BAWANYAIR

PRODUCTS LIMITED

BAP/PSX/ 1{15/19
December 23, 2019

Hafiz MaqsoodMunshi

Manager

Companies and Securities Compliance-RAD
Pakistan Stock Exchange Limited

Stock Exchange Building

Stock Exchange Road

Karachi.

Dear Sir,

Sub:- NON-COMPLIANCE OF PSX REGULATION ON 5.11.1.(i)

Reference your letter No.PSX/Gen-6036 dated December 18, 2019 on the subject. In this respect we,
submit as under:

The Company has received on December 16, 2019 Public Announcement of Intention from Fossil Energy
(Pvt.) Limited under the Securities Act, 2015 to acquire more than 50% of the paid up share capital of the
Company. The copy of Intention is enclosed.

Fossil Energy (Pvt.) Limited is engaged in the business of Storage of Petroleum Products in own storage
facilities and to hospitality them to Oil Marketing Companies (OMCs) and to other companies operating in
the related field. The authorized share capital of Fossil Energy (Pvt) Limited is Rs.500,000,000/- divided
into 50,000,000 Ordinary shares of Rs.10/- each and the paid up share capital of the company is
Rs.140,000,000 divided into 14,000,000 Ordinary shares of Rs.10/- each.

The Fossil Energy (Pvt.) Limited is holding company of Clover Pakistan Limited which is listed on
Pakistan Stock Exchange Limited. The principal business of Clover Pakistan Limited includes sale of food
products, consumer durables, and also import & trade of gantry equipment's air/oil filter and other car care
products and also is involved in marketing & distribution and after sales support of office automation
products, fuel dispensers, vending machines and digital screens. The other companies are group of Market
786 (Pvt) Limited (a brokerage house) and VOS Petroleum Limited (a public unlisted company) engaged in
Oil Storage Facility.

We understand that the group showing Intention in Takeover of the Company is a sound business house
and upon completion of takeover the company will carry out sound and profitable business which will be
beneficial for the shareholders of the company as well as capital market.

In the light of above, you are requested to keep the matter of trading suspension in abeyance till the
completion of takeover process.

Yours truly,

M. Hanif Y.Bawany
Chief Executive Office

CityOffice : 16-C, 2nd Floor, Nadir House I.I. Chundrigar Road, Karachi-74200. Tel: (92-21) 324004400-3 Fax: (92-21) 32411986
Plant : Khasra No. 52/53, R.C.D. Highway, Mouza, Pathra, Tehsil Hub, Lasbella District, Balochistan. Tel: 0853-363287 -89 Fax : 0853-363290
www.bawanyair.com
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AN MARKET

SECURITIES LTD

December 16, 2019

Deputy General Manager

Pakistan Stock Exchange

Stock Exchange Building

Stock Exchange Road .
Karachi

Executive Director

Public Offering and regulated Persons Department
Securities Market Division

Securities & Exchange Commission of Pakistan

NiC Building, Jinnah Avenue, Blue Area

Islamabad, Pakistan

Chief Executive Officer

Bawany Air Products Limited
16-C 2nd Floor. Nadir House,
I.l. Chundrigar Road, Karachi

Subject: Public Announcement of Intention to acquire more than 50% of the issued and paid up
share capital and contro! in Bawany Air Products Limited under Securities Act, 2015 (Act] and Listed
Companies (Substantial Acquisition of Voting Shares and Takeovers) Regulations, 2017

{'Regulations')
Dear Sir,

We Intermarket Securities Limited have been appointed as the Manager to the Offer by Fossil Energy
(Private) Limited {'the Acquirer'), in accordance with the provisions of the Securities Act 2015 and
Regulations 2017.

" On behalf of the Acquirer, we would like to submit a Public Announcement of intention to acquire
more than 50% of the issued and paid up share capital of Bawany Air Products Limited (the 'Target
Company'} together with management control.

This Public Announcement of Intention is intended to be published in one English and one Urdu
newspaper on December 18, 2019 in accordance with the regulations and the Act.

~ Best Regards,

Mian Noor Hameed
Chief Executive Office
Intermarket Securities Limited

.\v, &' ._
. . & ;
Enclosure: Copy of Public Announcement of Intention e
S /{
) .
Al
SO
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Registered Office: 1.1 Chundrigar Branch: IMtrade - Online Division: Bahadurabad Branch Karachi: PSX Branch - Karachi:
Bahria Complex-IV, Business & Finance Center, Bahria Complex-IV, Office No. 103, First Floor, Pakistan Stock Exchange
Cebs Elnar Eveincinn Rlack Suite # 306 Main i1 Chundriaar Sth Floor, Extension Block, Balad Trade Centre, (BTC) Suite # 140, Stock Exchar



PUBLIC ANNOUNCEMENT OF INTENTION TO ACQUIRE MORE THAN 50% SHARES
AND CONTROL OF BAWANY AIR PRODUCTS LIMITED

BY

FOSSIL ENERGY (PRIVATE) LIMITED,
UNDER SECURITIES ACT 2015

PART A
Brief description of the intended acquisition
Intended acquisition through Number of shares Percentage :
Not determinable at | More than 50.00% of the paid-up share
Agreement(s) . i
this stage capital of the company
. Not determinable at To be determined after finalization of |
Public offer .

this stage Agreement(s) ]

PART B

(1)

Information about the Acquirer

(a)

{c)

(e)

Name and address of Acquirer along with persons acting in concert, if any.
Name: Fossil Energy (Private) Limited
Address: Banglow No. 23-8, Lalazar, Off: M. T. Khan Road, Karachi, Pakistan

Name of the ultimate acquirer or the ultimate controlling shareholder.
Name: Nadeem Ahmed Butt
Address: H-73, Block J-1, Block Sunflower, Johar Town, Lahore, Pakistan.

Name and address of Manager to the Offer of the Acquirer.

Name: Intermarket Securities Limited

Address: 5" Floor (Ext. Block), Bahria Complex JV, Chaudary Kahlig-uz-Zaman Road,
Clifton, Karachi, Pakistan

Principal areas of business of the Acquirer and relevant experience.
Business of Storage of petroleum products in own storage facilities and to hospitality
them to OMCs and to other Companies operating in the related field.

In case the Acquirer is a fund / company:

i. Names of the chief executive and directors of the company(s)
e Salim Chamdia (Director & CEO)
e Basit Habib (Director)
e Nazia Malik (Director)

ii. Names of substantial shareholders of the company
e Nadeem Ahmed Butt
e Areeba Butt



iii. Date of incorporation

12th day of November 2012

iv. Jurisdiction of incorporation

Pakistan

v.  Authorized and paid up capital
The Authorized Share Capital of the Company is PkR 500,000,000/- divided into
50,000,000/~ Ordinary shares of PkR 10/- each
The Paid-up Share Capital of the Company is PkR 140,000,000/~ divided into
14,000,000/- Ordinary shares of PkR 10/- each

(f) Detail of companies, where the intended Acquirer hold more than 30% voting shares.
- Nature Des}c‘a;;;tlon
Name of Registration | Listed/ Nature of | Jurisdiction of
No. Compan No Unlisted Business Incorporation control/more
pany : | Brivate p than thirty %
shares or both
Clover FMCG,
1 Pakistan 0710055-8 Listed Commercial Pakistan 82.96%
Limited Importer &
Lubricant
Market786 Brok
2 ke 4351396-4 | Private rokerage Pakistan 100%
Pvt. Ltd House
VOS )
t
3 | potrojeum | 8912028 | Unlisted | O >roroee Pakistan 50%
. Facilities
Limited
{g) Information about ultimate beneficial owner of the intended Acquirer.

ii. Name, CNIC, nationality and address of each person
e Nadeem Ahmed Butt
e 35202-1505819-7
e Pakistani

e H-73, Block J-1, Block Sunflower, Johar Town, Lahore, Pakistan




(h)

Details of any existing holding of voting rights in the target company:

Description Remarks

(i)

Which the acquirer owns or over which it has control or direction N/A

(ii)

Which is owned or controlled or directed by any person acting in concert N/A
with the acquirer(s) i
|

(iii)

In respect of which the acquirer or any person acting in concert with him N/A
has received an irrevocable commitment to accept the takeover offer; and
in respect of which the acquirer or any person acting in concert with him
holds an option to purchase or warrants or other convertible securities.

(i)

All conditions (including normal conditions relating to acceptance, listing and increase
of capital) to which the public offer or the posting of it is subject.
The public offer is not subject to any conditions.

PART C

(2)  Information about the Target Company

(a)

(b)

Name of the target company, its directors and major shareholders along with number
of shares and percentage of paid-up capital.

Name of Target Company: Bawany Air Products Limited

Directors of Target Company — The following are the directors of the Target Company
as of date:

e Vali Mohammad M. Yahha (Chairman — Non Executive Director)

e M. Hanif Y. Bawany (Chief Executive Officer)

e Momiza Hanif Bawany (Executive Director)

e Mikhail Bawany (Non-Executive Director)

e  Wazir Ahmed Jogezai (Non-Executive Director)

e Zakaria A. Ghaffar (Non-Executive Director)

e Siraj A. Kadir (Independent Director)

Major Shareholders of the Target Company along with number of Shares and
Percentage of Paid-up Capital —

Major Shareholders Number of Shares Percentage of Paid-up Capital
M. Hanif Y. Bawany 1,223,096 16.30%
Momiza Hanif Bawany 443,680 5.91%

Total number of issued shares of the company
7,502,510 Ordinary shares of PkR 10/- per share



{c)

(d)

Date of listing and offer price at the time of initial public offering
Date of Listing: 1983
Offer Price at the time of IPO: Not available

Opening price at securities exchange at time of listing
Not Available

(e) Share price quoted on the securities exchange one day before the public
announcement of intention —
PKR 18.65/- per share.
(f)  The weighted average share price as quoted on the securities exchange during four
weeks preceding the date of public announcement of intention
PkR 13.61/- per share
(g)  Financial position / performance of the company for the last five years, including profit
/ loss after tax, earning per share, pay-outs —
(PKR in June 30, June 30, June 30, June 30, June 30,
Millions, except 2019 2018 2017 2016 2015
EPS)
Sales - net 51.91 89.09 82.70 94.43 99.63
Profit after Tax (14.47) (12.64) (16.03) (17.67) (19.30}
EPS (1.93) (1.68) (2.14) {(2.35) (2.57)
Pay-outs Nil Nil Nil Nil Nil

Source: Pakistan Stock Exchange/Company financials

Any questions in regard to this announcement can be directed to:

Manager to the Offer

Intermarket Securities Limited

Investment Banking Department

5% Floor (Ext. Block), Bahria Complex IV,

Chaudary Kahlig-uz-Zaman Road, Clifton, Karachi, Pakistan
PABX: +9221-111-467-000 Ext: 402, 403, 405

Email: ib@imsecurities.com.pk



