality;
Foreign Nationals whether living in or outside Pakistan;
Companies, bodies corporate or other legal entities incorporated or established in or outside Pakistan (to the extent permitted by their i and existing as the case may be);
Mutual Funds, Provident/pension/gratuity funds/trusts, (subject to the terms of the Trust Deed and existing regulations); and
Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.
2 APPLICATION MUST BE MADE ON THE COMMISSION'S APPROVED APPLICATION FORM OR A LEGIBLE PHOTOCOPY THEREOF ON A PAPER OF A4 SIZE WEIGHING ATLEAST 62 GM.

3. Copies of the Prospectus and application forms can be obtained from the members of Pakistan Stock Exchange Limited, the Bankers to the Issue and their branches, the Mandated Lead Advisor and Arranger, the Joint Financial
Advisors and the registered office of the Company. The Prospectus and the application forms can also be downloaded from the website: www.arifhabibltd.com, www.nbp.com.pk & www.fatima-group.com/ffcl

® a0 o

4. The Applicants opting for scripless form of Sukuks are required to complete the relevant sections of the application. In accordance with provisions of the Central Depositories Act, 1997 and the CDC Regulations, credit of such Sukuks is allowed ONLY
in the applicant's own CDC Account. In case of discrepancy between the information provided in the application form and the information already held by CDS, the Issuer reserves the right to reject Sukuks application form.

5. Name(s) and address(es) must be written in full block letters, in English and should not be abbreviated.

6. Al applications must bear the name and signature corresponding with that recorded with the applicant's banker. In case of difference of signature with the bank and Computerized National Identity Card (CNIC) or National Identity Card for Overseas
Pakistanis (NICOP) or Passport both the signatures should be affixed on the application form.

7. APPLICATIONS MADE BY INDIVIDUAL INVESTORS

(i) In case of individual investors, an attested photocopy of CNIC (in case of RPs)/Passport (in case of NRPs and Fls) as the case may be, should be enclosed and the number of CNIC/ Passport should be written against the name of the
applicant. Copy of these documents can be attested by any Federal/Provincial Government Gazetted Officer, Councilor, Oath Commissioner or Head Master of High School or bank manager in the country of applicant's residence.
(if) Original CNIC/Passport, along with one attested photocopy, must be produced for verification to the Banker to the Issue and the applicant's banker (if different from the Banker to the Issue) at the time of presenting the application. The
attested photocopy will, after verification, be retained by the bank branch along with the application.
8. APPLICATIONS MADE BY INSTITUTIONAL INVESTORS
(i) Applications made by companies, corporate bodies, mutual funds, provident/pension/gratuity funds/trusts and other legal entities must be accompanied by an attested photocopy of their Memorandum and Articles of Association or equivalent

instrument / document. Where applications are made by virtue of Power of Attorney, the same should also be submitted along with the application. Any Federal/Provincial Government Gazetted Officer, Councilor, Bank Manager, Oath
Commissioner and Head Master of High School or bank manager in the country of applicant's residence can attest copies of such documents.

(ii) Attested photocopies of the documents mentioned in 8(i) must be produced for verification to the Banker to the Issue and the applicant's banker (if different from the Banker to the Issue) at the time of presenting the application. The attested
copies, will after verification, be retained by the bank branch along with the application.
9. Only one application will be accepted against each account, however, in case of joint account, one application may be submitted in the name of each joint account holder.
10. Joint application in the name of more than two persons will not be accepted. In case of joint application each applicant must sign the application form and submit attested copies of their CNICs//Passport. The Sukuks will be credited to the CDS account

mentioned on the face of the form and where any amount is refundable, in whole or in part, the same will be refunded by cheque or other means by post, or through the bank where the application was submitted, to the person named first on the
application form, without interest, profit or retumn. Please note that joint application will be considered as a single application for the purpose of allotment of Sukuk.

1. Subscription money must be paid by cheque drawn on applicant's own bank account or pay order/bank draft payable to one of the Bankers to the Issue “IPO of FFCL Sukuk - Public Subscription” and crossed “‘A/C PAYEE ONLY".

12. For the applications made through pay order/bank draft, it would be permissible for a Banker to the Issue to deduct the bank charges while making refund of subscription money to unsuccessful applicants through pay order/bank draft individually for
each application.

13. The applicant should have at least one bank account with any of the commercial banks. Applicants not having a bank account at all (non-account holders) are not allowed to submit application for subscription of Sukuks.

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

15. Applicants should ensure that the bank branch, to which the application is submitted, completes the relevant portion of the application form.

16. Applicants should retain the bottom portion of their application forms as provisional of I of their appli This should not be construed as an acceptance of the application or a guarantee that the applicant will be allotted
the number of Certificates for which the application has been made.

17. Making of any false statements in the application or willfully embodying incorrect information therein shall make the application fictitious and the applicant or the bank shall be liable for legal action.

18. Bankers to the Issue are prohibited to recover any charges from the i for collecting iptic icati Hence, the i are advised not to pay any extra charges to the Bankers to the Issue.

19. It would be permissible for a Banker to the Issue to refund iption money to i having an account in its bank by crediting such account instead of remitting the same by cheque, pay order or bank draft.

Applicants should, therefore, not fail to give their bank account numbers.

20. Submission of false and fictitious applications is an offence under section 87(7) of the Securities Act, 2015 and such applications’ money is liable to confiscation under section 87(8) of the Securities Act, 2015.
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ADDITIONAL INSTRUCTIONS FOR FOREIGN / NON-RESIDENT INVESTORS

21. In case of foreign investors who are not individuals, applications must be accompanied with a letter on applicant’s letterhead stating the legal status of the applicant, place of incorporation and operations and line of business. A copy of memorandum
of association or an equivalent document should also be enclosed, if available. Where applications are made by virtue of Power of Attorney, the same must be lodged with the application. Copies of these documents can be attested by the bank
manager in the country of applicant’s residence.

22. Applicants may also subscribe using their Special Convertible Rupee Account (SCRA) as set out under the State Bank of Pakistan's Foreign Exchange Manual.
BASIS OF ALLOTMENT
1. The minimum amount of application for subscription of Sukuks is Rs 5,000/~ Application for Sukuks below the total value of Rs. 5,000/- shall not be entertained.
2. Application for Sukuks must be made for Rs. 5,000/~ Sukuks or in multiple thereof only. Applications, which are neither for Rs. 5,000/- Sukuks nor for multiple thereof, shall be rejected.
3. Allotment/Transfer of Sukuks to successful applicants shall be made in accordance with the allotment criteria/ instructions disclosed in the Prospectus.
4. Allotment of Sukuks shall be subject to scrutiny of applications in accordance with the criteria disclosed in the Prospectus and/or the instructions by the Securities & Exchange Commission of Pakistan.
5. Applications, which do not meet the above i or ications which are il will be rejected. The applicants are, therefore, required to fill in all data fields in the Application Form.
6. The Registrar will credit the respective CDS accounts of the successful applicants.
7. BANKERS TO THE ISSUE 9. OCCUPATION CODE
Code Name of Banks Code Name of Banks Code Occupation Code Occupation
01 AlBaraka Bank (Pakistan) Limited 07 Habib Metropolitan Bank Limited 01 Business 06 Professional
02 Allied Bank Limited 08 MCB Bank Limited 02 Business Executive 07 Student
03 Askari Bank Limited 09 Meezan Bank Limited 03 Service 08 Agriculturist
04 Bank Alfalah Limited 10 Summit Bank Limited 04 Housewife 09 i
05 Dubai Islamic Bank (Pakistan) Limited 1 United Bank Limited 05 Household 10 Other
06 Faysal Bank Limited
8. OVERSEAS BANKERS TO THE OFFER 10. NATIONALITY CODE
Code Name of Banks Code Name of Banks Code Name of Banks Code Name of Banks
01 nla 06 na 001 USA 006
02 nla o7 nla 002 UK 007 China
03 nla 08 nla 003 UAE 008 Bahrain
04 nla 09 nla 004 KSA 009 Other
05 nla 10 nla 005 Oman

For further queries you may contact:
National Bank of Pakistan Limited — Umair Ahsan; D: +91 (21) 9906 2119; E: umair.ahsan@nbp.com.pk
Arif Habib Limited - Mr. Abdul Qadir; D: +92 (21) 3243 3542; E: abdul.qadir@arifhabibitd.com
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