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Noticc of Extra-Ordina neral n

lrr the mattcr of:

Conr II Ori inal No, 288 of 2

Nishat (Chunian) Limitetl, Ilegistered Office at 3l-Q, Gulberg II' Lahore

And

'l

NishatChunianPowerLimiled,RegisteredOfficeat5g.ShadmanColony-Il,Shadman,Labore

ln the nratter of the sanctiouing of scheme of arrangement (in terms of section 279 - 282 of the

Companies Act. 20l7) het*een (l; Nishat (ChLrnian) Lirnited (2) Nishat Chunian Power Limited and

(l) tlrcir tuo shareholders. narre ly. Mr' Shahzarl Saleern and Nishat Mills Limited'

'fhe Ilonout.able l,ahor.e High Coufi. Lahole vide order dated 03 July 2024, in Company Original No'

4228u o1'1024 has dir.ecteil to hold Exha-Orclinarl General Meetings of members/ shareholders of

above saitl contpanies to consider and, il'thoLrght fit, approve, adopt and agree to the sanctioning ofthe

Scherne of arrangernent ("Scheme") betu,een the aforesaid companies and their shareholders'

Irr cornpliarrcc of the above said order of the Honourable court, this Notice is hereby given that the

Hxtra-ordinalr cieneral Meeting ("tloGM"). of the nrernbers/ shareholders of Nishat (chunian) Limited

,, llt t 
" 

tr"t.i ot Saturda1,.. I 7,r, lugLrst 2024 al I 0:00 arn at the Registered Office (31-Q, Gulberg-ll,

l.ahore). to pass or othcrrvise. inlcr ulier' the tirllowing special resolutions:

"RESOLVED THAT Tht Schentc oJ Arrrntgemenl for, hter alia, compromise, atangement 
-and

racon.\lru(lion hLlttaetr Nishat Klhttniutr,l Linitulturcl ils members, Nishal Chunian Power Limiled and

it.t ntatt tt:rs, cttnsiderccl by this mecting (nd i itioted bv the chairman of this meeting for-purposes of
idenlifittrtion, bc ctntl is ltcreltt'upptot'ctl, ttdopletl ond ugreed, suhject to any modificalion(s') or

,'urdition/.;) tr.s rrttn ha requiretl,/ intposctl h.t lhc Hrtnourtblc Lahore High Court' Lahore'

Barrister Khurram Raza, Advocate Suprerne courl,69/6 Green Villas F.C.c., syed Maratab Ali

Road. Gulberg-ll. LahoIe has been appointed by the Honourable Lahore High Court to convene

altd to act as Chainnan ofthe meetings and to report the result thereofto the Honourable High

Court.

\
9 31-Q, Gulberg tt Lahore 54660 Pakistan Q +92 42 35761730 fl +92 42 35878696 E www.nishat.net



N NISHAT
CHUNIAN
LTD

I)ated: l6-07-102'tr

\otes

('lrrriltlltltt li) rr(iNl

liilfl i\tct Iiltlllrillll llaza

A(l\ ocate Sttptenle Courl

69/(r Gteen V illas F.( .C.,

Sled Maratab Ali Road.
(irrlbels-ll. [.alrore

NlrrlraIlt ut,l I Intcr' (.)tr|cshi

( onr pitttl Sect etllt l
Nislrat {('hurriarr) l,irn iled

l

'f-lrc slrrlerrrelrl U del seclioll ltll rerrtl $ith scctiotl li4('1) of the Companies Acl 2017-

("Slrtonrellt") settirrg 1irrIll. inlt'r r itr. the telllls ol' thc compromise' arrangement.and

reconstructiorr of the iespccfrr,e cotttpatties and theiI t'.ettrbers. explaining its effect along with a

",1rr, 
nf tt.,. Scltenre. are being citcLrlatetl along \!itlr tltc ttotice of the EoGM to the members and

oltr;r pcrson(s)cntitled to receive llte'rroticc ol'llte [roGM'

(,rrIics ol'ilre Sclrclnc. llre StatctneIl- tlrc Iatest irrrnLral/ cltrlrlerlr atrdited financial statements ofthe

crrrirprrnirrr alonr rvitlr all Publishctl ol olhcrrr isc rciltriicrl itccotttrls of all prior periods ofthe above

rclc,lr".l .,,,r,pariics alors ,,\ illr 1he copies of tlrc rttcnrotattdLrrtt and articles ofassociation, r€quisite

t,1)p,.,,"nI{sI and other lc.latetl inttrrrnalion/ doculnents hlYe beetl kept at the Registered office of

rlrc (,o,npa01,. rvhich can lre inspected dLrfing the busirtcss hoLtts on any working day from the date

,,i'lr,,lrlicati,rn ot rhis Noticc till tlrc crrnclrrsiorr ol'tlrc t'-ociM. b1'the menrbers and other persons

entitlctl lo attcttd tlrc l:o(ilVls.

Nlenrbe r.s lcgi:tcr o f' thc (iorrrpanr rr ill t ctltititr c losed liotll 08 ALrgrrst 2024 till 17 August 2024

(bot lr rlirr s inclrrsir u).

Ir.lll\lers r.ecr'ivetl at the Registele(l {)tlice ttl,the closc ol'busiuess hours on the last working day

betirle tlrc start ol'f1o{)l( closLrle. rrill t)c freatc(l in tirnc. lol tlre Purposes of attending and voting at

the I:( X;l\'1.

,\ rrrcrD bcI cligible. Io attend and \ ()tc ilt tllc lr()(i M rrrr) appo ittt anotllcr member as proxy to attend

o,(l \.()(c i, iiie Lo(ilr4. A ,r.x' rnrrst 5c ;r ,rcrrhc. ol rhc C'rtrpatty and shall produce hiVher

oriSinirl ('tt!riPUlcrizctl National ltlcnlit) (lrrd ("CNIC") or l)asspo at the time,of the }:ling:
f,r'tr'r rc:, irr ,,,il", to l-.c r.:flectile nrttsl bc leccivetl al tlle share registrar office (Hameed Majeed

.lssot'irrta,s l[\t) I'irttitL\l unl H]ll llrttr'tc. - - Btrnk \qrrtra Thc lult' Lahore)' Members of the

( (lnrllal\ r!ill be allo$ed to e\clcise their light to \1ote throtlllh electfor]ic voting facility or voting

t,. p,',rf iil.. tlrc sltecial lrrrsiness irr rlrc l',o(iM. itt nccoldrtttce rr ith tlte t'equirements and subject to

the c,,rrrliti,,rrs c,,rrlairretl in tlte ( otttltrtttics (l\)sf tltllll)t) Ilcgtrlatiorls 1018'

l;()r ({)ll\jc, ict)ce ot tlre M errr [rcls. hu llr)l l]ilpcr is rrrrrrcretl to tll is llotice being sent through post and
l)

the sanre is also alailable tln thc ('ontl.titttr"s tlei.rsites
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I'lOqgdu rc lltf c !otjllg

il

l

cltange it subserlucntll'.

I'xr-cCr[rrclot trl[tl q tlrrrrtrglt oosta l-!4ll01

l'Mcnllrcrsrttal,altcrnativel,vtl;lttilrl'tltitlgthfoughpostalballot'Forconvenienceofthe
rrrcrrrbcrs. balbt palter.rvill also be ar,ailable lbr dot{ltload oll the website of the company.

ll. Mer]lbcr.s shall s,nsure that 11rr11 tilled arrcl sigrctl ballot papers along with copy of
(.NI('/t assporr (irr case ol' ttrrc igrrcrs ) shoLrld reach the Chailtnatr ofthe rneeting through post,

,lnc (ln) bcii)rc thc Eo(iN'l tlttt irrg rrotkiltt hottrs' at lirllorving address:

69 6 (irttttr l'illut F.( t'. ,\)'atl ihtrutuh "lli l nd Gulbarg-ll' Luhore

Ill'l.itesignaltttcontheballotpapcrslroLrldbcantalchl'liththesignatureonCNIC'

t)elails ol'rhe e-roting lacilirr $ill be slraled tltrottgh att elnail with those members of the

,".1r".,iu" cotttpatties iulr., hn,lc theil valicl CNIC nLrrirbers' cell numbers and email addresses

orliit,,t',t" in llte legister o1'mentbets ol'the cotrtpanics by the close of business of07 August

1rtr 1

J t.,., ,r.t, 
".t,.tr.... 

lr)-ri, tlstililr. u.ill bc corrrnrLrrricateLl 1. rrrc,rbers via email. Security codes

r, ili bc conrnrrruicarcil tlrrorrqh SN,IS liorrr rrelt Poltttl ol Cl)C Slrare Registrar Services Limited

i! i,t . iii l.
l,l.,,tit, ,,l tl," tttcttlbers irtlctrtling l(r casl \'ote tlllotrgh c-r'oti|rg shall be authenticated through

elcctri,nic signattlte tlraLtlhetllicatitrtl li'r Lrgitl'

i--r,,r,;,,g l;,,", rvill start tiorrr l-l ,\rrstrst 20)'1 09:00 anl and shall close on l6 August 2024 at

0-5:{X) pitr. Once thc vote on a r.-solu-tiort is casle [r\ a trtcttttrcr. he/she shall not be allowed to

I,,r.srrrrl l,\ tlre pr.or iriorrs o1'scclirrn l-ll rrl'llrr ( ontlxrttics Ac1. 2017. the shareholders residing in

othcr crtir's a,,ii ltolding at lcasl l()'rl ol lhc tolal paitl trp capitLrl ,lay delnand the respective

conrlunies ro Pr.o!ide t-he lhcilirv rit vide'o link/or prrticiPation in the meeting. The demand for

ritleo-link thciiitl shall bc receilrcl irt t;!'shares rcgis6ar address given hereinabove 
-at 

least.seven

(7) tlrrr s pr.ior to iltc clate ot'tlre L-,o(il\1. flre (ionrpatll r.r ill alrartge video conference facility in that

citr 'trbiect to arrrilrrlrililr ol'strclt llcililr irl llril1 c;t\'

Ill c,rrtlPlirin.:r $irlr tlrc g,rriilclilles isstteil [)\ tlrc Sccttrities & hxclrange Commission of-Pakistan

vitlc circrrli,r.s \o. (r ol l(t2l issrre,l L,rr \'lrr|clr 01. l(lll lhe (otupittly has arranged a video link

l)t(.iiit\ li)r.l)lrcholtlclst()patticipatcirltltctttcctittglltrrrttglttltcit snraltphones or computer devices

fi.o t tlrcir itoluc5 ()1. anv cont'cnicnt localiott altcr cr.,tlnPletirtg lneeting attendanoe formalities'

S[ar.ch,rlclcr.s iltrere\ted in atrendirrg the rleeting tltrotrqh lide(r link are requested to register by

sLrt,r,riiri,rg rl,"rr ti)ll()\\ipglrarticulaislrtheLonrl)an-\'Sccrclar\'sen l Qttt:c!q!t9lb!@,!L!!!!l!-!.9!)

rrot lirLel tli,ttr -l ti ltotrrslrcirr-etlretirrrelirllroltlirtgllrctuertittg'lltelinktoparticipateinthemeeting
rr ill l,e .r'r,i r,r tlrc 'hrilcltolclets otr llte cirrrtilrriltltcs. ptoriJetl [r1 tlrerrr. Shareholders are requeSted

to llli Lire prtt ticttlltt: its pct tlle lr,:k'r' trrl'le:

l1

v
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Natne of CNIC N0.

Sharcholder
F'oli0 / CDC

Accoultt No.

N u. ol Share
hcld

- -1-

I lre, krgirr lacilir_r u ill bc operred at l():(,0 ,,\ l\,1 ort l7 ,\ttgLr:l 302'1 urrrrblillg the participants tojoin the

i)I()Ccc(lilrlls.
Slatenlcnt to the Nlctubc rs rtl thc Cornlriuties tttttltr scclious 2tl I (l) antl l3,l (3) of he Com

Act 2017

'l his staten)cnl s(rt o t tltc rnalcrial t)tcts ctrttccrtting thc sPecial bLtsirtess to be transacted at the EOGMs

;rItl llrc lelrrrs ril llte Sclrctnc tll'('otttlltottliscs. /\llilllilclllcllls and l(cConStruCtiOn (hereinafter the

1i..1,",r"-turci er'lains irs cll'ect inclrrcling lhc irtcrcsis,)l t5c l)ircctot's / Chief Executive of the

('onrparrr arrd the ellect 0fthe Schetne rrt tltose intelcsts itr so llr irs it is dif]'erent from tie effect on

rhe liic inlercst ol otller pcrsolls attd olhcr ancillarl ittlirrtnatiott'

In (.otnpltnl ()riqilra| No. .12288 of ]0].1. the }{otttrttrahlc l-alrore High Court, Lahore has been

pctitioncrl r,,,,lcr'.'".liun, 179to28-.i ol tlte ContPaltiesAcll0I7 'l'he Ilonourable Court has directed'

i tt,r trlitt- lr()ltling ol-llrc crlraordinatr tttectitlgs ol the ttlcllttrcrs ol'rlre Nishat (Chunian) Limited and

N ishat L h Lrn irrn lb$ cr t-irrt itecl. l.re cortr cnctl iiir' Prese-nr ir13 I ltc Pt oPoscd scheme to the shareholders of

rhc contp ticr ii)l lllr|or al 0l'tltc slttltc or otltcrrt ire tttttlcr' tlre srrPer'r'isitltt ofthe Chairman appointed

Il thc I Ionotttable ('ottrl.

,\ coltr ol Schenrc lrls becn errclosed \ ith lhc Notice of Eo(iN4 circLrlated to the members' A copy of

thc sai.q can bc ot.rtaire,tl tl-onr the llesislclc'(i ol'llcc ol' lltc Cotttl;att). fi'ee of charge during usual

hrrsincss lrours. Ihc notice issrred arrtl p,,lrlirl,ed ir tlrc rerr sPirPets is lirr cotrvening th€ special meeting

ol.thc ntcrrircrs as tlircctcd bv thc llol1oLI trle c()rr11 lirr llre Ptrtpose ol Prcsentingthe proposed Scheme

r.lltc rrre rrrlrcr.:, lrrrri plrssilg irrlcl lrliir ot tlrc lcsoirrliort ill)l)r')\'irg i,r'utltelrriscthe scheme by a majority

t.eltrcsenling tltr.cc-tirltlr iri!alrre of tlie issUe(l (rr(lilllll) slrtttcs ltelcl b\ tlle uelnbers aS are present in

l)crson or br'llloxl arrtl volillg at lltc l1(XiN'l.

'l'he Schemc

t hc priuc ipu I olr.je.cri!c ol'lh is Scherrre is 1o |lr'ov irlc lirr thc re-ut ranqcrtlent and re-c-on_struction ofNishat

(('htiriar) l.irrriicd rrrrtl Nishal (lrrriirrr l',.rucr l.irrrirctl tr-t \\ir\'()l c\cllallge of shares amongft the

slrlrclrt,kler.s (rilt)cl-\ N1r'. Shahzirrl Salrcrr rrrrrl Ni"ltat i\lills l-irrriteLl). as envisaged under the Scheme'

Approval of tlrc Scheme

lhefloartl ol'l)ircclols o1'the (iornpatrl hltr aPllto\ecl tlteSclterrre. lhe resolution specified in the notice

,)l'thc Ir()(l\'l lrir. l{, l)cplsscdlrl r,l,,i,rit. ,.1l,..",t1i"g thlt't'lirLrrtlr irr valr'le ofthe issued shares held

ll lltc slr.rrcltol,.icls ltreretlt in pc,""i "' l" l"'tj lllltl \{'lir)! lt tlre tioCM' Notice of EOGM along

\\ ilh slirlerrrr l rrnrlcr. llJ l( l )(ir) r'eutl \\rlir .ul'li()ri I i.l(l ) ,,1 tlre ( orrrl)arries Act 20lT, is being presented

lo nrernlref: ()l lltc c()lrll)lltlics Iirt corlritltl'itt1L. il'lruuill!: irirtl rtlrltror' itlg tlre Schelne The sanctioning of

rlre Schcnrc rnrl rltc rrr,rliin"l of'.rtltcr alrllrollr:iltc i)rtlers ill c\il)rlccti()l) thcrewith u'ill be considered by

tlrc l lorrLrrrr.irL.rlc C'r)1t.1 ir ltcr t5e llcnt [rer:, Ira, 
" 

appro.'ccl tlre Scirentc. 'l he Court rnay, at the time making

,,, o,.,1., n, u,,r tinre ther.cafier.. give suclr rlircciions itr tegarti lo iln) lnattel or make such modifications

in llrr' cotttptrrtttisc ol allallgelllclll it' il lrla\ con:iclt:r tt''eessatl lirl the proper working of th: 
,'' .'

iltrilrlllcl]lclll ! ,

h\

v
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Proposerl I trrns ol'thc Schcnte

Iirllorving I )ir.ccrirrs / L hief Erecrrt ive atc intcrestecl to thc c\lcrll o I'their respective shareholdings that

are hcltl l,r tlrcrrr in Nishat (('hrrrriall) l-irrrilcd antl Nisltrtt clirtrtirrtt l'ower Linlited.

I islrlr t (( ltrrrriirrri Lilrlitttl
Sr'. Naruc ol Dircctot'

\lr. Slxrhzad Sa Ie cltr ( ('lr icl' Lrccutivs Olllccr)

l:l lli'cl ir c tirrtt

I hc Sclrerlre slr ll tal,c cltcct li0nr tltc ellectir e (lxlc irs (lellrr\i!l irr ,'\r'iicle 3 0fthe Scheme.

ll(,nclits ol thc Scltctnc

Iire bcncllts r,l'the Scltettlc. irttct rtli:r. irrellr(lc lltll llr!'l)ol lirllilc(l to tllc lirllou'ing:

i rlrrrret,,ritiirrS 0i tlte ct,rrrPrrrri.,. \\iil l)c sllcillli ell rllo\\ilrll dte respective investors,

,irirrtli,rliier:, rr,r,l slrl'eltoltlet. r, 1,,;rr. ,,rr tlr. l,L,.i',. '.. irrelLr.lirrg. cxpansion ofthe business,

ol rcsl,cclir c c,rttt;llltl ics.

ll l{t,sp,:ctircslralchollelsuilllttrctttolccotlttol orct llleir tcsllcctive conrpanies, allOwing them

t. stccr tltu qrtitrth ol lhe llttsitle:s lts \\cll lls lcdllcillll cost'' inclrtding administrative cost' of
Li -ir r r ';,e,:lir c e!rllrl)lllli!:.

ill il, ir,l. ,,1 ( \i)(rl \c eorrrllrr,i.., \\ill J)e srlrr,lrrirru.l uliLrrtittg lirrther strengthening of
| ,' I I I I i r , . I : r I I i 

I 
) : irlrr)rlSSl I llc ljrrill(l\,lll1l l',.', '- tllirl,'r e- ' 'rl I c:'lleaLi\ c colll panies'

\\-..1i

\

Sharcholding
2).95%
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NISHAT (CHUNIAN) LIMITED 

 

Page 1 of 2 

 

BALLOT PAPER FOR VOTING THROUGH POST 
 
 

For voting through post for the Special Business at the Extra Ordinary General Meeting of NISHAT (CHUNIAN) LIMITED to be held on (Saturday) 
17th August 2024 at 10:00 AM (PST) at 31-Q, Gulberg-II, Lahore.  

 

Designated email address of the Chairman at which the duly filled in ballot paper may be sent: khurram@ckrzia.com  
 

Name of shareholder/joint shareholder(s):    

Registered Address:   

Folio No. / CDC Participant / Investor ID with sub-account No.  

Number of shares held    

CNIC, NICOP/Passport No.  (In case of foreigner)(Copy to be attached)    

Additional Information and enclosures  
(In case of representative of body corporates, corporations and Federal Government) 

Name of Authorized Signatory:  

CNIC, NICOP/Passport No.  (In case of foreigner) of Authorized Signatory - (Copy to be attached)  

 

I/we hereby exercise my/our vote in respect of the following special resolutions through postal ballot by giving my/our assent or dissent to the 
following resolutions by placing tick (√) mark in the appropriate box below: 

 

Special Resolutions 
Agenda Item  
To approve the scheme of arrangement (in terms of section 279 - 282 of the Companies Act, 2017) between (1) Nishat (Chunian) Limited (2) Nishat Chunian 
Power Limited and (3) their two shareholders, namely, Mr. Shahzad Saleem and Nishat Mills Limited. 
 
“RESOLVED THAT The Scheme of Arrangement for, inter alia, compromise, arrangement and reconstruction between Nishat (Chunian) Limited and its 
members, Nishat Chunian Power Limited and its members, considered by this meeting and initialed by the chairman of this meeting for purposes of 
identification, be and is hereby approved, adopted and agreed, subject to any modification(s) or condition(s) as may be required/ imposed by the Honourable 
Lahore High Court, Lahore. 

 

 

I/we hereby exercise my/our vote in respect of above-mentioned special resolutions through postal ballot by conveying my/our assent or 

dissent to the said resolutions by placing tick (√) mark in the appropriate box below:  
 

Sr. No. Nature and Description of resolutions 
I/We assent to the Resolutions 

(FOR) 

I/We dissent to the Resolutions 

(AGAINST) 

1. 
Special Resolution as per the Agenda Item (as given 

above) 
  

 

 

 

 

_________________________________________________ 

Shareholder / Proxy holder Signature/Authorized Signatory 

(In case of corporate entity, please affix company stamp) 

Place: __________________ 

 

Date:  __________________ 

 

NOTES: 

 

1. Duly filled postal ballots should be sent to the Chairman at 69/6 Green Villas F.C.C., Syed Maratab Ali Road, Gulberg-II, Lahore or through email at: 

khurram@ckrzia.com 

2. Copy of CNIC, NICOP/Passport (In case of foreigner) should be enclosed with the postal ballot form. 

mailto:khurram@ckrzia.com
mailto:khurram@ckrzia.com
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3. Postal Ballot form should reach the Chairman of the Meeting on or before 16-08-2024 up to 5:00 p.m. Any Postal Ballot received after this time/date, will 

not be considered for voting. 

4. In case of a representative of a body corporate, corporation or Federal Government, the Ballot Paper form must be accompanied by a copy of the CNIC of       
an authorized person, an attested copy of Board Resolution / Power of Attorney / Authorization Letter etc., in accordance with Section(s) 138 or 139 of 
the Companies Act, 2017 as applicable. In the case of foreign body corporate etc., all documents must be attested by the Consul General of Pakistan having 
jurisdiction over the member. 

5. Signature on postal ballot should match with signature on CNIC, NICOP/Passport (In case of foreigner).  
6. Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written ballot paper will be rejected. 

 

 



  

Form of Proxy 

 

I/We________________________________________________________________________________________________ 

of __________________________________________________________________________________________________ 

holding Computerized National Identity Card (CNIC)/Passport No. _______________________________________________ 

and being a member of Nishat (Chunian) Limited, hereby appoint _______________________________________________ 

 of _________________________________________________________________________________________________, a 
member of Nishat (Chunian) Limited,  

holding CNIC/Passport No. _____________________________________________________________________________ 

as my/our proxy in my/our absence to attend and vote for me/us and on my/our behalf  
at the Extraordinary General Meeting of the Company to be held on August 17, 2024 (Saturday) at 10:00 A.M. at  

31-Q, Gulberg-II, Lahore and at any adjournment thereof.  

as witness my/our hand/seal this ______________ day of _____, 2024  

Signed by the said member ____________________________ 

In presence of _______________________________________  

Please affix revenue 

stamp Rs.50/-  

                      

                                                                                                                                  Signature(s) of Member(s)    

 

Signature of witness………………………………    Signature of witness……………………………… 

Name ………………………………………………    Name ……………………………………………… 

………………………………………………………    ……………………………………………………… 

CNIC#.....................………………………………    CNIC#.....................……………………………… 

 

Please quote: 

Folio# Shares held CDC A/C No. 

  
 
      

 

Notes:  

1. This instrument appointing a proxy, duly completed, must be received at the share registrar office of the Company, i.e., 

Hameed Majeed Associates (Pvt) Limited and HM House, 7 - Bank Square, The Mall, Lahore not later than 48 hours 

before the time of holding the general meeting. 

2. The Proxy Form shall be witnessed by two persons whose names, addresses and CNIC/Passport numbers shall be 

mentioned on the form. 

3. Attested copies of CNIC/Passport(s) of the appointer and the proxy-holder shall be furnished with the Proxy Form. 

4. The proxy-holder shall produce his/her original CNIC at the time of the meeting. 

5. In case of corporate entity, the Proxy Form shall be signed by the authorized representative authorized through a valid 

Board Resolution. The Board of Directors’ Resolution / Power of Attorney with specimen signature shall be submitted 

along with Proxy Form.  
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Riaz Ahmad & Company
Chartered Accountants

10-8, Saint Mary Park
Main Boule\rdrd, Gulberg-lll
Lahore 54660, Pakistan

Tt +92 {421 357 7 87 !7 -9

racolhroracopk.com
www.rdcopk.com

Nexia

The Board of Directors
Nishat Mills Limited
53-A, Lawrence Road
LAHORE

AUDITOR'S CERTIFICATE ON SHARE SWAP RATIO

We have been requested to certiff the computation of share swap ratio as on 29 February
2024 (the "Appointed Date") upon the proposed swap of shareholding of Nishat Mills Limited
(''NML") in Nishat (Chunian) Limited ("NCL) with shareholding of Mr. Shahzad Saleem [Chief
Executive Officer, NCLI in Nishat Chunian Power Limited C'NCPL') under the Scheme of
Arrangement and Reconstruction (under sections 279 to 282 of the Companies Act, 2017)
involving Nishat (Chunian) Limited and Nishat Chunian Power Limited and their respective
shareholders.

NCL, NCPL and NML are, collectively, hereinafter referred to as the Companies.

The Companies

Nishat Chunian Power Limited (NCPL)

NCPL is a public company limited by shares incorporated in Pakistan on 23 February 2007
under the repealed Companies Ordinance, 1984 (now Companies Ad., 2017). NCPL's ordinary
shares are listed on the Pakistan Stock Exchange Limited. The principal activity of NCPL is to
build, own, operate and maintain a fuel fired power station having gross capacity of 200 MW
and net capacity of 195.722 MW at lamber Kalan, Tehsil Pattoki, District Kasur, Punjab,
Pakistan. The address of the registered office of NCPL is 59 Shadman Colony-Il, Shadman,
Lahore. On 13 November 2007, NCPL entered into a Power Purchase Agreement (PPA) with
its sole customer, National Transmission and Dispatch Company Limited (NTDC) for twenty-
five years which commenced from 21 July 2010. On 11 February 2021, NCPL entered into a
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Novation Agreement to the PPA with NTDC and Central Power Purchasing Agency
(Guarantee) Limited (CPPA-G and also referred to as the Power Purchaser), whereby, NTDC
irrevocably transferred all of its rights, obligations and liabilities under the PPA to CPPA-G
and thereafter, NTDC ceased to be a party to the PPA, and CPPA-G became a party to the
PPA in place of NTDC, Further, on the same day, NCPL entered into the PPA Amendment
Agreement, whereby the Agreement Year that was ending on 20 July 202L was extended by
seventy five (75) days to 04 October 2021. Therefore, the existing term ofthe PPA Agreement
has been extended by seventy five days to twenty five years and seventy five days ending
on 04 October 2035.

Ilishat (Chunian) Limited (NCL)

NCL is a public limited company incorporated in Pakistan under the repealed Companies
Ordinance, 1984 (Now Companies Ac., 20t7) and listed on Pakistan Stock Exchange Limited.
Its registered office is situated at 31-Q, Gulberg II, Lahore. NCL is engaged in business of
spinning, weaving, dyeing, printing, stitching, processing, doubling, sizing, buying, selling
and otherwise dealing in yarn, fabrics and made-ups made from raw cotton, synthetic fibre
and cloth and to generate, accumulate, distribute, supply and sell electricity and steam.

ilishat Miils Limited (NML)

NML is a public limited company incorporated in Pakistan under the Companies Act, 1913
(Now Companies Act, 2017) and listed on Pakistan Stock Exchange Limited. Its registered
office is situated at 53-A, Lawrence Road, Lahore. NML is engaged in the business of textile
manufacturing and of spinning, combing, weaving, bleaching, dyeing, printing, stitching,
apparel, buying, selling and otherwise dealing in yarn, linen, cloth and other goods and
fabrics made from raw cotton, synthetic fibre, cloth and to generate, accumulate, distribute,
supply and sell electricity.

Releua n t Sh a reho ldin gs

Mr, Shahzad Saleem, Chief Executive Officer, NCL is the largest shareholder of NCPL, He

holds 64,811,981 ordinary shares of NCPL (17.640/o equity stake in NCPL).

NML is substantial shareholder of NCL and holds 32,689,338 ordinary shares of NCL (L3.6LYo

equity stake in NCL).

NML holds 25,537,5710rdinary shares of NCPL (6.950lo equity stake in NCPL).

PROPOSED SCHEME OF ARRANGEMENTAND RECONSTRUCTION (OBJECTIVE AND
BENEFIT)

The principal objective of Scheme of Arrangement and Reconstruction (under sections 279
to 282 of the Companies Act , 20L7), is to swap shareholding of NML in NCL with shareholding
of Mr, Shahzad Saleem [Chief Executive Officer, NCL] in NCPL. r
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SCOPE OF THE CERTIFICATE

The managements of NCL and NCPL and their members are in the process of filing the
Scheme of Arrangement and Reconstruction (under sections 279 to 282 of the Companies
Act, 2017) for swap of shareholding of NML in NCL with shareholding of Mr. Shahzad Saleem
[Chief Executive Officer, NCL] in NCPL, subject to the approval of the Honorable Lahore High
Court, Lahore.

MANAGEM ENTS' RESPONSTBTLTTY

It is the responsibility of managements of NCL and NCPL to prepare the share swap ratio in
accordance with the Scheme of Arrangement and Reconstruction (under sections 279 to 282
of the Companies Act, 2017). This ceftificate does not relieve the management of its
responsibility.

AUDITOR'S RESPONSIBILITY

Our responsibility is to certify that the share swap ratio has been computed and determined
on the basis of three generally accepted valuation methodologies i.e.

1. Adjusted Net Assets Valuation (NAV);
2. Share Price as quoted on Pakistan Stock Exchange Limited (PSX) (volume weighted

average share price for last six months); and
3. Discounted Cash Flow (DCF).

Valuation of NCL and NCPL as at 29 February 2024 has been carried out by the management
of the respective company on a standalone basis in order to calculate the share swap ratio.
Audited financial statements of NCL and NCPL for the eight months period ended 29 February
2024 along with reports on fair market valuation of land, buildings and plant and machinery
of NCL and NCPL by M/s Hamid Mukhtar & Co. (Private) Limited as at 29 February 2024 and
financial projections along with auditor's report thereon of NCL for the years 2024 - 2028
and financial projections along with auditor's report thereon of NCPL for the years 2024 -
2035 have been used. Other related information and explanations as and when required were
provided with. We have relied on the flnancial projections and related information as provided

by the management.

Accordingly, our verification was limited to the following procedures:

1. We have audited the financial statements of NCL and NCPL for the eight months period
ended 29 February 2024.

2. We have obtained information on Adjusted NAV (including reports on fair market
valuation of land, buildings and plant and machinery of NCL and NCPL by M/s Hamid
Mukhtar & Co. (Private) Limited), Share Price of NCL and NCPL as quoted on PSX and

Y
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DCF along with auditor's repofts thereon and checked the swap ratio as computed by
the management and approved by the Board of Directors of NCL and NCPL.

3. We have verified the computation of the share swap ratio as prepared by the
managements of NCL and NCPL to effectuate the Scheme of Arrangement and
Reconstruction (enclosed as Annexure A).

4. We have checked that all the financial information used in the share swap ratio regarding
the assets and liabilities is based on the audited financial statements of NCL and NCPL
for the eight months period ended 29 February 2024 and according to the provisions of
the proposed Scheme of Arrangement and Reconstruction.

CERTIFICATE

Based on the procedures mentioned above, we certity that shareholding of NML in NCL shall
be swapped with shareholding of Mr. Shahzad Saleem [Chief Executive Officer, NCL] in NCPL

under the Scheme of Arrangement in a swap ratio of 1:1.93 i.e. 193 ordinary shares of NCPL

for every 100 ordinary shares of NCL (Please refer to Annexure A).

Our certificate is in accordance with the "Guidelines for Issue of Ceftiflcates for Special
Purposes by Practicing Chaftered Accountant Firms" issued by the Institute of Chartered
Accountants of Pakistan (ICAP). Our veriflcation was limited to the information mentioned
above,

Restriction on use and distribution

This certificate is being issued on the speclfic request of the managements of NCL and NCPL

for the purpose of submission to all the concerned parties including the Honorable Lahore
High Court, Lahore in connection with the Scheme of Arrangement and Reconstruction for
swap of shareholding of NML in NCL with shareholding of Mr. Shahzad Saleem [Chief
Executive Officer, NCLI in NCPL in terms of the provisions of sections 279 to 282 of the
Companies Act,20L7 and is not to be used or distributed for any other purpose.

Very truly yours
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Valuation Methodology

Adjusted Net Assets Valuation (NAV) - Rupees per share
Share Price as quoted on Pakistan Stock Exchange Limited (volume
weighted average share price for last six months) - Rupees per share
Discounted Cash Flow (DCF) - Rupees per share

NCL

258.81

26.34

189.00

Annexure A

NCPL

97.78

23.66

74.13

For the purpose of share swap ratio, Share Price as quoted on PSX (volume weighted average
share price for last six months) was used as primary methodology while Adjusted NAV and
DCF as secondary methodologies. Weightage of 75o/o was assigned to Share Price as quoted
on PSX being the primary methodology and remaining weight was equally assigned to
Adjusted NAV and DCF being secondary methodologies to calculate the share swap ratio
which is as follows:

Shareholding of NML an NCL shall be swapped with shareholding of Mr. Shahzad
Saleem [Chief Executive Officer, NCLI in NCPL under the Scheme of Arrangement
in a swap ratio of 1:1.93 i.e. 193 ordinary shares of NCPI for every 100 ordinary
shares of NCL.
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