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MEETING

To be held on Monday 28" October 2024

First Treet Manufacturing Modaraba



Notice of 18th Annual Review Meeting

Notice is hereby given that 18th Annual Review Meeting of Certificate Holders of First Treet Manufacturing
Modaraba ("FTMM") will be held on Monday October 28, 2024 at 10:30 A.M. at Ali Auditorium, Ferozepur Road
Shahrah-E-Roomi, Lahore to transact the following business: -

ORDINARY BUSINESS:

1. To confirm the Minutes of last Annual Review Meeting held on October 27, 2023.

2. To receive, consider and adopt the Annual Audited Accounts of FTMM for the Year Ended June 30, 2024,
together with the Directors’ and Auditors’ Reports thereon.

3. To appoint External Auditors of FTMM for the year ending June 30, 2025 and to fix their remuneration.
M/S Rehman Sarfaraz Rahim Igbal Rafiq & Co, Chartered Accountant have offered themselves for re-
appointment.

SPECIAL BUSINESS:
4. Toconsider and if thought fit, pass the following Special Resolution under Section 89 of the Companies Act,
2017, with or without modification(s), addition(s) and/or deletion(s):

To approve reduction of paid-up certificate capital / Modaraba fund of FTMM

It is proposed to reduce the paid-up certificate capital / modaraba fund of FTMM from Rs. 8835,902,870/-
divided into 883,590,287 modaraba certificates of Rs. 10/- each to Rs. 1,955,999,940/ - divided into 195,599,994
modaraba certificates of Rs. 10/- each. The reduction is necessary as the amount of Rs. 6,879,902,930/- of
the Modaraba fund, is in excess of the requirements of FTMM and further is not represented by any assets
following the demerger of the battery division/undertaking of FTMM into Treet Battery Limited, as sanctioned
by the Honorable Lahore High Court, Lahore vide order dated January 10, 2024, in petition No. C.0. No. 4388
of 2024. In order to give effect to the reduction of capital of FTMM, no-objection certificates have also been
obtained from the secured creditors of FTMM, listed below:

Al Baraka Bank (Pakistan) Limited;
Banklslami Pakistan Limited;
Faysal Bank Limited;

MCB Islamic Bank Limited;

Soneri Bank Limited; and

Bank AL Habib Limited.

L T s

Now therefore, the approval of the certificate holders of FTMM is required to consider and if thought fit, pass
the following Special Resolutions:

"RESOLVED THAT, pursuant to Section 89 of the Companies Act, 2017 and such other applicable provisions
of law read with Clause 2.1.1. of Prospectus of FTMM and subject to approvals, consent and permission
of the Securities Exchange Commission of Pakistan and/or any other authority as may be required, and
further subject to the confirmation by the Honourable High Court of Lahore, the certificate holders hereby
approve the reduction of FTMM's, issued, subscribed and paid-up certificate capital / modaraba fund from
Rs. 8835,902,870/- (Rupees Eight billion eight hundred thirty-five million nine hundred two thousand eight
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hundred seventy Only)/- divided into 883,590,287 modaraba certificates of Rs. 10/- each to Rs. 1,955,999,940/ -
(PKR One Billion Nine Hundred Fifty-five Million Ninety Nine thousand Nine Hundred and Ninety Hundred and
Forty only) divided into 195,599,994 modaraba certificates of Rs. 10/- each.

FURTHER RESOLVED THAT, such reduction will be given effect by cancelling and extinguishing 687,990,293
modaraba certificates of Rs. 10/- each, being unrepresented by assets and in excess of the requirements of
the FTMM.

FURTHER RESOLVED THAT, the Chief Executive Officer, Chief Financial Officer and Company Secretary of FTMM
("Authorized Officer”) be and are hereby authorized singly and severally to do all such acts, deeds, matters and
things as they may at their absolute discretion deem necessary or desirable for effectively implementation of
these resolutions and to settle any questions, difficulties or doubts that may arise in this regard as they may
in their absolute discretion deem fit. The Authorized Officer is further authorized to file a petition before the
Honourable Court seeking confirmation of the special resolution passed for reduction of the share capital and
to take all steps facilitating the said confirmation. The Authorized Officer shall have the power to consent,
on behalf of FTMM and its certificate holders, to consent to any modifications or additions to the subject
resolution(s) or to any conditions, which the Court may think, fit to impose.”

5. To ratify and approve arm’s length transactions carried out with associated companies/ undertakings in
the normal course of business in accordance with Section 208 of the Companies Act, 2017, by passing the
following special resolution with or without modifications:

RESOLVED THAT, the related party transactions carried out in the normal course of business with associated
companies/undertakings as disclosed in respective notes to the Audited Financial Statements for the financial
vear ended June 30, 2024 be and are hereby ratified, approved and confirmed;

FURTHER RESOLVED THAT, the Chief Executive Officer of FTMM be and is hereby authorized to approve
all related party transactions carried out in the normal course of business with associated companies/
undertakings during the year ended June 30, 2024, and in this regard, the Chief Executive Officer be and is
hereby also authorized to take any and all necessary actions and sign/execute any and all documents/
indentures as may be required on behalf of FTMM.

6. To authorize the Board of Directors of FTMM to approve transactions with related parties for the financial
year ending June 30, 2025 by passing the following special resolution with or without modifications:

RESOLVED THAT, the Board of FTMM be and is hereby authorized to approve the transactions to be conducted
with related parties on case-to-case basis for the financial year ending June 30, 2025;

FURTHER RESOLVED THAT, these transactions as approved by the Board shall be deemed to have been
approved by the shareholders and shall be placed before the shareholders in the next Annual Review Meeting

for their formal ratification/ approval.

7. To consider any other business with the permission of the Chairman.
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By order of the Board

(Zunaira Dar)

Company Secretary

LAHORE:
October 05, 2024

Notes:

1.

The Certificate Transfer Books will remain closed from October 22, 2024 to October 28, 2024 (both days
inclusive) for the purpose of determination of names of the certificate holders for attendance of Annual
Review Meeting. The Certificate Holders whose names appear on the Register of Certificate Holders of
First Treet Manufacturing Modaraba as on October 21, 2024 will be eligible to attend the Annual Review
Meeting.

All members entitled to attend and vote at this Meeting may appoint another person as his/her proxy to
attend and vote for him / her. Proxies in order to be effective must be received at the Registered Offi-ce
of FTMM not less than 48 hours before the time of holding the meeting. CDC Accounts Holders will further
have to follow the guidelines as laid down in Circular 1 dated January 26, 2000 issued by the Securities &
Exchange Commission of Pakistan. Proxy form is available at FTMM website i.e: https://www.ftmm.com.
pk

In case of individuals, the account holder and/or person whose securities are in CDC sub account or
investor account shall show their identity by showing original computerized national identity card (CNIC)
or original passport at the time of attending the meeting.

In case of corporate entity, board of director's resolution/power of attorney with specimen signatures of
the nominee shall be produced (unless it has been provided earlier) at the time of meeting.

In the light of relevant guidelines issued by the Securities and Exchange Commission of Pakistan (SECP)
from time to time, including vide letter No. SMD/SE/2/(20)/2021/117 date December 15, 2021, members
are encouraged to participate in the Annual Review Meeting through electronic facility organized by the
FTMM.

In order to attend the Meeting through electronic means the members are hereby requested to get
themselves registered by sending their particulars at the designated email corporate@treetcorp.com
giving particulars as per below table not later than 48 hours before the commencement of the meeting, by
providing the following details:

Name of CNIC No. / NTN No. | Folio No. / CDC *Mobile No. *Email address
shareholder / proxy Account No.
are holder

*Shareholders are requested to provide their active mobile numbers and email address to ensure timely
communication.

In case of corporate entities, board of directors’ resolution/power of attorney with specimen signature of
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the nominee shall be submitted (unless provided earlier) along with the proxy form to FTMM.
Requirement for Appointing Proxies

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

The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be
mentioned on the form.

Attested copies of the CNIC or passport of the benefi-cial owners and the proxyholder shall be furnished
with the proxy form.

The proxy shall produce his/her original CNIC or original passport at the time of the meeting.
Updation of Shareholder Addresses/Other Particulars:

Members holding shares in physical form are requested to promptly notify Shares Registrar of FTMM of
any change in their addresses. Shareholders maintaining their shares in electronic form should have their
address updated with their participant or CDC Investor Accounts Service.

E-Voting

The members are hereby notified that pursuant to Companies (Postal Ballot) Regulations, 2018 amended
through Notification vide SRO 2192(1)/2023 date December 05, 2023 issued by the SECP. The SECP has
directed all listed companies to provide the right to vote through electronic voting facility and voting
by post to the members on all businesses classified as special business. Accordingly, member of the
Company will be allowed to exercise their right to vote through e-voting facility or voting by post in its
forthcoming Annual Review Meeting to be held on Monday, October 28, 2024 at 10:30 A.M. in accordance
with the conditions mentioned in the aforesaid regulations. The Company shall provide its members with
the following options for voting:

E-voting Procedure

Details of the e-voting facility will be shared through an e-mail with those members of the Company who
have their valid CNIC numbers, cell numbers, and e-mail addresses available in the register of members of
the Company within due course.

The web address, login details, will be communicated to members via email.

Identity of the members intending to cast vote through e-Voting shall be authenticated through electronic
signature or authentication for login.

E-Voting lines will start from October 25, 2024, 09:00 a.m. and shall close on October 27, 2024 at 5:00 p.m.
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Members can cast their votes any time in this period. Once the vote is cast by a member, he / she shall
not be allowed to change it subsequently.

Postal Ballot

For Voting through Postal Ballot Members may exercise their right to vote as per provisions of the
Companies (Postal Ballot) Regulations, 2018. Further details in this regard will be communicated to the
shareholders within legal time frame as stipulated under these said Regulations, if required.

The members shall ensure that duly filled and signed ballot paper along with copy of Computerized National
Identity Card (CNIC) should reach the Chairman of the meeting through post on the FTMM Registered Office
at 72-B, Quaid-e-Azam Industrial Estate, Lahore, or email at corporate@treetcorp.com one day before the
Annual Review Meeting i.e. on October 27, 2024, during working hours. The signature on the ballot paper
shall match with the signature on CNIC. Ballot paper for voting through post is attached herewith.

Updation of Email/Cell Numbers/IBAN:

To comply with requirement of Section 119 of the Companies Act, 2017 and Regulation 19 of the Companies
(General Provision and Forms) Regulations, 2018, all CDC and physical shareholders are requested to
provide their email address, cell phone number and IBAN incorporated/updated in their physical folio or
CDC account.

Access to Financial Statements:

In accordance with Section 223(6) of the Companies Act, 2017 read with SECP's S.R.0.389(1)/2024 dated
March 21, 2024 FTMM Annual Audited Financial Statements for the year ended June 30, 2024, along with
the Director's and Auditor's

Reports, are available on FTMM website at the following link: https://ftmm.com.pk/investor-information/
financial-reports/.

Alternatively, shareholders can access the financial statements by scanning the QR code below:

D0

[Ty T

https://tinyurl.com/2ctjmnjo

Conversion of Physical Shares into CDC Account

The Securities and Exchange Commission of Pakistan has issued a letter No. CSD/ED/Misc./2016-639-
640 dated March 26, 2021 addressed to all listed companies drawing attention towards the provision of
Section 72 of the Companies Act, 2017 (Act) which requires all companies to replace shares issued by them
in physical form with shares to be issued in the Book-Entry-form within a period not exceeding four years
from the date of the promulgation of the Act, in 2017.

In order to ensure full compliance with the provisions of the aforesaid Section 72 and to benefit from the



FIRST TREET
MANUFACTURING
MODARABA

facility of holding shares in the Book-Entry -Form, the shareholders who still hold shares in physical form
are requested to convert their shares in the Book-Entry -Form.

The Form of Proxy and Ballot paper are enclosed & also appearing on FTMM website.

STATEMENTS OF MATERIAL FACTS UNDER MODARABA REGULATIONS, 2021, READ WITH SECTION 134(3)
OF THE COMPANIES ACT, 2017 RELATING TO THE SPECIAL BUSINESS TO BE TRANSACTED AT THE ANNUAL
REVIEW MEETING.

This statement sets out material facts pertaining to the "Special Business" to be transacted at the Annual
Review meeting ("ARM") of certificate holders of First Treet Manufacturing Modaraba ("FTMM") to be held
on Monday October 28, 2024 at 10:30 A.M. at, Ali Auditorium, Ferozepur Road Shahrah-E-Roomi, Lahore.
The approval of the certificate holders of FTMM, shall be sought for:

Agenda Item No. 4: reduction of paid-up certificate capital / modaraba fund of FTMM:
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Information Required pursuant to S.R.0. 423 (1)/2018 dated April 3, 2018 of the Securities and Exchange
Commission of Pakistan

Sr. No

Subject

Description

1.

Reason and purpose of reduction
of paid-up certificate capital /
modaraba fund of FTMM.

Pursuant to the Scheme of Arrangement Dated April 01, 2019
(the "Scheme") and Order of the Honorable Lahore High Court
dated March 13, 2024, sanctioning the Scheme, all assets and
liabilities pertaining to the battery business of FTMM were bi-
furcated as on the April 01, 2024, and subsequently transferred
and vested into Treet Battery Limited ("TBL").

FTMM had borrowed a cumulative loan up to Rs. 6.8 billion
(excluding markup) from its parent company: Treet Corporation
Limited. The loan was intended to meet the working capital
requirements of the battery business. Subsequently, the said
loan of Rs. 6.8 billion was duly converted into FTMM's equity
with the approval of Securities and Exchange Commission of
Pakistan, Modaraba Wing. Consequently, 6.8 million certificates
of Rs. 10/- each were duly issued to Treet Corporation Limited
by FTMM.

As stated above, following the sanction of the Scheme, the
battery business of FTMM which included, inter alia, the assets
amounting to Rs. 6.8 billion i.e. the investment from Treet
Corporation Limited was transferred to TBL. Consequently, the
issued, subscribed and paid-up capital of FTMM amounting

to Rs. 6.8 billion, is no longer backed or represented by any
assets. Therefore, it is necessary to reduce the current/existing
paid-up modaraba capital of FTMM by Rs. 6.8 billion.

Furthermore, it is to be noted that Section 89 of the Companies
Act, 2017, requires reduction of paid-up capital to be approved
by the members of company by way of special resolution.
Hence, the instant special resolutions.

Brief details of terms and condi-
tions associated with reduction
of paid-up certificate capital /
modaraba fund of FTMM.

FTMM's, issued, subscribed and paid-up certificate capital

/ modaraba fund of Rs. 8835902870/~ (PKR Eight Billion
Eight Hundred and Thirty-Five Million Nine Hundred and Two
Thousand Eight Hundred and Seventy only)/- divided into
883,590,287 modaraba certificates of Rs. 10/- is intended to be
reduced to Rs. 1,955,999,940/- (PKR One Billion Nine Hundred
Fifty-Five Million Nine Hundred and Ninety-Nine Thousand
Nine Hundred and Forty only) divided into 195,599,994 modara-
ba certificates of Rs. 10/- each through cancelling and extin-
guishing of 687,990,293 modaraba certificates of Rs. 10/- each,
being unrepresented of assets and in excess of the require-
ments of the FTMM.

The amount and number of
share certificates / modaraba
fund proposed to be cancelled or
paid-off.

687,990,293 (six hundred eighty-seven million nine hundred
ninety thousand two hundred ninety-three)
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Effect of reduction of paid-up Better presentation of the balance sheet and financial ratios,
certificate capital / modaraba which will help investors and relevant stakeholders to make
fund of FTMM, along with com- better-informed decisions.

parison of existing share capital

and post cancellation paid-up Existing Paid Up Capital Post Cancellation Paid Up

certificate capital / modaraba

Capital Capital
fund of FTMM

8835,902,870/- (PKR Eight | 1,955,999,940 (PKR One
billion eight hundred thirty- | Billion Nine Hundred Fifty-

five million nine hundred Five Million Nine Hundred
two thousand eight hundred | and Ninety Nine thousand
seventy Only) Nine Hundred and Forty only)

Certificates

Details of assets, liabilities and
certificate holders' equity as per | Data available on the given web link:
FTMM's latest annual financial
statements and subsequent https://ftmm.com.pk/investor-information/financial-reports/
interim financial statements, if
any.

List of creditors of FTMM along | No Objection Certificates (NOCs) from all secured creditors of
with information on nature and | FTMM, in respect of the proposed reduction, have been ob-
amount involved, if substantial tained the list is enclosed:

or material. Al Baraka Bank (Pakistan) Limited;

Bank Islami Pakistan Limited;

Faysal Bank Limited;

MCB Islamic Bank Limited;

Soneri Bank Limited; and

Bank AL Habib Limited.

aOuUEWwN =

Brief details of qualifications, Not Applicable
reservations or adverse remarks
or disclaimer, if any, made by the
auditor in his audit report on the
latest annual financial state-
ments relevant to the reduction
of paid-up certificate capital /
modaraba fund of FTMM.

Details of any pending inspec- Not Applicable
tion, inquiry or investigation
against FTMM under the Compa-
nies Act, 2017.
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Agenda Item No. 5 - To ratify and approve arm’s length transactions carried out with associated
companies/ undertakings in the normal course of business in accordance with Section 208 of the
Companies Act, 2017:

FTMM carried out transactions with its related parties during the Financial Year ended on June 30, 2024,
on an arm’s length basis as per the approved policy in the normal course of business. All transactions
entered into with related parties have to be duly recommended by the Audit Committee and approved
by the Board of Directors on a quarterly basis pursuant to Regulation 15 of the Listed Companies (Code
of Corporate Governance) Regulations, 2019.

A few of FTMM Directors were interested in certain transactions with related parties due to their
common directorship in associated/subsidiary companies. During the previous Annual Review Meeting
of the FTMM, shareholders had authorized the Board of Directors to approve the transactions with
related parties from time-to-time on case-to-case basis for the Financial Year ended on June 30, 2024,
and such transactions shall be placed before the shareholders in the upcoming Annual Review Meeting
for their formal approval/ratifications.

Inview of the above, transactions conducted with related parties as shown in the notes to FTMM Financial
Statements for the Financial Year ended June 30, 2024, are being placed before the shareholders for their
consideration and approval/ratification.

Agenda Item No. 6 - To authorize the Board of Directors of FTMM to approve transactions with related
parties for the financial year ending June 30, 2025:

FTMM shall be conducting transactions with its related parties during the Financial Year ending on
June 30, 2025, on an arm’s length basis as per the approved policy in the normal course of business. A
few of FTMM Directors may be interested in these transactions due to their common directorship in
the associated/subsidiary companies. To promote transparent business practices, transactions entered
into by FTMM with its related parties from time-to-time on case-to-case basis during the Financial
Year ending on June 30, 2025, as authorized by the Board of Directors shall be deemed to be approved
by the shareholders of FTMM and these transactions shall be placed before the shareholders in the next
Annual Review Meeting of FTMM for their formal ratification/approval.
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