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.CERTIFIED COPY OF THE EXTRACT FROM THE MINUTES OF
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF TPL
PROPERTIES LIMITED ("COMPANY") HELD AT REGISTERED OFFICE

KARACHI ON MAY 04, 2017 AT 11:00 AM

esolution:
I "

:AT t~e al{thori4edshare:capital of the Company be and is hereby
increas d from KR 12,200,000,:0001- (Pak Rupees Two Billion Two Hundred
Million) to PKR ,000,000,0001- (fak Rupees ThreeBillion) and that:

Clause of the erllO~anditmof~ssociat~on be and is hereby amended to read as
follows: I !

: I i -
"The a thorized hare Icapital of the Company is Rs. 3,000,000,0001- (Rupees Three
billion) divid~d t,"1topqO., ,0.00."OO~ ordin~ry,shares 01 f!-s. 101- each w_ithpower. to the
Compa y to tncr ase dr reduce Its capital and to divide the shares enthe capitalfor
the tim being irl0 sevkral classes. "

i
Article of the1tiCrettof Association be and is hereby amended to read asfollows:

"The ,uthorize, Cap·tal of the Company is Rs. 3,000,000,0001- (Rupees Three
Billion Ionly) dil ided ,hto300,000,000 (Three Hundred Million) ordinary shares of
Rs. 10)~;each ~, h th Ipower to the Company, to increase or reduce, consolidate,
sub-divide or Qt[ erw~ f. reorganize the share capital of the Company in accordance
with the proviSi, ns o. fhe Ordinance and subject to any permission required under
the law. "

; I
: IFURTHER RE OL It 'D THAT Mr. Muhammad Ali Jameel, the Chief Executive

Officer of the C;mp ~ and 1or Mr. Ali Asgher, the Executive Director~be and are
hereby singly a, thor~1d to do all acts, deeds and things, take any or dll necessary
actions to comp! te 1, legalformalities andfile all necessary documents as may be
necessary or in 'den': I for the purpose of implementing the aforesaid resolution, as
well as carry o~ an I; ther ad or step which may be ancillary and 1or !.·ncidentalto
do the above an ne ~ sary tofully achieve the object of the aforesaid resolution. "

Fll.RTHER ~ OL~ED T. 'AT allformalities required under the ap)/icable laws, ;
rules.sregulatid s ets: may e fulfilled to the increase in authorized capital of the
C i ,',ompany. :

I
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"Resolved that, that subject to compliance with all applicable laws and
obtaining approval of the Securities cmd Exchange Commission of Pakistan
pursuant to s. 86(1) of the Companies Ordinance, 1984 (along with other
applicable laws), the Company be and is hereby authorized to:

(i) issue 47,600,919 (Forty Seven Million Six Hundred Thousand Nine
Hundred Nineteen) ordinary shares of the Company, directly and
other! than by way of rights, to Heritage Chambers Limited -
Mauritius ("Heritage ") and Alpha Beta Capital Markets (Private)
Limit Id C'4BC ") (Heritage and ABC shall collectively be referred to
as th "f(I!F Sponsors ''), against either (a) the transfer of 8,532,000
(Eig!t ~illfon Five Hundred Thirty Two Thousand) ordinary shares
of H C Li~lited<("H$.C ''), constituting 90% (ninety percent) of the
issue and!paid liP share capital of HKC, to the Company; or (b)
cash! onsi4eration in [the amount of PKR 797,315,4001- (Pak Rupees
Seven Hufdred. Ninety Seven Million Three Hundred Fifteen
Thou and l(our Hundred) by the HKC Sponsors; and

I ..

(ii) issu~ 17.9~0,~48 (Seventeen Million Nine Hundred Ten Thousand
Four; HurtW:-ed Port); Eight)' additional ordinary shares of the
com. an,y, (rl.irec.~.IJ:and other t~...an by way of 1', ights, to ABC,., against
cash! onfi~eratlOn in the amount of PKR 300,000,0001- (Pak Rupees
Three Hundred Million), (collectively the "Direct Issuance '').

i !, '

I I

"Further resolv, tit :t, the, Chief Executive (Muhammad Ali Jameel) and
Executive Direct r (, I' Ali (1sgher) of the Company be jointly and severally
authoriz~d to t4Z~ all necessary actions for the purposes of implementing the
above f'(jsolutioh,i inclu ,ing but not limited to negotiating and finalizing the terms
and conditions b' the 'irect Issuance, and making of filings 1 applications otherziz: docllm;e:,ts WiW11 the Securities and Exchange Commission of Pakistan
and the Pakistan! tack I; 'xchange Limited. "
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CERTIFIED BY

!:i .:
, ALIJAMEEL

CHIEF EXE\CUTIYE OFFICER

terchange Karachi-74900
Website: www.tplholdings.com
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No,CSD/CIIII/2017 June 08, 2017

TPL Properties Limited
)ih Flool', Centrepoint,
OfTShaheed-e-Millat Expressway,
.(\djacent K.P,T Interchange,
t<:arachi-74900
ax: 021-35316032

ht issuance under

ear Sir,

Please refer to your a plicatIon dated May IS, 2017 and subsequent correspondence regarding the
I

forementioned SUtlt'ect. I

j,
, In this conne1ction,I at, pleasjd to inform you that the competent authority on the basis of special

esolution passed l.Y the sh~' holde~,sof TPL Properties Limited ("the Company:) in the extra ordinary

eneral meeting qE0GM) i~eld on May 04, 2017, information provided to. the Commission and

t
'rcuinstances of tti~.ecase prell,.. ente,d li.b'..y com•.pany has allowed the Company to issue 65,511,367 shares at
rice of Rs. 16.75 ipel' share! y way of shares otherwise than right under Section 86 of the Companies

Ii'
rdinance, 1984 asper the fo owing: .

• I • I
I a) Issuance of Ishares aga'nsttransfer of8,532,~OOsh~res (90% shareholdlng) ofHKC Lif!1ited:
! i\ (i) , 3~;p67,265 sh res, directly, to Heritage Chambers Limited (HCL)

I (ii) 7,?~3,654 sh~ es, dir~ctly. to Alpha Beta Capital Markets (Private) Limited (ABC)
j' \' ,: ! i' - ,

\ i) Issuance of17,910,44 shar~ at Rs. 16.75 per share total amounting to Rs, 300,000,000 to Alpha
Beta Capital Marketsf rivatJ~ Limited by way of otherwise than right.

II

, Ii
3. The aforesaid approvali ; hO\fl'e,Yel',subject to the following conditions:

a) Shares shall be issu wi 11 60 days from the date of this letter under intimation to this office;
Ii' ~,

b) The Company shall I nfor i I he Commission within 07 days of the issuance of shares;

c) The sponsors ofthei om ~. y shall not divest their shareholding for a period of three rears;

d) The Company shall ens j'l that all necessary measures are taken to ensure implementation of

project as disclosed I 0 Sh~, olders ~ EOGM and in representations before the Conuriission;

e) The Company shall I lve ~YIrly upd~te on the status of completion of project to the Commission;

f) The aforesaid appr9 al fO~~ssuancelof shares is' being given based on the docurnents/]information

provided, represents ion tn~de bef 'e the Comtnission, relevant laws and regulations and hence

the Corruntsslon be ·s no respon ibility whatsoever for the (express or implied) agreements

, between ~heaforesaid parties and th Company, Q'

J.~ITI~ AND~cJG..'E
COMMISSION OF ~AKI~TAN .,' i
NIC~ulldlng, 63 Jlhnah' Avenue, 1

ISlam'abad, Palclst~n I ' i
PABl +92-51-9ko7 ,91k Fax:+92-51-9100454)9100471, Email:webmaster@secp. ov.pk,Website: www.secp.gov.pk



SECURITIES & EXCHANGE COMMISSION OF PAKISTAN

Sl£CP

4. Itmay be noted that the aforesaid is issued without prejudice to the relevant requirements of Securities

Act, 2015, if applicable.

7th Floor,NICBU~'din ,6~.Jinnah Avenue . i

Islam bad, Pllklst n i .• ,' iiiPA¥x: + 92-51-~.·.070 1-4,1 Fax: +92-51-1)100464, 9100 71, email: webmsster@secp,gQv.pk"Websa: ID¥W.secp.gov.p!Il .! I ..
! :: 1

~. Please acknowledge receipt.

ent
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Buildjng a better
working world

AA/ AM/826/17
21 June 2017

The Company Secretary
TPL Properties Limited (the Company)
Karachi

I
Au~itor's Certificate o~ paid-up capital of the compan. y for shares upload
in he Central qeposlt~ry Company of Pakistan Limited (CDC)

,

Dea Sir i I

We ave been reQueJled to pr: 'Vide~ouw~na certltlcate as per the "Procedure for Input of Paid-up
Captal / Total Issue in CDSpr~ aredipy the CDC" and "Issue of Share Capital Rules, 1996" on the
pal -up capital of th Compari as Idi~'cJOSed:in annexed statement prepared by the management of
Co pany and duly in tialled bVus fo~ identification purposes. This has reference to our engagement
lett r no. AA/AM/82 /17 date 14 June 2017.

I i

i I.
Weunde::tand that thts certi~i ate i~pssued in the capaCity of statutorya~di~or of the Com~any and on.
the specific request ~f the ma a.gement of the Company for onward submission to the CDCm terms of
profedures prescrlbid by CD~ for inf:urof paid-up capital.

MaA1·ag~ment Respotsibility 1 i:
. I I I I;

Iti is..1the! responSibility. of the ci mpa.~~'smanagernent to ensure thataggregate subscription amount in
caseof cash and other consid; ratloll1in thellorrn of 8,532,000 shares (90%shareholding) of HKC
Limite are properly recordsq n the! books and records of the Company and to comply with all the
I~gal r quirement in respect, ~ capprned subject.

Audlto 's Responsibility , i I
I

Our re ponsibiiity is to certifyl he r~: eivlnqof subscription amount in case of cash and other
consid ratton in case of consil erat Q other than cash in accordance with the 'Guidelines' for issue of
Certifi ates for Special purpotes b :I racticing Chartered Accountant Firms' issued by th¢ Institute of
Charte 'ed Accountants of pa~ stan"I' ur vermcatton wes limited to the procedures as rnentioneo
below: I " :

Obtained and CheCke~1cert ~!i d true copy of the resolution of Board of Directors pfthe
comp.any approving i ue.. I.i,f.further,.<haresother than right Issuance under Settli....on 86 of the
Companies Ordinance 19 4l ' .

Obtained and checked sec~r\ties an Exchanqe Commission of Pakistan (SECP)dertifie,d true
copy of specia! resolu ion (FOrm 26 tor approval of issuance of further shares other than
right issua~ce under edi6n 86 of he Companies Ordinance, 1984..

II I

Checke9 th tIn castEl9f issue of sl"! es for cp~~iderali0n o~her thr:iq cash,(I.e. shares ?f.HKC
Limited), v lue of securities is det , mined.lw 'at Ir.:usttwo mdepen entflrms of practlcmg
Chartered ccbuntants having sCltifactory OuaEty Cor.lrol RevieW y the Institute of

. cdountants of Plll~istanlthrOtJghiinsP(?ct!onof '1e~uationreports issued by them as
der Is~-ueof Share Capivlll RI:!C:S,: 1976. "...11-: i It! ,r:,.....
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-: 2 :-

Obtained and checked the valuation reports to.ensure swap ratio Is determined to be 5.58
shares of the company, whereby the Company shall issue 47,600,919 shares having value of
16.75.

Obtained and cheese Joint Venture.Agreement between the Company, Mr. Muhammad Ali
Jameel, Mr. Fawad1war, MIs. Heritage Chambers Limited (HCL) and Ms. Alpha Beta Capital

M.ar.kets..(p.trl.i.vate)u.' it.ed•...(A.•.....•.BC) f•....O..r..t:an•.s..fe.rO.f8..;532:00.0 shares (.90.,%Sha.reh.:~.lding)of HKCLimited In t e name i f the ~omp~ny In accordance with the swap ratio determined by
independe t firms o~ racti¢ing Chartered Accountants.

I
! i

Obtained a d checkd ce:rti~iedtru,e copy of SEep approval for issuance of further shares
other than ight issu~nce under Section 86 of the Companies Ordinance, 1984, as per
following: i II

i !
a) Issuan e of shar s agaiinst transfer of 8,532,000 shares (90% holding of HiKCLimited):

i. 39,667, 65 sh~res, directly, to HCL
ii. 17,933,6 4 sraf,es, directly, to ABC -

b) Issu.andeof 17,J OA4~ shares at Rs.16.75 per share amounting to Rs.30b,ooo,OO() to
ABCbylway of ot erwiSi:!than right.

Obtained tJe bank s~ter:ne~tOf the designated bank account of the Company maintained with
Summit san.,k Limite.,.(I.' (the .~IankAc.coun.t)and c....h.e..Cke.dthat a9C,1re.gate SUbSCf.iPtiO.n a.m.ou.ntO.f
RS.300,OOO,OOOin t se Of ash conside~ation hes been received into the Bank Account on 03
May 2017 for issuari e of 4' ,600,919 shares of the Company at value of Rs.16.75 each.

I I
Obtained and chedJ .sh~rl certificates evidencing transfer of 8,532,000 shares (90% .

,. . . " I .
shareholding) of HIKCLimit d in the name of the Company for issuance of 9,667,265 shares,
directly; to HCL and i ,93 i 54 shares, directly, to ABCat value of Rs.16.75 each,
aggregating to Rs.7~ ,3 ~ 393.

, I
Certi icate I i

Base on the procedures mJ tion :: above, we certify that;
" I:l 1

<i.. the.aggregat.e SUb.S..C IP..tlo u. mo.unt in case of cash consideration has been recel~ed for
: Issuance of 17,910, 48 II res of t.heCompany at price of Rs.16.75 each, on 03 May 2017
'j amounting to Rs.30 ,00 I,' 00; anft"

()b the 8,532,000 share (9 l!shareh Iding) of HlKCUmited In the name of the corhpany for
issuance qf 39 ;667,: 65 ~hares, di ectly, to H:CLand7,933,654 shares, dlrectlv, to ABCat
value of RS.16.75 ,ea h, aggregati g to Rs.79j7,315,393..!. " ,

The~otal con'l.per~tiOh ,.val'.ue!Of.Rs.l,097, 15,3.93 ...in:c.I~desRS.655,113,6~0 in respect.of face value
015Ires and Rs.'42 ,20 I!723 onrespect Ishare prem,umdr-JI... !
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I iii'
AclcordinglY,the pald-up capft61of the Company, after the allotment of above subscription would be as
under: !

Number.of
ordinary s~ares

273,511,367

Face value
Rupees

Paid-up capital
Rupees

I '
B sed on the proce ures pe~ orrne , above, we understand that the requirements with regards to
al otment of shares In the n9 e tjif I DChave been fulfilled by the Company. Further, we have been
in ormed that In thl respect, therel has/l1avebeen no condition(s) imposed by concerned regulatory
b dies including bu not limit d tp the Securities andExchange Commission of Pakistan applicable at
t is stage that wer require~ to be icompliedwith by the Company.

: 'I
, i I

Restriction on use and dist~lbutIO~
.. I:

T is certiflcate IS, s lel.yJor t e pur~i.,ose set forth, In this cert,lflcate ,andfor YO'U, [ information and is not,
t 'be used for any I ther pu~, ose,0 :be distributed to any other parties. This certificate is restricted to
tie facts stated herein and t e,att chment.

I : I I
, i ! I! I I '
YioursfaithfullyI I I

I ., 0J-)

AN/A :ah.

10 2,735,113,670

t-c1~
:i

;,.



,,~~~·"rFJL.Properties
STATEMENT OF REVISED ISSUED, SUBSCRIBED AND PAID UP CAPITAL

We confirm that

(il the aggregate subscription amount in case of cash consideration has been received for issuance
of17,910,448 shares of the Company at price ofHs.16.75 each, on 03 May 2017 amounting to
RSl300,OOO,OOO;

(iili the 8,532,000 shares ~90%shareholding) of HKCLimited are transferred in the name of the
Cdtmpany for issuance of 39,667,265 shares, directly, to HCLand 7,933,654 shares, directly, to ABCat
va ue of Rs.16.75 ea;ch, aggre~ating to Rs.797,315,393.

Ac ordingly, the paib-up caPit~1 of the Company, after the allotment of above subscription would be as
under: I I• I

I II , !

1e c~nfirm that wr have .~~. p!iediwith all the applicable re~uirement in res~e~t of further issue. of
sljl<3relsand allotrnent of sha] 5 In t"e nameof Central Depository Company Limited has peen fulfilled
by uslWe further confirm til t there has/have been no condition(s) imposed by concerned regulatory
bbdiJsincludin8 ..b4t not lim!.ied to I~..he sec.urities and Exchange commissio. n of Pakistan applicable at
thls s1age that were recjuire~ to-be tompJied with by the Company. ';!l--

I; ~{

/~~"z~>JI
7· j~J~:s ().c\" .i~'!o, ,,+
~<:Y4 .:~r-,.:~~., _.-::yfi_-' i

r---~~~--~~-=~~--+m"~---~-----------.---~~~~~~~=-~--,i! Chief Financial Offic~r

.
Numberof 0 Inary

shares

273,5 1,367

Free value
I

IRupees
!

Paid-up capital

Rupees

2;735,113,670

_,'

Shaheed-e~Millat expressway,
, -+:92-21-353-16032
i

Karachi-74900
\1\/<>h<l.ltA: www.tplholdings.com


