
Fatima Fertilizer Company Limited 

 

PROSPECTUS 
THE ISSUE SIZE OF RATED, LISTED, AND SECURED IJARAH SUKUK IS PKR 10,500 MILLION OUT OF WHICH 
SUKUK OF PKR 7,875 MILLION (75% OF ISSUE SIZE) ARE ISSUED TO THE PRE-IPO INVESTORS AND SUKUK 

OF PKR 2,625 MILLION (25% OF TOTAL ISSUE SIZE) ARE BEING OFFERED TO THE GENERAL PUBLIC 
THROUGH AN INITIAL PUBLIC OFFER   

 

RATE OF RETURN 
5-YEAR FLOATING RATE INSTRUMENT @ 6 MONTH KIBOR* (ASK SIDE) PLUS 1.10% P.A., (SUBJECT TO A 

FLOOR OF 3% PER ANNUM AND A CAP of 25% PER ANNUM) 
 

INSTRUMENT RATING: “AA-“ (DOUBLE A MINUS) 
MEDIUM TO LONG TERM ENTITY RATING: ”AA-“ (DOUBLE A MINUS) 

SHORT TERM ENTITY RATING: ”A1+” (A ONE PLUS) 
by 

PAKISTAN CREDIT RATING AGENCY (PACRA) 
 

Public subscription on December 29, 2016 during banking hours 
 

 
UNDERWRITERS: 

Askari Bank Limited Habib Bank Limited The Bank of Punjab 

Faysal Bank Limited MCB Bank Limited United Bank Limited 
 
 

BANKERS TO THE ISSUE: 

AlBaraka Bank (Pakistan) Limited Habib Metropolitan Bank Limited 

Allied Bank Limited MCB Bank Limited 

Askari Bank Limited Meezan Bank Limited 

Bank Alfalah Limited Summit Bank Limited 

Dubai Islamic Bank (Pakistan) Limited United Bank Limited 

Faysal Bank Limited  
 

Date of publication of this Prospectus is December 22, 2016 
 

 

For investor education please visit www.jamapunji.pk. Jama Punji is an investor 
education initiative of the Securities & Exchange Commission of Pakistan.  
 

 Average rate ‘Ask Side’ of the six month Karachi Inter Bank offered Rate (“KIBOR”) as published on Reuters Page KIBR or as published by the 
Financial Markets Association of Pakistan in case Reuters page is unavailable on the Base Rate setting date. 

MANDATED LEAD ADVISOR AND ARRANGER   JOINT FINANCIAL ADVISORS 
  

For further queries you may contact 
National Bank of Pakistan– Umair Ahsan; Dir: 021 9906 2119 Email: umair.ahsan@nbp.com.pk 

Arif Habib Limited – Abdul Qadir; Dir: 021 3243 3542; Email: abdul.qadir@arifhabibltd.com 

ADVICE FOR INVESTORS 
THE INVESTORS ARE ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS OF THE PROSPECTUS 
ESPECIALLY THE RISK FACTORS MENTIONED IN PART 5.7 OF THIS PROSPECTUS BEFORE MAKING ANY INVESTMENT 

DECISION. 

http://www.jamapunji.pk/


Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 2 of 142 
 

  

Glossary of Abbreviations and General Terms 

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

Board Board of Directors of the Issuer 

Bps Basis Points 

CDC Central Depository Company of Pakistan Limited 

CDS Central Depository System 

EPS Earnings Per Share  

FPI Foreign Portfolio Investment 

CY Calendar Year  

GOP Government of Pakistan 

IPO Initial Public Offering 

Mandated Lead Advisor 
and Arranger 

National Bank of Pakistan or NBP 

Joint Financial Advisors National Bank of Pakistan (“NBP”) and Arif Habib Limited (“AHL”) 

KIBOR Karachi Inter-bank Offered Rate 

PSX Pakistan Stock Exchange Limited 

FFCL or Issuer or Company Fatima Fertilizer Company Limited 

PACRA The Pakistan Credit Rating Agency Limited 

PKR Pakistan Rupees 

Pre-IPO Placement  Pre-Initial Public Offering Placement 

SCRA Special Convertible Rupee Account  

SECP or Commission Securities and Exchange Commission of Pakistan 

Shariah Advisor Mufti Ehsan Waquar Ahmad 

Regulation The Issue of Sukuk Regulation, 2015 

Ordinance  The Companies Ordinance, 1984 

  



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 3 of 142 
 

TABLE OF CONTENTS 
 

SUMMARY OF THE ISSUE .................................................................................................................... 4 

1 APPROVALS, CONSENTS AND LISTING ON THE STOCK EXCHANGE .......................................... 10 

2 SUKUK STRUCTURE ................................................................................................................... 12 

3 SUKUK AND RELATED MATTERS ............................................................................................... 23 

4 UNDERWRITING, COMMISSIONS, BROKERAGE AND OTHER EXPENSES TO THE ISSUE ............ 33 

5 HISTORY AND PROSPECTS ......................................................................................................... 35 

6 FINANCIAL INFORMATION & CREDIT RATING REPORT ............................................................. 44 

7 TRUSTEE AND SECURITY.......................................................................................................... 105 

8 MANAGEMENT OF THE COMPANY ......................................................................................... 111 

9 MISCELLANEOUS INFORMATION ............................................................................................ 121 

10 APPLICATION AND ALLOTMENT INSTRUCTIONS .................................................................... 129 

11 SIGNATORIES TO THE PROSPECTUS ........................................................................................ 133 

12 MEMORANDUM OF ASSOCIATION ......................................................................................... 134 

13 APPLICATION FORM ................................................................................................................ 141 

          

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 4 of 142 
 

SUMMARY OF THE ISSUE 

 

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

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

Issue Amount : PKR 10,500 Million 

Pre-IPO Placement  : PKR 7,875 Million 

Initial Public Offering 
(IPO) 

: PKR 2,625 Million 

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

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

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

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

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

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

Profit Payment : 

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

Early Redemption / Call 
Option (Prepayment) 

: 

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

 in multiple of PKR 500 million  
 allowed only on profit payment dates 
 in case of prepayment (call option) payment of an additional 

amount @ of 0.25% of the amount prepaid which is structured 
as increase in price of Ijarah asset 
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In case of partial bullet payment, a revised schedule shall be worked 
out incorporating the effect of bullet payment as an increase in 
advance rental 

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

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

Security : 

Sukuk Issue is secured by: 

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

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

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

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

Initially ranking charge would be created which would be upgraded 
into pari-passu within 90 days of Effective Date 
 
For more details, please refer to Section 3.3 

Assets or Ijarah Assets : Means the assets as described in section 2.3.4 of this Prospectus 

Transaction Legal 
Counsel 

: Mohsin Tayebaly & Co. 

Listing : Pakistan Stock Exchange Limited  

Entity Rating : 

Long Term : “AA-“ (Double A minus)  
Short Term : “A1+” (A one plus)  
Entity rating by Pakistan Credit Rating Agency (PACRA) dated 
November 11, 2016 

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

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

Subscription Date : December 29, 2016 during banking hours 

Risk Factors : For details please refer to Part 5.7 of the Prospectus 

Trustee and Investment 
Agent  to the Issue 

: Pak Brunei Investment Company Limited 
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Shariah Auditor : Deloitte Yousuf Adil 

Compliance Officer : 

Muhammad Aamer Malik 
Department Manager – Finance 
Cell Number: 0333-8632345 
Phone Number: 042-35909451 
Email: aamer.malik@fatima-group.com 

Market Maker to the 
Issue 

: Arif Habib Limited 

Majority Certificate 
Holders 

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

Effective Date : 

“Effective Date” means a date falling not later than 21 (twenty one) 
days from the date of execution of the Trust Deed (or such other date 
as may be agreed to between the Parties i.e the Trustee and the 
Issuer), being the date by which date the conditions listed in clause 2.4 
of the Trust Deed are satisfied or waived in writing by the Certificate 
Holders. All conditions listed in clause 2.4 of the Trust Deed have been 
complied with and the Effective Date is November 28, 2016 

Ijarah Commencement 
Date 

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

Material Adverse Effect : 

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

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

II. the ability of the Issuer to perform its obligations under the 
Trust Deed; or 

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

Buy Out Price : 

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

Payment Date : 

“Payment Date(s)” means the date(s) at which the Rental Payment 
becomes due and payable by the Issuer to the Certificate Holders 
(payable to the Investment Agent for the benefit of the Certificate 
Holders) and in accordance with the  schedules of  Rental Payments 
provided in the Ijarah Agreement 

Financial Indebtedness  : “Financial Indebtedness” means any obligation whether present or 
future, actual or contingent, to pay or deliver any moneys under or in 
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respect of any financial accommodation, facility or arrangement 
including, without limitation, under or in respect of any: 
 
a. moneys borrowed or raised by that person including, without 

limitation, any finances as defined in the Financial Institutions 
(Recovery of Finances) Ordinance, 2001 

 
b. guarantee 
 
c. bond, debenture, note, certificate, redeemable securities, bill of 

exchange or any similar instrument (whether or not transferable 
or negotiable) 

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

arrangement in relation  to any properties 
 
e. lease, license or other arrangement in respect of any properties 

(real, tangible or intangible) entered into primarily for the 
purpose of raising finance or of financing the acquisition of the 
properties leased, licensed or subject to the relevant 
arrangement 

 
f. hire purchase or deferred payment obligation for any properties 

acquired or service employed 
 
g. interest or currency swap or hedge arrangement, financial 

option, futures contract or analogous transaction 
 
h. central excise duty and other statutory levies imposed by or 

payable to the Federal, Provincial or any Local Governments by 
virtue of or in respect of any of the above or 

 
i. arrangement which achieves the same or equivalent commercial 

effect as to any of the above 
 

Total Loss : 

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

Certificate Holders : 

“Certificate Holders” shall mean the persons shown as the holders of 
the Sukuk Certificates in the records of the Central Depository System 
(“CDS”), who shall be the beneficiaries under this Declaration of Trust 
and will include the institutions who have entered into a Sukuk 
Subscription Agreement and the general public, until such time as the 
Sukuk Certificates are actually issued by the Issuer. FFCL shall issue 
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Sukuk Certifcates to the successful allottees within twenty one (21) 
days of closure of subscription list in compliance with the 
requirements of PSX. 

Secured Obligations : 

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

Transaction Documents : 

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

For more details, please refer Section 2.2   

Extraordinary Resolution : 

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

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

Ballotters, Transfer 
Agent and Registrar 

: Central Depository Company of Pakistan  

Underwriters of the Issue : 

1. Askari Bank Limited 
2. Faysal Bank Limited 
3. Habib Bank Limited 
4. MCB Bank Limited 
5. The Bank of Punjab 
6. United Bank Limited 
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Bankers to the Issue : 

1. AlBaraka Bank (Pakistan) Limited 
2. Allied Bank Limited 
3. Askari Bank Limited 
4. Bank Alfalah Limited 
5. Dubai Islamic Bank (Pakistan) Limited 
6. Faysal Bank Limited 
7. Habib Metropolitan Bank Limited 
8. MCB Bank Limited 
9. Meezan Bank Limited 
10. Summit Bank Limited 
11. United Bank Limited 

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

Governing Law : 
The Instrument shall be subject to the laws of Islamic Republic of 
Pakistan and non-exclusive jurisdiction of the Pakistan Courts 
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PART I 
 
1 APPROVALS, CONSENTS AND LISTING ON THE STOCK EXCHANGE  

 
1.1 APPROVAL OF THE SECURITIES & EXCHANGE COMMISSION OF PAKISTAN 
 
Approval of the Securities and Exchange Commission of Pakistan (the “Commission” or the “SECP”) as 
required under Section 87(2), read with Section 88(1) of the Securities Act, 2015 (the “Act”) has been 
obtained for the Issue, circulation and publication of this Prospectus.  
 
Disclaimer 
 
It must be distinctly understood that in giving this approval, SECP does not take any responsibility for 
the financial soundness of the Issuer and any of its schemes stated herein or for the correctness of any 
of the statements made or opinions expressed by Fatima Fertilizer Company Limited (“FFCL” or “Issuer” 
or “Company”) in this Prospectus. 
 
SECP has not evaluated quality of the Issue and its approval for the Issue, circulation and publication of 
this Prospectus should not be construed as any commitment of the same. The public/investors should 
conduct their own independent due diligence and analysis regarding the quality of the Issue before 
investment in the Sukuk Certificates (“Sukuks”) being offered through this Prospectus. 

 
1.2 CLEARANCE OF THE PROSPECTUS BY THE PAKISTAN STOCK EXCHANGE LIMITED 
 
The Prospectus for the Issue of rated, listed, and secured Sukuk has been cleared by the Pakistan Stock 
Exchange Limited (“PSX") in accordance with the requirements of its Listing Regulations. 
 
Disclaimer 
 

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

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

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

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

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

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

 Advice from a suitably qualified professional should always be sought by investors in relation to any 
investment in securities. 
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1.3 APPROVAL BY THE SHARIA ADVISOR TO THE ISSUE  
 
The Sharia Advisor to the Issue has provided an opinion dated November 24, 2016 on the Sukuk structure 
and Transaction Documents. Please refer to para 2.5 for details. 

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

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

 
1.5 CONSENT FROM THE SHARIA ADVISOR TO THE ISSUE 
 
The Sharia Advisor to the Issue has provided consent to include and publish his names in the Prospectus. 
 
1.6 LISTING ON THE STOCK EXCHANGE 
 
Application has been made to PSX for permission to deal in and for quotation of the Sukuk of FFCL.  
 
If, for any reason, the application for listing is not accepted by the PSX, the Company undertakes to publish 
immediately in the press a notice to that effect and thereafter shall forthwith repay without surcharge all 
money received from applicants in pursuance of the Prospectus, and , if any such money is not refunded 
within eight (8) days after the Company becomes liable to repay it, the Directors of the Company shall be 
jointly and severally liable to repay that money from the expiration of the eighth (8th) day together with 
surcharge at the rate of 1.50% per month as required under the provisions of Section 72 of the Ordinance. 
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PART II 
 

2 SUKUK STRUCTURE 
 

2.1 STRUCTURE OF SUKUK 
 
The Sukuk is structured on the basis of Ijarah. It is a Sale & Lease Back transaction where the Sukuk holders 
will purchase undivided share in the specific (relevant) asset at a price, amounting to PKR 10,500 million, 
from FFCL and provide usufruct of these assets to FFCL back for the period of 5 years. 
 
2.2 TRANSACTION DOCUMENTS  
 

Sr.
# 

Agreement 
Execution 
Date 

Parties 

1 Trust Deed 21-Nov-16 
Fatima Fertilizer Company Limted (the Issuer) 
Pak Brunei Investment Company Limited (the 
Trustee) 

2 
Sukuk Subscription and 
Investment Agency 
Agreement 

24-Nov-16 

Fatima Fertilizer Company Limited (the Issuer) 
Pak Brunei Investment Company Limited (the 
Investment Agent) 
Financial Institutions (the Investors) including 
National Bank of Pakistan 
Habib Bank Limited 
United Bank Limited 
Fasyal Bank Limited 
Askari Bank Limited 
Standard Chartered Bank (Pakistan) Limited 
MCB Islamic Bank Limited 
The Bank of Punjab 

3 Ijarah Agreement 24-Nov-16 
Fatima Fertilizer Company Limited (the Lessee) 
Pak Brunei Investment Company Limited (the 
Lessor) 

4 
Undertaking to Purchase 
Assets 

24-Nov-16 
Fatima Fertilizer Company Limited (FFCL) 
Pak Brunei Investment Company Limited (the 
Investment Agent) 

5 
Undertaking to Sell 
Assets 

24-Nov-16 
Fatima Fertilizer Company Limited (FFCL) 
Pak Brunei Investment Company Limited (the 
Investment Agent) 

6 
Service Agency 
Agreement 

24-Nov-16 

Fatima Fertilizer Company Limited (the Service 
Agent) 
Pak Brunei Investment Company Limited (the 
Investment Agent) 

7 
Asset Purchase 
Agreement 

24-Nov-16 
Fatima Fertilizer Company Limited (the Seller) 
Pak Brunei Investment Company Limited (the 
Investment Agent) 

8 
Letter of Lien and Right 
of Set-Off 

24-Nov-16 
Fatima Fertilizer Company Limited (the Issuer) 
Pak Brunei Investment Company Limited (the 
Trustee) 
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Sr.
# 

Agreement 
Execution 
Date 

Parties 

9 

Memorandum of Oral 
Assignment – 
Insurance/Takaful 
Proceeds 

24-Nov-16 
Fatima Fertilizer Company Limited (the Issuer) 
Pak Brunei Investment Company Limited (the 
Trustee) 

10 Letter of Hypothecation 21-Nov-16 
Fatima Fertilizer Company Limited (the Issuer) 
Pak Brunei Investment Company Limited (the 
Trustee) 

11 
Memorandum 
Confirming Constructive 
Deposit of Title Deeds 

21-Nov-16 
Fatima Fertilizer Company Limited (the Issuer) 
Pak Brunei Investment Company Limited (the 
Trustee) 

 
2.3 SUKUK PROCESS FLOW 
 
2.3.1 SUKUK SUBSCRIPTION AND INVESTMENT AGENCY AGREEMENT 
 
Sukuk Subscription Agreement (in the form of subscription application) has executed by contributing 
investors of Sukuk (the “investors”) who has recorded their commitment to subscribe for the Sukuk to be 
issued by FFCL. Under the Sukuk subscription agreement the investors has also appointed the investment 
agent to act on behalf of the Investors. 
 
FFCL has declared the Trust over the amounts contributed by the investors and the asset acquired from 
their contribution for the benefit of investors and has appointed a trustee who shall: 
 

a. Act as issuing agent in respect of Assets 
b. Issue Sukuk to investor representing interest in the ownership 
c. Hold the Assets and security absolutely for the benefit of Sukuk Holders in accordance with the 

provision of Trust Deed; and 
d. Distribute the Rental Payments on respective distribution dates among the Sukuk Holders in 

accordance with provision of Trust Deed. 
 
2.3.2 ASSETS PURCHASE AGREEMENT 
 
Asset Purchase Agreement, dated November 24, 2016, has been made between Investment Agent i.e. Pak 
Brunei Investment Company Limited and FFCL through which the investors will purchase assets from FFCL. 
 

Assets under Assets Purchase Agreement Value (PKR) 

Complete Ammonia Plant including civil, construction, installation 
works and other allied accessories located at Mukhtar Garh, 
Sadiqabad, Distt. Rahum Yar Khan  

15,474,191,000* 

 
*As per valuation report dated September 20, 2016 Forced Sale Value of Ammonia Plant as on August 30, 
2016 is PKR 12,379 million. 
 
 
2.3.3 SERVICE AGENCY AGREEMENT 
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FFCL has appointed as service agent of the Sukuk holders according to which the Company has agreed to 
carry out maintenance of the Assets, pay all relevant and applicable taxes and shall insure and always 
keep insured the assets against all reasonable risks including (but not limited to) loss or damage by fire, 
explosion, and strike damage, malicious damage, riots, terrorism, atmospheric damage and impact under 
an arrangement acceptable to investors and the Investment Agent. The related expenses will be added to 
the subsequent rental or purchase price. 
 
2.3.4 IJARAH AGREEMENT 
 
Investment Agent has identified the Assets to be carved out for Ijarah Sukuk. FFCL has entered into an 
agreement with Trustee for the sale of Ijarah Assets. The investor will own an undivided ownership in the 
Ijarah Assets free from any other creditors/financiers’ charge. Trustee has entered into Ijarah Agreement 
with FFCL on behalf of investors. Investors (through Investment Agent) will allow FFCL to use their share 
of the Assets against periodical benchmarked Rental Payments in terms of the Ijarah Agreement. The 
following assets have been carved out for the Ijarah Sukuk:  
 

Ijarah Assets Value (PKR) 

Complete Ammonia Plant including civil, construction, installation 
works and other allied accessories located at Mukhtar Garh, 
Sadiqabad, Distt. Rahum Yar Khan  

15,474,191,000 

 
The existing creditors already have encumbrance over Assets carved out. FFCL has undertaken to provide 
to the Investment Agent with No Objection Certificate from the existing creditors in respect of the carve 
out of Assets, within 90 days from the Effective Date.  
 
2.3.5 UNDERTAKING TO PURCHASE IJARAH ASSETS  
 
This agreement, dated November 24, 2016, has been executed by FFCL (lessee) in favor of the Investment 
Agent i.e. Pak Brunei Investment Company Limited in which it undertakes to purchase the asset in case of 
default or a termination event at a Buyout Price. 
 
2.3.6 UNDERTAKING TO SELL IJARAH ASSETS  
 
This has executed by the Investment Agent i.e. Pak Brunei Investment Company Limited (on behalf of the 
lessors) and FFCL where Investment Agent undertakes to sell the asset in case of a voluntary prepayment 
(exercising call option) which relates to the entire outstanding under the Sukuk facility, at a Buyout Price. 
The agreement is dated November 24, 2016.  
 
2.3.7 RENTAL PAYMENT 
 
The rental payment will comprise of Fixed (principal) and Variable (profit) components. FFCL will maintain 
a Rental Payment Account (RPA) with NBP, which will be held under exclusive lien in favor of the Trustee 
(for the benefit of the Sukuk holders).  
 
Rentals will be payable semi-annually in arrears. Profit will be calculated on the basis of actual number of 
days elapsed in a year of 365/366 days on the outstanding balance of the Facility Amount. 
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FFCL shall deposit, in RPA complete rental amount before 15 days of the due date of the relevant payment.  
 
2.3.8 BASE RATE 
 
The Base Rate is defined as the average rate "Ask Side" of the 6 (six) month Karachi Interbank Offered 
Rate (KIBOR) prevailing on the Base Rate Setting date. The Base rate will be set utilizing the 6 month 
KIBOR, 1(one) business day prior to the Ijarah Commencement Date and thereafter 1(one) business day 
prior to each subsequent semi-annual period. 
 
2.3.9 RATE OF RETURN 
 
Base Rate (5-year floating rate @ 6 month KIBOR (ask side)) plus 1.10% per annum (subject to a floor of 
3% per annum and a cap of 25% per annum) 
 
2.3.10 COMPLETE/PARTIAL BULLET PAYMENT/ CALL OPTION (PREPAYMENT) 
 
The complete/partial early bullet payment of the Facility will be allowed after 3 years with thirty (30) days 
prior written irrevocable notice to the Trustee. Early payment will be subject to the following; 
 

a. In multiple of PKR 500 million  
b. allowed only on rental payment dates  
c. in case of prepayment (call option) payment of an additional amount @ of 0.25% of  the amount 

prepaid which is structured as increase in price of Ijarah Asset. 
 
In case of partial bullet payment, a revised schedule shall be worked out incorporating the effect of bullet 
payment as an increase in advance rental. 
 
2.4 SHARIA ADVISOR TO THE SUKUK 
 
An independent “Sharia Advisor to the Issue” has been appointed by the Company solely for the purpose 
of the Issue. The Sharia Advisor to the Issue is Mufti Ehsan Waquar Ahmad.  
 
2.5 PROFILE OF THE SHARIA ADVISOR TO THE ISSUE 
 
Mufti Ehsan Waquar Ahmad is the Chairman, Shariah Board at NBP-Aitemaad. He is among the few 
Shariah scholars who possess a unique combination of religious and contemporary education. He 
graduated as a Mufti, achieving Masters in Traditional Islamic Studies and specializing in Islamic 
Jurisprudence from Pakistan’s renowned Islamic School, Jamiat-ur-Rasheed. Later he accomplished 
Masters in Economics from KU and Masters in Business Administration with majors in Finance from IoBM, 
Karachi, Pakistan.  He also accomplished his Bachelors in Law & Legislation (LLB) from SM Law College, 
Karachi, Pakistan.  
 
This unique blend of educational combination gives him an edge to understand, correlate and align 
modern day banking practices with Shariah principles. Besides this, he is also Chairman Shariah Board at 
Allied Bank Limited and Soneri Bank Limited. He is also serving as Shariah Advisor/Member Shariah Board 
at NAFA, NBP Modaraba, AGICO, Pakistan Stock Exchange and KPCCI Peshawar and FPCCI.   
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Prior to this, he has served Islamic Financial Industry with institutions like Emirates Global Islamic Bank 
now AL Baraka Bank Pakistan, United Bank Limited.  
 
Mufti Ehsan is also a member of the Technical Committee for Developing Accounting & Auditing 
Standard for Islamic Financial Institution at Institute of Chartered Accountants of Pakistan (ICAP). He has 
actively worked with SBP and was nominated to several sub-committees formed by the SBP Shariah 
Board for Islamic Banking matters in Pakistan.  
 
Mufti Ehsan conducts courses of Classical Jurisprudence, Islamic Finance and Risk Management at 
Traditional Islamic Universities (Jamia-tur-Rasheed) and Modern Business Schools (IoBM, Karachi, 
Pakistan). He frequently contributes in different international and local periodicals and appears as an 
industry expert on local TV channels. 
 
2.6 OPINION OF SHARIA ADVISOR  
 
The Sharia Advisor to the Issue has reviewed and approved the aforementioned Ijarah Sukuk structure 
and Transaction Documents dated November 24, 2016 as provided below: 
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2.7 COMPLIANCE OFFICER 
 
FFCL will appoint Mr. Muhammad Aamir Malik, Department Manager – Finance,  as Compliance Officer 
for the IPO of Rated, Listed and Secured Ijarah Sukuk of Fatima Fertilizer Company Limited. Mr. 
Muhammad Aamir Malik is currently serving as Finance Manager of FFCL.  
 
2.7.1 CONTACT DETAILS OF COMPLIANCE OFFICER 
 
Cell Number: 0333-8632345 
Phone Number: 042-35909451 
Email: aamer.malik@fatima-group.com 
 
2.8 KEY INVESTMENT HIGHLIGHTS 
 
2.8.1 LIQUIDITY  
 
Being a Islamic debt market instrument, the Issue is likely to have greater amount of liquidity for 
secondary market trading in contrast to existing conventional debt instruments. In addition, listing of this 
Issue on Pakistan Stock Exchange (PSX) will enable investors to easily trade the Sukuk with greater 
magnitude of market participants comprising of both institutional and individual investors. This will allow 
investors to easily manage their liquidity risk emanating from lesser market breadth by providing flexibility 
to exit with ease on the desired market pricing.   
 
2.8.2 EXPERIENCED SPONSORS 
 
FFCL is a joint collaboration between the Arif Habib Group and Fatima Group with cumulative 
shareholding of 87.7% (as on September 2016) in the Company. Fatima Group, being the main sponsor, is 
amongst the most progressive business conglomerate in Pakistan, with a strong portfolio of products and 
services. It is a significant player in the growth and sustainability of important industries of the Country. 
The Group has made significant investments in large scale manufacturing plants, utilizing state-of-the-art 
technology and promoting manufacturing excellence. The Group portfolio extends to fertilizer, sugar, 
textile, commodities trading, mining and energy.  
 
2.9 MANAGEMENT TEAM  
 
The sponsors have inducted a team of professionals having the relevant industry experience to manage 
the project. The team working on the project includes Mr. M. Abad Khan and Mr. Fawad Ahmed Mukhtar, 
in addition, Mr. Peter Vang Christensen appointed as Non-Executive Director and provides technical 
advisory to FFCL.  
 
2.9.1 INTERNAL CREDIT ENHANCEMENT THROUGH LIEN ON FINANCING PAYMENT ACCOUNT  
 
FFCL will maintain a Rental Payment Account (“RPA”) with NBP which will be held under exclusive lien in 
favor of the Trustee (for the benefit of the Sukuk Investors). FFCL shall deposit complete installment 
amount before 15 days of the due date of the relevant installment. FPA is expected to provide an extra 
layer of comfort to the Sukuk Investors because by virtue of this mechanism, investors can monitor 
availability of cash for retirement of upcoming installment.  
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PART III 
3 SUKUK AND RELATED MATTERS 

 
3.1 ISSUE OF LISTED SUKUK TO THE GENERAL PUBLIC  
 
The total Sukuk amount consist of PKR 10,500 million to be issued in the form of Listed, Rated & Secured 
Ijarah Sukuk.  The Sukuk is structured to redeem in ten equal semi-annual instalments from the Ijarah 
Commencement Date. The brief terms of the Sukuk are mentioned below:  
 

Brief Terms 

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

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

Profit Payment  Semi-annual  

Pre-IPO Portion (PKR Million)  7,875 

General Public Portion (PKR Million) 2,625 

Total Amount (PKR Million) 10,500 

 
The Sukuk is issued in Pre-IPO and IPO portion in the ratio of 75:25. 
 
For investor participating in the General Public Portion of the Sukuk, the Tenor will effectively be less than 
5 years as the 5 year Tenor has started from Ijarah Commencement Date i.e. November 28, 2016. The 
Tenor for investors participating in the General Public Portion will state from the Issue Date i.e. day of the 
public subscription.  
 
Profit Rate 
 
The profit on the Sukuk will be paid on semi-annual basis at a floating rate of 6 month KIBOR (ask side) 
plus 110 bps p.a. (subject to a floor of 3% per annum and a cap of 25% per annum). 
 
The list of investors in the Pre-IPO is given below:  
 

S.no Pre-IPO Investors Amount  Agreement Dated  

1 National Bank of Pakistan 2,000,000,000 November 24, 2016 

2 Faysal Bank Limited  1,400,000,000 November 24, 2016 

3 Habib Bank Limited  1,015,125,000 November 24, 2016 

4 Standard Chartered Bank (Pakistan) Limited 1,000,000,000 November 24, 2016 

5 United Bank Limited  852,000,000 November 24, 2016 

6 Askari Bank Limited  700,000,000 November 24, 2016 

7 The Bank of Punjab  532,875,000 November 24, 2016 

8 MCB Islamic Bank Limited 375,000,000 November 24, 2016 

 Total  7,875,000,000  
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3.2 SECURITY OF SUKUK 
 
Sukuk will be secured by: 

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

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

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

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

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

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

 
3.3 EXISTING AND EFFECTIVE CHARGES AGAINST FIXED ASSETS  
 

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

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

2 

Allied Bank Limited, Bank Alfalah Limited, Habib Bank 
Limited, Habib Metropolitan Bank Limited, Meezan 
Bank Limited, NIB Bank Limited, Pak-China 
Investment Company Limited 

7,866,666,667   Pari passu  

3 Allied Bank Limited 4,000,000,000  Pari passu 

4 Standard Chartered Bank - United Kingdom 2,992,000,000  Pari passu 
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Sr.# Details of Charges/Beneficiary  Amount (PKR)  Rank  

5 Habib Bank Limited 4,000,000,000  Pari passu 

6 Allied Bank Limited 4,000,000,000  Pari passu 

 Sub-total of Pari Passu  22,858,666,667  

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

 
3.4 OPENING AND CLOSING OF SUBSCRIPTION LIST 
 
The subscription list will open at the commencement of the banking hours on December 29, 2016 and 
close at the end of banking hours. 
 
3.5 INVESTOR ELIGIBILITY 
 

a. Pakistani citizens resident in Pakistan 
b. Pakistani citizens residing outside Pakistan 
c. Persons holding two nationalities including Pakistani nationality 
d. Foreign nationals whether living in or outside Pakistan 
e. Companies, bodies corporate or other legal entities incorporated or established in or outside 

Pakistan (to the extent permitted by their constitutive documents and existing regulations, as the 
case may be) 

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

g. Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan 
 
3.6 FACILITIES AVALIABLE TO FOREIGN/NON-RESIDENT PAKISTANI INVESTORS 
 
Non-resident Pakistani and foreign investors may subscribe for the Sukuk being issued through this 
Prospectus by using their Special Convertible Rupee Account (“SCRA”) as set out under Chapter 20 of the 
Foreign Exchange Manual of the State Bank of Pakistan. SBP allows SCRA to be operated by non-resident 
Pakistani individuals, foreign investors and foreign corporate bodies.  
 
Foreign investors do not require an regulatory approval to invest in the Sukuk being offered by FFCL. 
Payment in respect of investment in the Sukuk has to be made in foreign currency through an inward 
remittance or through surplus balances in SCRA. Local currency cash account(s) opened for the purpose 
of Foreign Portfolio Investment (“FPI”) is classified as SCRA. There are no  restrictions on repatriation of 
the sale proceeds (redemption) and profit on the Sukuk. Underlying client names/beneficial owners are 
required to be disclosed at depositary level. 

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

 

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

 

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

(i) Account opening request; 
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(ii) Board Resolution & Signatories list; 
(iii) Passport / ID of Board of Directors; 
(iv) Passport/ID of all authorized signatories; 
(v) Certificate of Incorporation (COI) or equivalent document (like Trade Registry Certificate, Business 

Registration Certificate, and Certificate of Commencement of Business); 
(vi) Memorandum & Articles of Association; 
(vii) Withholding tax registration certificate / Certificate of country of domicile of client; 
(viii) Latest Annual Report; 
(ix) List of Board of Directors; and 
(x) List of Shareholders (greater than 10% holdings) and key officers. 

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

 
3.7 MINIMUM AMOUNT OF APPLICATION AND BASIS OF ALLOTMENT OF SUKUKS 
 
The basis and conditions of allotment shall be as follows: 

a. The minimum amount of application for subscription of Sukuk is PKR 5,000/- 

b. Applications for Sukuk below the aggregate face value of PKR 5,000/- shall not be entertained. 

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

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

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

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

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

 
3.8 REFUND OF MONEY TO UNSUCCESSFUL APPLICANTS 
 
FFCL shall take a decision within ten (10) days of the closure of subscription list as to which applications 
have been accepted or are successful and refund the money in cases of unaccepted or unsuccessful 
applications within ten (10) days of the date of such decision as required under the Rule 5B read with sub 
rule 4.20 of the PSX Rule Book as amended from time to time. 
 
As per sub-section (2) of Section 71 of the said Ordinance, if a refund is not made within the time specified, 
the Directors of the Company shall be jointly and severally liable to repay the money with surcharge at 
the rate of 1.50%, for every month or part thereof from the expiration of the 15th day and, in addition, to 
a fine not exceeding PKR 5,000/- (Rupees Five Thousand Only) and in case of continuing offence to a 
further fine not exceeding PKR 100 /-(Rupees One Hundred Only) for every day after the said 15th day on 
which the default continues. 
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3.9 MINIMUM SUBSCRIPTION 
 
The minimum subscription on which the Directors will proceed to allot Sukuk is the full amount of the 
Issue i.e. PKR 2,625 million. If and to the extent that the Sukuk offered to the general public i.e. PKR 2,625 
million are not subscribed in full by the closing of the subscription period, the underwriters, within 7 
(seven) business days of being duly called upon by the Issuer to do so, shall subscribe or procure 
subscription to subscribe and pay for in cash in full for the unsubscribed Sukuk to the extent of the Sukuk 
underwritten by each underwriter.  
 
3.10 ISSUE AND CREDIT OF SUKUK 
 
FFCL shall issue Sukuk to the successful allottees within twenty one (21) days of closure of subscription 
list in compliance with the requirements of PSX. Sukuk will be issued in scripless form (in the Central 
Depository System – “CDS”). Scripless Sukuk shall be directly credited through book entries into the 
respective CDS accounts of allottees maintained with the Central Depository Company of Pakistan Limited 
(“CDC”).  
 
The Sukuk issued directly for induction in the CDS shall be subject to the terms and conditions for the 
issuance of the Sukuk as specified in the Trust Deed dated November 21, 2016 and executed between the 
Company and the Trustee for the Sukuk Certificates. 
 
The applicants should fill in the relevant column in the application form. In order to exercise the scripless 
option, the applicant must also have a CDS account at the time of subscription. 
 
If FFCL defaults on complying with the requirements of the Listing Regulations relating to credit of Sukuk, 
it shall pay to the PSX a penalty of PKR 5,000/- per day for the period during which the default continues. 
The PSX may also notify the fact of such default and the name of the Bank by notice and also by 
publication, in the Daily Quotations. 
 
3.11 TRANSFER OF SUKUK 
 
Transfer under Book Entry Systems: 
Sukuk will be declared as eligible security through the CDS of the CDC. Stamp duty on initial issuance will 
be borne by the Company. Sukuk, which are in the CDS, shall subsequently be transferred in accordance 
with the Central Depositories Act, 1997 and the CDC Regulations. The transfer fee for all subsequent 
transfers shall be borne by the Sukuk holders. 
 
3.12 REDEEMABLE CAPITL ISSUED IN PRECEEDING YEARS THAT IS STILL OUTSTANDING 
 
The terms of issuance and details of conversion/redemption of preference shares was as follows: 
 
Preference shares issue and terms of issuance: 
 
400 million non-voting, non-participatory, cumulative, redeemable/convertible preference shares at par 
value of Rs 10 per share were issued in year 2010 by the Company for a total amount of Rs. 4,000 million 
to the following associated companies: 
 

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

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

3 Fatima Sugar Mills Limited 5,000,000 

 Total 400,000,000 

    
Annualized cumulative dividend  is payable at 6-months KIBOR plus 3.0% p.a. The Company may, at its 
option, redeem the preference shares at par value at any time by giving at least 60 days prior written 
notice to the preference shares holders. The redemption shall only be made out of a Sinking Fund reserve 
account from the profits of the Company. 
 
Preference shares holders will have the option to convert the preference shares into ordinary shares of 
the Company by serving the Conversion Notice after the end of the two years from the Issue Date of 
preference shares at 20% discount on fair value of the ordinary share at the time of conversion. 
 
Redemption Conversion: 
 
On May 10, 2012, the Company converted 200 million preference shares into 100 million ordinary shares 
at conversion price of Rs. 20/- per share yielding a premium of Rs. 1,000 million. The conversion price was 
agreed with the preference shareholders as the higher of Rs 20/- or at a discount of 20% to the weighted 
average quoted price of sixty days from the date of notice. 
 
Ordinary shares issued in lieu of preference shares rank pari passu in every respect except they were not 
eligible for the dividend declared by the Company for the year ended December 31, 2011. On the same 
date, the Company redeemed 200 million preference shares at par according to the terms of preference 
shares issuance. 
 
3.13 PRINCIPAL PURPOSE OF THE SUKUK  
 
The principal purpose of the Sukuk is to repay an existing long term loan of the Company, the Syndicated 
Term Finance Facility (“STFF”).  
 
The STFF was priced at 6 months KIBOR + 3% and was due to mature in 2018. Pre-payment of the STFF 
through the Sukuk will lower the cost of financing of the Company as the Sukuk offers a Profit Rate of 6 
month KIBOR + 1.10%. Furthermore, the Sukuk will mature in 2021 thereby favorably re-profiling the 
balance sheet of the Company.  
 
The outstanding balance of STFF was PKR 10,463 million which has now been repaid. PKR 7,875 million 
was repaid through Pre-IPO proceeds while the Company utilized available short term borrowing lines to 
pay the balance PKR 2,588 million. These proceeds from the Public Subscription of the Sukuk will be used 
to repay the aforementioned short term borrowing lines of PKR 2,588 million. The residual proceeds of 
PKR 37 million will be utilized as working capital. The list of STFF lenders is mentioned below:  
 

S. No Name of STFF Lenders 
Outstanding 

Principal 

1 National Bank Of Pakistan  1,910,862,377 

2 Faysal Bank Limited  1,455,894,635 

3 Habib Bank Limited  1,353,527,528 
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4 Allied Bank Limited  1,137,417,856 

5 United Bank Limited  1,136,008,076 

6 Askari Bank Ltd  682,491,794 

7 Bank Alfalah Limited  682,450,854 

8 Standard Chartered Bank Ltd  636,953,957 

9 The Bank Of Punjab  591,457,404 

10 Habib Metropolitan Bank Ltd  227,483,614 

11 MCB Bank Limited  227,483,268 

12 Summit Bank Ltd 147,864,318 

13 Pak Libya Holding Company Limited 136,490,169 

14 Saudi Pak Industrial & Agriculture Investment Company  Ltd  90,993,445 

15 Bank Of Khyber 45,496,899 

 Total  10,462,876,194 

 
3.14 REGISTERED INSTRUMENT 
 
Sukuk will be in registered form and the Company and/or Registrar  shall maintain or cause to be 
maintained, a register of Sukuk holders. 
 
3.15 INTEREST OF SUKUK HOLDERS 
 
None of the Sukuk holders of this Issue have any special or other interest in the property or profit of the 
Company other than that as holders of the Sukuk of the Company. Since the Sukuk are offered to the 
Public, therefore, the existing ordinary shareholders of the Company, being a listed entity, may subscribe 
for the Sukuk. In such a case, the Sukuk holders may also have interest in the property and profit of the 
Company as holders of the ordinary shares in the capital of the company. 
 
3.16 REDEMPTION OF SUKUK 
 
A register of Sukuk holder(s) will be maintained or cause to be maintained by the Company and/or 
Registrar. The register of Sukuk holders will be closed for a period of seven days prior to the profit payment 
or redemption of Sukuk. Each Sukuk will be redeemed on its due date through the dispatch of pay order 
/ crossed cheque to the registered holder of the Sukuk. Thus, the Sukuk holder(s) will not need to 
physically go to the counters of any specific bank in order to have the Sukuk redeemed.  
 
The terms of the redemption of each Sukuk are as shown below: 

Tenor 

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

Principal Redemption  
The Instrument will be structured to be redeemed in ten (10) equal semi-
annual instalments from the Ijarah Commencement Date 
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Profit Rate  

5-year floating rate instrument @ 6 month KIBOR (base rate) plus 1.10% p.a., 
(subject to a floor of 3% per annum and a cap of 25% per annum) 
 
“Base Rate” is defined as the average 6 (six) months Karachi Interbank 
Offered Rate (KIBOR) prevailing on the Rate Fixing Date. KIBOR used for 
reference will be taken from Reuters Page “KIBR”, as published at 11.30 am 
Pakistan Standard Time by the Financial Markets Association (FMA). The daily 
average of the six months “Ask Rate” will be used. In the event this rate is not 
published on Reuters on the Rate Fixing Date or if less than 8 (eight) banks 
provide their rates for the KIBOR fixing, the FMA or other relevant market 
body will be contacted for the relevant rate fixing. The Base Rate will be set 
for the first time one Business Day prior to the first date of payment of the 
Issue Price (or any part thereof) for calculating the Rental Payment payable 
at the end of the first semi-annual period and subsequently one Business Day 
prior to the beginning of each semi-annual period for the Rental Payment due 
at the end of that semi-annual period (“Rate Fixing Date”). 

Profit Payment 

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

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

Month 

Rental 
Payment 

date 
Fixed Rental 

(Principle 
Repayment) 

Indicative 
Variable 
Rental @ 

7.20% 

Zakat 
Withholding 
Tax @ 10% 

Total 
Payment 

Amount 
of Fixed 
Rental 

Outstandi
ng 

0 28-Nov-16      5,000 

6 28-May-17 500  179   4   18   656  4,500 

12 28-Nov-17 500  163   4   16   643  4,000 

18 28-May-18 500  143   4   14   625  3,500 

24 28-Nov-18 500  127   3   13   611  3,000 

30 28-May-19 500  107   3   11   594  2,500 

36 28-Nov-19 500  91   2   9   579  2,000 

42 28-May-20 500  72   2   7   563  1,500 

48 28-Nov-20 500  54   1   5   548  1,000 

54 28-May-21 500  36   1   4   531  500 

60 28-Nov-21 500  18   0   2   516  - 

  5,000  990   25   99   5,866   
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Note: The above redemption schedule includes deduction of Zakat and withholding tax (applicable for 
persons other than companies). For applicability of these, please refer to paragraph 3.19 & 3.21 below, 
respectively. 
 
If at any time, the Base Rate is discontinued, while any amounts remain due and payable by the Issuer to 
the Certificate Holders in terms of the Sukuk Certificates or the 6 (six) month KIBOR ceases to be realistic 
bench mark on the money market in the opinion of the Certificate Holders, an alternative basis for 
calculating the Base Rate may be arrived at by mutual consultation between the Issuer and the Certificate 
Holders. 
 
Early Redemption / Call Option 
 
Early redemption of the Sukuk will be allowed after 3 years with thirty (30) days prior written irrevocable 
notice to the Trustee. Early redemption will be subject to the following: 
 

 in multiple of PKR 500 million;  

 allowed only on profit payment dates; 

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

 
In case of partial bullet payment, a revised schedule shall be worked out incorporating the effect of bullet 
payment as an increase in advance rental.  
 
3.17 PROFIT PAYMENT  
 
The profit on the Sukuk will be paid on semi-annual basis at a floating rate of 6 month KIBOR plus 110 bps 
p.a. (subject to a floor of 3% per annum and a cap of 25% per annum). 
 
To bring all Sukuk holders at par before credit of Sukuk Certificates, rental for the interim period - from 
the Ijarah Commencement Date until the day before the date of Public Subscription - will be paid 
separately to Pre-IPO Investors.  
 
Successful Sukuk investors will accrue rental from the Issue Date (being the day of public subscription) 
until the first Rental Payment Date which will be a period less than six months. Thereafter all subsequent 
rentals will be paid for a six month period as per above Redemption Schedule.   
 
3.18 REDEMPTION RESERVE 
 
No redemption reserve is being created for redemption of Sukuk in view of the projected financial cash 
flows; the Company is expected to have adequate funds to meet its financial obligations arising from the 
Sukuk. 
 
3.19 DEDUCTION OF ZAKAT 
 
Zakat is deductible in case of the Sukuk being held by Muslim citizens of Pakistan, except where a statutory 
declaration of exemption is filed, and in case of certain non-corporate entities such as Trusts, Funds, etc. 
(subject to being qualified for non-deduction of Zakat under the Zakat and Ushr Ordinance, 1980). Zakat 
is withheld at 2.5% of the redeemed principal. 
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3.20 INCOME TAX 
 
Any income derived from the Sukuk shall be subject to income tax as per the Income Tax Ordinance, 2001. 
Withholding tax, as specified in Part III division of the First Schedule of the said ordinance shall be deemed 
to be the final discharge of tax liability on the profit arising to a tax payer other than a company under 
subsection 3(a)  of section 151 of the Income Tax Ordinance, 2001. 
 
3.21 DEDUCTION OF WITHHOLDING TAX 
 
Profit or yield paid to Sukuk holders will be subject to withholding tax under section 151 of the Income 
Tax Ordinance, 2001 specified in Part III Division IA of the First Schedule of the said Ordinance or any time 
to time amendments therein. The rate of tax to be deducted shall be: 
 

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

 
Provided that for a non-filer, if the yield or profit paid is rupees five hundred thousand or less, the rate shall 
be 10%. 
 
3.22 CAPITAL GAINS 
 
Any capital gain derived from the sale of Sukuk shall be subject to capital gain tax as per the Income Tax 
Ordinance, 2001.  
 
3.23 MARKET MAKING 
 
Arif Habib Limited will act as Market Maker for the Sukuk. The Market Maker will at all times hold at least 
one percent (1%) of the outstanding amount of Sukuk.  
 
The Market Maker shall mandatorily make available two way quotes on daily basis with a maximum 
spread of 2.50% till complete redemption of the Sukuk.  
 
The Market Maker shall be bound to purchase or sale a maximum of one percent (1%) of total principal 
outstanding of the Sukuk during a business day. 
 
The Market Maker will be obligated to replenish its orders/quotes within 90 seconds following full 
execution, withdrawal, expiration or any change in the price of either bid or offer.  
 
3.24 DISCLOSURE OF DEFERRED TAXATION 
 
Deferred tax is recognized using the balance sheet liability method on all temporary differences arising 
between the carrying amounts of assets and liabilities for financial reporting purposes and amounts used 
for taxation purposes. The amount of deferred tax provided is based on the expected manner of 
realization or settlement of the carrying amount of assets and liabilities using the rates enacted at the 
reporting date. The balance of deferred tax liability as of September 30, 2016 was Rs.15,185 million.  
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PART IV 
 

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

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

S. No Underwriter’s name Amount (PKR) 

1 Faysal Bank Limited 1,400,000,000 

2 Habib Bank Limited 338,375,000 

3 Askari Bank Limited 300,000,000 

4 United Bank Limited 284,000,000 

5 The Bank of Punjab 177,625,000 

6 MCB Bank Limited 125,000,000 

 Total 2,625,000,000 

 
If and to the extent that the Sukuk offered to the general public by the Public Offering in accordance with 
the terms hereof shall not have been subscribed for and paid in full by the closing of the subscription list, 
the Underwriter, within 7 (seven) business days of being duly called upon by the Issuer to do so, shall 
subscribe or procure subscription to subscribe and pay for in cash in full for the unsubscribed Sukuk to the 
extent of the Sukuk underwritten by the underwriter. 
 
THE UNDERWRITERS HAVE NOT ENTERED INTO ANY BUYBACK/RE-PURCHASE AGREEMENT WITH THE 
ISSUER OR ANY OTHER PERSON IN RESPECT OF THIS PUBLIC ISSUE 
 
ALSO, NEITHER THE ISSUER NOR ANY OF ITS ASSOCIATES HAVE ENTERED INTO ANY BUYBACK/RE-
PURCHASE AGREEMENT WITH THE UNDERWRITERS OR ITS ASSOCIATES. THE ISSUER AND ITS 
ASSOCIATES SHALL NOT BUYBACK/RE-PURCHASE SUKUK FROM THE UNDERWRITERS AND ITS 
ASSOCIATES. 
 

4.2 UNDERWRITING COMMISSION 
 
The underwriters will be paid a commission of 0.25% of the total amount underwritten. The take up 
commission in the Issue is NIL, payable on the amount actually taken up in case of an underwriting call.  
 
4.3 BANKERS TO THE ISSUE COMMISSION 
 
A commission at the rate of 0.25% of the amount collected, in respect of successful applications will be 
paid to the Bankers to the Issue for services to be rendered by them in connection with the public offer.   
  
4.4 BROKERAGE 
 
For the IPO, FFCL will pay brokerage to the TRE Certificate Holders of the PSX at the rate of 0.25% of the 
value of Sukuk on successful applications for General Public Portion. No brokerage shall be payable in 
respect of Sukuk taken up by the underwriters by virtue of their underwriting commitments.  
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4.5 EXPENSES OF THE ISSUE 
 
The initial expenses of the Issue paid or payable by the Company inclusive of commission to the 
underwriters, Bankers to the Issue and TRE Certificate Holders of the Stock Exchange, etc., are estimated 
to be as follows: 
 

Expenses to the Issue Rate Amount (PKR) 

Commission to the Bankers to the Issue Including Out of Pocket 
Expenses* 

0.25% 7,112,500 

Underwriting Arrangement Fee 0.50% 52,500,000 

Underwriting Commission - General Public 0.25% 6,562,500 

Commission to the TREC Holders of PSX* 0.25% 6,562,500 

Success Fee 0.3% 31,500,000 

Trustee Fee** p.a 500,000 

Rating Fee**  1,500,000 

Legal Counsel  1,000,000 

Shariah Structuring Fee One time 500,000 

CDC Annual Fee for Eligible Security p.a 250,000 

CDC Fresh Issue Fee 0.08% 8,400,000 

Stamp Duty 0.05% 5,250,000 

Legal and Professional Charges  500,000 

PSX Initial Listing Fee  500,000 

PSX Annual Listing Fee  50,000 

SECP Processing Fee  200,000 

SECP Supervisory Fee  55,000 

Auditors for preparation of various certificates  800,000 

Printing, Publication of Prospectus / Application Forms  4,000,000 

Balloter & Share Registrar Fee etc  250,000 

Market Making**  4,125,000 

Miscellaneous Costs  1,000,000 

Total  133,117,500 

*represents maximum amount payable  
**Represent fees for the first year  
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PART V 
 
5 HISTORY AND PROSPECTS 

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

 
The Company was listed on all stock exchanges of Pakistan through a successful initial public offering (IPO) 
in February 2010 which is now listed at PSX after merger of all the three exchanges. FFCL took control of 
DH Fertilizers Limited and Buber Sher (Private) Limited on July 1, 2015 and later changed DH Fertilizer 
Limited’s name to Fatimafert Limited on December 2, 2015. 
 
As FFCL is an already listed company on the PSX, the Company is compliant with the Code of Corporate 
Governance of the Pakistan Stock Exchange. The Annual Report of the Company includes a Report of the 
Audit Committee on Adherence to the Code of Corporate Governance, Statement of Compliance with the 
Code of Corporate Governance duly signed by the CEO and a Review Report from the Company’s auditors 
on Statement of Compliance with Best Practices of Code of Corporate Governance.  
 
FFCL has fertilizer complex, a fully integrated production facility capable of producing two intermediate 
products, i.e. Ammonia and Nitric Acid and three final products which are Urea, Calcium Ammonium 
Nitrate (CAN) and Nitro Phosphate (NP).  
 
The plant is located at Sadiqabad, Rahim Yar Khan with rated capacity of 1.5 million tons. The Complex 
has a 56MW captive power plant in addition to off-sites and utilities. The Complex has been allocated 110 
MMCFD of gas from the dedicated Mari Gas fields. The Company commenced its commercial production 
on July 01, 2011. Detail of existing production facilities are as follows:  
 

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

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

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

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

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

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

Categories of Shareholders Shares Held Percentage 

Directors, Chief Executive Officer, and their Spouse and Minor Children 627,048,601 29.86 

Associated Companies, Undertakings and Related Parties 871,346,188 41.49 

Sponsors 256,558,204 12.22 

Executive 1,208,118 0.06 

Public Sector Companies and Corporations 8,188,928 0.39 

Banks, DFIs, NBFIs, Insurance Companies, Takaful, Modarabas and Pension 
Funds 

118,949,453 5.66 

Mutual Funds 17,447,996 0.83 

General Public   

       a. Local 78,967,706 3.76 

       b. Foreign 707,987 0.03 

Foreign Companies 13,841,627 0.66 

Others 105,735,192 5.04 

TOTAL 2,100,000,000 100.00 

 

5.3 BRIEF ABOUT SPONSORS  
 
FFCL is a joint collaboration between the Arif Habib Group and Fatima Group with aggregate shareholding 
of c. 87.7% in the Company. They have managed to leave their footprints not only in the trading sector 
but also in manufacturing of various products. The Group started off with trading of commodities and 
soon ventured into manufacturing of various products. 
 
Fatima Group currently deals in fertilizer, sugar, trading, textile, mining and energy. Following are the 
companies responsible for their business operations:  
 

1. Fatima Fertilizer Limited  
2. Pakarab Fertilizers Limited  
3. Reliance Weaving Mills Limited  
4. Fatima Sugar Mills Limited  
5. Reliance Commodities (Private) Limited  
6. Fatima Energy Limited  
7. Pakistan Mining Company Limited  

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

 
 
5.4 PRODUCTS 
 
Fatima Fertilizer Company Limited produces following products:  
 

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

 
Sarsabz Calcium Ammonium Nitrate 
Sarsabz Calcium ammonium nitrate (CAN) is a granulated nitrogenous fertilizer that supplies nitrogen to 
plants in a balanced and secure manner. The combination of ammonium nitrogen and nitrate nitrogen 
makes Sarsabz CAN a special product with neutral chemistry (pH). The excellent granulation and specific 
surface coating has very good spreading properties. 
 
In farming, the efficient supply of nutrients to the plants, with a low level of losses, is of great importance. 
This applies primarily to nitrogen, which has a direct influence on crop growth and development. Due to 
its special properties, the supplies of nutrients are quick and for a longer time. 
 
Sarsabz CAN is a hygroscopic product and needs very low moisture to be absorbed by the plants. It is 
equally effective in water stressed areas where soil has low moisture. Furthermore Calcium and Sulfur 
available in Sarsabz CAN is also helpful in soil reclamation.  
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Sarsabz Calcium Ammonium Nitrate (CAN) can be applied universally and is suitable for all crops, all 
seasons, soils and locations. The main components nitrate and ammonium are present in an ideal ratio 
and make Sarsabz CAN an affordable fertilizer for healthy plant growth in agriculture and horticulture. It 
is suitable for multiple methods of application; by drill, broadcast or through fertigation. 
 
Sarsabz Urea 
Sarsabz Urea releases nitrogen into soil which is thereafter taken up in by the plants. Once applied to the 
soil, Sarsabz Urea undergoes vital transformations and breaks up into ammonium form and this total 
process is dependent on soil moisture.  
 
As soon as Sarsabz Urea dissolves in the soil, it forms around it a zoning layer of high pH and ammonia 
concentration turning the soil to be acidic and toxic at the same level. Sarsabz Urea is available as prills 
that are crystalline white and highly resistant to moisture and thus facilitate long time storage as well. 
 
Sarsabz Urea can be applied in various forms, it can be spread in bulk alone or can also be mixed with 
other fertilizers before application. When urea is applied on acidic soils of lower pH i.e below 7.0, it should 
be incorporated into the soil as soon as possible. Sarsabz Urea is high moisture absorbent therefore it 
should be stored in sealed and well enclosed bags. 
 
Sarsabz Nitrophos 
Sarsabz Nitrophos (NP) is a granulated fertilizer in which each grain has equal amounts of Phosphorus (P) 
20% & Nitrogen (N) 22%. In addition to this, NP being a highly acidic product with a pH of 3.5, is the most 
suitable fertilizer for soils that have a high pH and are alkaline in nature. 
 
Sarsabz Nitrophos (NP) can be applied universally on all types of soils, but is more effective where the 
soils have high pH and are alkaline in nature. In many crops it could be effectively applied at planting and 
at early growth stages of the crops. Each grain has equal amounts of N & P, hence the nutrients are equally 
distributed throughout the field. 
 
5.5 HISTORICAL FINANCIAL PERFORMANCE OF THE COMPANY 
 

Income Statement Items (PKR mn) CY11 CY12 CY13 CY14 CY15 9MCY16 

Un-Consolidated Financials       

Sales 14,833 29,519 33,496 36,169 29,733 22,908 

Gross Profit 10,092 17,266 19,711 21,461 17,122 11,966 

EBITDA 9,862 16,340 18,021 19,507 15,590 10,836 

EBIT 9,151 14,854 16,490 17,916 13,927 9,479 

Profit before Tax 6,088 9,081 12,321 14,149 11,548 7,555 

Profit for the year 4,117 6,111 8,022 9,258 9,254 6,371 

 
 

Balance Sheet Items (PKR mn) CY11 CY12 CY13 CY14 CY15 9MCY16 

Un-Consolidated Financials       

Equity and Liabilities       

Capital and Reserves       

Paid-Up Capital 20,000 21,000 21,000 21,000 21,000 21,000 

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

        
Non-Current Liabilities       

Long Term Finances 34,457 27,024 22,647 17,335 13,168 12,602 

Deferred Liabilities 1,809 4,844 9,391 14,421 15,412 15,581 

Total Non-Current Liabilities 38,483 34,785 32,038 31,789 28,613 28,228 

        
Current Liabilities       

Trade and other payables 4,651 4,997 6,651 7,341 8,646 8,640 

Short Term Finances- Secured 0 2,690 2,303 600 10,229 11,334 

Current maturity of long term Finance 3,033 4,085 5,938 6,375 6,812 7,309 

Total Current Liabilities 9,811 12,272 15,275 14,575 25,948 30,570 

        

Total Equities and Liabilities 76,347 76,005 80,072 83,121 94,789 102,772 

        
Assets       

Non-Current Assets       

Property, plant and equipment 68,116 67,579 67,631 68,823 73,132 73,753 

Total Non-Current Assets 68,121 67,676 67,726 68,952 75,257 75,884 

        
Current Assets       

Store and Spares 1,931 3,231 3,850 4,090 4,764 4,944 

Stock in Trade 1,215 2,508 2,702 2,681 7,003 7,085 

Short Term loan to associated companies - - 3,000 3,000 2,700 3,499 

Loans, advances, and other receivables 1,045 1,468 2,456 3,000 4,436 10,273 

Total Current Assets 8,226 8,329 12,346 14,169 19,533 26,889 

        

Total Assets 76,347 76,005 80,072 83,121 94,789 102,772 

 

Key Ratios CY11 CY12 CY13 CY14 CY15 9MCY16 

Profitability       

Gross Profit 68% 58% 59% 59% 58% 52% 

EBITDA 66% 55% 54% 54% 52% 47% 

EBIT 62% 50% 49% 50% 47% 41% 

Profit Before Tax 41% 31% 37% 39% 39% 33% 

Profit After Tax 28% 21% 24% 26% 31% 28% 

Return on Equity 15% 21% 26% 27% 24% 15% 

Return on Capital Employed 28% 23% 26% 27% 20% 13% 

Return on total assets 5% 8% 10% 11% 10% 6% 

       

Liquidity/ Activity       

Current ratio  0.84   0.68   0.81   0.97   0.75   0.88  

Quick/ Acid test Ratio  0.71   0.47   0.63   0.79   0.48   0.65  

Inventory turnover  3.90   6.58   5.29   5.46   2.60   1.55  
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Stock holding period  93.54   55.45   68.98   66.80   140.14   234.97  

Total assets turnover  0.19   0.39   0.43   0.44   0.33   0.23  

        

Capital Structure       

Debt to Equity  1.40   1.18   0.95   0.67   0.76   0.73  

Interest Coverage  2.99   2.57   3.96   4.76   5.85   4.93  

Financial Leverage  2.72   2.63   2.44   2.26   2.36   2.34  

       

Investment/ Market       

Book Value Per Share  14.03   13.78   15.60   17.50   19.16   20.94  

Basic earnings per share  2.06   2.91   3.82   4.41   4.41   3.03  

Dividend per share  1.50   2.00   2.50   2.75   -   1.25  

Dividend Payout 73% 69% 65% 62% n/a 41% 

Average Market Prices  16.05   24.23   25.17   29.93   41.86   34.09  

Dividend Yield 9% 8% 10% 9% n/a 4% 

 
The sales of the Company grew at a 4 year CAGR of 
19.0% from CY11 to CY15, however, a decline in sales 
by 17.8% witnessed in CY15 due to decrease in sales 
volume by 18.3%.  
 
During the nine month of 2016, FFCL registered sales 
volume of 788,000 tons, rose by 11.9% compared to 
the same period last year.  
 
The volume of Nitro Phosphate posted a healthy 
increase by 68.9% on year to date basis, while, the 
volumes of Urea and CAN were lower by 11.5% and 
4.9% respectively compared to the corresponding 
period last year.  

 
In 9MCY16, FFCL recorded sales 22,908 million up by 
3.2%, as compared to 22,188 million in the 
corresponding period last year.  The 12% increase in 
sales volume translated only in 3% rise in sales 
revenue mainly due to decreased product prices.  
 
The gross profit for the 9MCY16 was PKR 11,966 
dropped by 10%, compared to PKR 13,289 in the 
corresponding period last year.  
 

Resulting a GP margin of 52%, decreased by 8% as compared to the same period last year mainly on 
account of lowered product prices.  
 
The finance cost of the company reduced each year at an average rate 6.1% from CY11 to CY15, indicating 
that the Company’s debt has fallen compared to its total assets. However, in 9MCY16, the finance cost 
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was PKR 1,924 million, up by 7.7% against 1,786 in 
9MCY15, mainly due to increased short term borrowing 
to PKR 11,333 million in 9MCY16 as compared to 10,229 
in CY15. The incremental borrowing were utilized to 
meet the increased working capital requirement during 
slow offtake situation in 1HCY16.    
 
During CY12 to the 9MCY16, FFCL was able to increase 
its current ratio to 0.88 in 9MCY16 from 0.68 in CY12 
which shows that gradual improvement in the 

Company’s liquidity. Similar to the current ratio, the quick ratio also improved from 0.47 in CY12 to 0.65 
in 9MCY16 indicating that the FFCL is able to meet its liquidity demands easily.  
 
The total debt declined gradually by 4.1% each year on an average basis. The Debt to Equity ratio fallen 
from 1.40 in CY11 to 0.73 in 9MCY16.  
 
In addition, the interest coverage ratio also showed a significant improvement from 2.99 in CY11 to 4.93 
in 9MCY16, resulting that the debt interest is now a lesser burden to the Company and it has sufficient 
cash flows to meet its current debt obligations.  

 
5.6 SWOT ANALYSIS 
 

S 
Strengths 

 Differentiated and diversified product portfolio, i.e. NP, CAN 
and Urea 

 Manufacturer of cost efficient substitute of DAP 
 Diversified pool of qualified and committed human resource 
 Growing Dealers Network 
 Largest Technical Support team and unique farmer and 

customer services 

W 
Weaknesses 

 No alternate to single source of natural gas supply 
 New Brand competing against established brands 
 Dependence on single source and imbalanced Logistics support 

3,063 

5,774 

4,169 
3,767 

2,379 
1,924 

CY11 CY12 CY13 CY14 CY15 9MCY16

Finance Cost (PKR mn)

 -

 10,000

 20,000

 30,000

 40,000

 50,000

CY11 CY12 CY13 CY14 CY15 9MCY16

Total Debt Equity

3.0 
2.6 

4.0 
4.8 

5.9 

4.9 

CY11 CY12 CY13 CY14 CY15 9MCY16

Interest Coverage Ratio



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 42 of 142 
 

O 
Opportunities 

 Potential to increase per acre consumption of fertilizers 
 Further strengthening of NP and CAN image compared to other 

fertilizers 
 Capacity enhancement through Revamp of Ammonia and other 

Plants 
 Government’s refocus on incentivizing farmers to promote 

agriculture growth 
 International collaborations for business development 

T 
Threats 

 Climate changes and water scarcity impacting agriculture 
 Continuing energy crises 
 Volatile law and order situation 
 Weak economic situation of Farmers 

 
 
5.7 RISK FACTORS 
 
5.7.1 GENERAL RISK 
 
Credit Risk 
Credit risk represents the risk that one party to a financial instrument will cause a financial loss for the 
other party by failing to discharge an obligation. Credit risk arises from deposits with banks and other 
receivables. The carrying amount of financial assets represents the maximum credit exposure.  
 
Liquidity Risk 
Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with 
financial liabilities. 
 
Currency Risk 
Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate 
because of changes in foreign exchange rates. Currency risk arises mainly where receivables and payables 
exist due to transactions with foreign buyers and suppliers. 
 
The Company is exposed to currency risk arising from various currency exposures, primarily with respect 
to the United States Dollar (USD) and Euro (EUR). Currently, the Company’s foreign exchange risk exposure 
is restricted to bank balances, the amounts receivable / payable from / to the foreign entities. Currency 
risk sensitivity to foreign exchange movements has been calculated on a symmetric basis.  
 
Interest Rate Risk 
Interest rate risk represents the risk that the fair value or future cash flows of a financial instrument will 
fluctuate because of changes in market interest rates. 
 
The Company has no significant long term interest bearing assets. The company’s interest rate risk arises 
from long term financing. Borrowings obtained at variable rates expose the Company to cash flow interest 
rate risk. 
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Capital Management Risk 
The Company’s objectives when managing capital are to safeguard Company’s ability to continue as a 
going concern in order to provide maximum return to shareholders and benefits for other stakeholders 
and to maintain an optimal capital structure as required by the lenders.  
 
The Company monitors the capital structure on the basis of debt to equity In order to maintain or adjust 
the capital structure, the Company may, for example, issue new ordinary / preference shares, or obtain / 
repay loans. 
 
Natural Gas Risk  
Natural gas is used as a raw material in the production of fertilizer. Shortage in the supply of natural gas 
can adversely affect the production capacity of the plant.  
 
5.7.2 SPECIFIC TO THE ISSUE 
 
Payment/Default Risk 
This risk is associated with repayment capacity of FFCL to service the principal repayments and profit 
payments. Since the Sukuk will be repaid through semi-annual instalments , payment risk is largely 
distributed. 
 
Interest Rate Risk/Reinvestment Risk 
Increase in market interest rates, and underlying inflation, may adversely affect the comparative return 
and/or the real (inflation adjusted) return for the investors. 
 
Price Risk 
The Sukuk will be listed on the PSX and the certificate holders will be able to sell or buy Sukuk through the 
TREC holders of PSX. Price of Sukuk will depend on the bond market behaviour and the performance of 
the Company. Hence price may rise or fall and result in increase or decrease in the value of Sukuk to any 
extent. 
 
Changes in Tax Regime 
Any adverse change in the existing tax regime for investment in Sukuk, may affect the profit for the Sukuk 
investors. 
 
Regulatory Risk 
Changes in the regulatory framework may have an effect on the profitability of FFCL. 
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PART VI 
 
6 FINANCIAL INFORMATION & CREDIT RATING REPORT 

 
6.1 AUDITORS CERTIFICATE 
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6.2 AUDITORS CERTIFICATE ON ISSUED, SUBSCRBED AND PAID UP CAPITAL 
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6.3 AUDITORS CERTIFICATE ON BREAK UP VALUE OF SHARES 
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6.4 KEY FINANCIAL HIGHLIGHTS 
 

Income Statement Items (PKR mn) CY11 CY12 CY13 CY14 CY15 9MCY16 

Sales 14,833 29,519 33,496 36,169 29,733 22,908 

Gross Profit 10,092 17,266 19,711 21,461 17,122 11,966 

EBITDA 9,862 16,340 18,021 19,507 15,590 10,836 

EBIT 9,151 14,854 16,490 17,916 13,927 9,479 

Profit before Tax 6,088 9,081 12,321 14,149 11,548 7,555 

Profit for the year 4,117 6,111 8,022 9,258 9,254 6,371 

 

Balance Sheet Items (PKR mn) CY11 CY12 CY13 CY14 CY15 9MCY16 

Equity and Liabilities       

Capital and Reserves       

Paid-Up Capital 20,000 21,000 21,000 21,000 21,000 21,000 

Un apportioned Profit 3,263 6,158 9,983 13,990 17,469 21,215 

Total Equity  28,053 28,948 32,759 36,757 40,229 43,974 

        
Non-Current Liabilities       

Long Term Finances 34,457 27,024 22,647 17,335 13,168 12,602 

Deferred Liabilities 1,809 4,844 9,391 14,421 15,412 15,581 

Total Non-Current Liabilities 38,483 34,785 32,038 31,789 28,613 28,228 

        
Current Liabilities       

Trade and other payables 4,651 4,997 6,651 7,341 8,646 8,640 

Short Term Finances- Secured 0 2,690 2,303 600 10,229 11,334 

Current maturity of long term Finance 3,033 4,085 5,938 6,375 6,812 7,309 

Total Current Liabilities 9,811 12,272 15,275 14,575 25,948 30,570 

        

Total Equities and Liabilities 76,347 76,005 80,072 83,121 94,789 102,772 

        
Assets       

Non-Current Assets       

Property, plant and equipment 68,116 67,545 67,588 68,823 73,105 73,737 

Total Non-Current Assets 68,121 67,676 67,726 68,952 75,256 75,884 

        
Current Assets       

Store and Spares 1,931 3,231 3,850 4,090 4,764 4,944 

Stock in Trade 1,215 2,508 2,702 2,681 7,003 7,085 

Short Term loan to associated companies - - 3,000 3,000 2,700 3,499 

Loans, advances, and other receivables 1,045 1,468 2,456 3,000 4,436 10,273 

Total Current Assets 8,226 8,329 12,346 14,169 19,533 26,889 

        

Total Assets 76,347 76,005 80,072 83,121 94,789 102,772 
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6.5 FINANCIAL REPORTS  
 
6.5.1 UN-CONSOLIDATED REPORTS FOR THE NINE MONTHS ENDED SEPTEMBER 2016 
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6.5.2 CONSOLIDATED REPORTS FOR THE NINE MONTHS ENDED SEPTEMBER 2016 
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6.6 ENTITY RATING REPORT  
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6.7 INSTRUMENT RATING  
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PART VII 

 
7 TRUSTEE AND SECURITY 

 
7.1 THE SECURITY 
 
Facility will be secured by: 

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

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

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

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

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

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

 
7.2 HYPOTHECATION OF FIXED ASSETS 
 
FFCL as the sole legal and beneficial owner has hypothecated the Hypothecated Assets, in favour of the 
Trustee for the benefit of the investors, by way of first pari passu charge with in 90 days (ninety) days for 
the Effective Date (“Hypothecation”).  
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“Hypothecated Assets” means all present and future fixed assets (excluding land and building) of the 
Issuer.  
 
7.3 IJARAH AGREEMENT 
 
Investment Agent has identified the Assets to be carved out for Ijarah Sukuk. FFCL has entered into an 
agreement with Trustee for the sale of Ijarah Assets. The investor will own an undivided ownership in the 
Ijarah Assets free from any other creditors/financiers’ charge. Trustee has entered into Ijarah Agreement 
with FFCL on behalf of investors. Investors (through Investment Agent) will allow FFCL to use their share 
of the Assets against periodical benchmarked Rental Payments in terms of the Ijarah Agreement. The 
following Assets have been carved out for the Ijarah Sukuk:  
 

Ijarah Assets Value (PKR) 

Complete Ammonia Plant including civil, construction, installation 
works and other allied accessories located at Mukhtar Garh, 
Sadiqabad, Distt. Rahum Yar Khan  

15,474,191,000 

 
The existing creditors already have encumbrance over Assets carved out. FFCL has undertaken to provide 
to the Investment Agent with No Objection Certificate from the existing creditors in respect of the carve 
out of Assets, within 90 days from the Effective Date. 
 
 
7.4 THE TRUSTEE/INVESTMENT AGENT  
 
In order to safeguard the interest of the Sukuk holders, Pak Brunei Investment Company Limited has been 
appointed to act as Trustee/Investment Agent for the Issue. The issuer shall pay to Trustee/Investment 
Agent an annual fee of PKR 2,500,000. The Bankers to the Issue have been instructed to inform the Trustee 
on daily basis of subscriptions received for issuance of Sukuk. 
 
7.5 THE TRUST DEED 
 
The Trust Deed for Sukuk dated November 21, 2016 executed between the Company and Trustee specifies 
the rights and obligations of the Trustee. In the event of FFCL defaulting on any of its obligations under 
the terms of Declaration of Trust/Trust Deed, the Trustee may enforce FFCL obligations in accordance 
with the terms of the Trust Deed. The proceeds of any such enforcement shall be distributed to the Sukuk 
holders at the time in proportion to the amounts owed to each Sukuk holder pursuant to the Sukuk. 
 
7.6 EVENTS OF DEFAULT AND SECURITY ENFORCEMENT PROCEDURE   
 
1. The obligation to purchase the Sukuk Certificates shall become immediately due and the Security 

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

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

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

date including but not limited to the Rental Payments under the Ijarah Agreement; 
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II. Default by the Issuer in performance of any of its commitments, obligations and/or covenants under 

the Trust Deed or any Transaction Documents which would have a Material Adverse Effect on it (or 

any other agreement or arrangement with the Trustee entered into pursuant to or by reference to 

the Trust Deed) in the opinion of the Majority Certificate Holders and such default is not rectified 

(where it is capable of being rectified) within 30 (thirty) days of a notice received from the Trustee; 

III. Any statement, representation or warranty made or repeated by the Issuer in or pursuant to this 

Trust Deed or any Transaction Document is incorrect or misleading in any material respect, or any 

statement, representation or warranty made or repeated by the Issuer in any notice, certificate or 

statement referred to or delivered under the Trust Deed or any Transaction Document  is  incorrect 

or misleading in any material respect, or any such statement, representation or warranty becomes 

incorrect in any material respect at any time; 

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

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

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

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

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

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

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

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

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

XIII. The occurrence of any of the following: 

a. Any amount whatsoever becomes due and payable in respect of any Financial Indebtedness 
of the Issuer before the stated maturity of that Financial Indebtedness; 
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b. Any facility or obligation granted or owed by any person to the Issuer to provide or underwrite 
financial accommodation, or to acquire or assume any risk in respect of any Financial 
Indebtedness, is prematurely terminated; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Certificate Holders and in addition also the Issuer shall ensure payment of any unpaid Rental 
Payments till the date of the Total Loss under the Ijarah Agreement. 
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In case there is a Total Loss due to the negligence of the Issuer or breach of any contract by the 

Issuer, then in such case, Issuer, hereby agrees to indemnify the Certificate Holders and all losses, 

costs, charges and expenses which may be incurred by the Certificate Holders in connection 

therewith. 

 

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

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

 
II. The remaining Sukuk Certificates shall be purchased by the Issuer at the Buy Out Price 

(Termination). In addition the Issuer will also pay Rental Payment under the Ijarah Agreement. 
 

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

 

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

 
5. Notwithstanding anything stated in the Trust Deed, in case the Issuer fails to pay the Rental Payment 

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

 
6. At any time after the Trustee shall make a declaration under clause I. of 7.6, the Trustee may with 

the institution of legal proceedings against the Issuer take appropriate action for the appointment of 
any person or persons to be an administrative receiver or a receiver and manager or receivers and 



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 110 of 142 
 

managers (the “Receiver”, which expression shall include any substituted receiver(s) and manager(s) 
of the Assets) with respect to administration of the Assets. 

 
7. The Trustee, in consultation with the Issuer, may from time to time determine the remuneration of 

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

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

shall have power to: 

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

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

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

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

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

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

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

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

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

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

 
Note: It is confirmed that all events of default mentioned in the Trust Deed have been disclosed in this 
Prospectus in the same manner.  
  



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 111 of 142 
 

 
PART VIII 

 
8 MANAGEMENT OF THE COMPANY 

 
8.1 BOARD OF DIRECTORS OF FFCL FERTILIZER LIMITED  
 

S. 
No 

Name  Designation Address Directorship Held in Other 
Companies 

1 Mr. Arif Habib  
Chairman / 
Non-Executive 
Director 

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

CHAIRMAN:  
 Aisha Steel Mills Limited,  
 Arif Habib Consultancy 

(Pvt.) Limited,  
 Arif Habib Foundation,  
 Fatimafert Limited,  
 Fatima Fertilizer 

Company Limited,  
 Javedan Corporation 

Limited,  
 Pakarab Fertilizers 

Limited,  
 Sachal Energy 

Development (Pvt.) 
Limited. 

 
CEO:  

 Arif Habib Corporation 
Limited. 

DIRECTOR:  
 Arif Habib Real Estate 

Services (Pvt.) Limited,  
 Fatima Cement Limited,  
 International Builders 

and Developers (Pvt.) 
Limited, 

 International Complex 
Projects Limited,  

 NCEL Building 
Management Limited,  

 Pakistan Business 
Council,  

 Pakistan Centre for 
Philanthropy,  

 Pakarab Energy Limited,  
 Pakistan Engineering 

Company Limited,  
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 Pakistan Opportunities 
Limited,  

2 
Mr. Fawad 
Ahmed 
Mukhtar 

Chief Executive 
Officer / 
Director 

43-A Qasim Road, Multan 

Cantt. 

 

CHAIRMAN:  

 Reliance Weaving Mills 
Limited, 

 Fatima Energy Limited,  
 Reliance Commodities 

(Private) Limited,  
 Fatima Holding Limited,  
 Fatima Sugar Mills 

Limited,  
 Air One (Private) Limited. 

CEO:  

 Pakarab Fertilizers 
Limited,  

 Fatima Fertilizer 
Company Limited,  

 Fatimafert Limited. 
 
DIRECTOR:  

 Pakarab Energy Limited,  
 Fatima Electric Company 

Limited and  
 Fatima Transmission 

Company Limited. 

3 
Mr. Fazal 
Ahmed 
Sheikh 

Executive 
Director 

43-A Qasim Road, Multan 

Cantt. 

 

CEO:  
 Reliance Weaving Mills 

Limited,  
 Fatima Energy Limited,  
 Fatima Electric Company 

Limited,  
 Fatima Transmission 

Company Limited,  
 Pakarab Energy Limited  
 Air One (Private) 

Limited. 
 
Director:  

 Pakarab Fertilizers 
Limited,  

 Fatima Fertilizer 
Company Limited,  

 Fatimafert Limited,  
 Reliance Commodities 

(Private) Limited,  
 Fatima Holding Limited,  
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 Fatima Sugar Mills 
Limited  

 Fazal Cloth Mills Limited. 

4 
Mr. Faisal 
Ahmed 
Mukhtar 

Non - Executive 
Director 

43-A Qasim Road, Multan 

Cantt. 

 

CEO:  

 Fatima Holding Limited 
and  

 Fatima Sugar Mills 
Limited 

Director:  
 Pakarab Fertilizers 

Limited,  
 Fatima Fertilizer 

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

Limited,  
 Fatima Energy Limited,  
 Fatima Electric Company 

Limited,  
 Reliance Weaving Mills 

Limited,  
 Reliance Commodities 

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

Limited. 

5 
Mr. M. Abad 
Khan 

Non - Executive 
Director 

H # 69/C, Tech Society 
Lahore 

DIRECTOR:  
 Fatima Fertilizer 

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

Ltd  
 Fatima Electric Company 

Limited. 

6 
Mr. 
Muhammad 
Kashif Habib 

Non - Executive 
Director 

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

CEO:  
 Power Cement Limited  
 Safemix Concrete 

Limited. 
 
DIRECTOR:  

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

 Fatimafert Limited,  
 Fatima Fertilizer 

Company Limited,  
 Javedan Corporation 

Limited,  
 Nooriabad Spinning Mills 

(Private) Limited,  
 Arif Habib Equity 

(Private) Limited 

7 
Mr. Peter 
Vang 
Christensen 

Independent 
Director 

Tangevej 62, 2740, 
Skovlunde, Denmark 

N/A 

8 
Mr. Tariq 
Jamali 

Independent 
Director 

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

N/A 

 
 
8.2 PROFILE OF THE CHAIRMAN  
 
Mr. Arif Habib, Chairman &  Non – Executive Director 
 
Mr. Arif Habib is the Chairman of Fatima Fertilizer Company Limited. He is also the Chief Executive Officer 
of Arif Habib Corporation Limited, director of Pakarab Energy Limited and Chairman of Pakarab Fertilizers 
Limited, Fatimafert Limited, Aisha Steel Mills Limited and Javedan Corporation Limited. 

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

Mr. Habib participates significantly in welfare activities. He is one of the trustees of Fatimid Foundation 
and Memon Health and Education Foundation as well as a director of Pakistan Centre for Philanthropy 
and Karachi Education Initiative. 
 
8.3 PROFILE OF THE CHIEF EXECUTIVE OFFICER  
 
Mr. Fawad Ahmed Mukhtar, Chief Executive Officer & Director 
 
Mr. Fawad Ahmed Mukhtar is the Chief Executive Officer and Director of the Company. He has rich 
experience of manufacturing and industrial management, and in addition to being a successful business 
leader, he is also a renowned philanthropist. Following his graduation, he has spent 30 years in developing 
his family business into a sizable conglomerate. 

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

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

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

Mr. Faisal Ahmed Mukhtar, Non-Executive Director 

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

Mr. Muhammad Abad Khan, Non-executive Director 

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

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

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

Mr. Peter Vang Christensen, Independent Director 

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

Tariq Jamali, Independent Director / Nominee Director – NBP 

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

8.5 MANAGEMENT TEAM  
 
Mr. Arifur Rehman, Chief Manufacturing Officer & Head of Procurement 
 
Mr. Arif-ur-Rehman is a chemical engineer and has over 33 years of experience in the fertilizer and 
petrochemical industries. He has been a part of number of successful projects from construction to 
commissioning. These include Fauji Fertilizer Company, Fauji Fertilizer Bin Qasim and ICI (PTA Plant). He 
also worked on various foreign assignments. 
 
Mr. Inam Ullah Naveed, Director Operations 
 
Mr. Inam Ullah Naveed joined Fatima Fertilizers as Director Operations, Plant site, Sadiqabad. Previously 
Inam served as Vice President at Engro Fertilizers and was assigned as Project Executive of the Billion $, 
EnVen-1.3 world’s biggest single train Ammonia-Urea project at Engro, Daharki. He led the team to 
successful EPC of the plant in December 2010. On merger of all the plants after EnVen project he took-
over as VP Manufacturing in 2011. Inam retired as Vice President, manufacturing from Engro Fertilizers 
after a service of more than 29-years. 



Sukuk Prospectus | Fatima Fertilizer Company Limited  

 

Page 117 of 142 
 

He started his career with Exxon Chemicals as Maintenance Planning engineer. In 1990, Inam was assigned 
as Planning / Cost and schedule engineer for PaVan-600 relocation project of Ammonia-Urea plants from 
USA and UK. He spent 6-months at Exxon, Edmonton, Canada to develop the feasibility of the project and 
then was transferred to Ammonia plant dismantling site for one year at Mississippi, USA. His international 
exposure also includes 4 year tenure at various challenging positions with Snamprogetti SpA and has 
served in Italy and Bahrain. 

Mr. Asad Murad, Chief Financial Officer 
 
Mr. Asad Murad is a Fellow Member of the Institute of Chartered Accountants of Pakistan. He has over 19 
years of experience in automobile and fertilizer industries. He has held various senior management 
positions in the areas of finance, strategic business planning, systems development, risk management and 
corporate compliance. He has also served as the Chief Financial Officer at Honda Atlas Cars (Pakistan) 
Limited. He joined Fatima Group in 2010 as Group Head of Internal Audit before being appointed to his 
current position as the Chief Financial Officer of the Company 
 
Mr. Ausaf Ali Qureshi, Company Secretary 
 
Mr. Ausaf Qureshi is a fellow member of Institute of Chartered Accountants of Pakistan. He has over 33 
years of experience with Fauji Fertilizers, Pakistan International Airlines Holdings and Bristol-Myers Squibb 
(BMS). In his 20 years at BMS, he held various senior management positions in Pakistan, South Korea, 
Egypt and Singapore in the areas of finance, corporate compliance and strategic project planning. 

He is also incharge of Investor relations for Fatima Fertilizer. 

Mr. Haroon Waheed, Group Head of Human Resource 
 
Mr. Haroon has done his LL.M from Monash University, Melbourne, Australia. He has more than 21 years 
of national and international broad based functional business experience with Unilever and has been 
associated with Pakistan Society of HR Management as President. In addition to representation in the HR 
& Management Development conferences at the National Level, Hr. Haroon has won the International 
best HR Leadership award in 2010. 
 
Mr. Iftikhar Mahmood Baig, Director Business Development 
 
Iftikhar Mahmood Baig is a Fellow Member of Institute of Chartered Secretaries and Managers of Pakistan. 
He has 32 years of Financial and Commercial experience. Over the course of his tenure with Fatima Group, 
he played an instrumental role in obtaining natural gas allocation of 110 MMCFD in 2004 and successfully 
achieving Financial Close of the largest rupee syndication of PKR 23 billion in 2006 for the green field 
fertilizer manufacturing complex of Fatima Fertilizer Company Limited (Investment US$ 750 million). He 
also played a pivotal role in the acquisition of Pakarab Fertilizers Limited in 2005. He was associated with 
Fatima Energy Limited from conceptual stage until its implementation. Iftikhar is currently engaged in Gas 
management and LNG sourcing for Fertilizer Plants, Government Regulations/Regulatory Approvals and 
development of New Ventures in Power Sectors. 
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Mr. Qadeer Ahmed Khan, Director Special Projects 
 
Mr. Qadeer Khan has done his MS in Petrochemicals and Hydrocarbons from the Institute of Science and 
Technology, University of Manchester, England. He has a vast experience of working in chemicals and 
fertilizer industries. He has over 32 years of experience from Engro Chemicals and Engro Polymers, where 
he held various capacities. 

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

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

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

8.6 OVERDUE LOANS 
 

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

 
8.7 POWER OF DIRECTORS 
 
As required under section 196 of the Companies Ordinance, 1984, and the Articles of Association of the 
Company, the authority to conduct business of the Company is vested with its Board of Directors and they 
may exercise all such powers of the Company as are not required by the Companies Ordinance, 1984 or 
the Articles of Association of the Company or by a special resolution, required to be exercised by the 
Company in the general meeting of the shareholders. 
 
8.8 NUMBER OF DIRECTORS 
 
Pursuant to section 174 of the Companies Ordinance, 1984, the number of directors of a listed company 
should not be less than seven (7). At present, the Board consists of eight (8) directors, including the Chief 
Executive Officer. 
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8.9 QUALIFICATION OF DIRECTORS  
 
Pursuant to Article 71 of the Articles of Association, the qualification of a director shall be holding of the 
shares of the Company to the nominal value of Rs. 50,000/- atleast in his own name, and this qualification 
shall be acquired within four months after appointment. 
 
8.10 REMUNERATION OF DIRECTORS 
 
Pursuant to Article 68 of the Articles of Association of the Company the remuneration of a Director for 
performing extra services including holding of the office of Chairman and remuneration to be paid to any 
Director for attending the meetings of the Directors or a committee of Directors shall from time to time 
be determined by the Board of Directors in accordance with the law. 
 
8.11 AMOUNT OF BENEFITS TO PROMOTER AND OFFICERS DURING THE LAST TWO YEARS 
 
No amount of benefits has been paid or given during the last year or is intended to be paid or given to any 
promoter or to any officer of the Company other than as remuneration for services rendered as whole-
time executives of the Company. 
 
8.12 INTEREST OF DIRECTORS 
 
The directors may be deemed to be interested to the extent of fees payable to them for attending Board 
meetings. The Directors performing whole time services in the Company may also be deemed interested in 
the remuneration payable to them by the Company. The nominee directors have interest in the Company 
to the extent of representing the sponsors in the capital of the Company. 
 
8.13 INTEREST OF THE DIRECTORS IN THE PROPERTY ACQUIRED BY THE COMPANY 
 
None of the Directors of the Company had or has any interest in any property acquired by the Company 
or proposed to be acquired by the Company. 

8.14 ELECTION OF DIRECTORS 
 
The Directors of the Company are elected for a term of 03 years in accordance with the procedure laid 
down in section 178 of the Ordinance. 
 
The Directors shall comply with the provisions of Sections 174 to 178 and Sections 180 and 184 relating 
to the election of Directors and matters ancillary thereto. 
  
Subject to the provisions of the Ordinance, the Company may from time to time increase or decrease the 
number of Directors. 
 
Any casual vacancy occurring on the Board of Directors may be filled up by the Directors, but the person 
so appointed shall be subject to retirement at the same time as if he / she had become a Director on the 
day on which the Director in whose place he / she is chosen was last elected as Director. 
 
The Company may remove a Director in accordance with the provisions of the Ordinance. 
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The present Directors of the Company were elected on April 30, 2014 for the period of 03 years. 
 
8.15 BORROWING POWERS 
 
The Directors may from time to time raise or borrow any sum or sums of money or make any arrangement 
for finance for the purpose of the Bank. The Director may raise or secure the payment of such sum of 
sums or financial arrangement in such manner and upon such terms and conditions in all respects as they 
think fit and in particular by making, drawing, accepting or endorsing on behalf of the Bank any promissory 
notes or bills or exchange or by issuing bonds, perpetual or redeemable debentures or debenture stock 
or any mortgage, charge (other than a floating charge certified in writing by the State Bank under section 
18 of the Banking Companies Ordinance, 1962) or other security on all undertaking or the whole or any 
part of the property of the Bank (both present and future), but so that no change shall be created upon 
any unpaid capital of the Bank. 
 
8.16 VOTING RIGHTS  
 
The Sukuks shall not carry any voting rights in relation to the FFCL. 
 
8.17 INTERNAL AUDIT 
 
The Board of Directors has set up an effective internal audit function managed by suitable qualified and 
experienced personnel who are conversant with the policies and procedures of the Company and are 
involved in the internal audit function on a full time basis. 
 
The internal audit committee comprises of the following members: 
 

 Mr. Muhammad Kashif Habib – Chairman  
 Mr. Peter Vang Christensen – Member  
 Mr. Faisal Ahmed Mukhtar – Member 
 Mr. M. Abad Khan - Member 
 Mr. Tariq Jamali – Member 

 
8.18 HUMAN RESOURCE COMMITTEE  
 
The Board of Directors has set up an effective Human Resources function managed by suitable and 
qualified personnel who are conversant with the policies & procedures of the Company and are involved 
in Human Resources function on a full time basis. 
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PART IX 
9 MISCELLANEOUS INFORMATION 

 
9.1 REGISTERED OFFICE / HEAD OFFICE 
 
E-110, Khayaban-e-Jinnah,  
Lahore Cantt., Pakistan. 
 
9.2 PLANT ADDRESS OF THE COMPANY 
 
Mukhtar Garh, Sadiqabad, 
Distt. Rahim Yar Khan, 
Pakistan. 
 
9.3 TRUSTEE AND INVESTMENT AGENT 
 
Pak Brunei Investment Company Limited 
Horizon Vista Commercial No. 10, 
Block No 4. Scheme No. 5, 
Clifton, Karachi 
Tel: 92 021 3536 1215-19 
 
9.4 AUDITOR OF THE COMPANY 
 
Deloitte Yousuf Adil 
Chartered Accountants 
(A member firm of Deloitte Touche  
Tohmatsu Limited) 
134 – A, Abubakar Block,  
New Garden Town, Lahore 
Tel: 92 042 3591 3595-7 
 
9.5 SHARIAH AUDITOR  
 
Deloitte Yousuf Adil 
Chartered Accountants 
(A member firm of Deloitte Touche  
Tohmatsu Limited) 
134 – A, Abubakar Block,  
New Garden Town, Lahore 
Tel: 92 042 3591 3595-7 
 
9.6 SHARIAH ADVISOR 
 
Mufti Ehsan Waquar Ahmad  
Chairman, Shariah Board  
National Bank Pakistan - Aitemaad 
Suite No. 114, 3rd Floor, KSE Building,  
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Off, I.I. Chundrigar Road Karachi 
Tel:  92 300 828 6191 
 
9.7 LEGAL ADVISOR TO THE ISSUE 
 
Mohsin Tayebaly & Co. 
1st Floor, Dime Centre, BC-4, Block-9,  
Kehkashan, Clifton, Karachi – 75600 
 
9.8 COMPLIANCE OFFICER 
 
Mr. Muhammad Aamer Malik  
Department Manager - Finance 
Cell Number: 0333-8632345 
Phone Number: 042-35909451 
Email: aamer.malik@fatima-group.com 
 
9.9 REGISTRAR AND TRANSFER AGENT 
 
Central Depository Company of  
Pakistan Limited  
Share Registrar Department  
CDC House, 99 – B, Block ‘B’,  
S.M.C.H.S., Main Shahra-e-Faisal 
Karachi-74400. 
 
9.10 BANKERS TO THE ISSUE 
 

BANKERS TO THE ISSUE: 

AlBaraka Bank (Pakistan) Limited Habib Metropolitan Bank Limited 

Allied Bank Limited MCB Bank Limited 

Askari Bank Limited Meezan Bank Limited 

Bank Alfalah Limited Summit Bank Limited 

Dubai Islamic Bank (Pakistan) Limited United Bank Limited 

Faysal Bank Limited  

 
9.11 BANKERS TO THE COMPANY 
 

1 Allied Bank Limited 11 Habib Bank Limited 

2 Askari Bank Limited 12 Habib Metropolitan Bank Limited 

3 Bank Alfalah Limited 13 MCB Bank Limited 

4 Bank Al-Habib Limited 14 Meezan Bank Limited 

5 BankIslami Pakistan Limited 15 National Bank of Pakistan 

6 Citibank N.A. 16 NIB Bank Limited 

7 Faysal Bank Limited 17 Soneri Bank Limited  

8 United Bank Limited  18 Bank of Punjab  
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9 Sindh Bank Limited  19 Standard Chartered Bank (Pakisan) 

10 Bank of Khyber  20 Summit Bank Limited  

 
9.12 MANDATED LEAD ADVISOR AND ARRANGER TO THIS ISSUE 
 
National Bank of Pakistan  
Head Office 
NBP Building, I.I. Chundrigar Road 
Karachi, Pakistan 
Tel: 92 21 990 621 19 
Fax: 92 21 992 202 39 
Email: umair.ahsan@nbp.com.pk  
Website: www.nbp.com.pk  
 
9.13 JOINT FINANCIAL ADVISORS 
 
Arif Habib Limited 
Arif Habib Center, 
23, MT Khan Road, Karachi, Pakistan 
Tel: 92 21 324 681 17 
Fax: 92 21 324 296 53 
Email: abdul.qadir@arifhabibltd.com  
Website: www.arifhabibltd.com 
 
National Bank of Pakistan  
Head Office 
NBP Building, I.I. Chundrigar Road 
Karachi, Pakistan 
Tel: 92 21 990 621 19 
Fax: 92 21 992 202 39 
Email: umair.ahsan@nbp.com.pk  
Website: www.nbp.com.pk 
 
9.14 MARKET MAKER 
 
Arif Habib Limited 
Arif Habib Center, 
23, MT Khan Road, Karachi, Pakistan 
Tel: 92 21 324 681 17 
Fax: 92 21 324 296 53 
Email: abdul.qadir@arifhabibltd.com 
 
9.15 MATERIAL CONTRACTS / DOCUMENTS RELATED TO THE ISSUE 
 
Sukuk agreements between Fatima Fertilizer Company Limited and the respective Pre-IPO investors are 
set out below:  
 

mailto:umair.ahsan@nbp.com.pk
http://www.nbp.com.pk/
mailto:abdul.qadir@arifhabibltd.com
http://www.arifhabibltd.com/
mailto:umair.ahsan@nbp.com.pk
http://www.nbp.com.pk/
mailto:abdul.qadir@arifhabibltd.com
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S. No Pre-IPO Investors Amount  Agreement Dated  

1 National Bank of Pakistan 2,000,000,000 November 24, 2016 

2 Faysal Bank Limited  1,400,000,000 November 24, 2016 

3 Habib Bank Limited  1,015,125,000 November 24, 2016 

4 Standard Chartered Bank (Pakistan) Limited 1,000,000,000 November 24, 2016 

5 United Bank Limited  852,000,000 November 24, 2016 

6 Askari Bank Limited  700,000,000 November 24, 2016 

7 The Bank of Punjab  532,875,000 November 24, 2016 

8 MCB Islamic Bank Limited 375,000,000 November 24, 2016 

 Total  7,875,000,000  

 
Underwriting between Fatima Fertilizer Company Limited and the following underwriters: 
 

S. No Underwriter’s Name Amount (PKR) 

1 Faysal Bank Limited 1,400,000,000 

2 Habib Bank Limited 338,375,000 

3 Askari Bank Limited 300,000,000 

4 United Bank Limited 284,000,000 

5 The Bank of Punjab 177,625,000 

6 MCB Bank Limited 125,000,000 

 Total 2,625,000,000 

 
9.16 TRUST DEED DATED NOVEMBER 21, 2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND 

PAK BRUNEI INVESTMENT COMPANY LIMITED  
 
9.17 INSTRUMENT CREDIT RATING REPORT BY PACRA DATED NOVEMBER 2016 
 
9.18 ENTITY CREDIT RATING REPORT BY PACRA DATED NOVEMBER 2016 
 
9.19 CLEARANCE VIDE LETTER REFERENCE NO. GEN-9172 DATED DECEMBER 13, 2016 FROM PAKISTAN 

STOCK EXCHANGE LIMITED.  
 

9.20 APPROVAL LETTER REFERENCE NO. SMD/CIW/SA-88/06/2016 DATED DECEMBER 20, 2016 FROM 
THE SECURITIES & EXCHANGE COMMISSION OF PAKISTAN. 

  

9.21 ASSETS PURCHASE AGREEMENT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER 
COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED 

 
9.22 IJARAH AGREEMENT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER COMPANY 

LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED 
 

9.23 LETTER OF LIEN AND RIGHT TO SET-OFF DATED NOVEMBER 24, 2016 BETWEEN FATIMA 
FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED 
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9.24 LETTER OF HYPOTHECATION DATED NOVEMBER 21, 2016 BETWEEN FATIMA FERTILIZER 
COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED 

 
9.25 MEMORANDUM CONFIRMING CONSTRUCTIVE DEPOSIT OF TITLE DEEDS DATED NOVEMBER 21, 

2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT 
COMPANY LIMITED  

 
9.26 MEMORANDUM OF ORAL OF ASSIGNMENT-INSURANCE/TAKAFUL PROCEEDS DATED NOVEMBER 

24, 2016 BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT 
COMPANY LIMITED  

 
9.27 SERVICE AGENCY AGREEMNT DATED NOVEMBER 24, 2016 BETWEEN FATIMA FERTILIZER 

COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY LIMITED  
 
9.28 SHARIAH STRUCTURE OF SALE AND LEASE BACK IJARAH SUKUK DATED NOVEMBER 24, 2016 
 
9.29 AN AGREEMENT REGARDING UNDERTAKING TO PURCHASE ASSETS DATED NOVEMBER 24, 2016 

BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY 
LIMITED 

 
9.30 AN AGREEMENT REGARDING UNDERTAKING TO SELL ASSETS DATED NOVEMBER 24, 2016 

BETWEEN FATIMA FERTILIZER COMPANY LIMITED AND PAK BRUNEI INVESTMENT COMPANY 
LIMITED 

 
9.31 MARKET MAKING AGREEMNT DATED DECEMBER 15, 2016 
 
9.32 INSPECTION OF DOCUMENTS AND CONTRACTS 
 
All the Balance Sheets and Profit & Loss Accounts, Copies of the Memorandum and the Articles of 
Association, the Auditor’s Certificates, Trust Deeds, the Letter of Hypothecation, the Credit Rating Report 
by PACRA, Clearance letter from PSX and the approval letters from Securities & Exchange Commission of 
Pakistan, and the copies of agreements referred to in this Prospectus may be inspected during usual 
business hours on any working day at the registered office of the Company from the date of publication 
of this Prospectus until the closing of the Subscription Period. 
 
9.33 LEGAL PROCEEDINGS 
 

1. The application under section 65 of the Sales Tax Act, 1990 to the Commissioner Inland Revenue, 
Multan regarding exemption of sales tax estimating Rs 690 million inadvertently short levied/paid 
on its fertilizer product, Calcium Ammonium Nitrate for the period from April 18, 2011 to 
December 31, 2011 has been rejected. The Company has filed an appeal in Lahore High court 
against the decision. 
 
Based on the advice of the Company’s legal counsel and tax advisor, management considers that 
reasonable grounds exist that appeal will succeed. Consequently, no provision has been 
recognized in these financial statements for the abovementioned amount. 
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2. The Company's stance was vindicated by Commissioner Inland Revenue Appeals (CIR(A)), as he 
annulled the order passed by Deputy Commissioner Inland Revenue (DCIR), Multan creating a 
demand of Rs. 759 million along with 100% penalty by treating the stocks of finished fertilizer 
products transferred to Company warehouses as sales without any cogent legal grounds. 
The decision was challenged by the Department before Appellate Tribunal Inland Revenue.  

 
3. The Assistant Commissioner Inland Revenue has passed a judgment against  the Company alleging 

that the Company has adjusted the excess input tax amounting to Rs 12.68 million in January 2012 
sales tax return. 
The Commissioner Inland Revenue Appeals (CIR(A)) has allowed input tax to the extent of Rs 2.829 
million. For the remaining  Company has opted appeal before the Appellate Tribunal Inland 
Revenue (ATIR). 
 

4. The Company has preferred appeals in Appellate Tribunal Inland Revenue, Lahore, against the 
following orders passed by Deputy Commissioner Inland Revenue, Multan alleging that the 
Company has short paid sales tax by suppression of production. Total demand raised is Rs. 628 
million. Earlier appeal filed with Commissioner Inland Revenue (Appeals), Multan did not succeed. 
      
Based on the advice of the Company’s legal counsel and tax advisor, management considers that 
reasonable grounds exist that appeal will succeed. Consequently, no provision has been 
recognized in these financial statements for the abovementioned amount. 

 
5. The Company has filed appeal with the Custom Appellate Tribunal, Lahore against the following 

two cases decided against the Company by the Collector of Customs (Adjudication), Faisalabad. 
Earlier these cases  were remanded back to Collector of Customs (Adjudication), Faisalabad for 
re-hearing the case by the Custom Appellate Tribunal, Lahore: 
  
b. Alleged irregular claim of exemption under SRO 575 on import of 20 consignments of 

seamless pipes.  Demand raised Rs 113.957 Million. 
c. Alleged irregular claim of exemptions under SRO 575 on import of 7 consignments of 

deformed steel bars. Demand raised Rs. 150.604 million. 
 

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

6. Alternative Corporate Tax (ACT) at the rate of 17% of accounting profit before tax has been 
introduced by the Finance Act 2014, by inserting Section 113C in the Income Tax Ordinance, 2001 
applicable from tax year 2014. The Company has filed two Constitutional Petitions in the 
Honourable High Court of Sindh challenging the levy of ACT for Tax year 2014 and Tax year 2015, 
on grounds that it has deprived the Company of certain rights already accrued to it. Stay in this 
regard has been granted to the Company for both the tax years. The Company's petition is 
pending for hearing in the High Court. 
 
In view of above, the Company has not recorded tax liability under ACT for the tax years 2014 and 
2015. 
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9.34 INDEMNITY 
 
As per the Article 115 of Company’s Articles of Association, Every Director, Chairman, Managing Director, 
Chief Executive, Manager or officer of the Company or any person (whether an officer of the Company or 
not) employed by the Company as auditor or Advisor, shall be indemnified out of the funds of the 
Company against any liability incurred by him as such Director, Chairman, Managing Director, Chief 
Executive, Manager, Officer, Auditor or Advisor, in defending any proceedings, whether civil or criminal, 
in which judgment is given in his favor or in which he is acquitted, or in connection with any application 
under Section 488 of the Ordinance in which relief is granted to him by Court. 
 
9.35 CAPITALIZATION OF RESERVES 
 
There has been no capitalization of reserves since the incorporation of FFCL. 
 

9.36 REVALUTION OF FIXED ASSETS 
 
The Company has not performed any revaluation of Fixed Assets to date. 
 

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

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

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

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

 
The control of DH Fertilizers Limited was transferred to the Company on July 01, 2015. 
 
9.39 INVESTMENT IN ASSOCIATED COMPANIES 
 
The Company has invested in 858,056 fully paid ordinary shares of Rs 100 each of Multan Real Estate 
Company (Pvt) Limited (MREC). The investment represents 39.5% of the total issued, subscribed and paid 
up share capital of MREC. The main business of MREC is establishing and designing housing and 
commercial schemes, to carry on business of civil engineers for construction of private and governmental 
buildings and infrastructure and provision of labor and building material. 
 
This Investment is measured at cost as the associated company has not yet started its commercial 
operations and the breakup value for the purpose of equity method is not significantly different from cost. 
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9.40 VENDORS 
 
Major operational vendors are as under 

1. Mari Petroleum Company Limited For Gas 
2. OCP Morocco For Rock Phosphate 
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PART X 

 
10 APPLICATION AND ALLOTMENT INSTRUCTIONS 

 
General instructions 
 

1) Eligible investors include:  
 

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

b) Foreign nationals whether living in or outside Pakistan. 
c) Companies bodies corporate or other legal entities incorporated or established in or outside 

Pakistan (to the extent permitted by their constitutive documents and exiting regulations, as the 
case may be) 

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

e) Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan. 
 
Foreign investors and non-resident Pakistani investors may subscribe for the Sukuks being offered through 
this Prospectus by using their Special Convertible Rupee Account. For details please refer to para 3.6 of 
this Prospectus. 

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

 
2) Application must be made on the commission’s approved application form or a legible   photocopy 

thereof on a paper of A4 size weighing at least 62 gm. 
 
3) Copies of Prospectus and application forms can be obtained from the TRE Certificate Holders of 

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

 
4) The applicants opting for scripless form of Sukuks are required to complete the relevant sections of 

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

 

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

 

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

 
7) Applications made by individual investors 

http://www.arifhabibltd.com/
http://www.nbp.com.pk/
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I) In case of individual investors, an attested photocopy of CNIC (in case of RPs) / passport (in case NRPs 

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

 
II) Original CNIC/passport, along with one attested photocopy, must be produced for verification to the 

Banker to the Issue at the time of presenting of application. The attested photocopy will, after 
verification, be retained by the bank branch along with the application. 

    
8) Applications made by institutional investors 

 
I) Applications made by companies, corporate bodies, mutual fund provident/pension/gratuity 

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

 
II) Attested photocopy of documents mentioned in 8(i) must be produced for verification to the Banker 

to the Issue and the applicant’s banker (if different from the banker to the Issue) at the time of 
presenting the application. The attested copies, will after verification, be retained by the bank branch 
along with application. 

 
9) Only one application will be accepted against each account, however, in case of joint account, one 

application may be submitted in the name of each joint account holder. 
 

10) Joint application in the name of more than 2 persons will not be accepted. In case of joint application 
each applicant must sign the application form and submit attested copies of their CNICs/passport. 
The Sukuks will be credited to the CDS account mentioned on the face of the form and where any 
amount is refundable, in whole or in part, the same will be refunded by cheque or other means by 
post, or through the bank where application was submitted, to the person named first on the 
application form, without interest, profit or return. Please note that joint application will be 
considered as a single application for the purpose of allotment of Sukuks. 

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

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

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

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

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

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

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

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

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

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

 

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

 

ADDITIONAL INSTRUCTIONS FOR FOREIGN/NON-RESIDENT INVESTORS 
 

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

 

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

 
BASIS OF ALLOTMENT 
 

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

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

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

IV) Allotment of Sukuks shall be subject to scrutiny of applications in accordance with the criteria disclosed in the 
Prospectus and/or the instructions by the Securities & Exchange Commission of Pakistan. 

V) Applications which do not meet the above requirements or applications which are incomplete will be rejected. 
The applicants are, therefore, required to fill in all data fields in the application form. 

VI) The Registrar will credit the respective CDS accounts of successful applicants. Therefore, applicants are advised 
to fill in accurate mailing address and CDS account details, if any. 
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22) Bankers to the Issue 
   

Code Name of Bank Code Name of Bank 

 1 AlBaraka Bank (Pakistan) Limited 7 Habib Metropolitan Bank Limited 

2 Allied Bank Limited 8 MCB Bank Limited 

3 Askari Bank Limited 9 Meezan Bank Limited 

4 Bank Alfalah Limited 10 Summit Bank Limited 

5 Dubai Islamic Bank (Pakistan) Limited 11 United Bank Limited 

6 Faysal Bank Limited   

 
 

23) Code of occupation 
 

Code Occupation Code Occupation 

01 Business 06 Professional 

02 Business Executive 07 Student 

03 Service 08 Agriculturist 

04 House Wife 09 Industrialist 

05 House Hold 10 Other 

 
24) Nationality code 

 

Code Country Code Country  

001 USA 006 Iran 

002 UK 007 Bangladesh 

003 UAE 008 China 

004 KSA 009 Bahrain 

005 Oman 010 Other 
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PART XI 
 

11 SIGNATORIES TO THE PROSPECTUS 

 

Director Designation Signature 

Mr. Arif Habib  Chairman Sd/- 

Mr. Fawad Ahmed Mukhtar Chief Executive Officer Sd/- 

Mr. Fazal Ahmed Sheikh Executive Director Sd/- 

Mr. Faisal Ahmed Mukhtar Non - Executive Director Sd/- 

Mr. M. Abad Khan Non - Executive Director Sd/- 

Mr. Muhammad Kashif Habib Non - Executive Director Sd/- 

Mr. Peter Vang Christensen Independent Director Sd/- 

Mr. Tariq Jamali Independent Director Sd/- 

       

 

 

 

Witness 1 
 
 
Name: Asad Murad  
Designation: Chief Financial Officer  
Signature: Sd/- 

Witness 2 
 
 
Name: Ausaf Ali Qureshi 
Designation: Company Secretary 
Signature: Sd/- 

   
 

Dated: 8th November 2016 
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PART XII 
12 MEMORANDUM OF ASSOCIATION 
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PART XIII 
 

13 APPLICATION FORM 

 

 
 

  

a) b)

5) ALL DETAILS MUST BE WRITTEN IN B L O C K - L E T T E R S IN THE SPACES PROVIDED, LEGIBLY IN BLACK PEN

― ―

a)

b)

― ―

Branch Name & Address

a) Name in Full (as per CNIC) 

Please Tick

Father's/Husband's Name (as per CNIC)

Identity Number 

(NTN*)
Fo

r B
ro

ke
rs

Non Muslim

1) I/We apply for the following number of SUKUKs of Rs.--- per certificate for the value indicated below: Banker's Stamp

I/We declare that: i) I am/we are national(s) of ___________________; ii) I am/We are not minor(s); iii) I/We have not made nor have I/we instructed any other person(s)/institution (s) to make any other application(s) in

my/our name(s) or in the name of any other person on my/our behalf or in any fictitious name; iv) I/We agree to abide by the instructions provided with this application and in case of any information given herein being

incorrect I/we understand that I/we shall not be entitled to the allotment of SUKUKs if successful rather the application money shall be liable to confiscation if this declaration proves to be incorrect at any time.

OR

b) Name in Full (as per CNIC)

Country of Residence

Muslim

No Nationality Code

6) FOR JOINT HOLDER, IF ANY

Yes

SUB ACCOUNT NUMBER

IMPORTANT: (i) This slip must be retained by the Applicant  ii) Please read instructions provided with this application

Date of Receipt
Signature & Rubber Stamp of 

Receiving Bank

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

Bankers to the Issue's Provisional acknowledgement of application for SUKUKs of Fatima Fertilizer Company Limited

Received from Mr/Ms/Mrs. ___________________________________________________________  application for _____________________________________ Certificates .

Name of Bank Branch Code Application Serial No.

SUBMISSION OF FALSE AND FICTITIOUS APPLICATIONS IS AN OFFENCE UNDER SECTION 87(7) OF THE SECURITIES ACT, 2015 AND SUCH APPLICATIONS' MONEY MAY BE FORFEITED 

UNDER SECTION 87(8) OF THE SECURITIES ACT, 2015 

The Directors,

Fatima Fertilizer Company Limited                        

E-110, Khayaban-e-Jinnah, 

Lahore Cantt., Pakistan.

www.fatima-group.com/ffcl/

HOUSE A/C NO.

CDC INVESTOR ACCOUNT 

SERVICES ID

CDC INVESTOR ACCOUNT  

NO.

CDC PARTICIPANT / 

ACCOUNT HOLDER ID

INVESTMENT IN SECURITIES IS A HIGHLY RISKY BUSINESS. INVESTORS ARE, THEREFORE, ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS OF THE PROSPECTUS 

ESPECIALLY THE RISK FACTORS BEFORE MAKING ANY INVESTMENT DECISION.

SUBSCRIPTION DATE 

December 29, 2016 during banking 

hours

Broker’s Stamp & Code

Code

 APPLICATION FOR SUBSCRIPTION OF SUKUK CERTIFICATES (SUKUKs)

Fatima Fertilizer Company Limited

Incase the Applicant intends that if SUKUKs applied for are issued to him/it and the subsequent profit payment and redemption of SUKUKs by the company, is credited directly in his/it bank account, instead of 

issue of pay order/ crossed cheque, then please fill in the following boxes:

Bank Name 

Title of Account  

Account Number

7) PROFIT PAYMENT/REDEMPTION MANDATE (Optional): Mark tick [ P ]  in the appropriate boxes Yes [    ]   No [     ]

Branch Code

Fo
r B

an
ke

rs

Bank 

Code

No. of SUKUKs Applied For Amount Payable in PKR

Identity Number 

(CNIC/ Passport/ Registration No.)

*INVESTORS ARE ENCOURAGED TO DISCLOSE THEIR NTN NUMBERS TO FACILITATE THE COMPANY TO CHECK STATUS OF THE SHAREHOLDERS AS TAX RETURN FILER OR NON FILER FROM THE ACTIVE TAXPAYERS LIST (ATL) AVAILABLE ON THE WEBSITE OF FBR. PLEASE NOTE THAT 

REDUCED TAX RATE OF 10% APPLIES TO FILERS INSTEAD OF 17.5% FOR NON FILERS ON PAYMENT OF PROFIT.

4) CONSENT

I/We hereby agree to appoint Pak Brunei Investment Company Limited as the Trustee and Investment Agent in respect of the Sukuk and the transaction documents.

SUKUKs Credit Option (Please Tick) CDC 

Identity Number

(CNIC/ Passport/ Registration No.)

Application Serial No.

Full Address

Phone No.

Corporate Business Letter enclosed

PSX

For the applicant(s) opting for credit of their account in the Central Depository Company of Pakistan Limited                                                                                                                                                                     

(Refer to instruction No.4 on the reverse hereof)

Occupation 

Code

SPECIMEN SIGNATURE(S) NAME OF THE APPLICANT IN BLOCK LETTERS (AS PER CNIC)

Signature of the Applicant 

as per                                                             

the Bank account

SPECIMEN SIGNATURE(S) OF THE APPLICANT

3) DECLARATION

Signature(s)

Yours faithfully,

     Please Tick

Bank Account No.

Date of Issue of Passport                       

(DD-MM-YYYY)

Additional Information - For Non-Resident Pakistanies and Foreign Investors Only

Place of Issue of Passport

Bank’s Authorized Signatory

Bank’s Rubber Stamp

Bank 

Name

(TO BE FILLED IN BY THE APPLICANT’S BANKER)

8) It is certified that the above-mentioned applicant(s) is/are maintaining account number as mentioned above at this bank branch and his/her/their particulars and signature(s) are

correct and verified as per the bank's record and thier CNIC/Passport. It is further certified that only one application has been made in the name of the above account holder through

this branch. We also confirm that the original CNIC/Passport has been seen by us.

Note: In case the subscription money is paid through a bank other than the Bankers to the Issue (through pay order or bank draft), this certification shall be provided

by the manager of the bank where the applicant maintains his/her bank account.

Branch Name and  Address

Cheque/ Demand Draft/Pay Order No.

2) I/We agree to accept the same or any smaller number of SUKUKs that may be allotted to me/us upon the terms as stated in the prospectus. If no SUKUKs or a smaller

number of SUKUKs are allotted to me/us you are hereby authorized to return to me/us by cheque or other means my/our application money for the amount of SUKUKs not

delivered by post at my/our risk to the address written below, or to the Banker to the Issue through which I /we have submitted this application.

Mr. Ms. Mrs Co.

Resident 01

Non-resident 02

For Pakistanis

Mr. Ms. Mrs Co.
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APPLICATION INSTRUCTIONS FOR INVESTORS 

GENERAL INSTRUCTIONS 

1. Eligible investors includes: 

a. Pakistani citizens resident in or outside Pakistan or Persons holding two nationalities including Pakistani nationality; 

b. Foreign Nationals whether living in or outside Pakistan; 

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

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

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

2. APPLICATION MUST BE MADE ON THE COMMISSION’S APPROVED APPLICATION FORM OR A LEGIBLE PHOTOCOPY THEREOF ON A PAPER OF A4 SIZE WEIGHING ATLEAST 62 GM. 

3. Copies of the Prospectus and application forms can be obtained from the members of Pakistan Stock Exchange Limited, the Bankers to the Issue and their branches, the Mandated Lead Advisor and Arranger, the Joint Financial 
Advisors and the registered office of the Company. The Prospectus and the application forms can also be downloaded from the website:  www.arifhabibltd.com, www.nbp.com.pk & www.fatima-group.com/ffcl 

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

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

6. All applications must bear the name and signature corresponding with that recorded with the applicant’s banker. In case of di fference of signature with the bank and Computerized National Identity Card (CNIC) or National Identity Card for Overseas 
Pakistanis (NICOP) or Passport both the signatures should be affixed on the application form. 

7. APPLICATIONS MADE BY INDIVIDUAL INVESTORS 

(i) In case of individual investors, an attested photocopy of CNIC (in case of RPs)/Passport (in case of NRPs and FIs) as the case may be, should be enclosed and the number of CNIC/ Passport should be written against the name of the 
applicant. Copy of these documents can be attested by any Federal/Provincial Government Gazetted Officer, Councilor, Oath Commissioner or Head Master of High School or bank manager in the country of applicant’s residence. 

(ii) Original CNIC/Passport, along with one attested photocopy, must be produced for verification to the Banker to the Issue and the applicant’s banker (if different from the Banker to the Issue) at the time of presenting the application. The 
attested photocopy will, after verification, be retained by the bank branch along with the application. 

8. APPLICATIONS MADE BY INSTITUTIONAL INVESTORS 

(i) Applications made by companies, corporate bodies, mutual funds, provident/pension/gratuity funds/trusts and other legal entit ies must be accompanied by an attested photocopy of their Memorandum and Articles of Association or equivalent 
instrument / document. Where applications are made by virtue of Power of Attorney, the same should also be submitted along with the application. Any Federal/Provincial Government Gazetted Officer, Councilor, Bank Manager, Oath 
Commissioner and Head Master of High School or bank manager in the country of applicant’s residence can attest copies of such documents.  

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

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

10. Joint application in the name of more than two persons will not be accepted. In case of joint application each applicant must sign the application form and submit attested copies of their CNICs//Passport. The Sukuks will be credited to the CDS account 
mentioned on the face of the form and where any amount is refundable, in whole or in part, the same will be refunded by cheque or other means by post, or through the bank where the application was submitted, to the person named first on the 
application form, without interest, profit or return. Please note that joint application will be considered as a single application for the purpose of allotment of Sukuk. 

11. Subscription money must be paid by cheque drawn on applicant’s own bank account or pay order/bank draft payable to one of the  Bankers to the Issue “IPO of FFCL Sukuk – Public Subscription” and crossed “A/C PAYEE ONLY”.   

12. For the applications made through pay order/bank draft, it would be permissible for a Banker to the Issue to deduct the bank charges while making refund of subscription money to unsuccessful applicants through pay order/bank draft individually for 
each application.  

13. The applicant should have at least one bank account with any of the commercial banks. Applicants not having a bank account at all (non-account holders) are not allowed to submit application for subscription of Sukuks. 

14. Applications are not to be made by minors and/or persons of unsound mind. 

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

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

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

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

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

20. Submission of false and fictitious applications is an offence under section 87(7) of the Securities Act, 2015 and such applications’ money is liable to confiscation under section 87(8) of the Securities Act, 2015. 

 

 

 

ADDITIONAL INSTRUCTIONS FOR FOREIGN / NON-RESIDENT INVESTORS 

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

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

BASIS OF ALLOTMENT 
 

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

2. Application for Sukuks must be made for Rs. 5,000/- Sukuks or in multiple thereof only. Applications, which are neither for Rs. 5,000/- Sukuks nor for multiple thereof, shall be rejected. 

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

4. Allotment of Sukuks shall be subject to scrutiny of applications in accordance with the criteria disclosed in the Prospectus and/or the instructions by the Securities & Exchange Commission of Pakistan. 

5. Applications, which do not meet the above requirements, or applications which are incomplete will be rejected. The applicants are, therefore, required to fill in all data fields in the Application Form. 

6. The Registrar will credit the respective CDS accounts of the successful applicants. 

7. BANKERS TO THE ISSUE          9.      OCCUPATION CODE 

Code Name of Banks  Code Name of Banks  Code Occupation Code Occupation 

01 AlBaraka Bank (Pakistan) Limited 07 Habib Metropolitan Bank Limited  01 Business  06 Professional 

02 Allied Bank Limited 08 MCB Bank Limited  02 Business Executive 07 Student 

03 Askari Bank Limited 09 Meezan Bank Limited  03 Service 08 Agriculturist 

04 Bank Alfalah Limited 10 Summit Bank Limited  04 Housewife 09 Industrialist 

05 Dubai Islamic Bank (Pakistan) Limited 11 United Bank Limited  05 Household 10 Other 

06 Faysal Bank Limited        

 

8. OVERSEAS BANKERS TO THE OFFER        10.    NATIONALITY CODE 

Code Name of Banks  Code Name of Banks  Code Name of Banks Code Name of Banks 

01 n/a 06 n/a 001 U.S.A 006 Bangladesh 

02 n/a 07 n/a 002 U.K 007 China 

03 n/a 08 n/a 003 U.A.E 008 Bahrain 

04 n/a 09 n/a  004 K.S.A 009 Other 

05 n/a 10 n/a  005 Oman   

 

For further queries you may contact:  

National Bank of Pakistan Limited – Umair Ahsan; D: +91 (21) 9906 2119; E: umair.ahsan@nbp.com.pk   

 Arif Habib Limited - Mr. Abdul Qadir; D: +92 (21) 3243 3542; E: abdul.qadir@arifhabibltd.com 


