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THAL LIMITED. 


Notice ofExtraordinary General Meeting 

Notice is hereby given that an Extraordinary General Meeting of THAL LIMITED ("Company") will be 

held on Thursday, Harch 22, 2018 at 9: 30 a.m. at Auditorium of Institute of Chartered Accountants of 

Pakistan (ICAP), G-13, Block-8, Chartered Accountant Avenue, Near Three Swords, Clifton, Karachi to 
transact the following business: 

SPECIAL BUSINESS 

Background 

ThalNova Power Thar (Pvt.) Limited C'ThaINova") a joint venture company established by Thai 

Limited (the "Company") and Novatex Limited ("Novatex") (each a "Sponsor") through their wholly 

own'2d subsidiar!es Thai Power Private Limited ("Thai Power/') and Nova Powergen Limited is in the 

process of designing, constructing, financing and developing a 330 MW coal fired power project (the 

"Project"). As a condition precedent to the financing of the Project, the lenders of ThalNo'Jd requi,e 

certe!n su~port frolr inter alia t;,e Company and Novatex, which support Villi be provided p'.:rsu3nt to 

a sponsor support agreement between inter alia the lenders of ThalNova, Thalrk:,a and the 

CCiTlDany. In connection with such support and if considered appropriate, to pass with or v':;thout 

r.lodification the following resolutions as special resolutions: 

S?o:'lSOR SUPPORTTO LENDERS OF TH;.\Ll'IOVA 

RE50L\-:::0 thet the approval of the mer:lber's of the Company be and is here~v accorded in terms of 

Section 199 of th<::: Companies Act, 2017 for the Company to invest an amount not exceeding the FKK 

equi\'~ient of US Doller 58.7 ~'ljllion in Thal:\Java directly or through Thai Power (being a C'\!~ied 

sL:bsidiary of the Company) (the "Equity Obligation") and to arrange a Standby Letter of Credle in an 

amount not exceeding US Dol:ar 41.1 r;1i!!ion in favour of the lenders of Thalf'Jova and/or ThalNova, 

the Equicy ObiigaUon, as required by the sponsor support agreement to be executed 

bet,\'een inte:' alia the Compa;"J'j and the lenders' of Tha!~Java (tr.e Support Agreement"), 

and to create security on the assets d the Company as may be required by the relevant lenders that 

wil! issue the requiSite Sta'ldby Letter of Credit. 

RESOLVED that approval of the members of the Company be and is hereby accorded in terms of 

Section 199 of the Companies Act, 2017 for the Company to extend a loan in an amount not 

exceeding the PKR equivalent of US Dol'ar 23.2 Million to ThalNova or to invest such amount in 

Thalr,lova directly or through Tha! Power, for the purposes of satisfying any funding shortfai1jcost 

overrun to achieve the Project Completion Date (to be defined in the Sponsor Support Agreement), 

including but not iir;;ited to ma:.cing pa'/merl:s of 2r:y amounts whatsoever to the lenders of Thalno'la 

(the "Cost Overrun Obligation") and if required by the lenders of ThalNova, to arra,~ge a Standby 

Letter of Credit in an amount not US Dollar 23.2 ~llllion in favour of the lenders of 

ThalNova and/or Th21INova, securing the Cost OVerrun Obligation, and to create security on the assets 

of the Company as may be re.::juired by the r212van~ lenders th3t wii! issue t~e ,ec;uisite Standb'/ 

Letter of Cred it. . 9 0 U r 
R.eSOLVED THAT tr-.e appro'/ai of the n:emc'ers of trE Compan,! be 2nd is hereby ac:corded irt5\j~lS of 
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lenders of ThalNova in an amount not exceeding PKR equivalent of US Dollar 12.4 Mililion for the 
purposes of providing debt service reserve support as required by the lenders of ThalNova pursuant 
to the Sponsor Support Agreement, and to create security on the ass~ts of the Company as may be 
required by the relevant lenders that will issue the requisite letter(s) of credit. 

RESOLVED THAT the approval of the members of the Company be and is hereby accorded in terms of 
Section 199 of the Companies Act, 2017 to contribute towards any payments required to be made to 
the foreign currency lenders of ThalNova, where the commercial risk guarantee to be issued by 
financial institutions (the "Commercial Risk Guarantee Issuing BanksJl

) as may be approved by the 
Board in favour of such foreign currency lenders on behalf of ThalNova (the Commercial Risk 
Guarantee) is called by such foreign currency lenders (the "Commercial Risk Guarantee Payment 
Obligations"), which contributions shall not exceed the PKR equivalent of US Dollar 12.4 Mililion, and 
to create security on the assets of the Company in favour of the Commercial Risk Guarantee Issuing 
Banks to secure the Commercial Risk Guarantee Payment Obligations. 

RESOLVED that the approval of the members o~ the Company be and is hereby accorded in terms of 
Section 199 of the Companies Act 2017 to assign the Company's rights in respect of any investment 
made in ThalNova by way of loan (which loan is to be treated as subordinated to the debt of the 
lenders of ThalNova), in favour of the lenders of ThalNova. 

RESOLVED that the approval of the members of the Company be and is hereby accorded in terms of 
Section 199 of the Companies Act, 2017, to make such other investments in ThalNova directly or 
through Thai Power of the nature, for the period, of the amount and on the terms and conditions 
specified in the Sponsors Support Agreement and any other related agreement or instrument as per 
the Term Sheets approved by the Board and jointly signed by the CEO and a director of the 
Company. 

By Order of the Board ,=-

/_-_ ~l~~~~ 
~~ \ i II 

( '/f;';;;,V 
Ul"lAIR RIAZ SIDDIQI "-~""., 
Company Secretary 

Karachi dated this February 26, 2018 

A Statement under Section 134(3) of the Companies Act 2017 is being sent to tl1e 
shareholders with the notice of meeting. 



NOTES: 

(i) 	 The Share Transfer Books of the Company will remain closed from March 16, 2018 to March 
22, 2018 (both days inclusive). i'vlembers (Non-CDC) are requested to promptly notify the 
Company's Shares Registrar, MIS. FAMCO Associates (Private) Ltd., 8-F, Next to Hotel Faran, 
Nursery, Block-6, PECHS, Sharea Faisal Karachi. Iel:009-21-34380101-5,0092-21-34384621
1 (Ext-103) of any change in their addresses. All the ~lembers 
holding the shares through the CDC are requested to please update their addresses with 
their Participants. 

(iiJ A member entitled to attend and vote at this meeting may appoint another member as 
his/her proxy to attend and vote for him / her. Proxies in order to be effective must be 
received at the Registered Office of the Company not less than 48 hours before the time of 
holding the meeting. A proxy must be a member of the Company. 

(iii) 	 fvlembers can also avail video corf2rence facility at Lahore and Islamabad. In this reg2rd, 
please fill the following form and submit to registered address of the Company 10 days 
before holding of the Extra Ordinary General Meeting. 

If the Company receives consent from members holding in aggregate 10% or more 
shareholding residing at a geographical location, to pcrticipate in the meeting through video 
conference at least 10 days prio, to date of meeting, the Company \-vill arrange video 
conference facility in the city subject to avaiJabi!ity of such facility in that city. 

The Company will intimate members rega,ding venue of video conference facility at least 5 
days before the date of the Extra Ordinary General iYleeting along with complete information 
necessary to enable them to access the faciiity. 
---~-------~--~-~~~----~-~-~~~~---~--~---~-c:-=:--: 

1/We, ~~~~~___~_ Of ____ ~__ ~ ____ being a member of Thai Limited, 

holder Of Ordina,! Shares as per Register Folio ~·lo. .. "'. . ~ 

nereuy utJi. lur VIUeU CUri!e::::iiLe 

Signature of r'lembers 

(iV) 	 CDC Accounts Holders wili further have to follo\tv the guidelines as laid down in Circular 1 
dated the January 26, 2000 issued bv the Securities & Exchange Commission of Pakistan. 

A. 	 For Attending the tvleeting 

(a) 	 In case of individu3is, the account holder or sub-account holder and / or the 
person ,vhosa securit;es 2~e in group account and their reg:stration detail IS 

uploaded as per U,2 shaH authenticate their identity by showing 
his/ her original National Identit'! Card ("CNIC") o~ original passport at tr.e 



(b) 	 In case of corporate entityl Board of Directors' resolution/power of attorney 
with specimen signature of the nominee shall be produced (unless provided 
earlier) at the time of the meeting. 

B. 	 For Appointing Proxies 

(a) 	 In case of individuals, the account holder or sub-account holder is and / or 
the person whose securities are in group account and their registration detail 
is uploaded as per the CDC Regulations, shall submit the proxy form as per 
the above requirement. 

(b) 	 The proxy form shall be witnessed by two persons whose names, addresses 
and CNrc numbers shall be mentioned on the form. 

(c) 	 Attested copies of the valid CNrc or passport of the beneficial owners and 
the proxy shall be furnished with the proxy form. 

(d) 	 The proxy shall produce his/her valid original CNIC or original passport at the 
time of the meeting. 

(e) 	 In case of corporate entitiesl board of directors' resolution/power of attorney 
with specimen signature of the nominee shall be submitted (unless provided 
eariier) along with the proxy form to Company. 



STATEMENT PURSUANT TO SECTION 134 OF THE COMPANIES ACT, 2017 
Pursuant to Section 134 of the Companies Act, 2017 (the "Act"), this Statement sets forth 
the material facts concerning the special business listed hereinabove, to be transacted at 
the Extraordinary General Meeting of Thai Limited to be held on March 22, 2018 at 9.30 
am at the Institute of Chartered Accountants of Pakistan Auditorium, Clifton, Karachi. 

INTRODUCTION 

SPECIAL BUSINESS 

Investment in ThalNova Power Thar (Private) Limited 

Thai Limited ("Thai" or the "Company") and Novatex limited ("Novatex") (each a "Sponsor") 
entered into a Joint Venture Agreement on 7th April 2016 to develop 330 MW lignite fired mine 
mouth pOvver plant at Thar (the "Project") through their respective subsidiaries - Thai Power 
(Private) limited ("Thai Pov/er") and Nova Powergen Limited. Thai Power (Private) Limited and Nova 
Powergen Limited entered into a Shareholders Agreement on 15te, Apiil 2016 to develOp 330 j',1W 
lignite fired power plant at Thar. The Project Company - ThalNova Power Thar (Private) Limited 
("Til," or the "Project Company") was incorporated in 2016, with Thai Power (Private) Limited and 
Nova Powergen Limited as its shareholders. Descon Engineering Limited was allotted 10 shares in 
the Project Company in 2016. 

The Project Company was awarded the Letter of Intent (Lor) for a 330 MW lignite fired power plant 
from the Private Power Infrastructure Board (PPIB) in August 2016. The Project Company was 
awarded the Upfront Tariff for Thar Coal based projects as announced by the National Electric 
Power Regulatory Authority ("f\lEPRA") in its determination of upfront tariff dated October 18, 2016 
for Tr.ar based coal power projects (330 j\IW) of US Cents 8.5015 USc/kwh (100% foreign financing) 
and 9.5643 USc/kwh (100 0/0 local financing). Subsequently the Project Company was awarded the 
Letter of Support (LOS) by PPIB in December 2016 "vhich was later amended in August 2017. TN 
also entered into Implemen:ations Agreement with PPIB in November 2017 and the Power Purchase 

. with Central Power Purchase Authority (Guarantee) Limited in July 2017. 

The totai cost of the Project is estimated to be USs 527.1 miillon, whicn 'fliil be funded In a debt to 
equity ratio of 75:25. Accordingly, the total equity requirement of the Project amounts to 
approximately US$ 132 mil,ion and approximately Debt of USs 395.1 million. 

The Project Company has signed term sheets for arrangement of local currency loans with HBL on 
23'° April 2017 and signed the term sheet for arrangement of foreign currency loans with China 

3rjDevelopment Bank on November 2017 .. As a condition precedent to availing the facilities 
thereunder, the Sponsors ore obligated to offer certain support for the beneFit of the Project 
Company pursuant to a sponsor support agreement (the "Sponsor Support Agreement"), which 
support includes: 

(a) investment by Thai (either directly in the Project Company or through Thai Power (Private) 
Limited) PKR equivalent of USD 58.7 million (including subscription of Pak Rupee 587.5 million 
already invested by the Company through its wholly owned subsidiary) at or soon after Financial 
Close or at such later time or times as required by the financing documents to be entered in to 
betvleen TN and the project lenders. 

(b) In the event of anv cost overrun in the development of the Project after financial close with the 
lenders of ThalNova, the Sponsors pursuant to the term sheet and a subsequent Sponsor Support 
Agreement to be entered into agree to provide funding for purposes of cost overrun to TN as 
requested by TN or the lenders of Thalf\ova if at any time prior to Project Completion Date (to be 
defined in the Sponsor Support Agreement) there is funding shortfall. Each Sponsor is obligated to 
pay the cost overrun amount in cash, by way of subscription of TN srares or at the option of 
Sponsors collectively, by I'lay of subordinated debt to TN. Thai Limited's share of cost overrun 

is estimated to not exceed PKR equivalent of US!') 23.2 million (in equivalent Pak Rupees) to 
be conve:tec Cl the dare or sLiDscripelen. 



(c) As for Debt Service Reserve Account ("DSRA"), if there is an Initial DSRA Shortfall (to be defined 
in the Sponsor Support Agreement), each Sponsor shall procure and issue a DSRA Letter of Credit 
(LC) in proportion to its shareholding of ordinary shares in TN. The DSRA shortfall is the amount of 
one repayment installment less the amount available in the DSRA, and can therefore, be up to the' 
amount of one repayment installment of the finance obtained by TN. That amount can also vary 
depending on the then prevailing LIBOR/KlBOR rate so the estimation is that Thai's share will not 
exceed PKR equivalent of $ 12.4 million. Upon a demand being made for payment under the DSRA 
LC and receiving such payment, the said amount may be treated as equity or at the option of the 
Sponsors collectively, subordinated debt advanced in favor of TN in an amount equal to such portion 
of DSRA LC that is called upon. 

In addition to the support mentioned above, to mitigate commercial default by the Project 
Company, the Project Company shall procure a Commercial Risk Letter of Credit (LC) in favour of 
foreign currency lenders pursuant to a commercial risk guarantee agreement (or similar agreement) 
between inter alia, the Company, the Project Company and the lenders of the Project Company (the 
"Commercial Risk Guarantee Agreement"), for which each Sponsor shall provide collateral security of 
value in proportion of their shareholding of ordinary shares in TN. In the event of commercial 
default by the Project Company, the Commercial Risk LC may be called by the foreign currency 
lenders. The Company's share of payment towards the foreign currency lenders in ths case INil1 not 
exceed PKR equivalent of $ 12.4 million, though it may vary depending on the then prevailing 
LIBOR/KIBOR rate. 

The expected starting date of construction the Project is July 2018. The Pmver Project is anticipated 
to reach completion and achieve commercial operations by the second quarter of 2021. The 
exoected return is 20% in IRR terms. The Project is expected to generate returns one year after 
successful commencement of commercial operations. 



Information pursuant to Section 3 - Companies (Investment in Associated Companies or 
Associated Undertakings) Regulations, 2017 (the "Regulations") 

Equity Investment -------,
I 	 , 

i Information Required I Information Provided 
I Name of associated company or associated i ThalNova Power Thar (Private) Limited! 

undertaking i ("TN") 

Basis of relationship VJith associated undertaking , Thai Power Limited, a 
: owned subsidiary of the Company own 

49.9% shares in ThalNova Power Thcr 
• (Private) Limited. _ 
t IYlr. Ali Suleman Habib, Director of the 
i Company, IYlr. IYluhammad Salman 
. Burney, Director of the Company and 
. Mr. Mazhar Valjee, CEO of the Company 

the TN. 
Earnings per share for the last three years of ' Year Earnings I (Loss) per share 
the associated undertaking I 2017 Rs. (0.80) 

i 2016 Rs. (0.16) 

Break-up value per share, baSed on latest· 
. audited financial statements of the associated Rs. 9.62 

undertaking 

Financial position, including main items o~ As June 30,2017: 
. statement of financial posicion ane 72,:t iniJ . Total Assets KS 11 

loss account on the basis of its latest financial' Total Equity Rs 601,089,914 
statements Total Liabilities Rs 101,279,397 

Loss after Taxation P.s 23,328,355 

, In the case of investment in relation to a project 
i 	 of associated company or associated i 

undertaking that has not commenced i 

operations, following further information' 
namely: 

i. 	 Descripti'on of the project and its history i 

since conceptualization; 

ii. Starting date and expected date of: 
com pletion of work; Please see introduction above, 

iii. Time by which sLlch project shall; 
become commercially operational; 

iv. Expected time by which the project shall 
start paying return on investment; and 

v. Funds invested or to be invested by the _ 
promoters, sponsors, associated 
comcany or associated undertaking 



i 

of investment to be made PKR equivalent 

to accrue to the TN has been incorporated to construct, 
investing company and its members from such ; own, and operate 330 M\N coal based 
investment and period of investment . facility ('Project'). As a condition 

precedent to making finance facilities I 

available to TN for the purposes of the. 
Project, the Company is required to I 

provide to the lenders certain forms of . 
security and sponsor support, including I 

equity support (as discussed in the, 
I introduction) Investment in TN is' 
· anticipated to generate a return of 20% 

Sources of to be utilized fer i:westrnent funds and borro';;ings in 
and where the investment is intended to be respect of any funding shortfall (if 
made using borrowed funds: required): 

i. Justification for investment through' i. Investment via borrowing shall 
borrowings; 

ii. Detail of collateral, guarantees provided 
and assets pledged for obtaining such 
funds; and 

iii. Cost benefit analysis. 

enhance the return of investor due to ' 
lower cost of debt versus cost of equity. 
Borrowing shall also be used where 
there is funding shortfall from self

· generated cash 
· ii. fvlortgage over land and building and 

hypothecation over plant and machinery 
of the Company. 
iii. Investment in TN is anticipated to 

in IRR 
features of the agreement(s), i~ any, The investment is proposed to be :nade 

; vvith associated cornpany or assoc!a~cd pursuant to ..~ :-'fX)i150r support 
undertaking with regards to the proposed. agreement, to be executed between' 
investment. inter alia TN, the Company and the 

lenders of TN. Please see introduction 
above for salient features of agreement. 

: Direct or indirect interest of directors, sponsors, . Tha! Power (Priv2te) Limited, a \<'1holly 
, majority shareholders and their relatives! if any, owned subsidiary or the Company own 

in the associated company or associated 49.9% shares in ThalNova Power Thar 
undertaking or the transaction under' (Private) Limited . 
consideration fvlr. Ali Suleman Habib, Mr. Muhammad 

Salman Burney and IVlr. fvlazhar ValJee 
are nominee directors of Thai Power 
(Private) Limited in ThalNova Power 
Thar (Private) Limited and each of them 
hold 1 qualifying share. 
Interest of the share00lders is restricted 
to the extent of their shareholding 



I In case any investment in associated company! Thai Limited has not injected any equity I 
or associated undertaking has already been I in nor extended any loan to TN. I 
made, the performance review of such 
investment . including complete.' ! 

information/justification for any impairment or ' I 
write offs. 

Any 
members to understand the transaction 

important details necessary for. NIL 

! fvlaximum price at which securities will be Rs. 10 per share 
acquired 

In case the purchase price is higher than frarket Rs. 10 per share being latest offer price. 
value in case of listed securities and fair value in 

~case of unlisted securities, justification thereof 
; ~;Iaximum number of securities to be acquired Number of securities would be 

determined by converting the value of 
· cost overrun support requested into PKR 

on the date of subscription and dividing 

Number of securities and percentage The Company has undert2ken to invest 
held before and after the prooosed investment PKR equiva lent of USD 58.7 million 

· directly or through its wholly owned' 
· subsidiary Thai Power (Private) Limited. 

The number of securities would be' 
determined based on the conversion on 
t:-,e date of subscription. 

The Company's wholly owned 
subsidiary's percentage ownership of 
TN's ordinary shares is to be 

• Current and preceding twelve weeks weighted: 
: average 	 market ;::lrice where investment is 

proposed to be made in listed Securities 

---'--'-'--'-'-'-'-'-'~'-~'-'~"-~"--'-"-"--'~-"'--'"-_ ..._- ..'-"'-- 
• And fair value determined in terms of sub- Rs. 10 ;::Jer share being latest oFfer price. 

: regulation (1) of regulation 5 for investments in . 

, unlisted securities. 




----------------

, owned subsidiary of the Company own 
I 49.9% shares in ThalNova Power Thar I 
: (Private) Limited. . 
. Mr. Ali Suleman Habib, Director of the • 
'Company, Mr. fvluhammad Salman 
I Burney, Director of the Company and I 

, fvlr. Mazhar Valjee, CEO of the Company i 

Earnings per share for the last 
i the associated undertaking Rs. (0.80) 

2016 Rs. (0.16) 

Earnings I (Loss) per share 

Cost overrun support - in the form of equity 

I Information Required 
I 
, Information Provided 

Name 	 of 'associated company or associated i ThalNova Power Thar (Private) Limited
lundertaking 	 . ('TN") 

Basis of relationship with associated undertaking: Thai Power (Private) Limited, a wholly 

Break-up per share, based on latest 

audited financial statements of the associated Rs. 9.62 

undertaking 


position, including main items of. As At June 30, 2017: 
statement of financial position and profit and' Total Assets Rs 702,369,311 
loss account on the basis of its latest financial Total Equity Rs 601,089,914 
statements Total Liabilities Rs 101,279,397 

Loss after Taxation Rs 23,328,355 

. In the case of investment in relation to a project 

. of associated company or associated 
uncerta'{mg that f'Jas not commenced 
opera~ions, fo!lov/ing' further information 
namely: 

'vi. 	 Description of the project and its history 
since conceptualization; 

vii. 	 Starting date and expected date of. 
completion of work; 

viii. 	 Time by which such project shall Please see introduction above. 
become commercially operational; 

ix. 	 Expected time by which the project shail 
start paying return on investment; and 

x. 	 Funds invested or to be invested by the 
promoters, sponsors, associated 
company or associated undertaking 
distinguishing between cash and non
cash amounts. 

~/laximum amount of investment to be made PKR equivalent of USS 23.2 million. 

Purpose, benefits likely to accrue to the TN has been incorporated to construct, 
investing company and its members from such own, and operate 330 r'iVJ coal based 
in'jestrnent and period of investment facility C?roject'). As a condition 

precedent to making finance facilities 
t'J nJ f:," 

10 ~ 2 1 




I 

Project, the Company is required to 
provide to the lenders certain forms of 
security and sponsor support, including 
cost-overrun support (as discussed in 
the introduction) Investment in TN is 

: anticipated to generate a return of 20% 
in 

Sources of funds to be for investment. Self-generated funds and borrowings (if 
, and where the investment is intended to be • required): 

made using borrowed funds: 	 'i, Investment via borrowing shall 
iv, Justification for investment through : enhance the return of investor due to 

borrowings; 	 : lower cost of debt versus cost of equity. 
Borrowing shall also be used where 

v. 	 Detail of collateral, guarantees provided there is funding shortfall fro'm self- i 
and assets pledged for obtaining such aenerated cash. 
funds; and ' ~. Mortgage over land and building and ! 

. hypothecation over plant and machinery i 
vi. 	 Cost benefit analysis, of the Company, 

iii. Investment in TN is anticipated to 
of 

Salient features of the agreement(s), if any, The investment is proposed to be made' 
with associated company or associated pursuant to a sponsor support 
undertaking with regards to the proposed' agreement, tJ be executed between 
investment. inter alia Ti'l, the Company and the' 

lenders of Tj\i, Please see introduction • 
, above for salient features of agreement. : 

; Direct or indirect interest of directors, sponsors, Thai Power (Private) Limited, a wholly 
, majority shareholders and their relatives, if any, owned subsidiary of the Company own 

in the associated company or associated 49.9% shares in ThalNova Power Thar 
undertaKing or the transaction under (Private) limi~ed 
consideration 

are nominee directors of Thai Power 
,(Private) Limited in ThalNova Power 
, Thar (Privat:::) Limited and each of them 

hold 1 qU2!ifying share, 
Interest C1 the shareholders is restricted 
to the extent of their sharehoiding 

In case any investment in associated company [ Thai Limited has not injected any equity 
• or associated undertaking has already been in nor extended any loan to TN 
'made, the performance review of such. 

investment including complete 
information/justification for any impairment or 

. write offs. 

Any other important details necess2ry for. NIL 
members to understand the transaction 

.,~---



I 
i Maximum price at which securities will be Rs. 10 per share 

acquired 

In case the purchase price is higher than market iRs. 10 per share being latest offer price. 
value in case of listed securities and fair value in i 

, Number of securities and percentage 
I held before and after the proposed investment 

Number of securities would 
determined by converting the value 
cost overrun support requested into PKR 
on the date of subscription and dividing 

In terms of cost overrun, the number of : 
securities will depend on the cost; 
overrun support required by TN if it is 
decided that the investment shall be [ 
made by way subscription in shares and • 
will be subject to conversion as stated . 

i above, 
i The Company's wholly owned 
. subsidiary's percentage ownership of' 
• TN's ordinary shares is to be 

Current and preceding twelve weeks weighted N/A 
. average market price where investment is 

proposed to be made in listed securities 

~.--~--. -:-----~--:---~. ~-~~~~.---:c----
And fair value determined in terms of sub- . Rs. 10 per share being latest offer price. 

regulation (1) of regulation 5 for investments in 

unlisted securities, 




Cost overrun support - in the form of subordinated debt 

I Information Required 	 ~ Information Provided 
t 	 Name of associated company or associated ThalNova Power Thar (Private) Limited ("TN") 

GUuBn~d~ie~rrttaakk~llnnfgg'~relation5hiP"-~ith~assocjated Thal'Power (P'rivate)Umited;-awhoi!yowned'!

II subsidiary of the Company own 49.9% shares i 


in ThalNova Power Thar (Private) Limited :

I Mr. Ali Suleman Habib, Director of the I 

• 	 Company, [VIr. Muhammad Salman Burney,' '

Director of the Company and [VIr. [vlazhar ~ 

Earnings per share 
associated undertaking 

Financial position, including main 
statement of financial position and 
loss account on the basis of its latest fina;)cial 

: statements 

In the case investment in 
, project of associatEcd company 
'undertaking that has not 
• operations, follovving further 

Valjee, CEO of the Company are also directors, 

Earnings I (Loss) per share 
Rs. (0.80) 
Rs. (0.16) 

At June 30,2017: 
Assets 

Total Equity 
Total Liabilities 
Loss after Taxation 

Rs 702,369,311 
Rs 601,089,914 

Rs 101,279,397 
Rs 23,328,355 

namely: 
i. Description of the project and its 

history since ccnceptuclization; 

ii. Starting date and 
completion of v':ork; 

expected date of 

iii. Time by which such project shall 
become commercially operational; 

iv. Expected time by "'Ihich the project 
shall start paying return on 
investment; and 

v. Funds invested or to be invested by 
the promoters, sponsors, associated 
company or associated undertaking 
distmguishing between cash and non
cash amounts. 

fvlaximum amount of investment to be 

Purpose, benefits likely to accrue to the 
: in'.;es:ing company and its m'2mbers from such 

investment and Gf i'westment 

Please see introduction above. 

equivalent of USS 23.2 million, 

i 	 TN has been incorporated to construct, own, 
and operate 330 ~'IW coal based facility 

finance facilities a'/aiiable to Ti') for the 
(,Project'). As a condition precedent to 

r,'1 is 

i 



i 

: Average borrowing cost of the 
· company, the Karachi Inter Bani< Offered 
· (KISOR.) for the relevant 

c~ 

required to provide to the lenders certain 
forms 	 of security and sponsor support, 
including cost-overrun support (as discussed in 
the introduction). 	 , 
Investment in TN is anticipated to generate a !

I return of 20% in IRR terms 	 1 
~-c---------::--:-----:- -~--~---------------:l-----~-~------------------' 

:-----::-------------c:--C""""""------------c--:----c--c:------+-------------~-----"----~-----

Salient features of the agreement(s), if any, The investment is proposed to be made 
: with associated company or associated pursuant to a sponsor support agreement, to 
I undertaking with regards to the proposed be executed between inter alia TN, the 
: investment Company and the lenders of TN. P;ease see 

above 	 for salient features of-

Direct or indirect interest of directors, Power (Private) Limited, a wholly owned 
~ sponsors, majority shareholders and their subsidiary of the Company own 49.9% shares 
! relatives, if any, in the associated company or in ThalNova Power Thar (Private) Limited 
i associated undertaking or the transaction I\lr. Ali Suleman Habib, fv1r. r',luhammad Salman 

under consideration Burney and 1\1r. 1\1azhar ValJee are nominee 
directors of Thai POv'!er (Private) Limited in 
Thali\Jova Power Thar (Private) Limited and 

I each of them hold 1 qualifying share. 
lnterest ot the shareholders is restricted to the 
extent of their shareholding 

I In case any investment in associated 
already 

cf 

Thai Limited has not injected any equity in nor 
or associated undertaking has extended any loan to TN 

: made, the performance review 
I investment including complete 
· information/justification for any impairmer,t or 

write offs 
Any other important details necessary 

1 members to understand the transaction 
for NIL 

Category-wise amount of investment equivalent of 
extended as a loan. 

USs 23.2 million tc be 

3 month KISOR plus O. 

---"-"--------------~-----------------"-----"-"-

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

(i) 	 Justification for investment through 
borrowings; 

(Ii) Detail of collateral, guarantees 
provided and assets pledged for 
obtaining such funds; and 

(iii) Cost benefit analysis. 

Self-generated funds and borrowings in respect i 
of any funding shortfall : 
(i) Investment via borrowing shall enhance the; 
return of investor due to lower cost of debt : 
versus cost of equity. Borrowing shall also be : 
used where there is funding shortfall from self-
generated cash. ' 
(ii) Mortgage over land and building and 
hypothecation over plant and machinery of the 
Company 
(iii) Investment in TN is anticipated to generate 
a return of 200k in IRR terms 



return for unfunded facilities, as the case 
maybe, for the relevant period. 

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

Higher than the 
Company on its borrowing of like or similar 
maturities at the time of disbursement. 

debtParticulars of collateral or 
obtained in relation to 
investment 

If the investment carried conversion 
i.e. it is convertible into securities, this 
along with terms and conditions 
conversion formula, circumstances in which 

None. will be treated as 
subordinated to that of the lenders of TN. 

conversion may take place and the time when 
the conversion may be exercisable 

, Repayment schedule and terms 
loans or advances to be 
associated company or associated 

conditions 
given to 

To be finalized with lenders of TN at the time 
when (and if) a loan is required to be 
extended. However it is expected that the 
term will be at least as long as the 
loans/finances to be provided by the lenders 
which is 14 years from the date of 
effectiveness of their loan agreements. 
Repayment of both the principal and 
!,,;:<:,;:,hlp. hy TN win hp suhnrrlin;:'fl"rl tr; tho 

principle/interest/mark-up and other payments 
due to the lenders of TN under the terms of 



DSRA LC - if demand for payment under DSRA LC is deemed subordinated debt 

relationship with 

Earnings per share for the last three years 
! associated undertai<ing 

Break-up value per share! based on 
audited financial statements of the associated 

• Financial position, including main i~ems 0," 
, statement of financial position and profit 2nd 
· loss account on the basis of its latest financiai 

Power (Private) Limited, a 
subsidiary of the Company own 49.9% shares 
in ThalNova Power Thar (Private) Limited 
tvlr. Ali Suleman Habib, Director of the 
Company, Mr. Muhammad Salman Burney, 
Director of the Company and Mr. Mazhar 
Valjee, CEO of the Company are also directors 

Earnings / (Loss) per share 
Rs. (0.80) 
Rs. (0.16) 

Rs 702,369,311 
Rs 601,089,914 

P5.9.62 

,i\s At Jur.e 30,2017: 
Total Assets 
Tot31 Equity 

i statements 

In the case of investment in relation to a 

! project of associated company or associated 


undertaking that has not commenced 
operations, following further information 
namely: 

i. 'Description of the project 2'ld its 
his~ory s!rlce 

ii, 	 Starting date and expected date of 
completion of wori<; 

iii. 	 Time by which such project shall 
become commercially operational; 

iv. 	 Expected time by which the project 
shall start paying return on 
investment; and 

v. 	 Funds invested or to be invested by 
the promoters, sponsors, associated 
company or associated undertaking 
distinguishing betvveen cash and non
cash amounts. 

· iVlaximum amount of investment to be made 

Purpose, beneFits likely to accrue to 
investing company and its members from 
investment and period of investm2nc 

Total Liabilities Rs 101,279,397 

Loss after Taxation Rs 23,328,355 


I 

Please see introduction above. 

PKR of USs 12.4 million. 

incorporated to construct, o~vn,has been 
and 
(,ProjeCt'), 

operate 330 f'vlW coal based facility 
As a condition precedent to 

finance facilities available to HI for the 
of t:l2 the Company is 



Direct or indirect interest of 
sponsors, majority share hold ers 

, relatives, if any, in the associated company 
associated undertaking or the 
under consideration 

I In case any investment in 
, or associated undertaking has 

made, the performance 

and 

extent of their shareholding 

extended any loan to TN 

· 'Any other important details necessary 
members to understand the transaction 

; Category-wise amount of investment 

Average borrowing cost of the investing 
· cornpEmy, tre Karachi Inter Bank Offered Rate 
· (KISOR) for the relevant period, rate of return 

full amollnt will be extended by way of a 
to TN. 

month KIBOR plus 0.75% 

for _....::c_._c..-_c. _._-:"'_'--=.=~_:_L_":'-..c....r C~"'.:"'c...:..:.,--..:.:_~:=. __:...::._-_._ . .c_....:_._.._~_.._.___ _ __ I • ____• __._._.._ 

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

(i) 	 Justification for investment through 
borrowings; 

(ii) 	Detail of collateral, guarantees 
provided and assets pledged for 
obtaining such funds; and 

(iii) Cost benefit analysis. 

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

review of such 
investment including complete 
information/justification for any impairment or 
write offs 

required to provide to the lenders certain 

forms of security and sponsor support, 

including debt service reserve support (as 

discussed in the introduction).Investment in TN 

is anticipated to generate a return of 20% in 

IRR terms 

~-~--.---.-.-.-..-.~-.. ··-····..,.-·-·:-·······-·--···-·-·~..,...,.·i 

Self-generated funds 
-

borrowings (if I 

required): 	 : 
(i) Investment via borrowing shall enhance the I 

return of investor due to lower cost of debt 
versus cost of equity. Borrowing shall also be i 

used where there is funding shortfall from self- . 
generated cash. \ 
(ii) fvlortgage over land and building and l 
hypothecation over plant and machinery of the 
Company 
(iii) Investment in TN is antiCipated to generate: 
a return of 20% in IRR terms . 

The investment is proposed to be made; 
pursuant to a sponsor support agreement, to 
be executed between inter alia TN, the' 
Company and the lenders of TN. Please see 
introduction above 

POI;'Ier (Private) Limited, a wholiy o'Nned 
of the Company QI.'vn 49.9°h shares 

Tha/Nova Power Thar (Private) Limited 
Ali Suleman Habib, Mr. fvluhammad Salman. 

Hr. tvlazhar Valjee are nominee 
of Thai Power (Private) Limited in 
Power 	 Thar (Private) Limited and 

of them hold 1 qualifying shere, 
IntE'rp.st of thp. s/:arp/:0Irlor" is restrirJpr1 to thp 

limited 	has not injected any equity in nor' 

http:IntE'rp.st


I ! return for unfunded facilities, as the case I
Imaybe, for therelevant peri~~._ --:--,------i-___._-c 

I Rate of interest, mark up, profit, fees or Higher than the markup payable by the: 
! commission etc. to be charged by investing Company on its borrowing of like or similar: 
i company maturities at the time of disbursement. 

I 
I 

i Particulars of collateral or security to be None. The loan be subordinated to the 
I,obtained in relation to the proposed debt of the lenders of TN. 
i investment 

NIL. the investment carried conversion 
, i.e. it is convertible into securities, 
,along with terms and conditions including 
i conversion formUla, circumstances in which the 
I conversion may take place and the time when 
I the cOn'fersion may be exercisable 

this 

• And rer:;ayment schedule and terms conditions 
. of loans or advances to be given to the 
• associated company or associated undertaking. 

be finalized with lenders of TN at the time 
when (and if) a loan is required to be 
extended. HOY'Iever it is expected that the 
term v'lill be at least as long as the 
loans/finances to be provided by the lenders 
which is 14 years from the date of 
effectiveness of their lo;::n agreerrents. 
ReiJayn:ent of both the principal and m3,ku~ 

be "0, lbordin(lrpr/ en rhAh", Tf\1 livill 

due to the lenders 
principle/interest/mark-up and other payments 

under the terms of their 



I 

I 

Commercial Risk lC - if demand for payment under Commercial Risk lC is deemed 
subordinated debt 

! Information Required ~nformation Provided 	 j 
i ~~;;:~ta~;n;SSociated~::any-Or~::cia ted L:haINoV~~OWerTha-r(p~:ate)Omited("TNl ! 
I Basis of relationship with associated I Thai Power (Private) Limited, a wholly owned 

I undertaking 
 subsidiary of the Company own 49.9% shares 

in ThalNova Power Thar (Private) Limited 
, rvlr. Ali Suleman Habib, Director of the 

Company, Mr. Muhammad Salman Burney, 
Director of the Company and Mr. Mazhar 

i Valjee, CEO of the Company are also directors 

per share for the last three years 
: associated undertaking 

value per share, based 
: audited financial statements of the 

position, including main items 
• statement of financial position and profit and 

loss account on the basis of its latest financial 
statements 

the TN 

Earnings / (Loss) per share 
Rs. (0.80) 
Rs. (0.16) 

At June 3D, 2017: 

; 

i Break-up 

Financial 

In the case of investment in 
project of associated company 

. undertaking that has not 
opeiations, fo!lovving further 
n2me!y: 

i. 	 IJp",-ri;Jtion "f the rrojPct "1nri ik 
history since conceptualization; 

ii. 	 Starting date and expected date of 
completion of work; 

iii. 	 Time by which such project shail 
become cOrT:mercially operational; 

iv. 	 Expected time by which the project 
shaH start. paying return on 
investment; and 

v. 	 Funds invested or to be invested by 
the promoters, sponsors, associated 
company or associated unciertaking 
distinguishing between cash and non
cash amounts. 

Total Assets Rs 702,369,311 
Total Equity Rs 601,089,914 
Total Liabilities Rs 101,279,397 
Loss after Taxation Rs 23,328,355 

Please see i<ltroduction abcr:e 

fvlaximum amount of investment to be made PKR equivalent of USS 12.4 million. 

Purpose, benefits likely to accrue to the I has been incorporated to construct, own, 
investing company and its members From such and operate 330 ~'lVI coal based facility 
investment and of investment ('Project'). As a condition precedent to 

to n: fo~ t",e 

~----



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

(i) 	 Justification for investment through 
borrowings; 

(ii) 	Detail of collateral, guarantees 
provided and assets pledged for 
obtaining such funds; and 

(iii) Cost benefit analysis. 

purposes of the Project! the Company is 
required to provide to the lenders certain 
forms of security and sponsor support! 
including cost-overrun support (as discussed in 
the introduction). Investment in TN is 
anticipated to generate a return of 20% in IRR ' 

funds and borrowings (if! 
required): . 
(i) Investment via borrowing shall enhance the: 
return of investor due to lower cost of debt i 

versus cost of equity. Borrowing shall also be i 
used where there is funding shortfall from self- ; 
generated cash, I 

(ii) fYlortgage over land and building and I 

hypothecation over plant and machinery of the: 
Company 
(iii) Investment in TN is anticipated to 
a return of 20% in IRR terms 

Salient features of the agreement(s)! if any! The Company \Nill be to make this 
I with associated company or associated investment pursuant to the Commercial Kisk 
· undertaking with regards to the proposed Guarantee Agreement. Please see introducti::m 

investment 	 I above for further details. 
I 

I 

Di~ect 	 or indirect interest of Pm'!er (Private) Limited, :3 wholly ownes 
sponsors, majority shareholders and their subsidiary of the Company own 49.9% shares 

· re!ativt:s, if any! in the associated company or in ThalNova Power Thar (Private) Limit?d 
I associated undertakiilg or the transaction fvlr. Ali Suleman Habib! fYlr. Muhammad Salman 
I under consideration Burney and Mr. fYlazhar Valjee 0,2 nom:nee 

directors of Thai Pm·ver (Private) Limited i'l 
Thal~:ov3 Power Thaf (Privete) Limitsd c;rvj 
A"1ch of them hold 1 c:'!?lif~'in~ c;h;;;rp 

of the shareholders is restricted to (he 
of their shareholding 

, In case any investment in associated cOn1;:Jany Thai Limited has not injected any equity in nor 
: or associated· undertaking has already been extended any loan to TN 

made, the performance review of such 
I investment including complete 
· information/justification for any impairment or 
! write offs . 

other important details necessary 
members to understand the transaction 

NIL 

Category-wise amount of investmen~ PKR equivalent of 
extended as a loan. 

USs 12.4 million to be 

Average borrm'ling cost of the investing 3 month KIBOR plus 0.75% 
company, the Karachi Inter Bank Offered Rate 



interest, mark up, profit, 
etc. to be charged by 

or 
relation to 

If the investment carried conversion 
Le. it is convertible into securities, this 
along with terms and conditions inciuding 

Higher than the markup payable by 
Company on its borrowing of like or 
maturities at the time of disbursement. 

None. The loan wi/! be treated as 
subordinated to that of the lenders of TN. 

NIL 

conversion formula, circumstances in which the 
conversion may take place and the time Ylinen 

; the conversion may be exercis2ble 

And repayment schedule and terms conditions 

I of loans or advances to be given to the 

• associated company or associated underta:~!ng. 

be finalized with lenders of TN at the time 
(and if) a loan is required to be 

extended. However it is expected that the 
term wi!! be at least as long 2S the 
loans/finances to be provided by the lenders 
which is 14 years from the date of 
effectiveness of their loan agreelT.ents. 
Repayment of both the principal and markup 
r::ayabie by TN wiil be ::,uuordinateo 1:0 tr.e 
princip!e/interestjmark-up and other payments' 
due to the lenders under the terms of their' 

Each of the term-sheets executed with local and foreign lenders are available for inspection at the 
registered office of the Company during office hours. 

The aforementioned notice and the statements of rnaterial facts have been dispatched to the head 
office of the Securities and Exchange Commisicn of PaKistan, through fax or e-mail and courier 
SErvice on the same day it was dispctched to the members. 

The Directors of the Company have Ccrried out the necessary due diligence for the purposes of this 
investment in ThalNova and is available with the Company for revievv. 

The duly signed recommendations of the due diligence report vvill be made available for 

members inspection in the general meeting called for approval of the special resolution 
for investment in ThalNova pursuant to section 199 of the Act. 
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