& TABEERMARKETING

To f e —

The Registrar ,@EJ.’:T&@

Oil & Gas Regulatory Authority s X

54-B, Fazal-e-Haq Road,

Blue Area, islamabad

Date: 26 April 2019

Ref: TEMPL-OGRA LTR-003

Subject: Application: Grant of License for Sale of Natural Gas/RLNG in Pakista

S
A
Tabeer Energy Marketing (Private) Limited {TEMPL), a company incorporated and existing under the laws

of Pakistan, is pleased to apply to the Qil and Gas Regulatory Authority (OGRA), for the grant of license
for the Sale of Natural Gas/RLNG in Pakistan.

W AR
Dear Sir / Madam, {/6'( .{{t'-“‘1 W?’u‘é/&,‘f\\ %\66\\3\:/

Mitsubishi Corporation currently engages in the development of Pakistan’s first fully integrated LNG

terminal and to date has set up two wholly owned subsidiaries, Tabeer Energy {Private) Limited (T EPL})

and TEMPL. TEPL is responsible for providing terminal and LNG regasification services to TEMPL, while

TEMPL is set up to market the RLNG within Pa kistan upon procuring LNG from Diamond Gas International

(Singapore), which is also a 100% owned gas marketing wing of Mitsubishi Corparation. With the grant of
* aforementioned license, TEMPL wifl be in a position to supply RING/LNG to customersin Pakistan,

In lieu of the aforementioned, TEMPL submits before the Authority:
1. The subject application cover letter for the grant of Sales License under Rule 4(1) of the Natural
Gas Regulatory Authority {Licensing) Rules 2002 (referred to as NGRA 2002 from here onwards),
[Annexure A] "

2. A duly completed Schedule-1, License Application Form, as required under Rule 4{2} of (NGRA
2002). [Annexure B]

3. Afeein the sum of Five Hundred Thousand/500,000 Pakistan Rupees only, required under Rules
29 & 33 of NGRA 2002, [Annexure C

4. Application Package in the prescribed fbrmat, along with accompanying information filed under
Rule 4 of the NGRA 2002 and under requirement of Article 5.1, LNG Policy 2011, [Annexure D]

Tabeer Enargy Marketing (Pvt.) Limited
t4th Flo ne Harbaur Front, HC-3, Dalmen City, Binck-4, Scheme iftan, Karach
Fesl: 19221 294361-7 | www tabeerens Iy .com
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-~ w TABEERMARKETING

Sincerely,

Tabeer Energy Marketing (Private) Limited

X oA

I(/suke Makino
Chief Executive
Tabeer Energy Marketing {Private) Limited

Tabeer Energy Marketing (Pvt.} Limited
14th Floos, The Harbour Front, HC-3, Dolmen Caty Block-4, Scherne -5, Clifton, Karaciy
Tel: 192-21) 33294381-7 v.tabwaprs Com
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Tabeer Energy Marketing (Private) Limited
Schedule |
(Reference Rule 4(2))

Oil and Gas Regulatory Authority

APPLICATION FORM

Reference No: Dated: 26" April 2019
CORPORATE INFORMATION

Br. No. | Head Title Response

| 1. J Name of the Company (Applicant) Tabeer Energy Marketing (Private) Limited

2

/

Company’s full address along with
telephone, fax, e-mail, and web
details:

’

Address: 14th Floor, The Harbour Front, HC-3,
Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Telephone: +522135984361

Fax: +522135294380

E-mail: kinza.hanif@tabeerenergy.com

Web details: www.tabeerenergy.com

F

Name, title and authorized signature
of Company's Chief Executive

/

Name: Kosuke Makino
Title: Chief Executive

K BAL

Signature:

’

Name: Kosuke Makino 1

4 | Names 2nd address of current
Directors of the Company Father’s Name: Masayoshi Makino
Passport No:TZ1127872
Nationality: Japanese
‘ Name: Tetsuya Nishigaki
Father’s Name: Takehiko Nishigaki
( } Passport No: TS0522098
| Nationality: Japanese
5 ' Names and addresses of any person Name: Diamond Gas International Japan Co.Ltd.
‘ or corporate body with a holding of Address: 3-1 Marunouchi 2-Chome, Chivada-ku
| mare than one percent (1%) or more Tokyo 100-8086,Japan
L | in the Applicant |

4. L&, HE-326
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0%

Applicant: Tabeer Energy Marketing {Private} Limited

LICENSE SPECIFICATIONS
Sr. No. | Head Title | Response
1 Regulated Activity for which a license Sale License
is sought
2 Nature of License applied for (if Non-Exclusive

exclusive, please provide detailed
justifications)

for, or applied for and refused under
the Rules, by the Applicant, ar any of
the interested parties, or any of their
affiliated or related undertakings

3 period for which the License is sought | From: 1°t May 2019
To: 30" April 2054
4 Details of any license, held, applied OGRA Provisional License awarded to Tabeer

Energy {Private) Limited on 17 Aug 2018




SCHEDULE-II

[See Rules 29 & 33]

The following fees shall be payable for the application, grant and renewal of a licence:

(a) The following application fees, payable at the time of filing the application,
namely:

(a) For atransmission licence: Rs. 730,000;
(b} For adistribution licence: Rs. 500,000;

(c) For a sale licence: Rs. 500,000; €

(d) For an integrated licence: Rs. 1,000,000; and

(e) For a project licence: Rs. 1,000,000,

(b).  The following annual fees, payable at the time of the grant or renewal
of the licence and thereafter yeariy, in advance, namely:

S#  Type of Licence Fee (percentage of annual turnover of
the licensce, generated from the licenced
regulated activity in the most recent
complete financial year

{i) Transmission 0.5%

(ii) Distribution 0.5%

(iif) Sale 0.25%



{(iv) Transmission & distribution 0.5% of both transmission and
distribution

(v) Transmission, distribution & sale 0.5% of sale

(vi) Transmission & sale 0.5% of sale

(vii) Distribution & sale 0.5% ol sale

The Authority may, with the approval of the Federal Government, reduce, for any
financial year, the fees specified in Para 1 above keeping in view its budgetary
requirements and if it is in the public interest to do so.

No. NGRA-1{1)/2002, dated 25-2-2002]

Sd/-
MUNIR AHMED
Chairman.




4 TABEERMARKETING

ANNEXURE-C

Natural Gas Regulatory Authority (Licensing) Rules 2002
OIL AND GAS REGULATORY AUTHORITY
PAKISTAN

License Application Fee

Tabeer Energy Marketing (Private) Limited, the project developer, in accordance with the Rule 29 &
33 of the NGRA 2002, encloses herewith a fee in the sum of Five Hundred Thousand Pakistanj
Rupees for the application of a new Sales License required to undertake the regulated activities as
mentioned in Schedule-l. {Annexure-B).

Details of Bank Order

in favor: Qil and Gas Regulatory Authority (OGRA)
Bank: Citibank N.A. Pakistan

PO Number; 00652622

s
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Kosuke Makino
Chief Executive
Tabeer Energy Marketing (Private) Limited

Tabeer Energy Marketing (Pvt.) Limited
14th Floor, Tha Harbour Front, HC-3, Delmen City, Block-4, Scheme-5, Chfton, Karachi
Tel: (92-21) 35294361-7 | www.tabeerenergy.com
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THE COMPANIES ACT, 2017 (XIX of 2017)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

“TABEER ENERGY MARKETING (PRIVATE) LIMITED”

1. The name of the company is Tabeer Energy Marketing (Private) Limited.
2. The registered office of the Company will be situated in the Province of Sindh.
3. The principal line of business of the company shall be:

(1) The principal line of business of the company shall be to import, export, transport,
. market and distribute LNG and RLNG and to facilitate such 1n1pol:t,gxport transport

e *!Jﬁ “\
anddistribute LNG and RLNG by third parties, P N ST
,;h..\\;" "Q? L %
o ,ﬁ.',’ e rBphh, g
{7 ”’_-‘-f"%:hx ‘L} 2
i '_ 4 T
(ii) Except for the businesses mentioned in sub-clause (111), he‘i"eli fer ef ’any shall
iRy
engage in all the lawful businesses and shall be anthorized to ﬂtkwe aﬂ( cessary steps
and actions in connection therewith and ancillary thereto. T ‘f‘J

(it)Notwithstanding anything contained in the foregoing sub-clauses of this clause
nothing. contained herein shall be construed as empoweting the Company to
undertake or indulge, directly or indirectly in the business of a Banking Company,
Non-banking Finance Company (Mutual Fund, Lcasing, Investment Company,
Investment Advisor, Real Estate Investment Trust management company, Housing
Finance Company, Venture Capital Company, Discounting Services, Microfinance or

Microcredit business), Insurance Business, Modaraba management company, Stock

Page 10f3



A

Brokerage business, forex, real estate business, managing agency, business of
g g
providing the services of security guards or any other business restricted under any

law for the time being in force or as may be specified by the Commission.
(iv)It is hereby undertaken that the Company shall not:

(a) engage in any of the business mentioned in sub-clause (iii) above or any

uniawful operation;

(b) launch multi-level marketing (MLM), Pyramid and Ponzi Schemes, or other

related activities/businesses or any lottery business;

{c) cngage in any of the permissible’bysiness unless the requisite approval,
permission, consent or licenc¥ s &bidined from competent authority as may

be required under any law for the tung being in foree.

4. The liability of members is limited.

5. The share capital of the Company is PKR 30.060,000/- (Pakistani Rupees Thirty Million
Only) divided into 300,000 (Three Hundred Thousand) ordinary shares of PKR 100/
(Pakistani Rupees One Hundred Only) each with the power to increase and reduce the capital

and to divide the shares in the capital, for the tume being, into several classes.

Page2 of 3
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THE COMPANIES ACT, 2017 (XIX of 2017)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
“TABEER ENERGY MARKETING (PRIVATE) LIMITED”

PRELIMINARY
1. (1) In these Reguiations:

(a) “section™ means section of the Act;

(b) “the Act” means the Companies Act, 2017; and

(c} “the seal” means the common seal or official seal oftlgpffgﬁ;mg.m@;a}{tf case may be,
es i »fi;a*‘? )
. o 5% B z 0o .
(2) Unless the context otherwise requires, words oyr:fgk‘igres:aﬁﬁns*vgﬁoﬁfégned in these
regulations shall have the same meaning as in this Act; 'aadewai ?ppp:ﬁrg the singutar N
shall include the plural, and vice versa, and words impovtir i\_"_&_:.-;;j;ﬁﬁ‘gguljng;’gender shall
include feminine, and words importing persons shall include b dleé,}%é;r}pqrate~ i

BUSINESS

2. The directors shall have regard to the restrictions on the commencement of business imposed
by section 19 if, and so far as, those restrictions are binding upon the company.

SHARES

3. In case of shares in the physical form, every person whose name is entered as a member in the

register of members shall, without payment, be entitled to teceive, within thirty days afier
allotment or within fifteen days of the application for registration of transfer, a certificate under
the seal specitying the share or shares held by him and the amount paid up thereon:
Provided that if the shares are in book entry form or in case of conversion of physical shares and
other transferable securities into book-entry form, the company shall, within ten days after an
application is made for the registration of the transfer of any shares or other securities to a
central depository, register such transfer in the name of the central depository.

Page 1 of 16



e company shali not be bound to issue more than one certificate in respect of a sharc or shares
in the physical form, held jointly by several persons and deiivery of a certificate for a share to
one ofseveral joint holders shall he enfficient delivery to all

5. If a share certificate in physical form is defaced, lost or destroyed, it may be renewed on
payment of such fee, if any, not exceeding one hundred rupees, and on such terms. if any, as to
evidence and indemnity and payment of expenses incurred by the company in investigating title
as the directors think fit,

6. Except to the extent and in the manner allowed by section 86, no part of the funds of the
company shali be employed in the purchase of, ot in loans upon the security of, the company’s
shares.

TRANSFER AND TRANSMISSION OF SHARES
7. The instrument of transfer of any share in physical form in the company shall be executed both
by the transferor and transferee, and the transferor shall be deemed to remain holder of the share

until the name of the transferee is entered in the register of members in respect thercof.

8. Shares in physical form in the company shall be transferred in the following form, or in any
usual or common form which the directors shall approve: -

Form for Transfer of Shares
(First Schedule fo the Companies Ack 2017}

Lo 8/0 wreeriemeeermrennees YO (hereiliafter? zalled: “the: transferor™) in
consideration of the sum of TUPEES .....cevververnrrveeen. paid  f0Zme S byal ol s S0
....................... 0 v seccererenennens (hereinafter called “the transferee”);“do hereby transfer to the said
transferee... ..o the share {or shares) with distinctive numbers, feom . ........ . to

................... inclusive, in Tabeer Energy Marketing (Private) Limited;-t0" hold unto the said
transferee, his executors, administrators and assigns, subject to the several conditions on which 1
held the same at the time of the execution hereof, and I, the said transferee, do hereby agree fo take
the said share (or shares) subject to the conditions aforesaid.

As witness our hands this................ day of..comrieiecerricns 3 200
Signature .....coceeeiiiiininnns Occupation and usual Residential Address
Transferor

Full Name, Father’s / Husband’s Name

CNIC Number (in case of foreigner,

Passport Number) Signatire ....oooeveeenna,
Nationality Trunsferee

Page2 ol 16



Full Name, Father’s / Husband’s Name
CNIC Number (in case of foreiguer,
Passport Number)

Nationality

Witness 1;

Name, CNIC Number and Full Address

Occupation and usual Residentia! Address

Cell number
Landline number, if any

Email address

Witness 2:

Name, CNIC Number and Full Address

Bank Account Details of Transferee for Payment of Cash Dividend
(Mandatory in case of a listed company or optional for any other company)

It is requested that all my cash dividend amounts declared by the company, may beeredited into the

following bank account:

.....................................

Signature of the Transferee(s)

9. (1) Subject to the restrictions contained in regulation 10 and 11, the directors shall not refuse
to transfer any share unless the transfer deed is defective or invalid. The directors may also
suspend the registration of transfers during the ten days immediately preceding a general
meeting or prior to the determination of entitlement or rights of the sharcholders by giving
seven days’ previous notice in the manner provided in the Act. The directors may, in case of

Tile of Bank Account T
Bank Account Number P TN
Bank’s Name :/;g* .
Branch Name and Address i = a*;i;a;:, % 3%
37 @) ’21?. £ 3 =
Itis stated that the above-mentloned mfonnahon is gﬂn‘ecﬁ atﬁ‘jﬁ I{xfﬂl mnmatc the chan €3 in

shares in physical form, decline to recognise any instrument of trans fer unless—

(a) a fee not exceeding fifty rupees as may be determined by the directors is paid to the
company in respect thereof; and

(b) the duly stamped instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the directors may reasonably require to

show the right of the transferor to make the transfer.

Page 3 of 16




10.

11

12,

13.

14

the transferor notice of the refusal indicating the defact or mvnhdny to the transferee, who
shall, after removal of such defect or invalidity be entitled to re-lodge the transfer deed with
the company.

Provided that the company shall, where the transferee is a central depository the refusal shall
be conveyed within five days from the date on which the instrument of transfer was lodged
with it notify the defect or invalidity to the transferee who shall, after the removal of such
defect or invalidity, be entitled to re-lodge the transfer deed with the company.

TRANSMISSION OF SHARES

The executors, administrators, heirs, or nominees, as the case may be, of a deceased sole
holder of a share shall be the only persons recognised by the corapany to deal with the share
in accordancce with the law. In the case of a shate registered in the names of two or more
holders, the survivors or survivor, or the executors or administrators of the deceased survivor,
shall be the only persons recognised by the company to deal with the share in accordance
with the law.

. The shares or other securities of a deceased member shall be transferred on application duly

suppotted by succession certificate or by lawful award, as the case may be, in favour of the
successors to the extent of their interests and their names shali be entered to the register of
members.

A person may on acquiring intcrest in a company as membgr;-
time afier acquisition of such interest deposit with the co 1y
person, being the relatives of the member, namely, a

ented by shares, at any
any 4 fioiiition conferring on a
se, fa ﬁ’mﬁther brother, sister

and son or daughter, the right to protect the mrmec:r c@the re%glmhexrg in the shares of the

S

deceased in the event of his deaih, as a trusice and 16 Jaciiibal the Jtrahsfer of shares to the
legal heirs of the deceased subject to succession to be ‘ﬁeten‘nm ;irpler ﬁwr [slamic law of
inheritance and in case of non-Muslim members, as per ‘th%gf@e@“ﬁ‘étwe Iaw

‘. Ty Wi lf "f
The person nominated under regulation 12 shall, after lhe d?’a%l‘;,gf‘ the membcl be deemed as
a member of company till the shares are transferred to the legal heirs and if the deceased was
a director of the company, not being a listed company, the nominee shali also act as director

of the company to protect the interest of the legal heirs,

. A person to be deemed as a member under regulation 11, 12 and 13 to a share by rcason of

the death or insolvency of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the share and
exercise any right conferred by membership in relation to meetings of the company.

Page 4 of 16



ALTERATION OF CAPITAL

I5. The company may, by special resolution-

(b} consolidate and divide the whole or any part of its share capital into shares of larger
amount than its existing shares;

(¢) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the memeorandum;

(d) cancel shares which, at the date of the passing of the resolution in that behalf, have
not been taken or agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the share so cancelled.

16. Subject to the provisions of the Act, all new shares shall at the first instance be offered to
such persons as at the date of the offer are entitled to such issue in proportion, as nearly as
the circumstances admit, to the amount of the existing shares to which they.are ent;}led The
offer shall be made by letter of offer specifying the number of shares offéred, and Inmtmg a
time within which the offer, if not accepted, will deem to be declined, z-intga er the “expiration
of that time, or on the receipt of an intimation from the person to whom the! gﬁn is xgage ‘that
he declines to accept the shares offered, the directors may d1sp@sé of %Ha_ﬁma{l such
manner as they think most beneficial to the company, The directors ‘ma‘g llkéﬁgjsaﬁb Lﬁ}ﬁ
of any new shares which (by reason of the ratie which the new shares+ l;ea‘r to shares };
persons entitled to an offer of new shares) cannot, in the opinion bfthe dlrgumrs, be
conveniently offered under this regulation.

17. The new shares shall be subject to the same provisions with reference to transfer,
transmission and otherwise as the shares in the original share capital.

18. The company may, by special resolution-

(a) consolidate and divide its share capital into shares of larger amount than its existing
shares:

(b) sub-divide its existing sharcs or any of them into shares of smaller amount than 1s
fixed by the memorandum of association, subject, nevertheless, to the provisions of
section 85;

{c) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Page 5 of 16




20.

21

22.

23.

24.

25.

26,

su confirmation by the Court and any incident authorised and consent required, by
GENERAL MEETINGS

The statutory general meeting of the company shail be held within the period required by
section 131,

A general meeting, to be called annual general meeting, shall be held, in accordance with the
provisions of section 132, within sixteen months from the date of incorporation of the
company and thereafier once at least in every yedr within a period of one hundred and twenty
days following the close of its financial year.

All general meetings of a company other than the statutory meeting or an annual genecal
meeting mentioned in sections 131 and 132 respectively shali be called extraordinary gencral
meetings.

The directors may, whenever they think fit. call an extraordinary general meeting, and
exfraordinary general meetings shall also be ¢alled on such requisition, or in default, may be
called by such requisitionists, as provided by section (33, If al any time there are not within
Pakistan sufficient directors capable of acting to form a quorum, any director of the company
may cai an exfraordinary general meefing in the same manner as nearly as possible as that in
which meetings may be called by the dirsctors.

The company may provide video-link facility to its members: for attending general meeting at
places other than the town in which general meeling’is taking plice afler considering the
geographical dispersal of its members:

Provided that in case of listed companies if the inginbers holding ten percent of the total paid
up capital or such other percentage of the paid-up <apital-as‘may-be specified, are resident in
any other city, the company shall provide the fasitity @f,video-link o such members for
attending annual general meeting of the company, i¥30 fequired by sich members in wriling
to the company at least seven days before the date of thd miseting’

NOTICE AND PROCEEDINGS OF GENERAL MEETINGS

Twenty-one days’ notice at the least (exclusive of the day on which the notice is served
ordeemed to be served, but inclusive of the day for which notice is given) specifying the
place, theday and the hour of meeting and, in case of speciaj business, the generai nature of
that business,shall be given in manner provided by the Act for the general meeting, to such
persons as are,under the Act or the regulations of the company, entitled to receive such notice
from thecompany; but the accidental omission to give notice to, or the non-receipt of notice
by, anymember shall not invalidate the proceedings at any general meeting.

All the business transacted at a general mecting shall be deemed special other than
thebusiness stated in sub-section (2) of section {34 namely: the consideration of
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27.

28.

29,

30.

31

the clecuonand appointment of divec tors in place of those retiring, 4
auditors andfixing of their remuneration:

No business shall be transacted at any gencral meeting unless a quorum of members ispresent
at that time when the meeting proceeds to business. The quoram of the general meetingshall

be-

(a) in the case of a public listed company, not less than ten members present personally,
orthrough video-link who represent not less than twenty-five percent of the total
votingpower, etther of their own account or as. proxies;

(b) in the case of any other company having share capital, two members present
personally, orthrough video-link who represent not less than twenty-five percent of
the total votingpower, either of their own account oT as proxics.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if called upon the requlbltxon of members, shall be dissolved; in any other case, it
shall stand adjoumed to the same day in the next week at the same time and place, and, if at
the adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the members present, being not less than two, shall be a quorum.

The chairman of the board of directors, if any, shall preside as chairman at every general

meeting of the company, but if there is no such chairman, or if at any meeting he is not

present within fifieen minutes after the time appointed for the meeting, or is unwilling to act

as chairman, any one of the directors’ present may be elected to be chairman, and if none of

the directors is present, or willing to act as chairman, the members ppﬁﬁp,; shall choose one
i

of their number to be chairman. n‘z@l‘“
IS gor i

5

%

L2
The chairman may, with the consent of any meeting at whlcgf B qgm}mw p@?{(&nd shall

if so directed by the meeting), adjourn the meeting from time toctime: f;utg; ?1 gsg shall be
transacted at any adjourned meeting other than the busmess TefF urififics meeting
from which the adjournment took place. When a mcetmg is’ @cl’jgyméﬁ’ ﬁmﬁ days or
more, notice of the adjourned meeting shall be given as in the oasc of-an’ o
Save as aforesaid, it shall not be necessary to give any nouce of ari ‘adjotinment or of the
business to be transacted at an adjourned meeting.

(}) At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded. Unless a poll is so demanded, a declaration by the chairman that a
resolution has, on a show of hands, been carried, or carried unanimously, or by a particular
majority. or lost, and an entry to that effect in the book of the proceedings of the company
shall be conclusive evidence of the tact. without proof of the number or proportion of the
votes recorded in favour of, or aguinst, that resolution.
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32.

33,

34,

35.

36.

37.

38.

39.

40.

KARACHi 2
ISTAN

: ‘ﬁﬂy’ gheral meeting, the company shall transact such businesses as may be notified by
Bt Ol ssion, only through postal ballot.

A poll may be demanded only in accordance wilh the provisions of section 143.

If a poll is duly demanded, it shall be taken in accordance with the manner jaid down in
scctions 144 and 145 and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

A poll demanded on the election of chaitman oron a question of adjournment shall be taken
at once.

In the case of an equality of votes, whether on « show of hands oron a poli, the chairman of
the meeting at which the show of hands takes place, or at which the poll is demanded, shall
have and exercise a second or casting vote.

Except for the businesses specified under sub-section {2) of section 134 to be conducted in
the annual general meeting, the members of a pitvate company ot a public unfisted company
{(having not more than fifty members), may pass 2 resolution {ordinary or special) by
circulation signed by all the members for the time being entitled to receive notice of a
meeting. The resolution by circulation shall be deemed to be passed on the date of signing by
the last of the signatory member to such resolulion.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member present in persan shall have one vote except for
election of directors in which case the provisions of sec¢tion 159 shall apply. On a poll every
member shall have voting rights as laid down in section 134

38. In case of joint-holders, the vote of the senior who tenders 4 vote, whether in person or by
proxy or through video-link shall be accepted to thé cxclusion of the votes of the other joint-
holders; and for this purpose, seniority shali be determned by the ‘order i1 which the names
stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on show of hands or on a poll or through
video link, by his committee or other legal guardian, and any such committee or grardian
may, on a peil, voie by proxy.

On a poll votes may be given either personally or through video-link, by proxy or through
postal ballot:

Provided that nobody corporate shall vote by proxy as long as a resolution of its directors in
accotdance with the provisions of section 138 is in forcc,
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41. (1) The instrument appointing a proxy shall be in writing under the h
of his attorney duly authorised in writing.

(2) The instrument appointing a proxy and the power-of-attomey or other authority (if any)
under which it is signed, or a certified copy of power of authority, shall be deposited at the
registered office of the company not less than forty-eight hours before the time for holding
the meeting at which the person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid.

42. An instrument appointing a proxy may be in the following form, or a form as near thereto as

may be:
INSTRUMENT OF PROXY 2
Tabeer Energy Marketing (Private) Limited
e 81D s eremrienies s BIO i s eeneny DEING A
member of Tabeer Energy Marketing (Private) Limited, hereby appoint
e e ST s T carsecerensensniss s ssseieneees B8 MY PIOXY O
attend and vote on my behalf at the (statutory, annual, extraordinary, as the case may be) general
meeting of the company to be heldonthe ..o dayof i , 20000 and at

any adjournment thereof.”

43. A vote given in accordance with the terms of an instumeng @fa;pg;oxy shall be wvalid
notwithstanding the previous death or insanity of the principalor revocati"\‘ig_’. of the proxy or
of the authority under which the proxy was exscuted, or the ftansfefdf the share in respect of
which the proxy is given, provided that no intimation ,q{wgﬁia_g;ofgu{p}ﬂdgaﬂ), insanity,
revocation or fransfer as aforesaid shall have been recéived:by ghe @n;p%nf at the office
before the commencement of the meeting or adjourned mégt-i:gé ai 1,1_@%11 the Rilgiy is used.

"%, RS

¥ %

DIRECTORS S ey

. = "

44. The following subscribers of the memorandum of association shail be the first directors of
the company, so, however, that the number of directors shall not in any case be less than that
specified in section 154 and they shall hold office until the election of directors in the first

annual general meeting;
1. Mr. Kota Yamada
2. Mr. Takashi Horie

45. The remuneration of the directors shall from time to time be determined by the company in
general meeting subject to the provisions of the Act.

46. Save as provided in section 153, no person shall be appointed as a director unless he is a
member of the company.

Page 9 of 16
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48.

49.

50.

51

POWERS AND DUTIES OF DIRECTORS

C business of the company shall be managed by the ditectors, who may pay all expenscs
ingurred in promoting and registering the company, and may exercise all such powers of the
company as are not by the Act or any statutory modification thereof for the time being in
force, or by these regulations, required to be exercised by the company in general meeting,
subject nevertheless to the provisions of the Act or to any of these regulations, and such
regulations being not inconsistent with the aforesaid provisions, as may be prescribed by the
company in gencral meeting but no regulation made by the company in gencral meeting shall
invalidate any prior act of the directors which would have been valid if that regulation had
not been made,

The directors shall appoint a chicf executive in*accordance with the provisions of sections
186 and 187.

The amount for the time being remaining undischarged of meoneys borrowed or raised by the
directors for the purposcs of the company-(otherwise than by the issue of share capital) shall
not at any time, without the sanction of the company in general meeting, cxceed the issued
shate capital of the company.

The directors shall duly comply with the provisions of the Act, or any staturory modification
thereof for the time being in force, and in particular with the provisions in regard to the
registration of the particulars of mortgages, charges and pledge affecting the property of the
company or created by it, o the keeping of a register of the directors, and to the sending to
the registrar of an annual list of members, and a summary of particulars relating thereto and
notice of any consolidation or increase of share capital, or sub-division of shares, and copies
of special resolutions and a copy of the register of directors and notifications of any changes
therein.

MINUTE BOOKS

. The directors shall cause records to be kept and minutes to be'made in book or books with

regard to-

(a) all resolutions and proceedings of geperal tieeting(s) and the meeting(s) ofdirectors
and Cominittee(s) of directors, and every mémber present at any generalmeeting and
every director present at any meeting of directors or Committee ofdirectors shall put
his signature in a book to be kept for that purpose;

(b) recording the names of the persons present at cach meeting of the directors and ofany
committee of the directors, and the general meeting: and

(c) all orders made by the directors and Committee(s) of directors:

Provided that all records related to proceedings through video-link shall be maintained
inaccordance with the relevant regulations specified by the Commission which shall
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52.

53.

36.

57,

beappropriately rendered into writing gs part of the minute books accordin
regulations.

THE SEAL

The directors shall provide for the safe custody of the seal and the seal shall not be affixed
toany instrument except by the authority of a resolution of the board of directors or by a
committeeof directors authorized ¥ fhat behalf by the directors and in the presence of at least
two directorsand of the secretary or such other person as the directors may appoint for the
purpose; and thosetwo directors and secretary ot other person as aforesaid shall sign every
instrument to which theseal of the company is so affixed in their presence.

DISQUALIFICATION OF DIRECTORS

No person shall become the director of a company if he suffers from any of the disabilities
ordisqualifications mentioned in section 153 or disqualified or debarred from holding such
officeunder 2ny of the provisions of the Act as the case may be and, if already a director,
shall cease tohold such office from the date he so becomes disqualified or disabled:

Provided, howaver, that no director shall vacate his office by reason only of his being
amember of any company which has entered into contracts with, or done any work for,
thecompany of which he is director, but such director shall not vote in respect of any such

contractor wortk, and if he does so vote, his vote shall not be counte’_,;’l’.;,* ﬁ;; 3;»-.\
e Wil S

PROCEEDINGS OF DIRECTORS /& N

L Ay

e @,

o v - e 1.!‘ s .
_The directors may meet together for the dispatch of bg’kﬁeﬁ,ﬁ:&jﬁ@n;&?aﬂi otherwise

N i . ) : X, e, 4 = .
regulatetheir meetings, as they think fit. A director may, andgiﬁ‘eg ptﬁa?g}ng tl_ie Tequisition
of 2 directorshall, at any fime, summon a meeting of directors: Notice sent’to a director

through emailwhether such director is in Pakistan or outside P’akx&‘tgn siall b a valid motice.

- 4 5 .

-

. The directors may elect a chairman of their meetings and determine the period for which heis

to hold office; but, if no such chajrman is elected, or if at any meeting the chairman is
notpresent within ten minutes after the time appointed for holding the same or is unwilling to
act aschairman, the directors present may choose one of their number to be chairman of the
meeting.

At least one-third {(1/3™) of the total number of directors or two (2) directors whichever
ishigher, for the time being of the company, present personally or through video-link,
shailconstitute a quorum.

Save as otherwise expressly provided in the Act, every question at meetings of the boardshall
be determined by a majority of votes of the directors present in person or through video-link,
each director having one vote. In case of an equality of votes or tie, the chairman shall havea
casting vote in addition to his original vote as a director.
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59,

60.

61.

62.

63.

64,

65,

66.

67.

direclors may delegale any of (heir powers not required to be exercised in their
meetingto committees consisting of such member or members of their body as they think fit;
anycommittee so formed shall, in the exercise of the powers 50 delegated, conform to
anyrestrictions that may be iinposed on them by the directors.

(1) A committee may elect a chairman of its meetings; but, if no such chairman is elected,
orif at any meeting the chairman is not present within ten minutes after the time appointed
forholding the same or is unwilling to act as chajrman, the members present may choose one
oftheir number to be chairman ofthe meeting.

(2) A committec may meet and adjourn as it thinks proper. Questions arising at anymeeting
shall be determined by a majority of votes of the members present. In case of an equalityof
votes, the chairman shall have and exercise a second or casting vote.

All acts done by any meeting of the directors or of a commitiee of dircctors, or by any
personacting as a director, shall, notwithstandin g that it be afterwards discovered that there
was somedefect in the appointment of any such directors or persons acting as aforesaid, or
that they or anyof them were disqualified. be as valid as if every such person had been duly
appointed and wasqualificd to be a director.

A copy of the draft minutes of meeting of the board of directors shall be firnished to
everydirecior within seven working days of the daix: of mecting,

A resolution in writing signed by all the directors for the time being entitled to receive
noticeof a meeting of the directors shail be as valid and effectual as if it had been passed at a
meetingofthe directors duly convened and held

FILLING OF YVACANCIES -

At the first annual general meeting of the company; all the directors shall stand retired fiom
office, and directors shall be elected in their place in accordance with section 159 for a term
of three years.

A reliring director shall be eligible for re-glacfion,

The directors shall comply with the provisions of sections {54 to 159 and sections 161, 162
and 167 relating to the election of directors and matters ancillary thereto,

Any casual vacancy occurring on the board of directors may be filled up by the directors, but
the person so chosen shall be subject to retircment at the same time as if he had become a
director on the day on which the director in whose place he is chosen was last electad as
director.

The company may remove a director but only in accordance with the provisions of the Act.
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08.

69.

70,

72.

73.

74.

75.

76.

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends but no dividend shall exceed the
amount recommended by the directors.

The directors may from time to time pay to the members such interim dividends as appear to
the directors to be justified by the prafits of the company.

Any dividend may be paid by a company cither in cash or in kind only out of its profits. The
payment of dividend in Kind shail only be in the shape of shares of listed company held by
the distributing company.

. Dividend shall not be paid out of unrealized gain on investment property credited to profit

and loss account.

Subject to the rights of persons (if any) entitled to shares with special rights as to dividends,
oIl dividends shall be declared and paid according to the amounts paid on the shares.

(1) The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as a reserve or Ieserves which shall, at the
discretion of the directors, be applicable for meeting contingencies, or for equalizing
dividends, or for any other purpose to which the profits of the company may be properly
applied, and pending such application may, at the like discetion, either be employed in the
business of company or be invested in such investments (other tpﬁg'sh@res of the company)
as the directors may, subject to the provisions of the Act, fé{}iﬁﬁtme tﬁfétgls{lnnk fit.

5

- EEE At H
(2) The directors may carry forward any profits Wigc thie ‘ﬁ,%t 4K pradent not to
SR Ok T B

distribute, without setting them aside as a reserve. 3 = € ¢ _

o 5 e : 5
it several persons are registered as joint-holders of ar'_ly%sha;g‘?-anﬁ one-of them may give
effectual receipt for any dividend payable on the share. 2 e .

(1) Notice of any dividend that may have been declared shall be givcn’ﬁn manner hereinafier
mentioned to the persons entitled to share therein but, in the case of a public company, the
company may give such notice by advestisement in a newspaper circulating in the Province
in which the registered office of the company is situate.

(2) Any dividend declared by the company shall be paid to its registered shareholders or to
their order. The dividend payable in cash may be paid by cheque or warrant or in any
electronic mode to the shareholders entitled to the payment of the dividend, as per their

direction.

(3) In case of a listed company, any dividend payable in cash shall only be paid through
electronic mode directly into the bank account designated by the entitled shareholders.

The dividend shall be paid within the period laid down under the Act.
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9.

80.

81.

82.

84.

85.

ACCQOUNTS

‘ectots shall cause to be kept proper books of account ag required under section 220.

- The books of account shall be kept at the registercd office of the company or at such other
place as thedirectors shall think fit and shall be open 1o inspection by the directors during
business hours.

The ditectors shall from time to time determine whether and to what extent and at what time
and places and under what conditions or regulations the accounts and books or papers of the
company or any of them shall be open to the inspection of members not being directors, and
no member (not being a director) shal} have any right of inspecting any account and hook or
papers of the company except as conferred by law or authorised by the directors or by the
company in general meeting,

The directors shail, as required by sections 223 and 226, cause to be prepared and to be laid
before the company in general meeling the financial statements duly audited and reports as
are referred to in those sections.

The financial statements and other reports referred to in regulation 80 shall be made out in
every year and laid before the company in the annual general meeting in accordance with
sections 132 and 223,

A copy of the financial stetements and reports-of directors and auditors shall, at least twenty-
one days preceding the meeting, be sent 16 the persons entitled to receive notices of general
meetings in the manner in which notices are to be given hereunder.

- The directors shall in all respect comply With the-provisions of sections 220 to 227.

Auditors shall be appointed and their dutios regutated in accordance with sections 246 to 249.

NOTICES

(1) A notice may be given by the company to any member to his registered address or if he
has no registered address in Pakistan to the address, if any, supplied by him to the company
for the giving of notices to him against an acknowled gement or by post or courier service or
through clectronic means or in any other manner as may be specitied by the Commission.

(2) Where a notice is sent by post, service of the notice shall be deemed to be affected by
properly addressing, prepaying and posting a letter containing the notice and, unless the
contraty is proved, to have been effected at the time at which the letter will be delivered in
the ordinary course of post.
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86.

87.

88.

89.

90.

A notice may be given by the company to the joint-holderé- of a share b
the joint-holder named first in the register in respect of the share.

A notice may be given by the company to the person entitled to a share in consequence of the
death or insolvency of a member in the manner provided under regulation 85 addressed to
them by name, or by the title or representatives of the deceased, or assignees of the insolvent,
or by any like description, at the address, supplied for the purpose by the person claiming to
be s0 entitled.

Notice of every general meeting shall be given in the manner hereinbefore authorised to {a)
every member of the company and also to (b} every person entitled to a share in consequence
of the death or insolvency of a member, who but for his death or insolvency would be
entitled to receive notice of the meeting, and (c) to the auditors of the company for the time
being and every person who is entitled to receive notice of general meetings.

WINDING UP

(1) In the case of members' voluntary winding up, with the sanction of a special resolution of
the company, and, in the case of creditors’ voluntary winding up, of a meeting of the
creditors, the liquidator shall exercise any of the powers given by sub-section (1) of section
337 of the Act to a liquidator in a winding up by the Court including inter-alia divide
amongst the members, in specie or kind, the whole or any part of the assets of the company,
whether they consist of property of the same kind or not.

(2) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.
e P BhEL
e,

(3) The liquidator may, with the like sanction, vest the whole.{ci_féﬁy part of spch assets in
trustees apon such trusts for the benefit of the contributories /28 the iguidater, with the like

sanction, thinks fit, but so that no member shall be compelk,ﬁijtq%%@" s or other
securities whereon there is any liability. R
(=) ' =l v
Y o
INDEMNITY N7 5

Every officer or agent for the time being of the company ma; beuilldemﬁrﬁzd out of the
assets of the company against any liability incurred by him in defending any proceedings,
whether civil or criminal, arising out of his dealings in relation to the affairs of the company,
except those brought by the company against him, in which judgment is given in his favour
or in which he is acquitted, or in connection with any application under section 492 in which
reliefis granted to him by the Court.
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‘- SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

COMPANY REGISTRATION OFFICE, KARACHI

CERTIFICATE OF INCORPORATION

Corporate Universal {dentification No. 0120788

¥

"

I hereby certify that TABEER ENERGY MARKETING ( PRIVATE)
LIMITED is this day incorporated under the Companies Act, 2017 (XIX of 2017)

and that the company is limited by shares.

Given under my hand at Karachi this Twentieth day of June

Thousand and Eighteen

Incorporation £

o
CCARACHL-PAISTAN
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1.1 Name of the Company

1.2 Fee Payment Details

Section - A - Company Information

2.1 Correspondence Address

City

Telephone Number

Maobile Number

Inc. Form - Ii

&

COMPANIES (INCORPORATION) REGULATIONS, 2017
[See Saction 16 of the Act and Regulation 5]

APPLICATION FOR COMPANY INCORPORATION

PART-1

TABEER ENERGY MARKETING (PRIVATE) LIMITED

1.2.1 Challan Ne ‘E-zms-?as?a?

1.2.2. Chailan Amaunt {Rs.)

Fee Paid (Rs.) | 500.00
PART- I
e e - = =
| |
[
| | District ( | Province ‘
C__— ; : . __ f Email Address {

“ Information regarding Correspondence address is lo be provided only if company doas net have 2 place at its ragistered office at the time af incorporation of the

company
2.2 Registerad office Adcdrass, if
any

City

Telephone Number

Mobile Number

2.3 Principal line of businass
{Brief object as per clayse 3{i) of
the Memorandum may be
mantioned}

Section - B - Capital Structure

2.4 Autharised Capital
2.5 Paid Up Capital

FLOOR # 14-A,, THE HARBOUR FRONT, DOLMEN CITY,, HC-3, BLOCK-4, SCHEME-5, CLIFTON, KARACHI,
Saddar Town Sindh 75600

Saddar Town

|Sindh

|
| |
|

District i"KARAcm SOUTH
| i
| ’wm:e m’éﬂw N

‘ Province

L

+02 21 35294281

(492300 8200265 |
— ;}; s
B Y it
‘—FUEL AND ENERGY - ALLIED (OTH%I’HE} ‘
e H
- . - _ _49.3 - g ¥ |
£ 3‘-}) “W.ﬂ-«- . 3}5
K:-;';’.? it
Ciass / Kind Face Value Mo of Shares Total Amount
Ordinary :] 100 J 300000 | [0000000 ]
(Ordinary | [0 | [toooc0 | [ 10000000 ]

Section - € - Spacial Bysiness Information®

{Applcable in case of Banking Gompany, Nen-banking Finance Company, Insurance company, Modaraba management tompany,

Stock Brokerage business, forex, reai estate business, managing agency, business of providing the servloes rity guards“)
. ) 5 NAEF Ar
' ) N/A e S ,
2.6 Nature of business in case of specialized 27 ‘;\

the relevant authority)

business requiring licence / permission { appraval | =
{please specify and also attach NOG £ approval of f M
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Sacticn - D - Company subscribers, directors, chief executive officer and in case of sinlge member company, nomines

o"‘ ] ‘g’o

2.7 State Number of directors fixed by subscribers: .
[Please note that as per law a company must have minimum director as follows:]

[ Nea. of_ proposea directors
Singla Member Company ot

Private Limited Company 02 |2

Public Limited Gompany o3 I

2.8 Dotallg of subscribers, directors and chlaf executive officer *

. I *4Dat
FatherHusband | NiCPagsport |~ INCOMOTANo | Nationality | ***Oesupatio| Residential/Re |y | DESIGNATIO| No of o
Name Mame No/NICOP n/Registration o gistered office N shares _
No address subscribad Aptpowltr
an
msmond Gas 2 99993
| Intemaional CEO and |[222726-209 . Since
Japan Co. Lid. 0100-01 ) .| Uehara, Shibuy Subscriber .
thicugh MU4549391 | 183019 vapan | Representatl ky,Tokyo,Japan (Company) R
i Diamond Gas 151-0084 Japan '

TKota Yamada

—

‘Kma Yamada

L
Faixashi Horie

AJd delails as applicabla : A ‘
** Applicable on subscribers other than natural parsons A PR 4
***Please algo mention names of other companies where directorship is held, SR -
¥+ Signature of subscrivers and consent to act as director or chief executive as the case may be. In case of online

subinission, the documnent will be signed slectronically

2.22.26-206

| | Uehara, Shibuya
ku, Tokyo,Japan
1510064 Japan

Z¢  alls of Nominee {only In case of single member company- Nomines shall not be a person other rhan refatives of the member- namely, a
spouse, father, mother, brother, sister and son or daughter}

Nau.e of Nominee E ._‘— 2 " B B : :_ !
MNIC of Nomineg — ey =
[y
wunemmned
TA
Nﬁ\{ AR



14
Sectlon - E - [f the company intends to adopt tables contained in First Schedule to the Companles Act, 2017 (XIX of 2017) Sf/

A
.
A}

/] Tabic A- Part | {Articles of association of company limited by shares)

=~ [ Table A- Part &I {Articles of association of single member compuny limited by shares)

W
Section - F - The eompany limited by sharas in ¢ase it has not adopted articl’_as contained in Firet Schedule {o the Act company
limited by guarantee and unlimited company shall attach the articles of assopciation.

'
PART- lil '
Declaration under section 16
3.1 Declarant's Name ‘Mr Kota Yamada
3.2 Declarant Profassion / [ Authorized [ntcrmediary
Designation # person named in the articles as Director of the proposed company

3.3 Declaration
I do hearby solemnly and sincerely declare that:

a} | have been authorized as declarant by the subscribers;
b} all the raguiraments of the Companies Act, 2017, and tha regulations made there under
in respect of matters precedent to the registration of the said Company and incidental

thereto have been compiled with
¢} | make this solemn declaration conscientiously beliaving the same to be trua.

3.4 Declarant Signature [

'

3.5 Registration No of authorized | - ‘

intarmediary, if applicable
3.6 Date(dd/mm/yyyy) 07/06/2018 - ]
ENCLOSURES

(i} Original paid bank chailan evidencing paymen! of fee;

{ii} Memoarandum of Association;

(i) Articles of Assocfation, where applicable;

(v} Caples of valid CNIC/NICCOP of the subscribers/directors/chief execulive officer or copy of Passport in'gase-of & forsignar;

{v} Copy of valid CNIC/NICOP of Nominee anly in case of single member company or copy of Passport in casé of 2 forsigner;

(vi) Copy of valid CNIC of witness in case of physica! filing;

{vii) NOC/Letter of intent/ License (if any) of the relevant regulatory authority in case of specialized business,

{wili) Authority letter for filing of documents Sor the proposed company on behalf of the subscribers as per requirement of clause {vi} of sub
-ragutation (2} of regulatian 5.

(ix) Copy of valid CNIC/Passport of person duty authorized by the Beard of directors of a body corporate which is a subscriber. Further, along with
copy of Board resclution along with and atlendance sheet duly authorizing the representativa. In case of a subscriber which is & limited liability
partnership, copy of valid NIC/ Passport of designated partner empowered to act as such, along with copy of instrurnent empawering him;

(x} In case the subscriber is a faraign company or a forelgn body corporate, the profile of the company, detail of its directors, thelr natianallty and
country of origin, certifled copy of its charter, statute or memorandum and articles alg.

{xi} in case of foreign subscriber! officer, an undertaking on stamp paper of requisite valug duly signed , notarized and witnessed to the effect that
in case name of subscribar/officer is not security cleared by Mol, the subscriber/officer and the company, shall take immediate steps for

replacement and shall transfer shares if any, held by the subscriber.

5 =

m ﬁdv&eata}
MuhammadNaaa { A%




ACKNOWLEDGEMENT OF FILING
[See-regulation-13 (1}]

No. CRO-1/0120788 &% > §& Dated: 29/01/2019

In the matter of
TABEER ENERGY MARKETING (PRIVATE) LIMITED -

FLOOR # 14-A,, THE HARBOUR FRONT, DOLMEN CITY,,
HC-3, BLOCK-4, SCHEME-5, CLIFTON, KARACH]I,

The Receipt of the under mentioned document(s) filed, registered and
recorded pursuant to the provisions of the Companies Act, 2017 (XIX of 2017), is heraby

acknowledged.
1. Forms - 29 dated 22-11-2018.

(sw/
1za Rasheed)

Assistant Registrar
4th Floor, SLIC Building No. 2, Karachi

Fee Rs. 2000/-

AL ILEDLE M
iutiatmifad Nagem {Advooa
M.A.LL.B. rii-sigy
NOT Y PUBLIC

Wb QAGHEPAKISTAR

}’rocess ID: 2924107

EE



Form 29

THE COMPANIES ACT, 2017
THE COMPANIES (GENERAL PROVISIONS AND FORMS) REGULATIONS, 2018

[Section 197 and Regulationsd & 20|
FPARTICULARS OF DIRECTORS AND OFFICERS, INCLUDING THE CHIE

f EXECUTIVE, SECRETARY, CHIEF FINANCIAL OFFICER, AUDITORS AND * )
ADVISEROR OF ANY CHANGE THEREIN X . 5\% \
PART-] ] BT
] ins ar i 2 cHi g/ &
(Pleare complete In typescrips or in beld block capitals) 2 P‘RP\ TAN
1 +
] I.l  CUIN (Registration Number) | ¢ l 1 | 2 ' 0 | ? | 8 | ] | \‘ ORK\S Y
: \)
! {.2  Name of the Company I ‘Tabeer Energy Marketing {Private) Limited, \Iq TARTS 4
: 1.3 FezPayment Details 131 ChallanNeo |:] 132  Amoum —
E Z 5 REBISIra AN
% PART-IT /& Karachi FON
b wy ] '),'.' ";\'—"r /{‘
: 2. Particulars® ; P i Sl ."l
3 TN e
3 Prescnt NIC No or Father'st | Usual residerdial Designation | Nationali | Business | Date of Muods of Nm iE 3N /|
Name in Full | passport Now in | Husbaod | address ™ Ououpation| prosent appointme | dirsciomme | kB /)
case of Forzign | s Mame 0% (if amy)| appointmen | atf (ntmmiiesiel v F 5
National 1or change | changes | -sdependem Fo 0/
any athe | Taddivonedé | .
Remarks® oper 0| 4
(a) (b) (%) {d) (€) (H 2 (h) () [§)] F
2.1 New appointment/election:
Kasuke TZI1127872 Masayeshi | 1 Mukogaoika, | Chief Japanese 221172018 | Appointed 2
Makine Makino Bunkyo-ky, Tokya | Exacutive 1
3 113-0023, lapan. | Officer 4
q Xoduke TZi117872 Masayaghi | 1 Mukagadks, Dirsernr lapmase 1211172013 | Appiinted | Nominee
j ! Making Makina  + Bunkyo-ku, Tokye
; i 113-0033, lapan.
E I
: Tetsuys TS0522068 Takehiko | 2-10-38-303 Director Jepanese 2241172018 | Appolnted
; ! Nighigali Nishigaki | Myoden,
: : lehikawa-shi, 3
; Chiba Z72-0111, .
i iapan, 1
2.2 Ceasing of office/Retiremen t/Resignation;
KotaYamada | MUAS4%391  [Akir 2.22.26-209 Chief Japanese 22/11/2018 | Rasignad 3
Yamada | Uehara, Shibuya | Executive
ku, Takyo, Japan, | Officer
151-0064, ]
Kota ramada | MU45493a1  |Akira 2.22.26-208 Diractor Japaness 22/11/2018 | Resigned
Yamada Ushara, Shibuya-
ku, Tokyo, lapar, i
; 151-0084. !
k , Takashi Horie | TK2123244 Kiyashi 3.10.4 Qyamacai,| Director lapanese 231142018 | Resigred I No.mim
| ) Horie Satagaya-ky, e T
i ] Fokya, Japan, Y al # ;
; 158-0086, s e:‘i;fi]ed to
1] ] I

fe True C@pyg
i

.
Ay .chpul‘yﬂegi‘.‘!Z é{fempun:’cs g

39



T T

1.3 Any otirer chonge in particulars relating to columas (a) to (g) above:

LTAL

L

*d

et
L E Lo

3.l

3.2

3.4

3.5

In the case af a firm, the full name, address and above mentioned particulars of each
pariner, and the date on which each became a parmner.

In case the nationality is not the nationality of origin, provide the nationality of origin us
well,

Also provide particwiars of other directorships ar affices held, if any. ”.

In case of resignation of a director, the resiguation letter and in case of removal of a
director, member's resolution be attached

PART-1I1

Declaration:
I do hereby solemnly; and sincerely declare that the information provided in the Form is?

(i) trve and correct to the best of my knowledge, in consonance with the record as

maintained by the Company and nothing has been concealed; and
(ii) hersby rcported after complying with and fulfilling all requirements under the

relevant provisions of law, rules, regulations, directives, circulars and nofificafions —

whichever is applicable.
Name of Authorized Officet with ] Chief Executive Officer
designation/ Authorized Intermediary | '2uke Matina and Director
Y o d 2
Si o8 -
Y
Registration No of Autherized Intermediary, if applicable | A J

Day Month

ou 22] [ (BBl

e T T

b o

o

O




SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

ACKNOWLEDGEMENT OF FILING
[See-regulation-13 (1)]

No. CRO-1/0120788 by ‘é 5)59 Dated: 01/01/20
In the matter of
TABEER ENERGY MARKETING (PRIVATE) LIMITED -

FLOOR # 14-A,, THE HARBOUR FRONT, DOLMEN CITY,,
HC-3, ELOCK-4, SCHEME-5, CLIFTON, KARACHI,

The Receipt of the under mentioned document(s) filed, registered and
recorded pursuant to the provisions of the Companies Act, 2017 (XIX of 2017), is hereby
acknowledged.

1. Form 29 dated 27-12-2018.

mmed)

Assistant Registrar
4th Floor, SLIC Building No. 2, Karachi

Fee Rs, 1000/-

P‘rc;cess ID: 2900153

]
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THE GOMPANIES ACT, 204 T

Page 1 of 2
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THE COMPANIES (BENERAL PROVISIONS AND FORMS) REGULATIONS, 2048 i s
[Secticn £9T and Negulaticns 4 and 24)
FARTICULARS OF DIRECTORS AND OFFICERS, INCLUDING THE CHIEF EXECUTIVE,
SECRETARY, CHIEF FHAKCIAL OFFICER, AUDITORS AND LEGAL ADVISER OR OF
ANY CHANGE THERE™
PARTA
Ty sl e yreeisnd | = i Figdst I
1. CUIN gincorporshian Numbe | 1120788
1,2 tlarme of Company | TABEER ENERGY M&RKE'I‘IEE"RW#_TE} LMITED |
1,4 Fas Faymant Detallc
1.3 Chasian Numbar |5-2018-913500 | 1.3.2 Amount 10000
2. Particulars*: PART-
2.1, Hew Appcintment/El=ction
‘ : | | | Nature of
MIC Mo, or Cate af Mode of
L BuUsImess directors hip
. Passport No, In Father 7 Usual Residartial R - | FPrEsent Apponternant . |
Prazent N;r]ne in Full case of Foraign | Hushend N Address Datigiation | Mathonatity 0?-11?8“0]“ Appointment | shanga £ sny {nominesfindepe
Mational i} (e} @ o a of Change | other remarks | Meeriadditional/
& (@) - i ather)
|| — ! ]
Daloitts Yousuf Add  [M/A | NFA Cavish Court, A-33, | Auditor Pakistan Chartered 1710928 ; Appainted
Black T and 8, LActountanizs i
HORSL, Shahwah-e-
Faisal, Karachi-
75350, Pakistan. |
L8
12 Ceaging of OMicer/Ratirement/Resignation
NIG No. or B Date of Mode of Nature of
. Passport No. in Father # Usus? Rusidential A Presenl | Appoindemant 7 |  dIfeCtarship
Prasan F v u= PO T .
] l\i:re EA | asaof Foreign  |Husband Kanmw Addrass Dssbg;;;ﬂm Naﬂm::inr Oc:r;.:rp:u:;n Appointment | ahange f any |(MoMmines/indepe
Nationad i) | (@ @W of Chenge | olher remarks | ndantiadditionals
@ { ) i oty |
& |
2.3, Ary other chenge in particylars ralating fo columns (2) to {g) 2anove
J NIC No. o Bushess | DHeol || Moceor Neture of ||
Passpart Ma in Fathar / Usual Residential . i .| Present Appaintamant / directorship
st N[:;m f Ful |casa of Foreign ||Husband Nama Address Designation | Mationafiny™ O:c;patbn Appuirtment || ohange /any | (nominee/ndepe
Naficns) i i} te) f Famd) | Ghangs || ather mmaks dentiedchionaret ‘
W ny fh o) ‘
% [
3§ ity , |
S o O ;r 2, !
In ™ % |
& ER = !
h ge AME: | | |
— = £
* in the et a mp| slf=sa Shil ibova mentioned particulars of each parner. and the dae on which each became @ partner.
*In cas o i8] & Bajipali Hgin, provide the naticnality of orgin an wel.
e Alee p 3 or aficas held, ¥ any.™
e 2'3 A tor, nation lether and 0 oase of removal of 3 director, Member's resalution be attached
24 Declaratiomo 5 5100 S PARTAI
{ do heretzy solamnly, lare that the Infermaticn previded In the form la:

0]

trie and correct to the best of my knawiedge, in consanance with the moord as maintained by the Coempany and nething hea been cencealed and

{ii} hereby reported after gomplying with and fulfing af requirernents yrder the relevart provisions of Jaw, rules, regulalions, dinectives, dreuiars and netifications whichevar is

applicable,

3.2 Name of Authorized Officer with Jesignalion! Autharized Intermedisrny |Kota Yamada
|Elestronically igned by Kola Yamada

3.3 Signature

3.4 Registration No of Authorized Indermediary, if appiosble

3.5 Date (DE/MMAYYY)

Enief Exsotive

|27r2r2018

https://eservices.secp.gov.pk/eServices/EFormControllierServiet?mode=htmi&action=op... 1/1/2019
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Rule 4{3)(c)

49 TABEERMARKETING 59

Dated: 16" April 2019

DECLARATION AS TO REGULATORY REPORTING

Tabeer Energy Marketing (Private) Limited., a company incorporated under the laws of Pakistan,
having incorporation number 0120788, with its registered office at Floor # 14-A, The Harbour Front,
Delmen City, HC-3, Block-4, Scheme-5, Clifton, Karachi 75600, Pakistan was incorporated on June

201 2018.

The company has not completed a full year of business and therefore has not submitted (and is under

Yours faithfully,

¥ P

Kosnke Makino
Chief Executive

Tabeer Energy Marketing (Privatc) Limited

ATfrooTs

Nagem (N“’"“a‘e‘

Tabeer Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Tel: {92-21} 35294361-7 | www.tabeerenergy.com



Rule g})gd}
! : i

* TABEERMARKETING

Dated: 16" April 2019

DECLARATION OF LATEST AUDITED FINANCIAL STATEMENTS

Tabeer Energy Marketing (Private) Limited., a company incorporated under the laws of Pakistan,
" having incorporation number 0120788, with its registered office at Floor # 14-A, The Harbour Front,
Dolmen City, HC-3, Block-4, Scheme-5, Clifton, Karachi 75600, Pakistan was incorporated on June

20%, 2018,

The company has not completed a full year of business, and therefore has not prepared and submitted

{and is under no obligation to have prepared and submitted) any audited financial statements (or

accounts) at the present time.

Yours faithfully,

y il

Kosuke Makino
Chief Executive
Tabeer Energy Marketing (Private} Limited

Tabeer Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4. Scheme-5, Clifton, Karachi
Tel: (92-21) 35294361-7 | www.tabeerenergy.com



j ‘ 6%
4 TABEERMARKETING o

Annexure- 3 (E)

RESOLUTION OF THE BOARD OF DIRECTORS

We, the Board of Directors of M/S Tabeer Energy Marketing (Private) Limited, certify that in a
meeting held on 4™ April 2019, it has been resolved that:

1. After having carefully reviewing the requirements of applying for a Sales License to carry out
regulated activity of the sales of natural gas (RLNG), Tabeer Energy Marketing (Private)
Limited will apply for such a Sales License to the Qil and Gas Regulatory Authority (OGRA)
of Pakistan.

2. After having carefully reviewing the requirements of applying for a Sales License to carry out
regulated activity of the sales of natural gas (RLNG), Tabeer Energy Marketing {Private)
Limited will make a fee payment for the license application in the sum of Five Hundred
Thousand Rupees, required as under Rule (4) of the NGRA licensing rules of 2002.

3. The Board further resolves that Mr. Yasir Mukhtar will be the focal person in Islamabad to
liaise with the Authority, and communicate any additional information and/or submission on
behalf of TEMPL.

The Resolution has been duly recorded in the Book of Minutes, of the company.

Certified to be True Copy
For M/s Tabeer Energy Marketing (Private) Limited

Date: 4™ April, 2019

P A

Kosuke Makino

Chief Execulive

% Lo’

Tetsuya NlShl R

Director " I
Muhammag Naeem (Advocate)

: . LL-B‘ 16'326
NOTERY PUBLI
KARACHI-PAKISTAN

Tabesr Energy Marketing {Pvt.) Limited
14th Floor, ¥he Harbour Front, HC-3, Dolmen City, Block-4, Scheme-3, Clifton, Karachi
Tel; (92-21) 35294361-7 | www.tabeerenergy.com



Rule 4(3) (f)

Diamond Gas In... -y Ll

31, Marunouchil 3chome, Chivoies... Toim 1003086, Iemn

Date : January 16*, 2018

Declaration

I, Kota Yamada, hereby declare that the attached documents are the original
copies of Articles of Incorporation of Diamond Gas International Japan Co., Ltd.,
and the true translation prepared by a professional translator who was competent
to translate from Japanese to English and is, to the best of my knowledge and belief,

a true description of the original documents.

é 4

KOTA YAMADA

Chief Executive Officer and Representative Director

Diamond Gas International Japan Co., Ltd.

ATPEOTSE
Muhammafl NaeemAdvocate)
LL.8, HC-326

NO PUBLIC
KARAGHI.PAKISTAN




Articles of Incorporation

Original copy kept by the Company

Diamond Gas International Japan Co., Lid.




Articles of Incorporation

Chapter [ General Provisions

Article 1 (Trade Name)
The name of the Company shall be “Diamond Gas International Japan Kabushiki
Kaisha” and be expressed in Englich as “‘Diamond Gas International Japan Co., Lid.”

Article 2 (Purpose)

The purpose of the Company shall be to conduet the following businesses.

(D To invest in, provide a loan, guarantee the linbilities of, and manage a legal entity
that operates the business of managing a liquefied natural gas receiving terminal; and
() To perform any and all activities incidental to those in the preceding item.

Article 3 (Location of Head Office)
The head office of the Company shall be located in Chiyoda-ku, Tokyo.

Article 4 (Organs)
The Company shall have the General Shareholders’ Meeting and Directors.

Article 5 (Method of Public Notices)
Public notices of the Company shall be placed in the official gazette.

Chapter 11 Sharea

Article 6 (Total Number of Shares Authorized to Be Issued)
The total number of the Company’s shares authorized to be issued shall be 12,000,000

shares.

Article 7 (Restrictions on Transfer of Shares)
In order to acquire the shares of the Company by means of a transfer, the relevant
shareholder or acquirer shall obtain approval at a General Meeting of Shareholders.

Article 8 (Handling of Shares)

53
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forth through discussion between Directors and in accordance with laws and
regulations or these Articles of Incorporation.

Chapter 111 General Maeting of Shareholders

Article 9 (Convocation)

An Ordinaxy General Meeting of Sharcholders of the Company shall be convened within
three months from the last day of each business year, and an Extraordinary General
Meeting of Shareholders may be convened whenever necessary.

Article 10 (Record Date for a General Meeting of Shareholders)
The record date for voting rights exercised at an Ordinary General Meeting of
Sharcholders of the Company shall be March 31 each year.

Article 11 (Convener and Chairperson)

{1) The President and Representative Director shall convene and chair an Ordinary
General Meeting of Shareholders.

(2) When the President and Representative Director suffere an accident or there is no
President and Representative Dlirector, another Director shall act as chairperson in
accordance with the order determined in advance through discussion between Directors.

Article 12 (Method of Adopting Resoluticns)

(1) Except as otherwise provided for in laws and regulations or these Articles of
Incorporation, resolutions of a General Meeting of Shareholders shall require the
presence of shareholders whose voting rights in total account for the majority of the
voting rights of ghareholders that are entitled Lo vote and the approval of shareholders
whose voting rights account for the majority of the voting rights of such shareholders in
attendance.

(2) Resolutions under Article 309, Paragraph 2 of the Companies Act shall require the
presence of shareholders whose voting rights in total account for the majority of the
voting rights of shareholders that are entitled to vote and the approval of shareholders
whose voting rights account for two-thirds or more of the voting rights of such

shareholders in attendance.

Bt TR R A e o e e
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Article 18 (Exercise of Voting Rights by Proxy)
(1) A shareholder may exercise his/her voting rights by a proxy, who must be another
shareholder of the Company with exercisable voting rights.

(2) In this case, the shareholder or the proxy shall submit a document proving the right
of representation to the Company at each relevant General Meeting of Shareholders.

Article 14 (Minutes of General Meetings of Shareholders)

{1} Minutes shall be prepared in relation to the proceedings at General Meetings of
Shareholders. The minutes shall state the outline of proceedings of Generat Meetings of
Shareholders and results therecf, as well as any other matters prescribed in laws and
regulations, and be affixed with the name and seal of a Director who is responsible for
preparing the minutes,

(2) The minutes shall be kept at the head office for a period of 10 yesrs, and
shareholders and ereditors may request to view or copy the minutes at any time during
business hours of the Companir.‘

Chapter IV Directors

Article 15 (Number of Directors)
The Company shall have at least two Directors.

Article 16 (Method of Election of Directors)

(1) Directors shall be elected at a General Meeting of Shareholders.

(2} A resolution for election of Directors at a General Meeting of Shareholders shall
require the presence of shareholders representing the majority of the voting rights of
shareholders who are entitled to vote and the approval of the majority of the voting
rights of such shareholders in attendance.

(3) The election of Directors shall not be made by cumulative voting,

Article 17 (Texm of Office of Directors)

(1) The term of office of Directors shall expire at the closing of the Ordinary General
Meeting of Shareholders for the last business year that ends within two years after
their election.

(2) The term of office of a Director elected due to an increase in the number of Directors
or to replace a Divector who resigns before the expiry of histher term shall be equivalent




to the remaining term of office of the other Divectors in office,

Article 18 (Representative Director and Directors with Specific Titles)

(1) When the Company has two Directors or mere, it shall select one Representative
Director, who shall be decided by mutual election of Directors.

(2) The Representative Director shall be the President and execute the business
operations of the Company.

Article 19 (Decision on Exscution of Business Operations)
A decision on execution of the business operations of the Company shall require the
approval of the majority of Directoxs.

Arxticle 20 (Remuneration, ete. for Directors)
Remuneration, etc. (as defined in Article 361 of the Companies Act) for Directors shall
be determined by a resolution at a General Meeting of Shareholders.

Chapter V Accounts

Article 21 (Business Year)
The business year of the Company shall be from April 1 of each year to March 81 of the

following year.

Article 22 (Expiration of Dividends)

(1) When cash dividends are not received after a full three-year period has passed since
the date of the commencement of payment, the Company shall be exempt from such
payment obligation.

(2} No interest shall accrue on unpaid dividends.

Chapter VI Supplementary Provisions

Article 23 (Value of Property to Be Contributed at the Time of Establishment)
The value of property to be contributed at the time of establishment of the Company
shall be the amount of 100,000 yen and the amount Lo be paid per share shall be 10,0600

yen.




Capital}
The amount to be paid in at the time of establishment of the Company shall be 100,000
ven, all of which shall be appropriated to the stated capital.

Articte 25 (First Business Year)
The first business year of the Company shall be from the date of establishment of the

Company to March 31, 2018,

Article 26 (Location of Head Office at the Time of Establishment)
The head office at the time of the Company shall be located at 2-3-1 Marunouchi,
Chiyoda-ku, Tokyo.

Article 27 (Officers at the Time of Establishment)

Directors at the time of establishment of the Company shall be as follows:
Director at the time of establishment: Kota Yamada; and
Director at the time of establishment: Takashi Horie.

Article 28 (Representative Director at the Time of Establishment [President and
Representative Director at the Time of Establishment])

The Representative Director at the time of establishment (President sand
Representative Director at the time of establishment) of the Company shall be as
follows:

Representative Director at the time of establishment (President and Representative
Director at the time of establishment): Kota Yamada.

Article 29 (Name, Address, Number of Shares Allocated and Amount Paid in with
Respect o the Promotor)
The name and address of the promotor, the number of ghares to be allocated to it, and
the amount to be paid in by it shall be as follows:

2-3-1 Marunouchi, Chiyoda-ku, Tokyo

Promotor: Mitsubishi Corporation

Common stock: 10 shares; 100,00¢ ven

Article 30 (Compliance with Laws and Regulations)
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y matter not provided for in these Articles of Incorporakion shall be resolved in
accordance with the Companies Act and other laws and regulations.

In order to establish Diamond Gas International Japan Co., Ltd., these Articles of
Incorporation shall be prepared based on the above provisions and be affixed with the
name and seal of the promotor in the space below,

May 19, 2017
Diamond Gas International Japan Co., Litd.

Promotor: Mitsubishi Corporation
Eiichi Tanabe, President and Representative Director (Seal}




Registration Certificate No. 014 of 2017 AKISTAN A
; "
Mitsubishi Corporation, which is the promotor as set forth in the Articles SR ARKISS
Incorporation enclosed herewith stated, before me, that she personally confirmed the
affixation by the promotor of its name and seal.
Therefore, I hereby certify that the facts stated above are true and corvect.
May 24, 2017, in the notary office I work at
3-3-1 Marunouchi, Chiyoda-ku, Tokyo
Affiliated with the Tokyo Legal Affairs Bureau
Notary public: Keiichi Hirabayashi (Seal)
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NOTARIAL CERTIFICATE

This is to certify that KOTA YAMADA, who Is Chief Executive Officer
and Representative Director of Diamond Gas International Japan Co.,
Ltd., affixed his signature in my very presence to the attached

document.

Dated this 16th day of January, 2018.

Morio Kubota

NOTARY
3-1, Marunouchi 3-chome,

Chiyoda-ku, Tokyo, Japan
ATTACHED TO
TOKYO LEGAL AFFAIRS BUREAU
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EMBASSY OF PAKISTAN,TOKYO
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EoT,. CheBET S, Ministry of I'nreign Affaies
; A = 311y (CODSUl 1 Asiniion Policy Division) are
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CERTIFICATE

This is to certify that the signature affixed above has been provided by Notary,
duly authorized by the Tokyo Legal Affairs Bureau and that the Official Seal

appearing on the same is genuine,

Date  Jan162018
Hitomi AKIYAMA

Director of the Tokyo Legal Affairs B —

M. }HI.’H:!KAR SIDDIQUE
L ‘el Cownsellor
Embassy af Pakistan
— Fakye

For legalization by the foreign consul in o o
Japan, this is to certify that the Sea‘lau“ammad
affixed hereto is genuine,

AR
Date  Jan.16.2018 N srACH £
T. Tanaka (
Tokye, Toshie TANAKA \

Official
Ministry of Foreign Affairs

(Consular Service Division)
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Diamand Gas Intemational Jagan o, Lid,

31, Marunouchi 2-chome, Chivoda-ku, Tokyo 100-8086, Jagan

Date : January 16, 2018

Declaration

I, Kota Yamada, hereby declare that the attached documents are the original
copies of Certificate of Total Historical Records of Diamond Gas International
Japan Co., Ltd., and the true translation prepared by a professional translator who
was competent to translate from Japanese to English and is, to the best of my

professional knowledge and belief, 2 true description of the original document.

//_ 7/

KOTAYAMADA

Chief Executive Officer and Representative Director

Diamond Gas International Japan Co., Ltd.




Certificate of Total Historica! RecorNis

Diamond Gas International Japan Co., Ltd.
2-3-1 Marunouchi, Chiyoda-ku, Tokyo

Comporate 0100-01-183919
Registration No:
Corporate Name Diamond Gas Intemational Japan Co., Ltd.

Principal Place of
Business

2-3~1 Marunouchi, Chiyoda-ku, Tokyo

Method of Public

Public notices of the Company shall be placed in the official gazette,

Notice

Date of Establishment | May 29, 2017

of the Company

Purpose (1) To invest in, provide a loan, guarantee the liabilities of, and manage &

legal entity that operates the business of managing a liquefied natural gas
receiving terminal

(2) To perform any and all activities incidental to those in the preceding
item

Total Number of
Shares Authorized to
Be Issued

12,000,000 shares

Totat Number of

Total number of issued and outstanding shares: 10 shares

Issued and
Cutstanding  Shares:
Number of Issued and .1 ber of issued and December 21, 2017 Changed
Outstanding  Shares outstanding shares: 10,016 shares
by Type December 27, 2017 Registered
Capital 100,000 yen

50,100,000yen December 21, 2017 Changed

Decémber 27, 2017 Registered

Provision concerning
Restriction on
Transfer of Shares

In order to acquire the shares of the Company by means of a transfer, the
relevant shareholder or acquirer shall obtain approval at a General Meeting

of Shareholders. ——
e

Matters related to

a» N
N KARACHLpAT, !

Director: Kota Yamada //QYF |
Fi

» FoR ;;l,,azﬁ

;e
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Director; Takashi Horie

5-31-5 Yoyogi, Shibuya-ku, Tokyo
Representative Divector: Kota Yamada

Matiers related to
Registered Records

Establishiment of the Company

Registered on May 29, 2017

I hercby certify that the above represents all the particulars that are/were recorded and not

closed in the register,

January 4, 2018

Kazunari Otaki (Seal)
Registrar
Tokyo Legal Affairs Bureau

Reference No, A (68619 *Underlined portions represent deleted items.* 2/2
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NOTARIAL CERTIFICATE

This is to certify that KOTA YAMADA, who is Chief Executive Officer
and Representative Director of Diamond Gas International Japan Co.,
Ltd., affixed his signhature in my very presence to the attached
document.

Dated this 16th day of January, 2018.

Morio Kubota
NOTARY

3-1, Marunouchi 3-chome,

Chiyoda-ku, Tokyo, Japan
ATTACHED TO
TOKYO LEGAL AFFAIRS BUREAU

23
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CERTIFICATE h

This is to certify that the signature affixed above has been provided by Notary,
duly authorized by the Tokyo Legal Affairs Bureau and that the Cfficial Seal

appearing on the same is genuine,

Date Jan 162018

Hitomi AKIYAMA
Director of the Tokyo Legal Affdirs Bureau I
For legalization by the foreign consul in H.(Mili‘ir’m Ai SIDDIGUE
japan, this is to certify that the Seal JFET! rs\I :.t‘! Jim:g:r
. . . . Tekyo
affixed hereto is genuine.

Date Jan.162018

T. Tanaka : A

Tokyo, ~ Toshie TANAKA

Official
Ministry of Foreign Affairs

(Consular Service Division)




Certificate of Total Historical Records

Diamond Gas International Japan Co., Ltd.

2-3-1 Marunouchi, Chiyoda-ku, Tokyo

Corporate 0100-01-183%919
Registration No:
Corporate Name Diamond Gas International Japan Co., Ltd.

Principal Place of

2-3-1, Marunouchi, Chiyoda-ku, Tokyo

Business

Method of Public Notice Public notices of the Company shall be placed in the official gazette.

Date of Establishment of May 29, 2017

the Company

Purpose () To invest in, provide a loan, guarantee the liabilities of, and manage a

legal entity that operates the business of managing a liquefied natural gas
receiving terminal

(2)  To perform any and all activities incidental to those in the preceding
ftem

Total Number of Shares
Authorized to Be Issued

12,000,000 shares

Total Number of Issued
and Outstanding Shares;
MNumber of Issued and

Total number of issued and outstanding shares; 10 shares

QOuistanding  Shares by
Type

Total number of issued and outstanding December 21, 2017 Changed

hares: 10.010 sh
shares: 1,010 snares December 27, 2017 Registered

Total number of issued and outstanding June 27, 2018 Changed

hares: 25,010 shares
shares share July 4, 2018 Registered

Capital 100.000 ven
30,100,000 yen December 21, 2017 Changed
December 27, 2017 Registered
122000000 en June 27, 2018 Changed
July 4, 2018 Registered
Provision concerning | In order to acquire the shares of the Company by means of a transfer, the

Restriction on Transfer of
Shares

relevant shateholder or acquirer shall obtain approval at a General Meeting of
Sharcholders.

Reference No. A814318 *Underlined portions represent deleted ite ms.* 172
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Matters related to Directors

Director: Kota Yamada

November 1, 2018 Resigned

November 8, 2018 Registered

Director: Takashi Horie

Director: Tetsuya Nishigaki

November 1, 2018 Appointed

November 8, 2018 Registered

Chief Executive Officer: Kota Yamada

March 27, 2018 Changed

5-31-5. Yovogi. Shibuva-ku. Tokvo. Japan

May 11, 2018 Registered

Chief Executive Officer: Kota Yamada

November 1, 2018 Resigned

2.22-26. Uehara. Shibuya-ku, Tokyo. Japan

November 8, 2018 Registered

Chief Executive Officer: Tetsuya Nishigaki

November 1, 2018 Appointed

2-10-36, Myoden, Ichikawa-shi, Chiba, Japan

November 8, 2018 Registered

Matters related to
Registered Records

Establishment of the Company

Registered on May 29,2017

Reference No. A814318 *Underlined portions represent deleted items.*

I hereby certify that the above represents all the particulars
that are/were recorded and not closed in the register.

November 12, 2018

Registrar
Tokyo Legal Affairs Burean

Kazunari Otaki (Seal

[
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{Second Fiscal Term)

From April 1, 2018
To September 30, 2018

Diamond Gas Intemational Japan Co., Ltd.
2-3-1 Marunouchi, Chiyoda-ku, Tokyo

L

gl



as

Second Fiscal Term (as of September 30, 2018}

Balance Sheet

(Unit: yen)
ltem Amount Item Amount
(Assets) (Liabilities)
Current assets 73,047,051 | Current liabilities 1,029,180
Cash and deposits 68,162,021 | Accrued expenses 293,380
Advances paid 5,784,130 | Income taxes 735,800
payable
Non-current assets 57,024,190 | Total liabilities 1,029,180
Investments and 57,024,190 {Net assets)
other assets
Shares of 57,024,180 | Shareholders’ equity 129,942,061
subsidiaries and
assaociates
Capital stock 125,100,000
Capital surplus 125,000,000
Legal capital surpius 125,000,000
Retained earnings - 120,157 939
Other retained - 120,157,939
earnings
Retained eamings - 120,157,939
brought forward
Total net assets 129,942,061
Total assets 130,871,241 | Total liabilities and 130,971,241

net assets




Statement of lncome

Second Fiscal Term (from April 1, 2018 to September 30, 2018)

(Unit: yen)
Item Amount
Selling, general and administrative expenses 114,374,872
Operating profit - 114,374,872
Non-operating income

interest income 444

Nen-operating expenses
Foreign exchange losses 36,203
Ordirary profit - 114,410,631
Profit before income taxes - 114,410,631
income taxes-current 145,067
Profit - 114,555,698

ATTESTRD

' LLdB- b ~dis
PUBLIC
KARACHI-PAKISTAM

2



Detailed Statement of Selling, General and Administrative Expenses
Second Fiscal Term (from April 1, 2018 to September 30, 2018)

(Unit: yen)
Item Amount Remarks

Business consignment fee 06,018,545
Taxes and dues 9,147,872
Compensations for 568,000
certified tax accountants

Compensations 8,504,655
Commission fee 138,000
Total 114,374,872




Statement of Chan

ges in Equily

Second Fiscal Term (from April 1, 2018 to September 30, 2018)

{Unit: yen)
Sharahalaers' equity
Capital surplug Rataired samings
- OF el SR
R -l B -l
surpius m;ﬁi ngs

Cpaning badance as gt April 1 503,100,000 50,000,006 50,000,000 -5,802,241 5,602,241 Od 497,759 94,497 750
Changes of #ems durng peicd
Issuance of new shares 75,000,000 75,000.000 75,000,000 - - 150,000,000 158,000,000
Prafit - 114,556,898 - 114555888 | - M4555808 | - 114.555800
Total changes of iams during 75000300 75,000,000 75,600,000 + 114,556,598 - 114,555,898 25,444,362 35,444 302
period
Clesing  balace  as  at | 125100000 | 126000000 | 125000000 | -42015733% - 120,157 438 125,842,351 123,842 061
September 30

S
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Dlamond Gas International Japan Co, Lt

3-1, Marunouchi 2-chomsa, Chivoda-hu, Tokvo 100-8086, Jagan

Date : May 25, 2018

Declaration

I, Kota Yamada, hereby declare that the attached Financial Statement is the
original copy of the Financial Statement of Diamond Gas International Japan Co.,
Ltd., and the transtation prepared by a professional translator, who was competent
to translate from Japanese to English and is, to the best of my professional
knowledge and belief, 2 true description of the original document.

As the company was incorporated on May 29, 2017, the prepared Financial

KOTA YAMADA
Chief Executive Office and Representative Director

Diamond Gas International Japan Co., Ltd.
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(First Fiscal Term)

From May 29, 2017
To March 31, 2018

Diamond Gas International Japan Co., Ltd.
2-3-1 Marunouchi, Chiyoda-ku, Tokyo
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Balance Sheet
First Fiscal Term (as of March 31, 2018)

(Unit: yen)
item Amount tam Amounrt
{Assets) {Liabilities)
Current assets 62,941,421 | Currant liabilities 2.563,029
Cash and deposits 55,413,144 | Accounts payable 2,005,205
Advanices paid 5,767,911 | Accrued expenses 316,224
Accounts receivable 1,760,366 | Income taxes 241 800
payable
Non-current assets 34,119,367 | Total liabilites 2,663,029
investments and 34,119,367 (Net assets)
other assets
Shares of 34,118,367 | Shareholders’ equity 94,487,759
subsidiaries and
associates
Capital stock 50,100,000
Capital surplus 50,000,000
Legal capital surplus 50,000,000
Retained earnings - 5,602,241
Other retained - 5,602,241
earnings
Retained eamings - 5,602,241
brought forward
Total net assets 94,497,759
Total assets 97,060,788 | Total liabilites and 97,060,788

net assets




Statement of Income

First Fiscal Term (from May 29, 2017 to March 31, 2018)

(Unit: yen)
ltem Amount
Selling, general and administrative expenses 5,880,194
Operating profit -§5,880,194
Nan-operating income
Interest income 160
Non-operating expenses
Organization expenses 1,207,769
Foreign exchange losses 33,180 1,240,949
Ordinary profit ~ 7,120,983
Profit before income taxes -7,120,983
Income taxes-current -1,518,742
Profit - 5,602,241

a3
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Detailed Statement of Selling, General and Administrative Expenses
First Fiscal Term (from May 29, 2017 to March 31, 2018)

(Unit: yen)
ltem Amount Remarks
Transportation expenses 1,584
Business consignment fee 3,500,115
Taxes and dues 885,998
Compensations for 280,000
certified tax accountants
Compensations 1,153,897
Commission fee 48,600
Total 5,880,154




Statement of Changes in Equity

First Fiscal Term (from May 29, 2017 to March 31, 2018)

Jo€

(Unit: yen)
Shamshalders’ acquiy
Caplial mupies Reatained samings
5 - Total nat
Capilal [hened Total capiial asRols
stock m Tottcaptal | Relwned | Total reteined stock
anpiss Arphes samIngs SamIngs
fonuard

Cponing batance as ot May 26 -
Changas of #ems during perod
Fssuance of now shares 50,100,000 | 50,000.000 | 50,000,000 100, 190,000 100,100,000
Profit - 5.802241 -5.802,241 - 5,800 241 - 5,602 244
Total changes of fGams duing | 50,100,000 | 50000000 | 50,000,000 - 5,502,241 - 5,602,241 04,497,756 94,997,759
period
Chosing balarce ag ot March 31 50,100,000 | 50,000,000 | 50,000,000 5802241 - 5,802,241 54,497, 755 4457 750
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NOTARIAL CERTIFICATE

This Is to certify that KOTA YAMADA, who is Chief Executive Officer
and Representative Director of Diamond Gas Internaticnal Japan Co.,

Ltd., affixed his signature in my very presence to the attached
document.

Dated this 25th day of May, 2018.

Lo ot

Keiichi Hirabayashi
NOTARY

3-1, Marunouchi 3-chome,

Chiyoda-ku, Tokyo, Japan
ATTACHED TO
TOKYO LEGAL AFFAIRS BURFEAU
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. The seal & signatur
FRIAT 5o Ministry of Forcign Affairs

5'5 5§ B 25 H, RAEABBCBWT - (Consular and Migration Policy Division) are
attesied herewith and not its
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CERTIFICATE

This is to certify that the signature affixed above ktas been provided by Notary,
duly authorized by the Tokyo Legal Affairs Bureau and that the Official Seal
appearing on the same is geauine.

Date  May25.2018

Hitomi AKIYAMA
Director of the Tekyo Legal Affairs Burea

For legalization by the foreign consul in :
Japan, this is to ccrtify that the Seal Mcﬁiﬂ?ﬁ?ﬁ%ﬁi&%}&EE
aifixed hereto is genuine. Embassy of Pakistan
Tokyo
Date  May.252018
T. Taraka
Tokyo, _ Toshie TAMNA LKA .
Official
Ministry of Foreign Affairs
o
(Consular Service Division) mﬁ?&g? Dﬂale;
No"r R L!EUG

ARRCRIFAKISTAN
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Rule 4(3){g)

T

As of April 2019

FSRU Off-shore import terminai
on BOT Basis at PO

/ Maritime Security
Agency

This shall be correlated with the NOC
from Ministry of Defense
Requirements to obtain NOC from
NHQ identified and shall be pursued
accordingly

No.  Authority / Org Subject Annexure
1 Port Qasim Authority  Provisional NOC for conducting ¢  Provisional NOC Granted Copy of PQA
(PQA) feasibility, QRA and other studies «  Land identification completed Provisiorial NOC
to establish LNG Floating Terminal &  FEED completed [Sub-annexure
on BOT basis at Port Qasim ¢ Technical Financial Proposal (TFP)  R7(i}
Submitted on 26™ Nov 2018 Copy of TFP
+  LOtawaited Subrmission
cover letter
{Sub-annexure
D]
2 Ministry of Energy Capacity Ailocation for RLNG Ministry of Energy Pipeline Capacity Copy of Mok
{Petroieum Division)  transmission/distribution Aliocation Letter received on 16" April  Pipeline Capacity
201% Allocation Letter
[Sub-annexure
DHiii)]
3 Civil Aviation NOC for the Establishment of LNG  {Eligible to apply upon LOl issuance) -
Autharity {CAA) FSRU Off-shore import terminal
on BOT Basis at Port Qasim Requirements to obtain NOC from CAA
idertified and shall be pursued
accordingfy
a Sindh Environmentai  Approval of Environmental & [In Progress) -
Protection Agency Social Impact Assessment (ESIA) = Final ESIA report submitted to
(SEPA) SEPA on 7™ November 2018
»  Pubiic Hearing for ESIA held on
21% March 2019
&«  Expert’s Committee Review and
Site Visit expected in May 2019
+  SEPA NOC expected to be received
inJune 2019
5 Ministry of Defense NOC for the Establishment of LNG  (Eligibie to apply upon LOI issuance} -
FSRU Off-shore import terminal
on BOT Basis at PQ NOC from Ministry of Defense will be
pursued after issuance of Provisional
License from OGRA through Ministry
of Ports & Shipment
6 Ministry of Industries  NOC for the Establishment of LNG {Eligible to apply upon LOl issuance} -
/ Chief Inspector FSRU Off-shore import terminai
Explosives on BOT Basis at PO Reguirements to abtain NOC from
Chief Inspector Explosives identified
and shall be pursued accordingly
7 Naval Head Quarters  NOC for the Establishment of LNG (Eligible to apply upon LOlissuance) -

. — 4

Tabeer Energy Marketing {Pvt.} Limited
Lolmen Oity, Block 4 scheme S, i
WWntatieereneryy

The Harbaur Erant, HE
Tel: (923 152043617

h Floe

l'.hhl‘wu Gh s

£ um,lc
,gﬁ.}uamn

105



/| B 4} TABEERMARKETING

] Singhi Govt. District NOC for the Establishment of LNG  {Eligible to apply upon LOI issuance}
Administration FSRU Off-shore import terminal
on BOT Basis at PQ Regquirements to obtain NOC identified
and shall be pursued accordingly
9 City District NOC for the Establishment of LNG  {Eligible to apply upon LOI issuance) -
Government Karachi FSRU Off-shore import terminal
(CDGK} on BOT Basis at PQ Requirements to obtain NOC from
CDGK Karachi identified and shall be
pursued accordingly

Tabeer Energy Marketing (Pvt.) Limited
14th Floor. The Harbaur Frant, HC- 3, Dolmen City, Block-4 Scheme 5, Clifton, Karachs
Tei: {G2-21) 35254351-7 | www.tabeerenergy.com



Sub-Annexure D7(i)
T

D PORT QASIM AUTHORITY

DATEVAY YO NATIORAL PADIPERITY

No. POA/ RSBAY84/2017

Dared % E 2018
M/s Tabeer Energy (Private) Limited Marz

Floor # 14-A, The Harbour Front,
Dolmen City, HC-#, Block-4, Scheme-5,
Clifton, Karachi 75600, Pakistan

Fax No. +92-21 35294380

Subject: PROVISIONAL NOC FOR CONDUCTING FEASIBILITY, ORA &
OTHER STUDIES TO ESTABLISH LNG FLOATING TERMINAL ON

BOT AT PORT QASIM

1. Please refer to M/s Tabeer Energy (Private) Limited letter
PQA/LTR-0001 dated 15hJanuary, 2018, showing an interest to estagKO ¥
based LNG Import Terminal on the proposed site at PQA.

2. Port Qasirn Authority is pleased to convey its intent to per
Energy (Private] Limited to carry out Feasibility and detailed
Qualitative Risk Assessment (QRA} and other studies for Chara
Channel / Jhari Creek,

3. It is the responsibility of M/s Tabeer Energy [Private) Limited (ONGGRODT
necessary dredging for safe unloading of vessels at the explored LNG Terminal
site and ensure safe passage and clearance for other channel users / vessels
while considering the current hydrographic conditions after requisite studies.
The type of vessels to be handled are subject to Full Mission Bridge Simulations
{FMBS) studies with existing channel parameters,

4. For this purpose. the basic requirements / pre-requisites are identified not
limited to the following:

a. Submission of Feasibility Study with Hydraulic / Hydrodynamics and
Sedimentation report justifying the viability of the Project at the proposed
site, having no adverse effect on adjoining areas / existing terminals.

b. Submission of detailed QRA of the specific Site, meeting all the requirement
of Safety and Security in respect of LNG Ship’s movement in PQA notified
limits according to the International Standards.

S. The required studies as indicated above are the basic requirements / pre-
requisites for the effectiveness of the NOC and its subsequent approval. It may
be clarified that this Provisional NOC is conditional, subject to approval and
vetting / clearance of your study reports by the PQA LNG Experts / Consultants,
Ops and Technical Division of PQA. The required studies as identified above
shall be submitied to Port Qasim for evaluation and vetling as indicated.

6. Further, the study should cover all aspects relevant to the Feasibility of
project at the proposed site. Salient guideline scope of QRA is given in the
following paragraphs but not limited to:

a. Review the suitability of the navigational channel, approaches, turning
cirele and passing bays.

1

27611 QASIM PK

BIN QASIM KARACHL7S020 PAKISTAN TEL OO

Websita: wﬁ&“ﬂﬁﬁ%ﬂ‘ﬁm‘l ) AMofk

B A 'L.u.ré-sh'" =
v pUBLI
NG R PAKISTAN
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D PORT QASIM AUTHORITY

GATEWAY 10 HATIONAL PROSPERITY
b. Review the physical characteristics of the Site, dredging requirements,
environmental issues [ probiems, propesal for mitigation and
suitability of Harbour facilities at the above location, with cost
implications.

¢. Technically, define the relevant aspects of the proposed Site,
*  addressing mainly the following aspects, in compliance with SIGTTO
and other relevant technical codes and standards of LNG Policy 2011,
Ministry of Petroleum & Natural Resources, Government of Pakistan:

Existing Port layout, resources, ship traffic profile and distribution.
Draught, water depth & passing traffic requirements for LNG
carriers.

Trestle and jetty head location.

Application of SIGTTO guidelines for LNG Terminal, its sitling in a
sheltered locations, with particular emphasis on the risks and
mitigation measures, on the following but not limited to:

a) LNG vessel collision with other traffic in the PQA Channel.

b} LNG grounding

¢) LNG vessels struck at berth

d) LNG vessels Cargo tank penetration and loss of Content.

ej LNG spili during unloading

f} Moving of other Cargo / LNG ships near to the berthed LNG ship.

g} Hazards (Fire or any other} consideration to IEZ, PEZ,
Flammability and Radiation Zones for LNG.

h} Developers will have to accommodate their LNG Vessels and its
operation within the channel design parameters, subject to
clearance by QRA study for the LNG Terminal.

i)y Provide qualitative & potential existing & future mitigation
measures in order to nullify the negative aspects of the analysis
that may ccciir due to this project.

7. Ensure that the Engineering design, construction and operations of all
features of the Project including dredging, land reclamation, jetty facilities, re-
gasification system, pipe and approach trestle / submerged pipeline(s}, all
related infrastructure facilities between the Terminal and onshore area are all in
aceordance with PQA Guideiines and Intérnational LNG Safety & Security
Criteria and best engineering practices.

8. This NOC by PQA is exclusively for Floating LNG facility, subject to
approval from concerned agencies c.g. S8GC, OGRA, Ministry of Maritime
Alfairs, Ministry of Defence, SEPA/EPA etc. which shall have to be obtained by
M/s Tabeer Energy (Private) Limited. Government of Pakistan LNG Policy, 2011
and Safety & Security criteria for establishment of LNG Terminal in Port Qasim

shall be adhered to.

9. In view of the above, PQA hereby convevs NOC for carTving out Site
specific Feasibility and detaiied QRA for establishment of LNG Terminal at Port

Qasim. which will he subject to:
a. The vetting of the proposed Site by LNG Experts™ Consultants. Ops

and Technical Division of PQA.

BiN QASIM KARACHI-75020. PAKISTAN. TEL 92-21-9272%11-3), FAX 82-21-4730108
Wabsite www,porigasim.ong.ph, E-mad seciglary@ponuasm org
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PORT QASIM AUTHORITY

GATEWAY TO NATHINAL PROSPERITY

b. Assurance / Ensuring of safety standards as per International Criteria

[ o

10.  This NOC is valid for 09 months from the date of issuance of
it may be ensured that field work after approval of concerned deparyy®
~ start within 03 months period in which all-requisite process of sul
Feasibility reports, EIA and detailed QRA will be completed.

11, This is clarified that:

a.

will be your responsibility.

Make changes to the conditions / requirements for qualifications for
LNG Terminal, any time before the [.A, However, PQA shall not be in
any way responsible for technical, operational, environmental,
financial, safety and security aspects related to this project.

Clearance of other Terminal operator’s complaint or complaint in
public hearings, if any in the specific Site area.

Approval / clearance of GOP, Ministry of Maritime Affairs,
Defence and other relevant Government agencies.

LNG Developer shall not have a vested right to the selected / identified
Site in the absence of the Implementation Agreement, to be signed
between PQA and M/s Tabeer Energy (Private] Limited.

LNG Developer should select a Site away from the already established
LNG Terminals and allotted LNG Sites by complying the international
codes & standards and determination of IEZ & PEZ. The allocated
location of LNG Sites are:

i. 24046’ 31.00°N 679 17 13.64"E
i, 24943’ 15"N 67° 13’ 43.78"E

The LNG Sites proposed by perspective developers which are under
investigation are:

i 24046’ 17.50"N 670 16" 58.37"E
ii 240 45’ 08.82"N 670 17" 15.58"E
iii. 240 46’ 18.70°N 67¢ 17" 41.04°E

LNG Developer will be informed any other development in nearby
vicinity so that they can cater for in their studies.

The Company is also required to provide Technical proposal with
probable design, Financial proposal with status and cost of the Project
and Company profile.

12. Please convey your acceptance in writing within 20 (twenty} days of receipt
of this letter for provisiona! NOC on the terms and conditions as explained

above.

/

BiN QASIM. KARACHI-75020. PAXISTAN, TEL §2-21.9272111-30. FAX: 92-294730188 TELEX 27611 QASIM PR

Website. www.portgasim.org,pk, E-mail. secrgtary@portqasim org pis
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13. This provisional NOC is liable to termination in case your written consent
is not received within 20 (twenty} days of receipt of this provisional NOC or any
breach of terms and conditions of this NOC,

14. This provisional NOC will not be construed 1o any kind of approval, but it
is subject to approval of the Competent Authority, after fulfiliment of all required
formalities / conditions, as explained above,

BIN GASIM. KARACI. 75020 PAKISTAN TEL 92-23-9272111-30 FAX 92.21.4730108 TELEX 276%1 QASIMPK

Websile www.portqasimn.org.pk E-mad secratarv@ooriaasim ora ok
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November 22 2018
To:
Director,

Private Sector Projects (PSP),
Port Qasim Authority (PQA),
Bi; Yasim, Karachi (75020),
Pakistan

TEPL-PQA/LTR-0011

Your Ref: PQA/PSP/484/2017 dated 2 March 2018
Our Ref: TEPL-PQA/LTR-0002 dated 15% March 2018

Strictly private and confidential

Subject: Submission of Technical and Financial Proposal Package for establishment
of an LNG Project on BOT at Port Qasim and Request for Letter of Intent
(LOD)

Dear Sir,

LY

With reference to:

a) the permission (Provisional NOC) accorded by the Port Qasim Authority (herein after referred
to as “PQA”), vide the annexed letter no. PQA/PSP/484/2017 dated 2% March 2018

(Annexure D) and the conditions mentioned thetein: and

b) our response vide the annexed letter no. TEPL-PQA/LTR-0002 dated 15% March 2018
(Annexure E).

Tabeer Energy (Private) Limited, herein after referred to as “TEPL”, 2 company incorporated and
existing under the laws of Pakistan and a wholly owned subsidiary of Mitsubishi Corporation, is
pleased 10 submit before the PQA, the following documents in support of TEPL’s bid for the
establishment of an LNG [mport Terminal:

)] TEPL letter dated [insert] (Ref: TEPL/PQA/LTR-0011-A) {Annexure-A) enclosing
the ‘Bid Money’ in the form of a Pay Ordet in the name of Port Qasim Authority in the

(
/ﬁ. — ¥ amount of Pakistani Rupees One Million (1,000,000) Only;
/ ’H_u

~aor Snarayv By
10aer —narg

\0q
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(if) TEPL letter dated jinsert] (Ref: TEPL/PQA/LTR-0011-B) enclosing TEPL’s
“Technical Proposal”’(Annexure-B): and,

(i}  TEPL letter dated [insert] (Ret: TEPL/PQA/LTR-0011-C enclosing TEPL s “Financial
Proposal” (Annexure C).

firm that Annexures A, B, and C have been prepared in compliance with and subject to:

3 }_, he Guidelines for Preparation of Proposal on BOT Basis, issued by PQA in 2011, for
=3 Jbstablishment of LNG Terminal at Port Qasim, and the conditions mentioned therein;

The Govemment of Pakistan’s Liquefied Natural Gas (LNG) Policy 2011, and the
directions accorded therein;

¢) the permission {Provisional NOC) accorded by the PQA, vide the annexed letter no.
PQA/PSP/484/2017 dated 2™ March 2018 (Annexare D), and the conditions mentioned
therein; and

d} other retevant international and local rules and regulations pertaining to the project nature,
and are submitted to, and are to be read by PQA as a package.

in addition, Annexures A, B, and C, along with their corresponding sub-annexures, have been
referenced on the checklist titled “Technical and Financial Proposal Checklist” and enclosed
herewith (Annexure F). While preparation of such a checklist is not a PQA requirement, we trust
that the checklist will enable PQA to evaluate the submitted documents and confirm TEPL’s
compliance with the applicable guidelines and directions, in a swift and precise manner.

TEPL, the project developer, is engaged in establishing the first Integrated LNG Project in Pakistan
on a fast track basis. To help meet Pakistan’s growing energy demand, TEPL has strategically
planned for the project to be located at the Chann Wadoo Channel; as explained in the proposal,
this yields maximum stability of operations and gas supplies for Pakistan, as well as cater to
potential future capacity expansion. We trust that the PQA will find TEPL’s proposal. including
the selected LNG Import Terminal location, aligning with this intent. To facilitate the import of
LNG for the Integrated LNG Project, TEPL has also obtained:

\ T
S A
§ - Ak A
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I. The Conditional Pipeline Capacity Allocation from tha Ministry of Energy, Government
of Pakistan to utilize 700 to 1,000 MMCFD of RLNG transportation infrastructure, dated

16™ April 2018- (Annexure G); and

2. The OGRA Provisional License for the Integrated LNG Project in Pakistan, on 1 7% August
2018- (Annexure H).

Mitsubishi Corporation, through TEPL has, and is continuing to expend significant funds
(currently in excess of 10 Million US Dollars), to ensure that TEPL’s Integrated LNG:project and
associated techno-commercial feasibilities, are in compliance and adherence with the best local
and international practices including safety and security practices.

We trust that the documents submitted herewith, from (i) to (iii), satisfy the requirements of PQA
for the award to TEPL of the Letter of Intent (LOI) to establish the LNG import terminal on BOT

Basis.

We would appreciate PQA expediting its review and assessment of TEPL's proposal, and the
awarding of the requested LOI to enable TEPL to continue progressing development of the
Integrated LNG Project on a fast track basis. Furthermore, we confirm that in the event of the
successful award to TEPL of the LOY, TEPL has the necessary and experienced personal and
resources available to ensure that the PQA requirements pursuant to the LOI are met.

Should you require any further information, or would like to discuss any par}ﬂl‘._gglz’{pmposal,

please don’t hesitate to contact: ,géﬁ* 2rcg

(1) Saad Ahmed Qazi NG
+92-301-8210809

or

{2) Muhammad Ali Aftab
+92-300-8299265




/24

Yours Faithfully,
TABEER ENERGY (PRIVATE) LIMITED

Yoo

Kosike Makino
Chiel Executive Officer (CEO)
Tabeer Energy (Pvi.) Litd.

Copy to:

1. Federal Secretary, Ministry of Maritime Affairs
2. Chairman, Port Qasim Authority
3. Chief Executive for Pakistan, Mitsubishi Corporation

Annexures:

. “Bid Money” - TEPL/POA/LTR-0011-A

. *Technical Proposal” - TEPL/PQA/LTR-0011-B

“Financial Proposal” - TEPL/PQA/LTR-0011-C

“PQA Provisional NOC 0 TEPL™ - PQA/PSP/484/2017

“Acceptance of NOC by TEPL” - TEPL-PQA/LTR-0002

“Technical & Financizal Proposal Checklist”

“Ministry of Energy’s Pipeline Capacity Allocation to Mitsubishi Corporation’s
Integrated ENG Project”™ - NGEID-16(3) 1 8-RLNG-INFRA-Pt

H. “OGRA Provisional License to TEPL Integrated LNG Project”™ — OGRA-9-(123)-

OTMNOO®ER

LNG/2018
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Government of Pakistan
Ministry of Energy - - Petroleum Division
{Policy Wing)

Directorate General of Gas

First Floar, Petraleum House, Ataturk Avenue G-5/2
L 3

/ Islamabad, the 16” April, 2018
Mr. Kota Yamada, N

General Manager,

Global Marketing Department,

M/s Mitsubishi Carporation,

3-1, Maunouchi 2-chome, Chiyoda-ku,
Tokyo

Subject: MITSUBISHI CORPORATION INTEGRATED LNG PROJECT — PIPELINE CAPACITY ALLOCATION

Dear Sir,
} am directed to refer to your letter No. MC-MOE/2018/001 dated 15.03.2018 on the

subject cited above and to state that the Government has implemented -a RLNG pipeline infrastructure
project which will cater for transportation of 1.2 BCFD Gas/RLNG from LNG Terminals at Karachi to Lahore.
In addition, two gas pipeline infrastructure projerts of 1.2 BCFD capacity each are being implemented; one
is on BOOT basis to be undertaken on Government-to-Government basis and the other is on EPC Contract
basis to be undertaken by SSGCL and SNGPL in their franchise areas. Post implementation of these projects
by mid of 2019, a total of 3.6 BCFD pipeline capacity will be avaitable for transportation of Gas/RLNG from
Karachi to Lahore. Further, substantial gas swap capability between SSGC and SNGPL will also become
available by 2018,

2. In view of the above, the Government would make availabie the requested pipeline capacity
of 700 to 1000 MMCFD for transportation of RING from the Project subject to execution of Gas
Transportation Agreement {GTA) with the Gas Transporter Company(s} and its approval by the concerned
Regulator. Since these pipeline projects are capital fntensive, the Shipper/LNG Developer/LNG
Importer/RLNG Seller will have to provide a firm commitment of its LNG Regasification Terminal projectin a
form acceptable to the Gas Transporter Company(s) and keep a cfose liaison with the Gas Transporter
company(s) to keep it informed of the Project FID, implementation of milestones and commissioning dates.

%@Sﬁ?

{Abdul Rasheed lokhio)
Director (Tech)

i.  Chairperson, OGRA, istamabad.
il.  Managing Director, M/s 55GCL, Karachi
iii.  Managing Director, M/s SNGPL, Lahose
iv. PS50 Secretary Petroleum Division
v.  PSto Addl Secretary {P) Petraleum Division
vi. PAto DG {Gas) Petroleum Division
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S$.no | Name Experience

1 Kosuke Making Mr. Makino has acquired broad and in-depth expertise in LNG marketing/trading,
Chief Executive shipping, operations and contracting and project development through his career
TEPL in Mitsubishi. He was previously seconded to Australian NWS)V's marketing arm
TEMPL during which he worked aiongside staff members from Qil&Gas Majors. His

speciaity includes commerciai negotiation and LNG marketing
Education
Bachelor of Economics, Waseda University, lapan{1994}

2 Peter Johin Cleary Experienced leader in oil and gas sector. He has build strong relaticnships with
Senior Advisor rumeraus executives and senior members of government in Asia while working
Diamond Gas for Santos, Australian North West Shelf [NWS) Project and B2, Mr. Cleary has
Irterpational extensive experience of approx. 30 years and deep understanding of LNG, pipeline

gas and chemicais operations with emphasis on safe operations. He is a highly
respected figure in the Qil&Gas industry,
Education
Graduate of Australian Institute of Company Directors {2016} Australian Securities
Institute {1985)
Bacheior of Commerce & Bachelor of Laws, University of Melbourne,
Australia(1981)

3 Tetsuya Nishigaki He has worked for numerous high profiie develapments in all upstream,

Deputy Generai
Manager Mitsubishi
Corporation

midstream and downstream segments over 20 pius years of experience in oil &
gas secter. His previous postings include Tokyo, Perth and London. Mr, Nishigaki's
area of expertise include asset acquisition, busingss development, shipping &
operations and decommissioning.

Education
Bachelor of Law, Kwansei Gakuin University, Japan{1955)

4 Shigeki Terada With over 20 years of experience in LNG industries Tn Tokyo and London, Mr.
Vice President Terada has worked for various LNG projects with expertise on Project Financing
Diamord Gas and the engagements with Expart Credit Agencies (FCAs) and Multi lateral Agency
International, Japan {MLAs),
Education
Bachelor of Laws, Keio University, Japan{1995)
5 Tetsuya Murakami Extensive experience in both project development and customer management in

| Senior Manager

Dil&Gas sector, including integraiion of technical, economic, commercial,

Tabeer Energy Marketing (Bvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-S, Clifton, Karachi
Tel [G2-21) 35294361 7 | www.tabeerenergy Lom
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Mitsubishi Corporation

operaticnal and public relations aspects of a project. Afte
lapanese Fareign Service, he
assumed posts in Tokyo and Perth. His expertise include project integration and
management, contract negotiation and stakeholder

management, ‘

Education
Magister luris, University of Oxford, UK {2005}
Bachelor of Laws, Keio University, lapan (2003

6 Francis Frei

Senior Manager
Diamond Gas
international, Japan

Mr. Frei has attained broad range of expertise through his assignments to
reputable LNG projects, including Oman LNG, Sakhalin 2 and more recantly
preposed LNG Canada development. He aiso has extensive

dealings in the procurement and rmanagement of pipeline capacity for Mitsubishi's
upstream natural gas development project in Canada. He is an expert on
cost/budget management, commercial negotiations, and LNG markating.

Education ‘
Bachelor of Tourism, Rikkyo University, Japan (2007) |
School of Hotel Administration, Carnell Unive rsity, USA

7 Yujiro Oba
General Manager
Diamond Gas
International

Mr. Gba has considerable experience in both financing and Qil&Gas tusiness
development. Prior to joining Mitsubishi, he worked for Merrill Lynch in

investment banking, engaging for numercus M&A transacticns. While in

Mitsubishi and DG, he spearheaded for number of new business opportunities ‘
around the warld. His expertise include asset valuation, due diligence activities

and trapsaction management. |

Education
Bachelor of Laws, Keio University, Japan {2008)

8 Koji Mochida
Senior Manager
Mitsubishi Corporation

Mr. Mochida has considerable experience in both financing and O & Gas business |
development. Prior t¢ joining Mitsubishi, he worked for Japan Ofl, Gas and Metals
National Corporation as an engineer, and Mizuho Bank and Standard Chartered ‘
Bark for financing to various Oil &Gas projects with expertise on Project Financing
and the engagements with Export Credit Agencies {ECAs) in Tokyo and London.
While in Mitsubishi, he spearheaded for new business opportunities around the
world. His expertise includes financing, due diligence activities and transaction
management.

Education
Bachelor of Engineering, Kyushu University, lapan (2005) |

g Takeshi Fukasawa
Midstream Advisor
| Mitsubishi Corporation

Dr. Fukasawa has total 35 years of experience with a wide variety of international |
and domestic public/private ¢ivil engineering works, He has extensive experience
as Civil, Port & Harbor and Geotechnieal Engineer in various types of oil & gas

RO

dting (Pvt.) Limited

Tabser Energy

14th Floor. The Harbour Front, HC- 3. Dolmen City. Black-4, Scheme-5, Clifton Karachi

Ted: [92-21) 353294361-7 | wvew.tals PIENEYY. Lot
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Technical Genera!
Manager

Mitsubishi Corporation
Exploration

plants and port & harbor facilities such as site selection, site development,
earth/concrete foundation, earth/steei/concrete structure, pipeline, underground
faciiities, jetty, wharf, quay wall, breakwater, seawall, channel, artificial island,
seawater intake/outfali, subsea pipeline, etc, with excelient knowledge of civil
engineering, port & harbor engineering, coastal engineering and geotechnical
engineering. He also has experience for construction works through more than 12
years at construction site as manager, field engineer and supervisor.

Edueation
Bachelor's Degree in Civil Engineering, Yamanashi University, Japan {1984)
Doctor’s Degree in Civil Engineering, Tokyo Institute of Technology, Japan {2004)

Qualifications

Ph.D. [Civil Engineering]

Professional Ergineer {Jp) [Civil Engineering]

Executive Professional Civil Engineer {JSCE) {Geotechnical Engineering]

Mr. Fujita has oil and gas field engineering experience with various type of wells j

10 Koshu Fujita
Mitsubishi Corporation | such as exploration and preduction in woridwide. For the past two years, ke has
Engineering Manager been engagad in the EPC industry and has initiated a new carear of owner’s ‘
engineering management.
Education
Bachelor of Marine Engineering in Control System Engineering of Tokyo University
Marine Science and Technolegy {2011) |
11 Yu o Mr. !to has in-depth expertise in trading and commercial negotiation for
Assistant Manager petroleum products, both in Japanese and global markets. In his previous
Diamond Gas assignment, he played an integral part in supply chain management and japanese ‘

Internationai, Japan

demand/supply optimization, ‘
Education ‘
Master of Civil Engineering, University of Tokyg, Japan {2013)

Bachelor of Civil Engineering, University of Tokyo, Japan (2011) |

A\ WU |

Tabear Energy Marketing (Pvt.) Limited

14th Floor, The Harbour Front, HC -2, Dolmen City, Block-4. Scheme-5. Clifton, Karachi

Tel: (92:21) 3524413617 www. laDeerenergy com
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List of the name and business addresses of the applicant senior management

Tabeer Energy Marketing (Private} Limited (located in Pakistan)
Address: Floor# 14-A, The Harbour Front, Dolmen City, HC-3, Block-4, Scheme-5, Clifton, Karachi {75600}, Sindh, Pakistan
Chief Exacutive / Director Kosuke Makino

Director Tetsuya Nishigaki

Dlamond Gas International Pte. Ltd. (Branch Offices in Tokyo, Singapore & Dubai)

Address; Office # 701, Gate Precinct 2, DIFC, Dubai / 1 Temasek Avenue # 17-03 Millenia Tower Singapore

Chief Executive Ryosuke Tsugaru
Vice President Shigeki Terada
Manager Yujiro Oba

Mitsubishi Corporation Pakistan Branch Office, (located in Pakistan)

Address: Floor# 14-A, The Harbour Front, Delmen City, HC-3, Block-4, Scheme-5, Clifton, Karachi {75600), Sindh, Pakistan

Senior Vice President / CE Atsushi Fujii

Sr. Manager Jjawad Majeed

Manager Muhammad Ali

Team Leader Yasir Mukhtar (Islamabad Branich)
Sr. Executive Officer Sazd Qazi

Mitsubishi Corporation {located in Japan} AN - -'r&*% _—
Address: 2-.3-1 Marunouchi, Chiyada-ku, Tokyo mﬁhﬁmmaﬁ aa;r:: E_A : ﬁC_a?t
e .k' K
Deputy General Manager Tetsuya Nishigaki NOTA i P‘Jﬁ}h‘:
KARACRIPABIST

Tabear Energy Marketing {Pvt.) Limited
i4th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Tel: (92-21) 35294361-7 | www.tabeere nergy.com
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Dated: 16% April 2019

DECLARATION ON OWNERSHIP AND CONTROL OF REGULATED ACTIVITY

Tabeer Encrgy Marketing (Private) Limited., a company incorporated under the laws of Pakistan,
having incorporation number 120788, with its registered office at Floor # 14-A, The Harbour Front,

Dolmen City, HC-3, Block-4, Scheme-5, Clifton, Karachi 756000, Pakistan was incorporated on June

20, 2018.

Neither the applicant nor any of its officers or directors, directly or indirectly, owns, controls, or holds

ten percent or more of the voting interest in any other person engaged in a regulated activity.

Yours faithfully,

X b
Kosuke Makino

Chief Executive

Tabeer Energy Marketing (Private) Limited

asem {
M.A L. B. 110326

Tabear Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Cliften, Karachi
Tel: 192-21} 35254361-7 | www.tabeerenergy.com
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Dated: 16% Aprit 2019

DECLARATION OF APPLICATIONS/PETITIONS AND FILINGS

Tabeer Energy Marketing (Private) Limited., a company incorporated under the laws of Pakistan,
having incorporation number 0120788, with its registered office at Floor # 14-A, The Harbour Front,
Dolmen City, HC-3, Biock-4, Scheme-5, Clifton, Karachi 756000, Pakistan was incorporated on June

20, 2018,

No other applications or petition of filing filed by the applicant, which may directly and significantly

affect the application, are pending before the Authority at the time of the fil ing of this application

Yours faithfully,

K AL

"l(osuke Makino
Chief Executive
Tabeer Energy Marketing Private Limited

Tabear Energy Marketing (Pvt.) Limitod
t4th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Schermne-s, Clifton, karachi
Tel: {22-21: 35294351-7; www.tabgerenergy.com
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The following market data would fall under clause 4 {3} (m)} (i}, {ii}, and {iii):

Estimated volumes of gas transmitted, distributed or sold
[4(3) (m) ()]

Base Daily Capacity Peak Daily Capacity Base Daily Capacity Peak Daily Capacity

[rmcfd] [mmetd] [bbtud] [bbtud]
Per Annum

mm=million, b=billion

ArYreeTLr
Muhammad N Advocute
A LL, 196-32F
OTARY PUBLIC
KARACHI-PAKISTAN

-
m
0w
s
b=

a—
) [

Tabeger Energy Marketing (Pvi.) Limited
14th Floor, The Rarbour Front, 8C-3, Dolmen City, Black-4, Scheme-5, Clifton, Karachi

ibeerenerqgy 1T
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Number and consumption details of customers

[4(3) (m) {ii}]
Customer ;
Consumption Annual Consumption
[mmefd) [bbte] i
Power&Industry (Firm)
Rousch 85 32,949
Western Electric 40 15,505
Tariq Glass industries Limited 15 5,814 MOVU signed
Mughal Iron & Steel Industries Limited 14 5,427 &
Sub total 154 59,695
K- Electric 240 92,031
KAPCO is0 58,145
Halomore Power 40 15,505 These [PPs will be as
Orient Power 40 15,505 and when available
Sapohire Power 40 15,505 customers
Sub Total 510 197,691
1lcin]m 150 58,145 .
h
GhC 110 42,639 These will be.e as and
when available
Sub Total 260 100,784 customers
Pak-Arab {Fertilizer) 57 22,095 '
Fatima Fert {Fertilizer) 48 18,606 These will be 35 and
when available
customers
Sub Total 105
ota 1,029 398,871

123
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Total Annual Peak day natural gas requirement
[4{3) (m} (in)]

Peak Daily Capacity Peak Daily Capacity

[mmcfd) [bbtud]
Peak day natural gas regquirement

mm=million, b=billion

Yabear Eriargy Marketing (Pvt.) Limited

14th Floor. The Harbour Front, HC-3, Dalmen City,
Tel- (92-2 o

Block-4. Scheme-5, Clifton Karachs
352943517 | v Jenarcy ot

a8 ETEY, M
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w TABEERMARKETING

This MEMORANDUM OF UNDERSTANDING (“MOU") is entered into on this l%"“J@g of Mawd
2018 (*Effective Date") by ahd between:

(1) Tabeer Energy Marketing (Private) Limited, a company incorporated under the laws of
Pakistan and having its registered office at 14" Figor, The Harbour Front, Doimen City,
HC-3, Block-4, Scheme-5, Ciifton, Karachi, 75600, Pakistan (“Sefler”);

and

(2) Rousch Pakistan Power Limited, a company incorporated under the laws of Pakistan
and having its registered office at M-315, Emirate Tower, F-7 Markaz, islamabad
{'Buyer”).

Each of Sefler and Buyer may herein be referred to individually as “Party” and 4t

the "Parties”.

RECITALS
A.  Seller, with its sister company Tabeer Energy (Private) Limited, intend

1. import of Liquefied Natural Gas ("LNG") into Pakistan;

2. regasification of LNG ("RLNG") utilising a re-gasification teminai facility to be
developed and constructed by Selier or its affiliate at Port Qasim, Karachi; and

3. the distribution and supply of RLNG to customers within Pakistan utilising
infrastructure to be developed and constructed by Seller or its affiliate [, and new or
existing third party infrastructure),

for up to the equivalent of 750 million cubic feet per day of RLNG ("Tabeer LNG Project).

B. The Buysr has éxpressed an interest in the potential purchase by the Buyer from the
Seller of either LNG or RLNG (up to 85 MMSCFD} from the Tabeer LNG Project

(‘Transaction™,

C. The Parties have had preliminary discussions regarding Transaction and now wish to
enter into this MOU to set forth certain agreed principles fegarding their continued
discussions on, and development of the terms and conditions for the Transaction.

IT IS AGREED as foliows:

1. Transaction

1.1 The Parties agree to discuss and develop in good faith the terms and

conditions for the Transaction including:
{a} timing of commencement of LNG or RLNG (as the case may be) sales and

Tabesr Energy Marketing (Pve.) Limitsd
tath Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Schemea-5,

Tel: {92-21) 35294361-7 | www.tabeerenergy.com
A . ’ 'aﬂ/
| Bass glLE, g

13)
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1.2

3.2

deliveries from the Selfer to the Buyer:

{b} duration;
(c) annual and daily gas quantities.and make up rights;
(d)  gas prics;

(&) gas specifications;

(f) gas transportation;

{@) delivery points and title transfer: and

(h) other customary terms and conditions generally consistent with intemational
industry standards,

with the intention of the Parties to include such terms and conditicns in a binding gas

sales and purchase agraement for the Transaction ("GSA").

Neither Party will have any obligation to the other Party with respect to the
Transaction other than pursuant to the GSA.

Tarm
This MOU shall take effect on the Effective Date and shall terminate on the earlier of:

(a) the first (1st) anniversary of the Effective Date;

(b) the date on which the Parties enter into a GSA which supersedes this MOU; and

(¢} the date thirty (30) days after 2 Party gives written notice of termination of this MOU to
the other Party,

(the “Term™).

Confidentiality

The Parties have entered into a Confidentiality Agreement dated (“CA™; which
sets forth the terms and conditions goveming the confidentiality and disclosure of
information disclosed between the Parties (and their affiliates) including in relation to the
Transaction and the Tabeer LNG Project.

The Parties agree that any and all information which Is disclosed either directly or
indirectly by a Party to the other Party in the course of or in connection with this MOU
(including the discussions or negotiations of the Parties on the Transaction or GSA),
whether before or after the Effective Date, (ii) the fact that discussions are taking ptace
between the Parties in connection with the Transaction or GSA: and Giii) the axistence and
terms of this MOU (including any draft GSA developed pursuant to this MOU) is
‘Confidential Information’ under the CA and the treatment, use and disclosure of such
Confidential Information shall be governed by the CA.

Governing Law and Disputes

This MOU shall be govermed by and construed in accordance with the laws of England
and Wales. Each Party irrevocably agrees that the courts of England and Wales shall
have exclusive jurisdiction to hear and decide any dispute or claim arising out of or in
connection with this MOU or its subject matter or formation (including non-contractual
disputes or claims)

Tabwer Energy Marketing (Pvt,) Limited
tath Floar, The Harbour Front, HC-3, Doimen City, Btock-4, Scheme-S, Cliftan, Karachi
Tel: {92-21) 35294361-7 | www.tabeerenergy com

(i&?vocate) jE' T/

LL!B , Hc '326
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Miscellaneous

5.1  Notwithstanding Clause 1 of this MOU, this MOU does not create any legally binding rights
or obligation on either Party to () discuss or continue to discuss the Transaction or GSA
with the other Party; or (ii) enter into a GSA with the other Party in relation to the
Transaction.

5.2 This MOU shall not create a partnership, joint venture or refationship of trust or agency
between the Parties.

5.3 No Parly shall assign, transfer or otherwise dispose of its interests or ohligations
hereunder without the prior written consent of the other Party.

5.4  This MOU shall not be amended except in a writing signed by the Parties.

5.5 This MOU may be executed by the Parties in any number of counterparts each of which
shall be deemed an original instrument, but all of which shalil together constitute one and

the same instrument.

SIGNED by the Parties on the date first written above.

h
(o) A
ARy

Tabeer Energy Marketing (Pri

Limited

Kk GAA

: Name: KOSUKE MAKING
ovoid Mgl CHIEF EXECU TIVE

Rousch {Paki

CNIC . CNIC:
9%%-‘1‘1‘1%?9:1
a:} ——
) Sand -2Q1L3S ATTERTER
o e { m d\‘uualt‘-.
Mithamma haaeh /LB HOa26
NOTHRYPUBLIC

KARKCHI-PAKISTAN

Tabear Enargy Marketing (Pvt.) Limited
14th Flootr, The Harbour Front, HE-3, Dokmen City, Block-4, Scheme-5. Cliftan, Karachi
Tei: (92-21) 35294361-7 | www. tabeaienergy.com
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This MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into on s 1 4
of aveh , 2019 {"Effective Date") by and between:

(1) Tabeer Energy Marketing (Private) Limited, s company incorporated under the laws of
Pakistan and having its registared office at 14™ Floor, The Harbour Front, Delmen City, HC-
3, Block-4, Scheme-5, Clifton, Karachi, 75600, Pakistan {“‘Seller”);

and

(2) Waestern Electric Limited, a company incorporated under the laws of Pakistan and having
its registered office at F-25, Block 5, Rajhan Street, Kehkashan, Clifton, Karach = 75600,
Pakistan ("Buyer”).

Each of Seller and Buyer may herein be referred to individually as “Party” and coliectively as the
“Partias”.

RECITALS

A.  Seller, with its sister campany Tabeer Energy (Private) Limited, intends, either individually
or together with third parties, to develop a long term integrated natural gas supply project in
Pakistan and which involves the:

1. import of Liquefied Natural Gas ("LNG"} into Pakistan;

2. regasification of LNG ("RLNG") utilizing a re-gasification terminal facility to be
developed and constructed by Saller or its affiliate at Port Qasim, Karachi, and

3. thedistribution and supply of RLNG to customers within Pakistan utilizing infrastructure
to be developed and constructed by Seller or its affiliate and new or existing third party
infrastructure, for up ta the equivalent of 750 million cubic feet per day of RLNG
{"Tabeer LNG Project’).

B.  The Buyer has expressed an interest in the potential purchase by the Buyer from the Seller
RLNG (up to 40 MMSCFD) from the Tabeer LNG Project {“Transaction”).

C.  The Parties have had preliminary discussions regarding Transaction and now wish ta enter
into this MOU to set forth certain agreed principles regarding their continued discussions
on, and development of the terms and conditions for the Transaction.

IT IS AGREED as follows:

1. Transaction

1.1 The Parties agree to discuss and develop in good faith the terms and _

conditions for the Transaction including: ATTESTED
Muhammaf Nagem (
W AT IR L
uBLIC

Tabeer Energy Marksting (Pwt.} Limitad
14th Floor, The Harbaur Front, HC 3, Dofmen City, Block-4, Scheme-s, Clifton, Karachi
Tel: (92-21} 35294361 7 | www tabeerenergy.com
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(a) timing of commencement of LNG or RLNG (as the case may be) sales SRd gl
from the Seller to the Buyer;

(b) duration;
(¢} annual and daily gas quantities and make up rights:
{d) gas price;

(&) gas specifications;

] gas transportation;

(9} delivery points and title transfer: and

{h}  other customary terms and conditions generally consistent with intemational industry

standards,
with the intention of the Parties to include such terms and conditions in 2 binding gas sales

and purchase agreement for the Transaction ("GSA™.

Neither Party will have any obligation to the other Party with respect to the
Transaction other than pursuant to the GSA.

Term
This MOU shali take effect an the Effective Date and shall terminate on the earlier of:

(@)  thefirst (1st) anniversary of the Effective Date:

{b)  the date on which the Parties enter info a GSA which supersedes this MOU; and

(c}y  the date thirty (30) days after a Parly gives written notice of termination of this MOU
to the other Party,

{the “Term").

Confidentiality

The Parties have entered into a Confidentiality Agreement dated 1I™Ma~vds 2019 (+can
which sets forth the terms and conditions governing the confidentiality and disclosure of
infermation disclosed between the Parties (and their affifiates) including in relation to the
Transaction and the Tabser LNG Project.

The Parties agree that any and all information which is disclosed either directly or indirectly
by a Party to the other Party in the course of or in connection with this MOU (including the
discussions or negotiations of the Parties on the Transaction or G3A), whether before or
after the Effective Date, (ii) the fact that discussions are taking place between the Parties in
connection with the Transaction or GSA; and (iii) the existence and terms of this MOU
(including any draft GSA developed pursuant to this MOU) is ‘Confidential information’ under
the CA and the treatment, use and disclosure of such Confidential Information shall be

governed by the CA.

Governing Law and Disputes

This MOU shall be governed by and construed in accordance with the laws of England and
Wales. Each Party irrevocably agrees that the courts of England and Wales shall have

Y k‘!ﬂtﬁmﬁ“mcm

l4th Floor, The Harbour Front, HC-3, Dolmen City, Block Mgt fé
Tel: (92-21) 35294381 7| www.labeerenergy com

129



\erst
KARACH)
*\ PAKISTAN /*

.-} TABEERMARKETING

exclusive jurisdiction to hear and decide any dispute or claim arising out of or In conrlection
with this MOU or its subject matter or formation (including non-contractual disputes or

claims)

Misceflanaocus

5.1 Notwithstanding Clause 1 of this MOU, this MOU does not creste any legally binding rights
or obligation on either Party to (i} discuss or continue to discuss the Transaction or GSA
with the other Party; or (ii) enter into a2 GSA with the other Party in refation to the Transaction.

5.2 This MOU shall not create a partnership, joint venture or refationship of trust or agency
between the Parties.

5.3 No Party shall assign, transfer or otherwise dispose of its interests or obligations hereunder
without the prior written consent of the other Party.

54  This MOU shall not be amended except in a writing signed by the Parties.

3.5 This MOU may be executed by the Parties in any number of counterparts each of which
shall be deemed an original instrument, but all of which shall together constitute one and
the same instrumeant.

£6 The Parties acknowledge that the regulatory authorities may require one Party to seek or
render services to the other Party at any time in accordance with the powers granted to the
authorities under the laws of Pakistan. Notwithstanding anything else in this MOU, a Party
shall not be responsible or liabie to the other Party under this MOU for any action taken by
any government and regulatory authorities against any one Party.

EbLTE
H:’: aeem d\m(‘."rllﬁé
fMuhamm Lol wu-32
PUBLIC
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SIGNED by the Parties on the date first written above.

Western Elactric Limitag Tabeer Energy Marketing (Private) Limited

Name: 7R 2,35 Farar Nafne: KO SUKE MAKING

Tile: Dy RiereRk Tite: (luef Execubive
CNIC CNIC
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This MEMORANDUM OF UNDERSTANDING {"MOU") is entered into o &84 for don)o Martch
2018 ("Effective Date”) by and between:

(1) Tabeer Energy Marketing (Private) Limited, a company incorporated undar the laws of
Pakistan and having its registered dffice at 14* Floor, The Harbour Front, Dolmen City,
HC-3, Block-4, Scheme-5, Clifton, Karachi, 75600, Pakistan (“Seller’):

and

(2) Tariq Glass Industries Limited, a company incorporated under the laws of Pakistan and
having its registered office at 128-J, Model Town, Lahore (‘Buyer”).

Each of Seller and Buyer may herein be referred to individually as “Party” and collectively as
the “Partias’.

RECITALS

A.  Seller, with its sister company Tabear Energy (Private) Limited, intends [ either individually
or together with third parties], to develop a fong tenm integrated natural gas supply project
in Pakistan and which involves the:

1. import of Liquefied Natural Gas (LNG"} into Pakistan;

2. regasification of LNG ("RLNG") utilising 2 re-gasification terminal facility to be
developed and constructed by Seller or its affiliate at Port Qasim, Karachi: and

3. the distribution and supply of RLNG to customers within Pakistan utilising
infrastructure to be developed and constructed by Seller or its affiliate [, and new or
existing third party infrastructure], for up to the equivalent of 750 million cubic feet per
day of RLNG (“Tabeer LNG Project’).

B. The Buyer has exprassed an interest in the potential purchase by the Buyer from the
Seller of either LNG or RLNG (up to 15 MMSCFD) from the Tabeer LNG Project
(‘“Transaction”).

C. The Parties have had preliminary discussions regarding Transaction and now wish to
enter inte this MOU to set forth certain agreed principles regarding their continued
discussions on, and development of the terms and conditions for the Transaction.

IT IS AGREED as follows:

1. Transaction

1.1 The Parties agree to discuss and develop in good faith the terms and

conditions for the Transaction including:
{a) timing of commencement of LNG or RLNG (as the case may be) sales and
deliveries from the Selier to the Buyer:

Tabear Energy Marketing (Pvt,) Limitad ’
14th Floor, The Harbour Front, HC-3, Dolmen City, Biock-4, Scheme-3, Clifton, Kagdchi
Tek: {92-21) 35294361-7 | warw.tabeeren 1L g

T
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(b} duration;
(c) annual and daily gas quantities and make up rights;
(d) gas price;

(&) gas specifications;

4] gas transportation;

(9) delivery points and title transfer: and

th)  other customary terms and conditions generally consistent with international
industry standards,

with the intention of the Parties to include such terms and eonditions in 2 binding gas

sales and purchase agreement for the Transaction (“GSA").

Neither Party will have any obligation to the other Party with respect to the
Transaction other than pursuant to the GSA.

Term
This MOU shall take affect on the Effective Date and shalf tarminate on the earlier of:

(@) the first (1st) anniversary of the Effective Date:

(b} the date on which the Parties enter into.a GSA which supersedes this MOU; and

(c} the date thirty (30) days after a Party gives written notice of termination of this MOU to
the other Party,

(the "Term”).

Confidentiality

The Parties have entered into a Confidentiality Agreement dated (“CA™) which
sefs forth the terms and conditions goveming the confidentiality and disclosure of
information disclosed between the Parties (and their affiliates) including in relation to the
Transaction and the Tabeer LNG Project.

The Parties agres that any and all information which is disclesed either directly or
indirectly by a Party to the other Party in the course of or in connection with this MOU
(including the discussions or negotiations of the Parties on the Transaction or GSA),
whether before or after the Effective Date, (ji) the fact that discussions are taking place
between the Parties in connection with the Transaction or GSA; and (iii) the existence and
terms of this MOU (including any draft GSA developed pursuant to this MOU) is
‘Confidential Information’ under the CA and the treatment, use and disclosure of such
Confidential Infarmation shall be governed by the CA.

Governing Law and Disputes

This MOU shall be governed by and construed in accordance with the laws of England
and Wales. Each Party irrevocably agrees that the courts of England and Wales shall
have exclusive jurisdiction fo hear and decide any dispute or claim arising out of or in
connection with this MOU or its subject matter or formation (including non-contractual
disputes or claims).

T\Iaee ¥ (Advocate)

K AN
Taheer Energy Marketing (Pvt.) Limited
T4th Floor, The Harbour Frant, HC-3, Dolmen City, Block-4, Scheme-S, Clifton, Karachi
Tei: (92-21) 35294361-7 | www.tabeerenergy.com
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5.5

Miscellaneous

Notwithstanding Clause 1 of this MOU, this MOU does not create any iegally binding rights
or obligation on either Party 1o (i) discuss or cantinue to discuss the Transaction or GSA
with the other Party; or (ii) enter into a GSA with the other Party in relation to the

Transaction.

This MOU shall not create a partnership, joint venture or relationship of trust or agency
betwaen the Parties.

No Party shall assign, transfer or otherwise dispose of its interests or obligations
hereunder without the prior written consent of the other Party.

This MOU shali not be amended except in a writing signed by the Parties.

This MOU.may be executed by the Parties in any number of coupterparts each of which

shall be deemed an original instrument, but all of which shail together constitute-onéand———

the same instrument.

SIGNED by the Parties on the date first written above.

Tarig Glass Industries Limtied Tabeer Energy Marketing (Private)

Limited

& .\ (; i %; .
> ‘ ! f = g = i
P :‘ =\ ,‘2'
N / A
: : i €5

CN

Name: )ik E4Y5 Name: KosUKE i miee=
Titk'ee Mprragis RECTOR ::Tc CHIEF EXECUTIVE
ATTEQ?EA? cate)
Muhamma Nae!’:.‘:-&" £ HC-326
NOTARY CAKISTAN

Tzbeer Enorgy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-2, Dolmen City, Block-4. Scheme-5, Clifton, Karachi
Tel (92.29} 35204361-7 | www.tabeerenergy,com
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This MEMORANDUM OF UNDERSTANDING ("MOU”) is entered into on this 28th day of
December, 2018 (“Effactive Date”) by and between:

(1) Tabeer Energy Marketing (Private) Limited, a company incorporated under
the laws of Pakistan and having its registered office at 14* Fi loor, The Harbour
Front, Dolmen City, H(;-3, Biock-4, Scheme-5, Clifton, Karachi
Pakistan (“Seller™;

and

(2) Mughal Iron & Stee! Industries Limited, a company incorghis
laws of Pakistan and having its registered office at [31-A, Sh han
(“Buyer”).

Each of Seller and Buyer may herein be referred io individually as “Party” and co ectively as
the “Parties”.

RECITALS

A.  Seller, with its sister company Tabeer Energy (Private) Limited, intends [, either
individually or together with third parties], to develop a long term integrated
natural gas supply project in Pakistan and which involves the:

1. import of Liquefied Natural Gas ("LNG") into Pakistan;

2. regasification of LNG (“RLNG") utilising a re-gasification terminal facility to
be developed and constructed by Seller or its affiliate at Port Qasim,
Karachi; and

3. the distribution and supply of RLNG to customers within Pakistan utilising
infrastrycture to be developed and constructed by Seller or its affiliate [, and
new or existing third-party infrastructure],

for up to the equivalent of 750 million cubic feet per day of RLNG (“Tabeer LNG

Project’).

B. The Buyer has expressed an interest in the potential purchase by the Buyer
from the Seller of either LNG or RLNG (up to 14 MMSCFD) from the Tabeer

LNG Project (“Transaction”).

C. The Parties have had preliminary discussions regarding Transaction and now
wish to enter into this MOU to set forth certain agreed principles regarding.their

Tebear Energy Marketing (Pvt.) Limited
14th Hoot, The Harhour Front, HC-3. Dolmen City, Block 4, Scheme 5 Clifton, Karachi
et {92-11) 35294361-7 | www.tabeerenergy.com

. ATTERYRE
MUI‘IHmmd Maf‘ M (Advoaarej
N WA LL.B, Ho- 326
NOTARY PUBLIEY "
KARACHI-PAKISTAw
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continued discussions on, and development of the terms and conditions for the
Transaction.

IT IS AGREED as follows:
1. Transaction

1.1  The Parties agree to discuss and develop in good faith the terms and

conditions for the Transaction including:

{a) timing of commencement of LNG or RLNG (as the case may be)sales and
deliveries from the Seller to the Buyer: ™

{b) duration;

) annual and daily gas quantities and make up rights;

(d) gas price;

{e) gas specificafions;

(f gas transportation;

(o delivery points and fitie transfer: and

(h)  other customary terms and conditions generaﬁy consistent
mdustry standards,

2. Term
This MOU shall take effect on the Effective Date and shali terrminate on the earlier of:

(@)  the first (1st) anniversary of the Effective Date;

{b)  the date on which the Parties enter into a GSA which supersedes this MOU; and

(¢)  the date thirty (30) days after a Party gives written notice of termination of this
MOU to the other Party (the "Term”).

Confidentiality

3.1 The Parties have entered into a Confidentiality Agreement dated [ ] (“CA™) which
sets forth the terms and conditions governing the confidentiality and disclosure of
information disclosed betwsen the Parties (and their affiliates) including in reiation to
the Transaction and the Tabeer LNG Project.

3.2 The Parties agree that any and ail information which is disclosed sither directly or
indirectly by a Party to the other Party in the course of or in connection with this MOU
(including the discussions or negotiations of the Parties on the Transaction or GSA),
whether befare or after the Effective Date, (i) the fact that discussions are taking place
between the Parties in connection with the Transaction or GSA: and (iii} the existence
and terms of this MOU (including any draft GSA developed pursuant to this MOU) is
‘Confidential Information’ under the CA and the treatment, use and disclosure of such
Confidential Information shall be governed by the CA. However. such MOU doesn't
limit the buyer to exclusivity or to sublime its right to explore other potentially
advantageous option

Tabeor Enargy Marketing (Pvt.) Limited

NO 15
PAKIG A
KARACHI-PA 1S
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4. Governing Law and Disputes

This MOU shall be govemed by and construed in accorddnd
Pakistan. Each Party irrevocably agrees that the courts of Pakists I have
exclusive jurisdiction to hear and decide any dispute or claim arising out of or in
connection with this MOU or its subject matter or formation

Miscellaneous

£.1  Notwithstanding Clause 1 of this MOU, this MOU does not create any lsgally binding
rights or obligation on either Party to (i} discuss or continue to discuss the Transaction
or GSA with the other Party: or (ji} enter intc a GSA with the other Party in relation to

the Transaction.

5.2 This MOU shall not create a partnership, joint venture or relaticnship of trust or agency
between the Parties.

5.3 This MOU shall not be amended except in a writing signed by the Parties.

34 This MOU may be executed by the Parties in any number of counterparts each of
which shall be deemed an original instrument, but al! of which shall together constitute

one and the same instrument.

SIGNED by the Parties on the date first written above.

Mughal Iron & Stee! industries Limited Tabeer Energy Marketing (Private)
Limited

Name: SBAREEL RRWIAT Name: KOSUKE MAKINRL
Tite: C. OO Tite: (EO
CNIC CNIC

PP T
Mutiammpd Nagem: {Agvocate,
~ .4, B, HC-326

N BLIC
K FAKISTAN

Tabeer Energy Marketing (Pvt.) Limited
tarh Floor, The Harbour Front, HC-2. Dotmen City, Block-4, Scheme-5, Ciiftan, Karachi
Tel: (92-21) 35204361-7 { www tabeerenergy.com
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ivlr, Kosuke Makino,

Chiel Executive,

Fabeer Energy (Pyt) Limited.
4™ Floor, The Harbour Fron,
FIC-3Dotmen Cigy,

Block-A, Scheme-3. Clifton.
Karachi

MOLU WITH M/S TABEER ENFRGY MARKETING (PVT) LIMITED

Dear Sir,
We are enclosing heresith one set of MOU duly signed by SNGPL. in original, for vour further
NUCESSAry action.

Regards,

Yours sincerely,
Sui Northern Gas Pipelines Limited

(SHAHID MAQSUD)
General Manager {Sales)
For MANAGING DIRECTOR

, o = Lt L F 5 «ié:')‘tﬂl {FR L ) -
Tolfralones Ex { RS FTER RIS { TIS2ANIIOIITE  Fiu 4 (924239201638 wwww wngpi £ pk y | &
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Strictly Confidential

TABEER ENERGY MARKETING (PRIVATE} LIMITED

AND

SUINORTHERN GAS PIPELINES LIMITED

MEMORANDUM OF UNDERSTANDING

-
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Strictly Confidentia

THIS MEMORANDUM OF UNDERSTANDING ("MOU") is made on the day of 22" .t
2019 e

BY AND BETWEEN:

Sui Northern Gas Pipelines Limited (hereinafter referred to as “SNGPL"), 4
Public Limited Company incorporated under the laws of Pakistan and having its
registered office at Gas House, 21 Kashmir Road, Lahore which expression shall,
where the context so admits, include its successors and assigns. Par 3
Part

AND

Tabeer Energy Marketing (Private) Limited (hereinafter refefred to as
“TEMPL"), a Private Limited Company incorporated under the law of Pakistan and
having its registered office at 14t Floor, The Harbour Front, HC-3, Dolmen City,
Block-4, Scheme-S5, Clifton, Karachi which expression shall, where the context so

“admits, include its successors in interest and permitted assigns. Party of the

Second Part

SNGPL and TEMPL are referred to herein collectively as the “Parties” or
individually asa “Party".

WHEREAS:

(4)  Whereas SNGPL is authorized and licensed for the transmission and distributior:
of natural gas in the north of Pakistan.

(8) Whereas TEMPL is a Company engaged in development of a long term
integrated natural gas supply project in Pakistan involving (i} the importand
regasification of liquefied natural gas at a regasification terminal to be
developed and constructed by TEMPL or its affiliate at Port Qasim, Karachi,
and (ii) the distribution and sale of up to 750 million cubic feet per day of
regasified liquefied natural gas to customers throughout Pakistan utilising
infrastructure to be developed and constructed by TEMPL or its affiliate
including a pipeline connecting the regasification terminal to the
interconnection point of the national gas grid located at Port Qasim and third
party pipelines and other infrasoructure.

(kd\;{)ﬂﬂte‘

N
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Whereas TEMPL is desirous to obtain the services of SN\GPL for transportation of
its gas from the designated entry points Lo designated exit points]

Whereas SNGPL may provide the requisite services in accordance with the Third
Party Access (TPA) Rules, 2018 read with Pakistan Gas Network Code, subject
to TEMPL being allocated capacity i accordance with the said TPA Rules and
N\Pakistan Gas Network Code and subject to the Parties entering into 2 binding and
al Gas Transportation Agreement.

N W THEREFORE THIS MEMORANDUM OF UNDERSTANDING (MOU) SETS FORTH

THE UNDERSTANDING BETWEEN THE PARTIES AS FOLLOWS:

1. SCOPE

The scope of this MOU is restricted to the purpose of recording the
understanding between the Parties regarding initiation of negotiation of
transportation of gas in accordance with the relevant provisions of the TPA
Rules, 2018 together with the applicable rules of Pakistan Gas Netwark Code.

2. NON-BINDING NATURE OF MOU

This MOU shall be non binding on the Parties and shall have no legal effect.
Nothing contained in this MOU shall confer any legal right or entitlement
whatsoever in favour of TEMPL.

3. CAPACITY ALLOCATION

SNGPL shall follow the provisions in respect of capacity allocation contained in
the TPA Rules and Pakistan Gas Network Code including advertisement of
available capacity. TEMPL acknowledges that SNGPL is required to allocate
capacity on a “first come first serve basi<”. In case TEMPL is allocated capacity by
SNGPL, the Parties shall enter into a binding Gas Transportation Agreement on
mutually agreed terms and conditions subject to completion of all codal and legal
formalities.

4- This MOU shall be executed in two (2} counterparts; one to be retained by
each Party and the each instrument shall be considered as original and duly
axecuted by the Parties.

IN WITNESS whereol the Parties have signed this MOU on the day and year first
abave written.



SUI NORTHERN GAS PIPELI
LIMITED

By:

Strictly Confiaancial

TABEEER ENERGY MARKETING
(PRIVATE) LIWD
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To

The Registrar

Qil & Gas Regulatory Authority
54-B, Fazal-e-Haq Road,

Blue Area, lslamabad

Date: 26 April 2019
Ref: TEMPL-OGRA LTR-004

Subject: MDA with Sui Southern Gas Company Limited

Dear Sir / Madam,

Reference is made to Rule 4{5)(a) of the Natural Gas Regulatory Authority {Licensing) Rules 2002 and
directions TEMPL has received from the Authority to append MoU/Non-disclosure Agreements with gas
transporters/Sui Companies to evidence progress made on arrangements relating to gas transportation.

TEMPL hereby submits S3GC’s intent to enter inta NDA with TEMPL vide letter no. ASGM/GS/01/2019,
dated 10th January 2019. TEMPL is currentfy in the process of signing the NDA with SSGC and the
executed NDA shall be furnished to the Authority without delay upon execution of the document. Please
also find attached email correspondence between the two companies as supplementary information
for the Authority’s reference.

Yours sincerely,

X PPl

Kosuke Makino
Chief Executive
Tabeer Energy Marketing {Private) Limited.

A. 1 tb | g =l
Muhammad Nage™ Y o

P
L EmEis

Tabseer Energy Marketing {Pvt.) Limited
14th Fioor, The Harbour Front, HC -3, Dolmen City, Block-4, Scheme-5, Clifton. Karachs
Tel: (92-21) 35294363-7 | www.tabeerenergy.com
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O Sui Southern Gas
ssGc! Company Limited

10 January, 2019
Ref: ASGM/GS/01/2019

Mr. Kosuke Makino
Chief Executive Officer
Tabeer Energy Marketing (Pvt) Limited

Subject. Gas Transportation Agreement (GTA) with Sui Southern Gas Company Ltd

Request to enter into a non-binding agreement i.e, NDA/MOU to commence discussion

Dear Sir,

Greetings.

This has the reference to your letter Ref: TEMPL-SSGC/ALTR-001 dated 28" December, 2018
on subject matier.

In this regard, attached please find our standard draft NDA for your review and further
necessary action.

Kindly after review and completing the NDA document, forward the same to the under-signed
for our appraisal and sign-off after completion of all formalities.

Reverting to the other issue related to entering into GTA, it is stated as follows:

Under the existing TPA Rules, 2018 the capacity allocation is to be made by transporter ie.
gas company on first come first served basis.

The interested parties who were given comfort letters of capacity by GOP (Petroleum

Division) are required to meet the criteria of capacity allocation / methodology under the TPA
Rules, 2018 and negotiate GTAs on take or pay basis with the Gas Utility Companies.

Fer any further query on the matter you may contact the under-signed.

Oubile,~

Amir Mumtaz Khan
A/Sr. General Manager (GS)

ATTEDTED

E"\CJL: 'bVU{b NDA, MUhamdevacme
A LLB. MG-30

NOTA PUBLIC
KARACHI-PAKISTAN

B83GC Heuse, Sir Shah Suleman Road, Gulshan-e-fgbal, PO. Box 17989, Karachi-75300
PABX Tetephone : 99021000, Fax : 92-21-98231550, Website WWW.SSYG, Com.pk

|64



T e~

NON DISCLOSURE AGREEMENT

THIS NONDISCLOSURE AGREEMENT is made and entered into on this [*] day of
(<], 201_

BETWEEN

Sui Southern Gas Company Limited, a public limited company, incorporated under the
Companies Ordinance 1984 and having its Registered Head Office at ST-4/B, Block 14,
Sir Shah Sulemasn Road, Gulshan-e-[gbal, Karachi ‘{hercinaf’ter referred to as
“§8GC/Company” which expression shall include its successors in interest, NOMiIness,
legal representatives, administrators and assigns) of the first part.

AND

[*] a company incorporated under the laws of the Islamic Republic of Pakistan, having its
registered office at [please insert address} through its authorized representative {]
(hereinafter referred to as the “Contractor” which expression shall, wherever the context
so permits mean and include its successors-in-interest, executors, nom inees, legal
representatives and permitted assigns) of the second part;

Both the Company and the Contractor may hereinafter collectively be referred to as the
“Parties” and individually as a “Party”).

RECITALS
WHEREAS

A. The Parties are desirous of exchanging their Confidential Information for the
purpose of {Insert project details] (the “Project”).

B. The Parties have agreed to exchange their Confidential Information for the
purposes set out in Recital A on the terms and conditions of this Agreement.

C. The Parties have agreed to protect the Confidential Information disclosed to each
other prior to or after the execution of this Agreement and otherwise agree to be
bound by the terms and conditions of this Agreement.

NOW, THEREFORE THIS AGREEMENT WITNESSETH, for good and valuable
consideration, it is hereby agreed between the Parties as under:

1. CONFIDENTIAL INFORMATION




1.2

1.3

"Confidential Information® means any information disclosed by either Party to the
other Party, either directly, indirectly or incidentally, in writing, orally or by way
of comment, advice, representation, perusal or by inspection of tangible objects
(including without limitation documents, manuals, software, graphs, charts,
processes, supplier lists, price lists, customer lists, product information, market
research information, correspondence, letters and papers of every description
including copies of and exfracts from the same, concepts, media statements, noies,
reporis, opinions, interpretations, forecasts, cost/benefit  analysis, records,
prototypes, samples, plant and equipment), which is designated or stated to be as
"Confidential," "Proprietary" or some similar designation or where disclosed
orally, is identified as Confidential at the time of such disclosure. Confideniial
Information includes but is not limited to any documentation, data, records,
drawings, graphs, formulae, samples, electronic data and any other means by
which the Confidential Information may be stored or reproduced.

Confidential Information shall not, however, include any information which:

1) was or becomes publicly known and made or to be made generally
available in the public domain, to the receiving party;

(i)  becomes publicly known and made generally available after disclosure by
the disclosing party to the receiving party through no action or inaction of
the receiving party;

(iii)  is already in the possession of the receiving party at the time of disclosure
by the disclosing party immediately prior to the time of disclosure;

(iv)  is obtained by the receiving party from a third party provided that such
third party is not known ta the receiving party to be bound by obligations
of confidentiality;

{v) is independently developed by the receiving party without use of or
reference to the disclosing party's Confidential lnformation, 2s shown by
documents and other competent evidence in the receiving party’s
possession.

Confidential Information shall be disclosed when it is required by applicable law,
regulation, legal process or stock exchange rules or regulations (whether through
oral question, interrogatories, requests for information or documents, subpoena,
civil investigative demand or other similar process or through press release or
other public disclosure), to be disclosed by the receiving party, provided that the
receiving party where practicable gives the disclosing party prompt written notice
of such requirement prior to such disclosure and reasonable assistance in
obtaining an order protecting the information from public disclosure.

NON-USE AND NON-DISCLOSURE

Each Party agrees not to use any Confidential [nformation of the other Party for
any purpose except to evaluate and engage in discussions concerning a potential
business relationship between the Parties.

A
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3.1

3.2

3.3

Each Party agrees not to disclose any Confidential Information of the other Party
to third parties or (o such party's empleoyees, except to those employees of the
Party who are required o have the information in order to evaluate the Project or
engage in discussions concerning the contemplated business relationship. Neither
Party shall reverse engineer, disassemble or decompile any prototypes, software or
other tangible objects which embody the other Party's Confidential Information
and which are provided to the Party hereunder.

MAINTENANCE OF CONFIDENTIALITY

Each Party agrees that it shall make reasonable efforts to take bona fide measures
to protect the secrecy of and aveid disclosure and unauthorized use of the
Confidential Information of the other Party. Save as considered appropriate for the
purpose of Project evaluation, neither Party shall make any copies of the
Confidential Information of the other Party or make or assist any person to make
any unauthorized use of the same unless the same is previously approved in
writing by the other Party. Each Party shall reproduce the other Party's proprietary
rights notices on any such approved copies, in the same manner in which such
notices were set forth in or on the original.

The Parties agree to take reasonable measures so as not to permit unauthorized
persons to have access to places where the other Party’s Confidential Information
is displayed, reproduced or stored.

The Parties agree to cooperate and provide the other Party with all reasonable
assistance in any action which the other Party may take to protect the
confidentiality of the Confidential Information against persons who are subject to
the confidentiality obligations imposed by this Agreement or have executed
confidentiality agreement further to or in connection with this Agreement.

NO OBLIGATION

Nothing herein shall obligate either Party to proceed with any transaction between
thetn, and each SSGC reserves the right, in its sole discretion, to terminate the
discussions contemplated by this Agreement at any time concerning the business
opportunity by providing a two (2) days prior written notice to this effect to the
other Party.

NO WARRANTY

All Confidential Information under this Agreement shall be provided as and when
available. Each Party makes no representations, warranties, express, implied or
otherwise, regarding its accuracy, reliability, completeness or performance except
that such information has been disclosed in good faith. Notwithstanding the
forgoing, the receiving party agrees that none of the disclosing party or any of its
representatives shall have any liability to the receiving party or any of is
representatives unless the disclosing party, or its representatives, knowingly pass
information which is incorrect, incomplete, misleading, erroneous. or inaccurate,
in any way, shape or form, in which case the disclosing party and its




6.
6.1

6.2

9.1

92

representatives shall be fuliy liable towards the receiving party and its
representatives for any direct and consequential Josses.

RETURN OF MATERIALS

All documents and all other tangible objects containing or reprasenting
Confidentiai Information which have been disclosed by either Party to the other
Party, and all copies thereof which are in the possession of the other Party, shall
be and remain the property of the disclosing party and shall be promptly returned
within ten {16) days to the disclosing party upon the disclosing pasty's priot
written request.

Documents and records either Party—is tequircd to keep in compliance with
internal and external .audit requirements as welt as for regulatory and reporting
purposes are specifically excluded from the general obligation to retum the
documents and other tangible cbjects referred to in this paragraph.

NO LICENSE

Nothing in this Agreement is intended to grant, either expressly or by implication,
estoppels or otherwise, any rights or licences to either Party under any patent,
trade secret, invention, trademark, copyright, or other intellectual property right of
the other Party, nor shall this Agrecment grant any Party any rights in or to the
Confidential Information of the other Party except as expressly set forth herein.

TERM

Subjest to the provisions of Clause 4 above, this Agreement is valid for one (1)
year from the date of its execution, after which it may be renewed upon the sane
terms and conditious, subject to a fresh execution of the Agreement.

REMEDIES

The receiving party ackmowledges that disclosure or use of Confidential
Information in violation of this Agreement could cause irreparabie harm to the
disclosing party for which monetary damages may be difficult 1o ascertain or be
an inadequate remedy. The receiving party, therefore, agrees that the disclosing
party shall have the right, in addition to its other rights and remedies, to seek and
obtain injunciive relief for any violation of this Agreement.

In the event of litigation relating to this Agreement, if a court of competent
jurisdiction determines in a final. non-appealable order that a Party has breached
this Agreement, then such Party shall be liable and pay to the non-breaching party,
the reasonable legal fees that such non-breaching party has incurred in conncction
with such litigation, including any appeal there from.

1=
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10. MEDIATION / ARBITRATION / DISPUTE RESOLUTION

10.1  Any and every dispute, difference or question which may arise between the
Parties 10 this Agreement shalfl be first settled by the Parties by an attempt at
amicably settling the dispute through mutual negotiations.

10.2 In case the disputes, difference or questions cannot be so settled amicably or
satisfactorily by correspondence or by mutual discussion within thirty {30} days
after receipt by one Party of the Party’s request for amicable settlement, it shall be
referred to mediation before a CEDR accredited Mediator at the Karachi Centre
for Dispute Resolution (“Cemtre™). Mediation proceedings shall be held at
Karachi and will be governed by the mediation rules of the Centre.

10.3  In case the Mediation fails, the dispute shall be referred to Arbitration in
accordance with the Arbitration Act 1940 and any applicable rules made there
under for the time being in force, for the equitable decision of two joint
arbitrators, one to be appointed by each of the Parties, and failing agreement
between the arbitrators, to the decision of the umpire, to be appointed by the
arbitrators before entering upon the reference. The award made by such arbitrators
or the umpire, as the case may be, shall be final and binding on the Parties. The
venue of the arbitration shall be Karachi and the arbitration proceedings shall be
conducted in English language.

11. GOVERNING LAW

Subject to Clause 10 above, this Agreement shall be govemed by and construed in
accordance with the laws of Pakistan. In rclation to any legal action or
proceedings arising out of or in connection with this Agreement, each of the
Parties irrevocably submits to civil jurisdiction of the competent Coutts of
Karachi, Pakistan,

12. MISCELLANEOUS

This Agreement shall bind and inure to the benefit of the Parties hereto and their
successors and assigns.

The Parties further acknowledge and agree that:

a) any provision found to be invalid or unenforceable shall not affect any other
provision in this Agrecment;

b) this Agrecment must not be construed (o exclude the operation of any principle of
law or equity once the Party under consideration becomes aware of it (if not aware
already) intended to protect and preserve the confidentiality of the Confidential
Information;

¢) neither Party intends to create a partnership, agency or joint venture under and
nothing in this Agreement shail be regarded or construed as crealing any of these
relationships between the Parties:




d)

¢)

g)
13.

14,

18,

15.1

15.2

Subject to the provision of this Agreement, both Parties agree to rcfrain from
taking any action that would subject the other Party to liability or penalty under
any and ail laws. rules, regulations or deerees of any governmental authority;

this Agreement shall be executed in two (2) counterparts, cach of which shall be
deemed to be an original, and all of which shall constifute the same Agreement;

this Agreement may only be amended / modified in prior writing and signed by
both Parties; and

the recitals to this Agreernent shall form an integral part hereof.

THIRD PARTY RIGHTS

A person who is not a party fo this Agresment has no right to enforce any term of
this Agreement.

WAIVER

No waiver by either Party of any default by the other in the performance of any of
provisions of this Agreement shall be effective unless in prior writing duly
executed by an authorised representative of the Party and no such waiver shall
operate or be construed as a waiver of any other or further whether of alike or of a
different character.

NOTICES

Any notice or other communication given under this Agreement must be in
writing and served on a Party at its address as specified in this Clause 15 (or any
other address it has notified to the other Party in accordance with this Clause 15)
as follows: by hand; by registered post; by fax which is automatically confirmed
by the sender’s fax machine to have been sent without error to the recipient’s fax
number; or by other electronic method of communication agreed in writing from
time 1o time between the Parties.

Notices or communications sent by registered post will be deemed to have been
served on the date that such mail is delivered or delivery is attempted. Nolices or
communications sent by fax will be deemed to have been served on the day of
transmission if transmitted before 4.00pm in the time zone of receipt but
otherwise on the next day. In all other cases, notices and communications will be
deemed to have been served on the day when they are actually received.

Notices to the Companv/SSGC wil t 1o;
Attention:
Address:

Facsimile:

Notices to the Contractor will be sent o

Attenlion:

— i e

17/
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16.

17.

18.

Address:
Facsimile:

ASSIGNMENT

This Agreement as well as any rights and obligations hereunder shall not be
assigned by any Party hereto, cither in"whole or in part, without the prior written
consent of the other Party, and any attempt to do so without such consent shall be
null and void and of no effect, and shall be deemed to be a material breach of this

Agreement.

SEVERABILITY

If any provision of this Agreement is held invalid or otherwise unenforceable, the
enforceability of the remaining provisions shall not be impaired thereby. In such
case, the Parties shall make every effort to replace the ineffective provision with a
new provision which has the same effect, or as approximate an effect as possible
as the said provision.

ENTIRETY

These terms and conditions constitute the entire agreement between the Parties
and supersede all prior communications, proposals, understandings and
agreements, written or oral between the Parties with respect to the subject matter
of this Agreement.

IN WITNESS WHERE OF THE PARTIES HERETO HAVE SET THEIR
RESPECTIVE HANDS THE DAY AND YEAR FIRST ABOVE WRITTEN

Sui Southem Gas Company Limited [Contracror ]

By: (] By:[]

Its : ] Its: []

WITNESSES WITNESSES

I. L.

2 2.




Rule 4(5) (b)
7 ¢ TABEERENERGY

To,

Tabeer Energy Marketing {Private} Limited
14-A Floor, The Harbour Front,

HC-3, Dolmen City,

Block 4, Scheme-5,

Clifton, Karachi

Date: 16" April 2019

Ref: TEPL-TEMPL/LTR-001

SUBJECT: CONFIRMATION - ALLOCATION OF TERMENAL CAPACITY
Respected Sir,

1. Tabeer Energy (Private) Limited (TEPL) is a company formed as per the rules of Pakistan, and
currently engaged in developing FSRU based LNG terminal in the country, and will provide storing
and regasification services at operational stage.

2. TEPL hereby confirms to make available, and aliocate up to 1.000 MMCFD of its terminal capacity
to Tabeer Energy Marketing {Private} Limited {TEMPL} subject to Terminal Usage Agreement
{TUA} which wilt be negotiated between TEPL and TEMPL exclusively.

3. Upon completion of regulatory and technical activities, and initiation of terminal operation,
TEMPL shall have exclusivity and final refusal right irn the usage of regasification capacity.

Sincerely,

F A

Kosuke Makina : g-r
Chief Executive Muhaﬂlﬁa A V?*%?;:t
Tabeer Energy (Private) Limited .hul-é'.z"

N RACHI-PAISTAN

Tabeer Energy {Put.) Limited
Floor# 14-A, The Harbour Frant, Doimen City, HC-3, Biock-4, Schame-5, Clifton, Karachi (75600}, Sindh, Pakistan
Tel, (92-21) 35294361-7 | www . tabeerensrgy.cam

=
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Mitsubishi Corporation
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May 38,2018
Mitsubishi Corporation

FINANCIAL HIGHLIGHTS FOR THE YEAR ENDED MARCH 31. 2018
(Based on IFRS) {Consolidated)
1. Consolidated operating results for the year ended March 31,2013

Hicre:
Bpucrea lesa e o mmilliom yem ane rounded,

(1) Revenues and income #a phang fram tha premoue yaar

Profit for the yeat
Revennes Profit befire rax Profiy for the year atiritnuabls o Comprehensive inceme
gwners of the Parent
For the year ended Millona of Yen Yo tlilions of Yen k- Millons of Yer * Mol liong of Yer Y Milksns of Yen 9%
March 31, 2018 7,567,304 178 BI3L122 51 510415 n: 560,173 72 604,346 1.5
March 31, 2017 6,425,761 {7.2} 41,440 - 430,074 — 440,293 - 497,38 -
Profit for the year Prafu For the year Rel.l.tn L Uity Premlax | i
gitributabls to atimibutatde to annbutable tr ownsrs )
awners of the Paront per share (basic) owners of the Parent per share (dilutsd) of the Parent i
For the vear ended Yen Yo Y ki
March 31, 2018 353 27 34244 [ik] 5.0
Mdarch 31, 2017 27719 27716 93 39
Share of profit of investeems accounted for using the ciquity mothod for the years snded March 31, 2042 and 2017 vwere 211,432 million and 117,450 million respectively.
{2) Financial pesition
. . . . . Equity per share
3
Total Total equity Equity attributable ro Eatin of aquity atribinshle o attribunable 1o owners
owners of the Parent 1wrters of the Parent to tital assers
of the Parent
Asof Millions of Yen Millions of Yen Millions of Yen 0 Yen
Parch 31, 2018 16,036,989 5265211 3,334 311 3,362.34
hiarch 31, 2017 15,753,557 3789011 49k 3Lz 3,101.43
(3) Cash Flows
erati LVt 1 ing activit Fmanting actmvitiss Caah e cash cquinilias
Opereting peLviies nvesting = % I e the el of the year
For the year endad Milligas of Yan Millions of Yen Millicns of Yen Milfions of Yem
March 31, 2018 742,482 {317,583) {554,32%) 1,005 461
March 31, 7017 583,004 {179,585) {152 162) 1,145,514
2. Dividends
Dhividands on equity
. attributable to
o .
Cash dividends per dhare (Yeo) Cash d‘::“d’ m::o‘;;:; awners
{amnuzt) { b of the Pareat
7 didmedh
(Record datey 19 end Hyend 3Crend 40} end Avmnual Millions of Yen % %
March 31, 2017 = 30.00 50000 Bt (K} 126,831 268 2%
March 35, 2018 - 47.00 535.00 1000 174,446 ELNS 34
Muarch 35, 2019
: - 57.00 : : - . -
{Fo ) 3500 115.00 304

Scheduled drvidends payrent duie: June 25, 2018,

3. Consolidated forecasts for the fiscal year ending March 31, 2019 {April 1, 2018 to March 31, 2019)
i

'f’d‘;—p Jirmm thie prevmoie haar.
Prafit arriburable to Profit attributable to
owness of the Pargm awners of the Parent per share
For the year ending Millinns of Yan % Yo
March 31, 20t9 G000 7.1 FE.5F
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4 Notes
[I}ChangﬁinsipiﬁcmtsubsidiwieshingIhnpaiod(uhmshspecﬂied“‘"“ ies eausing changss in scope of comsolidation) - Nowe

(2} Changes. in: sccowiting ponciples, and scoouning estmate
+1- Changas in aocounting principles required bry IFRS: Yee
-}- Changas euher than -i-: Nowe
-3~ Changes in acoounting estimare: Mo
Pleass refev to page 19, "(1} Changes in Accourtmg Policies and Changes in Accounting Estimates” under "2, Wotes Concerning Cofsolidated Finamcial Statemens™ of "Consolidaed Financial

Statements and Notes Concerming Consolidated Financial %
(3} Mumber of shares tssued (Common stock)
~1- Number of siares issued at year-end {including treasury stock) (March 31, 2018) 1,59¢,075,851 (Mnlarch 31, 20L7) 590,076,851
-1- Number of treasury stock at year-end (March 31, 7018) 4,147,602 {March 31, 2017) 459721
-3~ dverage number of shares during each of the illowing fizeal years (March 31, 20/8) 1585658 390 {March 31, 2017) 1,584, 955 052
Please refet to page 21, "(3) Earniogs Par Share” under "2 Notes C ing Consolidared Financial S us™ of "Consolidaled Financiaf Statements and dotes Concemmg Consolidated
Fimancial Srements” regarding the nurmber of sharss that serve a5 e basis for cakeutating consolidated profit Ror the year attributable to Milsubizhi Comporaion per share,
.
Rusclosune Revarding Auwdit Procadirss
This eainings releass is not subject to audit p by certiffed pullic ar audi corporation.
Forward-ooking S farerente
Eamings forecasts and other forward-looking staiments in this relense sne based on daty ly awvailale o and cenzin gssurptions that ranapement befisves are reasonable. The

achieverment of said forceasts cannot be promused. Asial sesults may thersfore differ noarerially from these statements Far varioms ressoirs,

29%
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5%  Mitsubishi Corporation will hold an earnings conference in Tokyo for the year ended March 2018 on
May 10, 2018 (Thursday) from 15:30 to 17:00 (Japan Time), inviting institutional investors and analysts to
join.

The conference material will be accessible in Japanese from the following URL:
https://www.mitsubishicorp.com/]p/ja/ir/findex.html
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Operating Results and Financial Position

1. Operating Results and Financial Position of the Year Ended March 2018
(Profit for the year, as used hereinafter, refets to profit for the year attributable to owners of the

Parent.)

(1) Sammary of the Year Ended Miarch 2018 Results

Revenues were ¥7,567.4 billion, an increase of ¥1,141.6, or 18% year over year, mainly due to
increases attributed by Lawson, Inc. (hereinafier "Lawson") becoming a subsidiary and higher
resource-related market prices.

Gross profit was ¥1,886.6 billion, an increase of ¥558.0 billion, or 42% year over year, mainly due to
increases attributed by Lawson becoming a subsidiary and higher resource-related market prices.

Selling, general and administrative expenses rose ¥454.7 billion, or 49% year over vear, to ¥1,387.3
billion, mainly due to ipcreases attributed by Lawson becoming a subsidiary.

Gains on investments decreased ¥78.9 billion year over year, to ¥4.4 billion, mainly due to the
rebound of one-off gains accompanicd by business mergers and sales of associated companies in the
previous year.

Gains on disposal and sale of property, plant and equipment increased ¥26.5 billiop {
aver year, to ¥40.9 billion, mainly due to sales of resource-related assets and swap
estate.

Impairment losses on property, plant and equipment and others amounted to /B8 )
decreased loss of ¥23.0 billion year over year, mainly due to the rebound of HNpairkg
resource-related assets and the shipping business in the previcus year.

Finance income increased ¥46.8 billion, or 35%, year over year, to ¥179.2 billion, due to increased
dividend income from resource-related investments.

Share of profit of investments accounted for using the equity method increased ¥93.9 billion, or 80%
year over year, to ¥211.4 billion, mainly due to higher resource-related market prices.

As a result, profit before tax increascd ¥211.3 billion, or 35% year over year, to ¥812.7 billion.

Income taxes rose ¥80.9 billion, or 67% year over year, to ¥202.3 billion. Despite the reversal of
deferred tax [liabilities due to US tax reform, increased profit before tax and additional tax expenses
through an exit from resource-related assets led to a rise in the total.

Accordingly, profit for the year grew ¥119.9 billion, or 27% year over year, to ¥560.2 billion,

(2) Segment Information
1) Global Environmental & Infrastructure Business Group

The Global Environmental & Infrastructure Business Group conducts environmental and
infrastructure projects, related trading operations and other activities in power generation, water,
transportation and other fields that serve as a foundation for industry.

2
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The segment recorded profit for the year of ¥44.6 billion, an increase of ¥21.2 billion year over year.

The higher eamings mainly reflected improved equity income from Chiyoda Corporation and the
reversal of deferred tax liabilities due to US tax reform.

2) Industrial Finance, Logistics & Development Group

The Industrial Finance, Logistics & Development Group conducts an invesiment and operation
business. This business includes corporate investment, leasing, real estate/urban development, and
logistics services.

The segment recorded profit for the year of ¥44.2 billion, an increase of ¥8.7 billion year over year.

The higher earnings mainly reflected the swap profit on held real estate and an increase in fund
evaluation profit.

3) Energy Business Group

The Energy Business Group conducts a number of activities including natural gas/oil exploration,
production and development business; liquefied natural gas (LNG) business; trading of crude
oil/petroleum products/carbon materials and products/liquefied petroleum gas (LPG); and planning
and development of new energy business.

The segment recorded profit for the year of ¥20.3 billion, a decrease of ¥35.2 billion year over year.

The lower earnings mainly reflected one-off losses on resource-related assets due to replacements,
increased decommissioning costs, and additional tax expenses, despite the increase in earnings and
dividends received in the LNG-related business.

4) Metals Group

The Metals Group conducts “managing” businesses through trade, development, and investment in a
range of fields. These include sieel products such as steel sheets and thick plates, steel raw matcrials
such as coking coal and iron ore, and non-ferrous metals such as copper and aluminum.

The segment recorded profit for the year of ¥261.0 billion, an increase of ¥113.1 billion year over
year.

The scgment recorded profit for the year of ¥85.2 billion, an increase of ¥55.8 billion year over year.

The higher earnings mainly reflected a rebound from one-off losses as well as one-off gains in the

3



297

shipping business and increased eamings in the Asia automotive business.

6) Chemicals Group

The Chemicals Group conducts trading, business development, and investments related to chemical
products in a broad range of fields. These fields extend from basic materials such as ethylene,
methanol, and sait produced from crude oil, natural gas, minerals, plants, marine resources and so
forth, to midstream and downstream products such as plastics, electronic materials, food ingredients,
fertilizer, and fine chemicals.

The segment recorded profit for the year of ¥30.6 billion, an increase of ¥3.9 billion year over year.

The higher eamings mainly reflected increased trading profit and earnings due to stronger markets,
despite one-off losses due to recording of deferred tax liabilities efc. in the basic chemicals business.

7) Living Essentials Group

The Living Essentials Group provides products and services and develops businesses in various
fields closely linked with people’s lives, including food products and food, apparel, everyday
products, healthcare, and items central to consumer [ifestyles. These fields extend from the

procurement of raw maierials to distribution and retail. ﬁ
¢

The segment recorded profit for the year of ¥74.7 billion, a decrease of ¥46.6 billion year over y

The lower eamings mainly reflected the rebound of one-off gains from the acquisition of Law
a subsidiary and meat business restructuring in the previous year, and one-off losses in the
materials business this year, despite the increased eamings from the salmon farming business.

(3) Changes in Assets. Liabilities and Equity
Total assets as of March 31, 2018 was ¥16,037.0 billion, an increase of ¥283.4 billion from March 31,

2017. The increase was mainly due to a rise in trade and other receivables caused by the fact that the
end of the period fell on a holiday and that transaction prices and transaction volume got higher.

Total liabilities was ¥9,771.8 billion, a decrease of ¥192.7 billion from March 31, 2017. This
decline was attributable to the repayment of bonds and borrowings, although trade and other
payables expanded as a result of the fact that thc end of the period fell on a holiday and that
transaction prices and transaction volume got higher.

Net interest-bearing liabilities, which is gross interest-bearing liabilities minus cash, cash equivalents
and time deposits, decreased ¥277.3 billion from March 31, 2017 to ¥3,714.2 billion.

Equity attributabie to owners of the Parent was ¥5,332.4 billion, an increase of ¥415.2 billion from
March 31, 2017. This increase was mainly due to the accumulation of profit for the period.

(4) Cash Flows
Cash and cash equivalents as of March 31, 2018 was ¥1,005,5 billion, down ¥140.0 billion from

March 31, 2017.

(Operating activities)

Net cash provided by operating activities was ¥742.5 billion, mainly due to cash flows from
4

244



operaling transactions and dividend income, despite the payment of income taxes.

(Investing activities)

Net cash used in investing activitics was ¥317.6 billion. The main use of cash was for investments in
affiliated companies, including the acquisition of shares in Mitsubishi Motors Corporation, and for
capital expenditures, despite cash provided by the sale of property, plant and equipment and listed
stocks.

As a result, free cash flow, the sum of operating and investing cash flows, was positive ¥424.9 billion.

(Financing activities)
Net cash used in financing activities was ¥554.3 billion, mainly due to the repayment of borrowings,
redemption of bonds, and the payment of dividends at the Parent.
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2. Forecasts for the Year Ending March 2019
For the year ending March 2019, profit for the year is expected to be ¥600.0 billion. For the segment-

specific forecasts and market condition assumptions, please refer to MC’s financial results for the
year ended March 2018 (Results for the Year Ended March 2018 and Forecasts for the Year Ending
March 2019). Please see the “Business Risks” section for principal risks that have the potential to
affect the operating performance.

3. Business Risks

(1) Risks of Changes in Global Macroeconomic Conditions

As we conduct businesses on a global scale, our operating results are impacted by economic trends in
overseas countries as well as those in Japan.

For instance, a decline in prices of energy and metal resources could have a large impact on our
resource-related import trading and earnings from business investments. Furthermore, the worldwide
economic slowdown could affect our entire export-related business, including plants, construction
machinery parts, automobiles, steel products, ferrous raw materials, chemical products, and other
products.

In Thailand and Indonesia, we have various automobile businesses, including automobile assembly
plants, distribution/sales companies and financial services companies jointly established with
Japanese automakers. Since automobile sales volume reflects internal demand in each of these
countries, economic trends in both Thailand and Indonesia may have a significant impact on eamnings
from our automobile operations.

In the year ended March 2018, the global economy was characterized by pidyfy
North Korea and the Middle East. Nevertheless, world economic grow g

rising levels of consumption and investment in advanced countries, as\ wll
growth in emerging markets such as China. \

(2) Market Risks
(Uniess otherwise stated, calculations of effects on future profit for the year are based on profit for

the year ended March 2018.)

1) Commodity Market Risk

In the course of our business activities, we are exposed to various risks relating to fluctuations of
commodity prices as a trader, an owner of rights to natural and energy resources, and a producer and
seller of industrial products of our investees. Product catogories that may have a large impact on our
operating results are as follows:

(Energy Resources)

We engage in the natural gas and oil production, business development, and the liquefied natural gas
(LNG) business, in North America, Southeast Asia, Australia, and other regions. Accordingly,
tluctuations in oil and gas prices could have a significant impact on our operating results.

Crude oil (Brent) is traded at around US$60 due primarily to solid demand, especially Asia, as well
as the agreement among major oil-producing countries to extend their accord on lowering production
volumes, despite the rise in US shale oil production. Going forward, we expect the price environment
to remain uncertain, due to ongoing geopolitical risk, the production level of major cil-producing

]
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countries and US shale oil production, and inventory trends among the major countries.

Fundamentally, LNG prices are linked to crude oil prices. It is estimated that a US$1/BBL
fluctuation in the price of crude oil would have an approximate ¥2.0 billion effect on profit for the
year for LNG and crude oil combined in a year, mainly through equity method eamnings. However,
fluctuations in the price of LNG and crude oil might not be immediately reflected in our operating
resuits because of the time lag of the fluctuations to provide impact to our operation.

(Metal Resources)

Through a wholly owned subsidiary, Mitsubishi Development Pty Ltd (MDP), in Brisbane, Australia,
we sell coking coal, which is used for steel manufacturing, and thermal coal used for electricity
generation. Fluctuations in the price of coking coal may affect our operating results through MDP’s
earnings. MDP’s operating results cannot be determined by the coal price alone since MDP’s results
are also significantly affected by fluctuations in exchange rates among the Australian dollar, U.S.
dollar and yen, as well as adverse weather and labor disputes etc.

In addition, as a producer, we are exposed to the risk of price fluctuations in copper. A US$100
fluctuation in the price per MT of copper would have a ¥1.4 billion effect on our profit for the year (2
US¢10 price fluctuation per Ibs. of copper would have a ¥3.2 billion effect on our profit for the year).
However, variables beside price fluctuations can also have an impact. These include the grade of
mined ore, the status of production operations, and reinvestment plans (capital expenditures).
Therefore, the impact on earnings may not be determined by the copper price alone.

(Petrochemical Products)

We engage in the production and sale of petrochemical products manufactured from raw materials

such as naphtha and natural gas in such countries as Saudi Arabia, Malaysia, and Venezuela. We also

engage in global trading activities, centered on Asia. Market prices on petrochemical products are

ividually based on product characteristics, according to such factors as raw material

Sfspdemand balance. Such changes could affect this business and the earnings the
'f-‘g \ related transactions.

. .‘
tuations in foreign currency rates against yen in the course of our trading
gort, import, and offshore trading. While we use forward contracts and other

[n addition, dividends received from overseas businesses and equity in earnings of overseas
consolidated subsidiaries and affiliates are relatively high in proportion to our profit for the year.
Because most of these earnings are denominated in foreign currencies, which are converted to yen
solely for reporting purposes, an appreciation in the yen relative to foreign currencies has a negative
impact on profit for the year. In terms of sensitivity, a ¥1 change relative to the U.S. dollar would
have an approximate ¥2.5 billion effect on profit for the year.

Regarding our investments in overseas businesses, an appreciation in the yen poses the risk of
lowering shareholders' equity through a negative effect on exchange differences on translating
foreign operations. Consequently, we implement various measures to prevent increased exposure to
foreign currency risk on investments, such as by hedging foreign currency risks with respect to new
targe investments. However, there is no assurance that we can completely avoid these risks.

7
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3) Stock Price Risk

As of March 31, 2018, we owned approximately ¥1,490.0 billion (market value) of marketable
securities, mostly equity issues of customers, suppliers and affiliates. These investments expose us to
the risk of fluctuations in stock prices. The valuation above represented net unrealized gains of
approximately ¥580.0 billion based on market prices, a figure that could change depending on future
trends in stock prices. In our corporate pension fund, some of the pension assets are managed by
marketable stocks. Accordingly, a fall in stock prices could reduce pension assets.

4) Interest Rate Risk

As of March 31, 2018, we had gross interest-bearing liabilities of ¥4,954.4 billion. Because almost
all of these liabilities bear floating interest rates, there is a risk of an increase in interest expenses
caused by a rise in interest rates.

The vast majority of these interest-bearing liabilities correspond to trade receivables, loans receivable
and other operating assets that are positively affected by changes in interest rates. Because a rise in
interest rates produces an increase in income from these assets, while there is a timing difference,
interest rate risk is offSet. For the remaining interest-bearing liabilities exposed to interest rate risk
without such offsets, commensurate asset holdings such as investment securities, property and
equipment generate trading income as well as other income streams such as dmdcnds that are
atrongly correlated wnth cconomlc cycles. Accordmgly, even if interest rates increas

procurement strategy and manages the risk of interest rate fluctuations.

(3) Credit Risk

We extend credit to customers in the form of trade credit, including accounts receivables and advance
payments, finance, guarantees and investments due to our various operating transactions. We are
therefore exposed to credit risks in the form of losses arising from deterioration in the credit of or
bankruptcy of customers. Furthermore, we utilize derivative instruments, primarily swaps, options
and futures, for the purpose of hedging these risks. In this case, we are exposed to the credit risk of
the counterparties regarding these derivative contracts.

To manage this risk, we have established credit and transaction limits for each customer as well as
introduced an internal rating system. Based on internal rules determined by internal ratings and the
amount of credit, we also require collateral or a guarantee depending on the credit profile of the
counterparty. There is no guarantee that we will be able to completely avoid credit risk with these
risk hedging strategies. We reduce transactions and take measures to protect our receivables when
there is deterioration in the credit condition of customers. We also have a policy for dealing bankrupt
customers and work to coliect receivables. However, failure to collect receivables and other credit
could affect our operating results.
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{4) Country Risk

We bear country risks in relation to trgnsactions and investments with overseas companies in the
form of delays or inability to collect cash or conduct business activities due to political and
socioeconomic conditions in the countries where they are domiciled.

We take appropriate risk hedging measures that involve, in principle, hedges via third parties through
such means as taking out insurance, depending on the nature of the project. Furthermore, we have
established a Country Risk Committee, iri which country risks are managed through a country risk
countermeasure system. The couniry risk countermeasure system classifies countries with which we
conduct business into eight categories based on creditworthiness by country. Country risk is
controlled through the establishment of risk limits for each category.

However, even with these risk hedging measures, it is difficult to completely avoid risks caused by
deterioration in the political, economic, or social conditions in the countries or regions where our
customers, portfolio companies or ongoing projects. Such eventualities may have an impact on our
operating results.

(5) Business Investment Risk

We participate in the management of various companies by acquiring equity and other types of
interests. These business investment activities are carried out with the aim of increasing our
commercial rights and deriving capital gains. However, we bear various risks related to business
investments, such as the possible inability to recover our investments and exit losses, or being unable
to earn the planned profits. Regarding the management of business investment risk, in the case of
new business investments, we clarify the meaning and purpose of the investment, quantitatively
grasp the dowpsideFisk of investments, and evaluate whether the return on our investments based on

the charag r@h wess exceeds the minimum expected rate of return. After investing, we
manage £ h respect to business investments to achieve the investment goals
throug drmulated every year. Furthermore, we clarify retention policies,
includi : wilty interest or the liquidation of the investee in order to efficiently
replace Reets iy plfty/ in the event that the investments are generating lower earnings than
indicated

Notwithstanding initiatives, although we follow strict standards for the selection and
management of investments, it is difficult to completely avoid the risk of investments not delivering
the expected profits. Therefore, our operating results could be affected by changes in the business
environment and withdrawals from an investment etc.

(6) Risks Related to Specific Investments

(Investments in Australian Coking Coal and Other Metal Resource Interests)

In November 1968, we established a wholly owned subsidiary, Mitsubishi Development Pty Ltd
(MDP), headquartered in Brisbane, Australia, to engage in the development of coal (coking coal,
which is used for steel manufacturing, and thermal coal, which is used for electricity generation). In
2001, we acquired through MDP the 50% interest in the BMA coking coal business (BMA) in
Queensland, Australia, for approximately ¥100.0 billion, and have been engaging in this business
with the partner, BHP Billiton Limited, headquartered in Melbourne, Australia. BMA has grown into
one of the world’s largest coking coal businesses, currently producing 60 million tons per year. As of
March 31, 2018, the book value of MDP’s fixed assets is approximately ¥810.0 billion.



MDP’s commodity market risks have the potential to affect our operating performance. For details,
please refer to the section entitled “(2) 1) Commodity Market Risk (Metal Resources).”

{Investments in Interests in Chilean Copper Assets and Other Resource Interests)

We hold shares in Anglo American Sur S.A. (AAS), which holds Chilean copper resource interests,
with Anglo American Plc (AAC), headquartered in London, United Kingdom, and a joint venture
between Corporacion Nacional del Cobre de Chile, a natignally operated copper production company
headquartered in Santiago, and Mitsui & Co., Ltd. Ownership interests in AAS are 50.1% by AAC,

29.5% by the Joint Venture and 20.4% by us, which we acquired for U§$4 51 billion.

AAS holds a significant portfolio of copper assets in Chile, including the Los Bronces mine, the El
Soldado mine, the Chagres copper smelter and large-scale prospective exploration properties. (AAS'
total copper production was approximately 350,000 tons in 2017.)

We apply the equity method to the investment in AAS. As an investment accounted for using the
equity method, during the year we conducted an impairment test on our investment in AAS. As AAS®
productlon and development plans are Iong-term, we judgcd that an evaluation was necessary from a

AAS’ production and development plans are long-term, medium- to long-term p
more significant impact on the valuation of our investment in AAS than pri

short term. Taking into overall consideration sluggish copper market price\ ;
timeframe for the development of mining projects, on March 31, 2016, we recordudg
loss of ¥271.2 billion, leading to a book value of approximately ¥160.0 billion as of

In addition to the items mentioned above, we are evaluating our other investments in copper asset
interests, as well as investments related to crude oil, gas, and LNG in order to recognize key risks. As
production and development plans are long-term, we judge that evaluation according to medium- to
long-term price forecasts has a greater impact on the value of investments than short-term price
fluctuations.

(7) Risks Related to Compliance

We are engaged in businesses in all industries through many offices around the world. These
activities subject us to a wide variety of laws and regulations, Specifically, we must comply with the
Companies Act, tax laws, Financial [nstruments and Exchange Act, anti-monopoly laws,
international trade-related laws, environmental laws and various business laws in Japan. In addition,
in the course of conducting business overseas, we must abide by the laws and regulations in the
countries and regions where we operate,

We have established a Compliance Committee, which is headed by a chief compliance officer, who is
at the forefront of our efforts to raise awareness of compliance. Under histher direction and
supervision, in the individual business groups and corporate departments, the compliance officers of
individual groups and departments plan and implement specific compliance initiatives and strive to
enhance awareness toward compliance.

Notwithstanding these initiatives, compliance risks cannot be completely avoided. Failure to fulfiil
our obligations under related laws and regulations could affect our businesses and operating results.
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(8) Risks from Natural and Other Types of Disasters

An unforeseeable event, such as a natural disaster like an earthquake, heavy rain or flood, abnormal
climatic conditions, or infectious diseases such as a new strain of influenza, or a large-scale accident,
acts of terrorism or riots that affect our employees and damage our offices, facilities or systems could
hinder sales and production activities.

We have established adequate countermégasures, having implemented an employee safety check
system; formulated a disaster contingency manual and a business contingency plan (BCP);
implemented earthquake-proof measures for buildings, facilities or systems (including backup of
data); introduced a program of disaster prevention drills; prepared stocks of necessary goods; and
collaborated and shared information with offices, subsidiaries and related companies both in Japan
and overseas. However, no amount of preparation of this sort can completely avoid the risk of
damage caused by a natural disaster. Accordingly, damage from a natural disaster could affect our
businesses and operating results.

Note:

Earnings forecast and other forward-looking statements in this release are based on data available, as
of the end of the current year, to management and certain assumptions that management belicves are
reasonable. The achievement of said forecasts cannot be promised, and actual results may therefore
differ materially from these statements for various reasons.

11



Basic Concept Regarding the Selection of Accounting Standards

Mitsubishi Corporation has applied IFRS to enhance its financial reporting's international
comparability and availability. '

i
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Consolidated Financial Statements and Notes Coiicerning Consolidated Financial Statements

1. Consolidated Financial Statements

(1) Consolidated Statement of Financial Position

March 31, 2007 and 2018
Millions of Yen
ASSETS
March 31, March 31,
2017 2018
Current assets
Cash and cash equivalents 1,145,514 1,003,461
Time deposits 246,922 234,758
Short-term investmenis 22,867 9,319
Trade and other receivables 3,125,504 3,523,341
Other financial assets 115,734 99,204
Inventories L110,138 1,204,402
Biological assets 67,241 68,431
Advance payments W suppliers 229,819 164,509
Assets classified as held for sale 39,330 91,431
Other current assets 364,196 376,905
Total current assets 6,467,265 6,778,761
Non-current assets

[nvestmenis accounted for using the equity method 2,651,317 3,050,371
COther investments 2,291,465 2,203,242
Trade and other receivables 500,853 526,986
Other financial assets 109,443 93,849
Praperty, plant and equipment 2,484,714 2,106,195
[nvestment property 47,959 72,192
Intangible assets and poodwill 1,010,310 1,003,335
Deferred tax assets 17,883 38,847
Other nen-current assets 152,348 166,211
Total non-current assets 9,286,292 9,258,228

Total 15,753,557 16,036,98%




Millions of Yen

LIABILITIES AND EQUITY
March 31, March 31,
2017 2018
Current liabilities
Bonds and borrowings 1,248,231 1,269,535
Trade and other payables 2,542,191 2,765,218
Other financial liabilities 106,456 81,574
Advances from customers 222,373 167,143
Income tax payables 106,612 101,671
Provisions 50,689 48,631
Liabilities directly associated with assets classified as held for sale 6,094 22.958
Other current liabilities 395,196 460,211
Total cwrrent liabilities 4,677,842 4,916,938
Non-current liabilities
Bonds and borrowings 4,135,680 3,634,860
Trade and other payablcs 204,657 222,474
Other financial liabilities 18,936 23,349
Retirement benefit obligation 79.261 80,532
Provisions 239,259 228,483
Deterred tax liabilities 576,941 598.244
Cther non-current Liabilities 31,970 16,898
Total non-current liabilities 5,286,704 4,854,840
Total liabilities 9.771,778
Equity
Common stack 204,447
Additional paid-in capital 229423
Treasury stock {10.970)
Other components of equity
Other investments designated as FVTOCT 500,887
Cash flow hedges {10,920)
Exchange differences on translating foreign operations 445, 426,644
Total other compenents of equity 878,949 925,611
Retained earnings 3,625,244 3983916
Equity attributable to owners of the Parent 4,917.247 5,332,427
Non-controlling interests 871,764 932,784
Total equity 5,789,011 6,263,211
Toial 15,753,557 16,036,989
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(2) Consolidated Statement ¢f Income
Years endéd March 31, 2017 and 2018

Millions of Yen
Year ended Year ended
March 31, 2017 March 31, 2018
Revenues 6,425,761 7.567.394
Cost of revenues {5,097,123) {3,680.754)
Groess profit 1,328,638 1,886,640
Selling, general and administrative expenses (932,607) (1,387,266)
Gains on investments 83,288 4,365
{jains on disposal and sale of property, plant and equipment 14,419 40,929
Impairment lasses on property, plant and equipment and others (103,181) (80,173)
Other income (expense)-net 10,581 9,894
Finance income 132,389 179,160
Finanee costs {49,537 {52,259)
Share of profit of investments accounted for using the equity methad 117,450 211,432
Profit before tax 601,440 812,722
Income taxes (121,366) (202,306)
Profit for the year 480,074 610,416
Profit for the year attributable to:
Owmers of the Parent 440,293 560,173
Non=controtling interests 30,781 50,243
480,074 610,416




(3) Consolidated Statement of Comprehensive Income

Years ended March 31, 2017 and 2018

Millions of Yen
Year ended Year ended
March 31,2017 March 31,2018
Profit for the year h 480,074 610416
Other comprehensive income (loss), net of tax )
[tems that will not be reclassified to profit or loss for the year:
Gains on other invesiments designated as FVTOCI 111,869 10,086
Remeasurement of defined beneflt pension plans 26,832 1.928
;tﬁ :ifl' ;):;'h c;)dmprehenswe income (loss) of investments accounted for using 5.471 B.736)
Total 144,172 8.27%
Trems that may be reclassified to profit or loss for the year:
Cash flow hedges 1,359 {2,011)
Exchange differences on translating foreign operations (02,975} (16,825}
Share o‘f' other compréhensive (loss) income of investments accounted for using (65,307) 4,488
the equity method
Total (126,923) {14,348)
Total other comprehensive income {loss) 17,249 (6,070)
Total comprehensive income 497 323 604,346
Comprehensive income attributable to:
Owners of the Parent 452 465 559,636
Non-controlling interests 44 858 44,710
497,323 604,346
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{(4) Consolidated Statement of Changes in Equity

Years ended March 31, 2017 and 2018

Millions of Yen
Year ended Year ended
March 31,2017 March 31,2018
Common stock:
Balance at the beginning of the year 204,447 204,447
Balance at the end of the year 204,447 204,447
Additional paid-in capital:
Balance at the beginning of the year 262,738 220,761
Compensation costs related to stock options 1,621 1,368
Sales of treasury stock upon exercise of stock options {1,420) {712)
Equity iransactions with non-controlling interests and others 42,178) 8,006
Balance at the end of the year 220,761 229,423
Treasury stock:
Balance at the beginning of the year (14,509} (12,154)
Sales of treasury stock upon exercise of stock options 2,364 1,208
Purchases and sales—net (9 (24)
Balance at the end of the year {12,154) (10,970)
Cther components of equity:
Balance at the beginning of the year 913,939 878,949
Other comprehensive income (loss) atributable to owners of the Parent 12,172 {(537)
‘Transfer to retained garnings (47.162) 47,199
Balance at the end of the year 878,949 025,611
Retained eamnings:
Balanee at the beginning of the year 3,225.901 3,625,244
Profit for the year attributable to owners of the Parent 440,293 560,173
Cash dividends paid 10 owners of the Parent {87,170} {133,806)
Sales of reasury stock upon exercise of stock options {942) {490)
Transfer trom other components of equity 47,162 (47,199)
Balance at the end of the year 3,625,244 3983916
Equity attributable to owners of the Parent 4917247 5,332,427
Non-controlling interests:
Balance at the beginning of the year 425,006 871,764
Cash dividends paid to non-controlling interests (19,722} {39,834)
Equity transactions with non-controlling interests and athers 421,622 56,144
Profie for the year atiributable to non-controlling interests 39.781 50,243
Other comprehensive income (loss) atiributable to non-controlling interests 5.077 (3.533)
Balance at the end of the year 871,764 932,784
Total equity 5,789,011 6,265,211




(5) Consoldated Statement of Cash Flows

Years ended March 31, 2017 and 2018

Millions of Yen
- Year ended Year ended
March 31,2017 March 31,2018
Operating activitics:
Prefit for the year 480,074 610,416
Adjustments to reconcile profit for the year to net cash providdd by {used in) eperating, &
activities: k!
Drepreciation and amertization 201,117 254,038
{Gains) on investments (83,288} (4,265}
Losses on property, plani and equipment 88.762 39,244
Finance {(income) —net of finance costs {82,852) (126,901)
Share of (profit) of investments accounted for using the equity method (117,450) (1L 432%)
Income taxes 121,366 202,306
Changes in trade receivables {226,319} (366,807)
Changes in inventorics - (115,595) {60,265}
Changes in trade payables 194,692 224,839
Other—net (35,342) 49,121
Dividends received 218,960 305,010
Interest received 85,010 89,258
Interest paid (64,797) 65,212)
Income taxes paid {61,334) {196,768)
Net cash provided by {used in) operating activities 583,004 742,482
Investing activities:
Payments for property, plant and equipment {160,055} (277,456)
Proceeds from disposal of property, plant and equipment 26,924 178,882
Paymen(s for investment property (8.696) (7.624)
Proceeds from disposal of investments property 16,893 9252
Purchases of investments accounted for using the equity method (139,747) (3539,311)
Proceeds from disposal of investrments accounted for using the equity method 08,475 77,627
Acquisitions of businesses—net of cash acquired (74,694) {32,264)
Proceeds from disposal of businesses—net of cash divested 1,365 25,201
Purchases of other invastments {117,283) {46,090}
Praceeds from disposal of other investments 135,994 127,883
Increase in loans receivable (43.331) (73.017)
Collection of loans receivable 100,307 49,137
Net {increase) decrease in time deposits (25,737) 10,397
Met cash provided by (used in) investing activities {179,585) {317,583)
Financing activities:
Net increase (decrease) in short-term debts (111,480) 53,562
Proceeds from long-term debts—net of issuance costs 671,204 300,556
Repayment of long-tatm debis (1,150,052) {770.267)
Dividends paid to owners of the Parent (87,170} (153,806)
Dividends paid to the non-controlling intetests (19,722} {39,834)
Payments for acquisition of subsidiary's interests from the non-controlling interests {31.469) (13,545}
Proceeds from disposal of subsidiary's interests to the non-controlling interests 16,535 69,021
Net {increase) decrease in treasury stock (%) {15)
Net cash provided by (used in) financing activities (752,162) {334,328)
Eifect of exchange rate changes on cash and cash equivalents {6,703) (10,624}
Net increase {decrease) in cash and cash equivalents (355.446) {140,053}
Cash and cash equivalents at the beginning of the vear 1,500.960 1,145,514
Cash and cash equivalents at the cnd of the vear 1,145,514 1.003.461
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2. Notes Concerning Consolidated Financial Statements

(1) Changes in Accounting Policies and Changes in Accounting Estimates

The impertant accounting policies applied to the consolidated financial statements for the year ended March 2018 are
identical to the accounting policies applied to the consolidated financial statements for the previous fiscal year, except for

the following:

New standards and interpretations applied

Standards and interpretations Outline

Additional disclosure requirements for reconciliation of liabilities

IAS 7 Statement of Cash Flows (Amended) arising from financing activities

The adoption of new standards including above and interpretations had no significant impact on the consolidated
financial statements for the year ended March 2018.
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(2) Segment Information
Year ended March 31, 2017
Milliwms o Yen
Cilokal Tndizstrial =
Enwviranmentat Finmncs, Engrgy . : Livit .
& Infrpswcture  Logistics & Business BMerals Madunm); Chemicels Esscniinls Total Other - imd[m Consalidatad
Business Lrevelopmem T
Grogs profin 18013 60,195 37,663 414,766 142,041 1H2.97% 473,224 1,318,898 785 890 1,326,638
Share of profit of
investments sceoured for
::':l'ﬂs the equity methad 23,209 13,733 25278 2,690 5,252 1205 34,851 o9z 1,19 (333) 117,450
Profit ({05s) for the year - -
o awners. of 23420 35,531 £5.477 147,901 29,437 26,732 121,344 419,847 (1,235 K2 440,293
tha Parent
Total assats s X 3|, 567 LI18c28 3,704,234 1,739,554 543,854 4,343 006 645,544 2631382 {1,973,769) 15,751,557
Year ended March 3!, 2018
Miltions of Yon
Girglmal Tndeesirial =
, f L. Adjusiments
Emvronmeniai Fimance, . . Living .
i Int Logistics & Business Metals Machinery Chemscals Essengials Tortal Orbar Eﬁ_n:::i Censolidaled
Businesx Development Sl
Cirass prodit 38,140 49,999 iim 452 804 195,593 116,154 971,798 1,820,147 7081 [%88) 1,886,640
Share oF profit of
iRvestments scesanted for 37345 23,250 44,076 EX 574 28,768 16,175 23 6 i e 1,166 (1,508 211,432
usify the equity mothad
Protit (o) for the year
anributabie b3 cwners of 44 504 44,185 20,273 251,008 25,176 30,588 74,142 560,583 {1,100 69¢ 540,173
tke Parent
“Toral assets 1,043,543 814,767 5L074072  LTIT34D 1,921,082 993,650 4599847 15216098  ZAG0406  (1L649RI5) 16,015989
Notes:
* 1. "Orther™ represess the corporats depariments which primarily provide services and opemational support to the Company and Affiliated companies.

This column zlso in¢ludes certain revenucs and expenses from business activities related 1o financing and human resource services that are rot allocated to

reportable operating segments.

Unallocated corporate assets categorized in “Other® consist primarily of cash, time deposits and securities for financial and i
*2. “Adjustments and Eiliminations” includes certain income and expense items that are not ailocated to reportable o

eliminations.
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(3) Earnings Per Share
Reconciliations of the basic and diluted profit for the year atiributable to owners of the Parent per share are as follows:
Year ended Year ended
March 31,2017 March 31,2018
Profit for the year atiributable to owners of the Parent per share (Yen)
Basic 277.79 353.27
Diluted 277.16 352.44
Numerator (Millions of Yen):
Profit for the year attributable to owners of the Parent 440,293 360,173
Denominator (Thousands of shares):
Basic weighted average common shares outstanding 1,584,995 1,585,658
Effect of dilutive securities:
Stock options 3,575 3,736
Diluted outstanding shares 1,588,570 1,589,394

(4) Subsequent Events

There are ne material subsequent events to be disclosed.
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3. Notes Concerning Going Concern Assumption

None —

22
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w TABEERMARKETING

To

The Registrar

0if & Gas Regulatory Authority
54-B, Fazal-e-Haq Road,

Blue Area, Isiamabad

Date: §" May 2019
Ref: TEMPL-OGRA LTR-005

Subject: NDA with Sui Southern Gas Company Limited

Dear 5ir / Madam,

With reference to our letter regarding Non-Disclosure Agreement {NDA) with Sui Southern Gas
Company Limited (SSGC), referenced TEMPL-OGRA/LTR-004 submitted on 2™ May 2019, we are pleased
to share with the Authority copy of the executed NDA hetween TEMPL and SSGC referenced ASGM-
G5/18/2019, dated 7" May 2019.

Please consider this an addendum to our already submitted application for OGRA Sales License
Application vide letter referenced TEMPL-OGRA/LTR-003, in accordance with Rule 4(5)(a) of Natural
Gas Regulatory Authority (Licensing) Rules 2002.

Yours sincerely,

Y TRL

[
Kosuke Makino
Chief Executive
Tabeer Energy Marketing (Private) Limited.

Annexure:
- SSGC-TEMPLletter no. ASGM-GS/18/2019, dated 7™ May 2019 — Signed TEMPL-5SGC NDA attached.
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Tabear Energy Marketing (Pvt.) Limited
i4th Floor. The Harbour Front, HC-3, Dolmen City, Biock-4, Scheme-5. Chifton. Karach)
Tep: 192-21) 35294367 7 | www.tabeerenergy.com




Sui Southern Gas
Company Limited

SN

LA
Wi
("

A

Mr. uawad Majesd 7 May, 2018
Senior Manager ASGM-GSM8/2019
Mitsubishi Corporation

Floor 14-A

The Harbour Front

Dolmen Gity, HC3

Block-4, Scheme-5

Clifton, Karachi

Dear Sir

NON DISCLOSU i
Enclosed please find ope orginal set of Non Disclosure Agreement {NDA)
between Sui Southern Gas Company Limited and Tabeer Energy Marketing
{Private) Limited duly signad by our management.
Kindly acknowledge receipt of subject document.

Yours truly,

Cutida.

Amir Mdmiaz Khan
AJSnr General Manager
General Services

SSAC House, Sir Sheh Suteman Road, Mulshan-s-iabal, PO, Box 17989, Karachi- 75308
PABX Tefephona - gg0210G0, Fax | 92+21-98231550, Webaile © www.Ssgc. com i
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NON DI RE AGREEMENT

THIS NONDISCLOSURE AGREEMENT is made and entered into on this 22 day of
February, 201%

BETWEEN

Sui Southem Gas Compepy Limited, a public limited company, incorporated under the
Companies Ordinance 1984 and having its Registered Head Office al ST-4/B, Block 14, Sir
Shak Suleman Road, Gulshan-e-Igbal, Karachi (hereinafier referred o as +38GC/Company™
which expression shall include its successors in interest, nominees, legal representatives,
administrators and assigns) of the first pit.

AND

Tabeer Energy Merketing (Private) Limited, a company incorporated under the laws of the
[siamic Republic of Pakistan, having its registered office at Floor #14-A, The Harbour Front,
Dolmen City, HC-3, Block-4. Scheme-5, Clifton, Karachi, Pakistan through its authorized
representative Kosuke Makino ¢hereinafter referred to as the “Contractar” which expression
shalL, wherever the context 30 NERMIIR MEan and inchds ite SNAPATEATDAT I tETa s e At am

P369301 BRI A B
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RECTTAL

WHEREAS

A. Contractor intends to develop a long term integrated natural gas supply praject in Pakistan

involving (i} the import and regasification of liquefied natural gas at a regasification
terminal © be developed and constructed by Contractor of its affiliste at Port Qasim,
Karachi, and (ii} the distribution and sale of up o 750 million cubis fest per day of
regasified liquefied natural gas to customers within Pakistan utilising infrastructurs to be
developed and constructed by Contractor or its affiliate including a pipeline connecting the
regasification terminal o the iniercconnection point of the national gas grid [ocated at Port
Qasim which is owned and operated by S8GC/Company.

. The Parties are desirous of exchanging their Confidential Information for the prepose of

considering entering inte a gas teansporiation agreement for the transportation by
S5GC/Company of regasified liquefied natural gas from the Contractors preject set cut in
Recital A (the “Profeet™).

. The Parties have agreed to exchangs theit Confidential Tnformation for the purposes set

out in Recital A on the terms and conditions of this Agreement,

. The Parties have agreed o protect the Confidential Information disclosed to cach other

prior w or after the execution of this Agreement and otherwise agree to be bound by the
teeme and conditions of this Agreement.

NOW, THERETORE THIS AGREEMENT WITNESSETH, for good and valuable
congideration, it is hereby agreed between the Parties as under:

1.
11
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CONFIDENTIAL INFORMATION

“"Confidential Information” means any information disclosed by either Party o the other
Party, either directly, indirectly or incidentaliy. in writing, orally or by way of comment,
advice, representation, perusal or by inspection of tangible objects {including without
limitation documents, manyals, sofiware, graphs, charts, processes, supplier lists, price
lists, customer lists, product information, market research information, comrespondsacs,
letters and papers of every description including copies of and extracis from the same,
concepts, media statements, notes, reparnts, opinions. interpretations, farecasts, cost/benefit
analysis, records, prototypes, samples, plant and equipment}, which is designated or stated
to be as "Confidential," “Proprietary” or some similar designation or where disclosed
orally, is identified as Confidential at the time of such disclosure. Confidential Information
includes bui is not imited 10 any documentaiion, data, records, drawings, graphs, fornlae,
sampies, eiectronic data and any other means by which the Confidential Informartion may
be stored or reproduced.

Confidential Information shall not, however, include any information which:

(i} was of becomes publicly &nown and made or 1o be made generaily availsble ia the
public domaim, to the receiving party;

(i) becomes publicly known and made generally available after disclosure by the
disclosing party to the recelving party through no action or inaction of the recsiving
party;

(i} is already in the pessession of the receiving party at the time of disclosure by the
disclosing party imancdiately prior to the time of disclosure;

(iv)  is obtained by the receiving party from a third party provided that such third party
is not known to the receiving party to be bound by obligations of confidentiality;

(v}  isindependentiy developed by the receiving party without use of or referenee to the
disclosing party’s Confidential Information, as shown by documents and other
competent evidence in the receiving party’s possession.
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Confidential Tnformation shall be disclosed when it is required by applicable law,
reyulation, Jegal process or stock exchange rules ot regulations (whether through oral
question, interrogatories, requests for information or documents, subpoena, civil
invesiigative demand or other similar process or through press release or other public
disclasure), to be disclosed by the recziving party, provided that the receivin g party where
practicable gives the disclosing party prompt written notice oF such requirement prior to
such disclosure and reasonable assistance in obtaining an order protesting the information
from public disclosure,

NON-USE AND NON-DISCLOSURE

Each Party agrees not to use or permit the use of any Confidential Information of the other
Party for any purpuse except to evaluare and engage in discussions conceming a potential
business relationship between the Parties.

Each Party agrees not to disclose any Confidential Tnformation of the other Party to thivd
parties ot ta such party's employees, except 0:

D those employess of the Party and its affiliates who arc required to have the
information in order to evaluate the Project o engage in discussions conceming the
contemplated business relationship; and

(i) the Party’s coniractors, consultants, and advisors who are required to have the
information for the performance of this Agreoment;

provided that prior to any disclosure to any person pursusatto Ctause 2.2 (i), such recipicnt
is bound by obligations of confidentiality in relaiion to the Confidential [nformation on
terms no less onerous than as set our in this Agreement.

A reference in this Agreement to ‘affiliate’ shall mean anv company or legal entity that
carngrols, or is controlled by, or that is controlled by an entity that conirols, a Party,
"Contral” means the (i) direct or indirect owmership of fifty (50) percent or more of the
voting rights in a company or other legal entity; or (ii) or the right to appoint or dismiss a
majority of the directors of such company or other legal entity.

Neither Party shall reverse engineer, disassemble or decompile any protorypes, software or
other tangible objects which embody the other Party’s Confidential Tnformation and which
are provided to the Party hereunder.

MAINTENANCE OF CONFIDENTIALITY

Each Party agrees that it shall make reasonable efforts o take bona ffde measures to protect
the scerecy of and avoid disclosure and unauthorized use of the Confidential [nformation
of the other Party. Save as considered appropriate for the purpase of Project evaluation,
neither Party shall make any copies of the Confidential Information of the other Party or
make or assist any person 0 make any unauthorized use of the same unless the same is
previously approved in writing by the other Party. Each Party shall reproduce the other
Party’s proprietary rights notices on any such approved copies, in the same manner in which
such notives were set forth in or on the original.

The Parties agres to take reasonable measures so as not to permit unauthorized persons to
have access to places where the other Party's Confidential Information is displayed,
teproduced or stored.

The Parties agiee to cooperate and provide the other Party with all reasonable assistance in
any action which the other Party may take 10 protect the confidentiality of the Confidential
Information against persons who are subject to the confidentiality obligations imposed by
this Agreement or have executed confidentiality agreement further to or in connection with
this Apreement.

NO OBLIGATION

Nothing herein shall obligate either Party to proceed with any transactinn between them,
and gach Party reserves the right, in its sole discretion, to terminate the discussions
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contemplated by this Agreement at any time concerning the business oppormnity by
providing a two (2) days prior written notice to this effect to the other Party,

NO WARRANTY

All Confidential Information under this Agrcement shall be provided as and when
available. Each Farty makes no representations, warranties, express, implied or otherwise,
regarding its accuracy, reliability, completeness or performance except that such
infeemation has been disclosed in good faith, Notwithstanding the forgoing, the receiving
party agrees that none of the disclosing party or any of its representatives shall have any
liabiliry 1o the receiving party or any of its representatives unless the disclosing party. or
its representatives, knowingly pass information which is incorrect, incomplete, misieading,
erroneous, or inaccurate, in any way, shape or form, in which case the disclosing party and
its representatives shall be fully liable towards the reosiving party and its representatives
for any divect and consequential losses,

RETURN OF MATERIALS

All documents and all other tangible objects containing or representing Confidential
Information which have been disclosed by either Party to the other Party, and ail copies
thereof which are in the possession of the other Party, shall be and remain the property of
the disclosing party and shall be promptly returned within tan (103 days to the disclosing
party upon the disclosing party’s prior writlen request.

Documents and records either Party is required to keep in compliance with internal and
external audit requiremernis as well as for regulstory and reporting purposes are specifically
excluded from the general obligation to return the documents and other tangible objects
refermed (o in this paragraph.

NO LICENSE

MNothing in this Agreerment is intended to grant, either expressly or by implication, estoppels
or gtherwise, any rights or kicences to either Party under any patent, rade secret, invention,
rademark, copyright, or other intellectual property right of the other Party, nor shall this
Agresment grant any Party any tights in or to the Confidential Information of the other
Party except as expressly set forth herein.

TERM

Subject to the provisions of Clause 4 above, this Agreement is valid for one (1) year from
the date of its execution. after which it may be renewed upon the same terms and
conditions, subject to a fresh execution of te Agreement,

REMEDIES

The receiving party acknowledges that disclosure or use of Confidential Information in
violation of this Agreement could cause irreparable harm to the disclosing party for which
monetary damages may be difficult to ascertain or be an inadequats remedy. The recciving
party, therefore, agrees that the disclositg party shall have the right, in addition 1o its ather
rights and remedies, 10 seek and obtain injunctive relicf for any viclation of this Agreement.

Tn the event of litigation relating to this Agreement, if a court of competent Jurisdiction
determines in a final, non-appealable order that a Party has breached this Agreement, then
such Party shall be liable and pay to the non-breaching party, the reasonable legad fees that
such non-breaching party has incurred in conrection with such litigation, including any
appeal there from,

MEDIATION / ARBITRATION / DISPUTE RESOLUTION

Any and every disputs, differense or question which may arise between the Parties to this
Agreement shall be first settled by the Parties by an atiempt at amicably seitling the dispute
through mutual negotiations.
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In case the disputes, difference or questions cannot be so settted amicably or saeisfactorily
by correspondence or by mutual discussion within thirty (30) days afler receipt by one
Party of the Party’s request for amicable settlement, it shatl be referred to mediation before
# CEDR accredited Mediator at the Karachi Centre for Dispute Resolution (“Centre™),
Mediation proceedings shalt be held at Karachi and will be governed by the mediation rules
of the Centre.

In case the Mediation fails, the dispute shall be referred o Arbitration in accordence with
the Arbitration Act 1940 and any applicable rules made there under for the time being in
fores, for the equitable decision of wo joint acbitrarors, one to be appointed by cach of the
Partics, and failing agreement between the arbitrators, to the decision of the wmpire, to be
appointed by the arbitrators before entering upan the reference. The award made by such
arbitrators or the umpire, as the case may be, shall be final and binding on the Parties. The
venue of the arbitration shall be Karachi and the arbitration proceedings shall be conducted
in English language.

GOVERNING LAW

Subject to Clause 10 above. this Agreement shal! be govermed by and construed in
accordanes with the laws of Pakistan. In relation to any legal action or proceedings arising
out af or in connestion with this Agrecment, euch of the Parties irrevocably submits to civil
Jurisdiction of the eampetent Couris of Karachi, Pakistan,

MISCELLANEOUS

This Agreement shall bied and inuse to the benefit of the Parties hersto and their snccessors
and assigns.

The Parties further acknowledge and agree that:

any provision found to be invalid or unenforceable shall not affect any other provision in
this Agreement;

this Agresment must not be construed to exclude the operation of any principle of law or
equity ance the Party under consideration becomes aware of it {if not aware already)
intended 10 protect and preserve the confidentiality of the Confidential Information;

neither Party intends to create a partnership, agency er joint venture under and nothing in
this Agreement shall be regarded or construed as creating any of these relationships
between the Parties;

Subject to the provision of this Agreement, both Parties agree to refrain from taking any
action that would subject the other Pasty to Hability or penalty under any and all laws, rules,
regulations or decrees of any governmental autharity;

this Agreement shall be executed in two (2) counterpans, each of which shall be deemed
10 be an original, and all of which shall constinnte the same Agreement;

this Agresement may only be amended / modified in prior writing and signed by both
Partics; and

the rceitals to this Agrecment shall form an invegral part hereof,
THIRD PARTY RIGHTS

A person who is rot & party to this Agreement has no vight 1o enforce any term of this
Agreement.

WAIVER

Mo waiver by either Party of any default by ihe other in the performance of any of
provisions of this Agreement shall be effective unless in prior writing duly executed by an
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authorised representative of the Party and no such waiver shall operare or be constrved as
a waiver of any other or further whether of alike or of a different character.

NOTICES

Any notice or other communication given under this Agreement must be in writing and
served on a Party at its address as specified in this Clause 15 (or any other address it has
notified 1o the other Parly in aceordance with this Clause 13) as follows: by hand; by
registared post; by fax which is automatically confirmed by the sender's fax machine 1o
have been senl without crrur to the recipient’s fax aumber; or by other electronic method
of commukication agreed in writing from time to time between the Parties.

Wotices or communications sent by registered post will be deamed to have been served on
the date that such mail is delivered or delivery is attempied. Notices or communications
sent by fax wi!l be deemed to have been served on the day of transmission if transmitted
before 4.00pm in the time 20ne of receipt but otherwise on the next day. In all other cases,
notices and communications will be deemed to have been served on the day when they are
actoally wozived,

Notices to the Companv/SSGC will be sentto;
Artentice:

Addrass:

Facsimile:

Matices to the Contractor will be sent to:

Attcntion;
Address:
Faesimile:

ASSIGNMENT

This Agreement as well as any rights and obligations hereunder shall pot be assigned by
any Party hereto, sither in whole ar in part, without the prior written consent of the other
Party, and any attiempl to do so without such consent shall be pull and void and of no effcr,
and shail be deemed to be a material hreach of this Agreement.

SEVERABILITY

If any provision of this Agreement is held invalid or otherwise unenforceable, the
enforceability of the remaining provisions shall sot be impaired thereby. In such case, the
Parties shall make every effurt to replace the ineffective provision with a new provision
which has the same affect, or as approximate an effect as possible as the said provision.

ENTIRETY

These terms and conditions constilite the entice agreement between the Partics and
supersede all prior communications, propasals, undetstandings and agreecnenis, written or
oral between the Parties with respect to the subject matter of this Agreement,
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TN WITNESS WHERE OF THE PARTIES HERETO HAVE SET THEIR RESPECTIVE,
HANDS THE DAY AND YEAR FIRST ABOVE WRITT

L

E:
s

Suf Southern Gk Company Limited

By:

f A,

Tabeer Energy Marketing Pvt, Lid,
By: KOSUKE MAKING
fts: £nief Excoutivie

WITNESSES !
1. idum_m,&f-tﬂb /’
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Oii & Gas Regulatory Authority

54-B, Fazai-a-Haq Road, /

Blue Area, Istamabad P/O“ [_}
Date: 5™ July 2019

Ref: TEMPL-OGRA LTR-006

To ﬁﬁ M
The Registrar \ )

oiaw: L {l!"k;m'f' ‘
ISLAMABRD"

Subject: Application: Grant of license for Sale of Natural Gas/RLNG in Pakistan

Dear Sir / Madam,

In response to the Authority’s letter referenced OGRA-6(1)-TEML(NG)/2018 toc Tabeer Energy
Marketing (Private) Limited dated 25" June 2019, please refer to our clarifications to your queries
below:

i.  Information under Rule 4{3)(i) & m (iv}], 4 {4){b} & (c}, 16{a} of Natural Gos {Licensing) Rules,
2002

- 4(3)(i): Details of the resources and expertise gvailable to handle emergency situations

arising out of natural calamities, accidental or criminal acts or omissions, specifying which
such resources are available and which are to be procured.
Response; TEMPL shall comply with all HSE standards as specified in OGRA (Third Party
Access) Rules 2018 and subsequently published Network Code. The transportation of gas
is the responsibility of the Sui Companies (Transporters} with whom TEMPL shall execute
a Gas Transportation Agreement (GTA} through which it shall ensure compliance and
adherence to the required safety and emergency standards as laid out and enforced by
the regulator.

- 4(m)(iv): Total past (if applicable) and expected curtailments of service by the applicant;
Response: Past curtailment is not applicable. The expected future curtaiiment of supply Iz
will be consumer dependent and may occur as per the requirement/seasonal demands
from consumer’s side. TEMPL shall comply with the curtailments/fluctuation/volatility as
set gut in the GTA with the Transporters.

[Rule 4(4) of Naturof Gos Rules 2002 pertains to Transmission License. We perceive it
should be Rule 4(5) which relates to Sales License. Our responses against Rule4(5){b} &
{c) are as per below]

- 4(5)(b): Details of the sources and quality of supply of natural gas inciuding forecasts of
the available quantity from such sources
Response: Please refer to Annexure D15 > Rule 4{5)(b} > Page 177-188 > DGI - TEMPL
Letter dated 12t April 2019 and Sub-Annexure A: DGi: Info Pack which is also appended

Tabeer Energy Marketing (Pvt.) Limited
14th Fioor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Tel; {92-21) 35294361-7 | www,tabeerenergy.com
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here with as [Attachment no. 1]. The details of sources of supply of natural gas are
mentioned therein on Page 4 of DGL: info Pack. Furthermaore, TEMPL shall comply with
all the relevant and applicable specifications of natural gas quality as set forth by the
OGRA (Third Party Access) Rules 2018 and subsequently published Network Code.

- 4(5)(c): Details of how the applicant proposes to meet the safety and service obligations
prescribed by the Authority
Response: TEMPL shall comply with all relevant and applicable rules pertaining to safety
and service obligations as set forth in the GTA to be executed with the Transporters. The
Transporters are obligated and TEMPL shall reiterate to ensure compliance to the
delineated standards of safety and service.

- 16(a); Evaluation of the aoplication
Response: Please refer to attached Project Brief of Tabeer LNG Project appended as
[Attachment no. 2]. Financial statements of the shareholding companies have been
appended as [Attachment no. 4]. '

fi.  Since OGRA grants a one-year conditional license for execution of agreements including with
LNG Terminal Operator, elarification reqarding eperation of TEPL during the said timeline, may
be provided.
Response: It is intimated to the Authority that Tabeer Energy (Private) Limited (TEPL) is
scheduled to submit its application for the Construction License by end july/early August 2019
and given the integrated nature of the project, TEMPL, the marketing arm needs certain
assurances towards securing pipeline capacity. We would like to take a plea and request the
esteemed authority to issue our license with an extended validity of 2 years.

Meanwhile, the applicant for the subject Sales license — will, within the one-year conditionality
period, execute a Terminal Use Agreement {TUA) with the terminal operator, TEPL.

In addition to the aforementioned, in order £o ensure further utilization of the terminal, TEPL
will also explore to execute TUAs with already licensed shippers. Furthermore, the Authority
is kindly requested to note that as per the TPA 2018 and the Network Code, the transporters
are liable to allocate the pipeline capacity to licensed shippers only. Hence, the issuance of
the subject Sales License is a necessary pre-condition to secure pipeline capacity and for
TEMPL to acquire the status of a shipper.

iif.  Projected Financial Stafement for gt legst three financial vears along with quontifioble data
and set of assumptions
Response: Attached herewith are TEMPL’s projected financial statements in USD. Please
reference [Attachment no. 3].

iv.  Latest Financigl Stotement of the Shareholding company

Tabeer Energy Marketing (Pvt.} Limited
14th Floor, The Harbour Front, HC-3, Dolmen City. Block-4, Scheme-5, Clifton, Karachi
Tel: {92-21) 35294361-7 | www.tabeerenergy.com




4 TABEERMARKETING 3@“*

Response: Please refer to Annexure D& > Rule 4(3){f) > Page na. 81-90 of the Application
Package which is also appended herewith as [Attachment no.4). Diamond Gas International
Japan {DGL) is the direct parent company of TEMPL, while Mitsubishi Corporation (MC) has
100% ownership of DGIJ. MC's Annual Report and Financial Report have already been
submitted as part of our application — refer to Supplementary information > MC Financiai
Report » Page 293 - 322.

v.  Details of Key Financial Personnel
Response: Please refer to Annexure D& > Rule 4(3)(h) > Page nc. 113-118 of the Application
Package which is also appended herewith as [Attachment no. 5].

vi. Letter of finonciol support from the shareholding companies directors to the effect that "M/s
Tabeer Energy” shall have alf the time financial vigbility through injection of equity, as and
when needed.

Response: Please refer to Supplementary Information > Mitsubishi-OGRA reference no.
TOK/N-K 432 dated 25™ April 2019 > Page no. 189-192 of the Application Package which is
also appended herewith as [Attachment no. 6}.

TEMPL is available to provide additional information/documents required by the Authority.

Sinceraly,
Tabeer Energy Marketing (Private) Limited

Kosuke Makino
Chief Executive
Tabeer Energy Marketing (Private) Limited

Annexures:

Attachment no. 1/ Query {i}: 4{5}{b} - DGI Confirmation letter and info Pack
Attachment no. 2 / Query (i): 16 (a) — Project Brief

Artachment no. 3 / Query {iii): TEMPL’s Projected Financial Statements

Attachment no. 4 / Query {iv}: Latest Financial Statements of Shareholding company
Attachment no. 5 / Query {v): Details of Key Financial Personnel

Attachment no. 6 / Query (vi}: MC’s letter of financial support
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Tabeer Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dotmen City, Block-4, Scherne-5, Clifton, Karachi
Tel: (92-21} 35294361-7 | www.tabeerenergy.com
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The Registrar S‘L }}/Lfl\& 0\\1 \ﬁ

Oil & Gas Regulatory Authority L
54-B, Fazal-e-Haq Road, '
Blue Area, Islamabad m&%

Date: 5% july 2019

Ref: TEMPL-OGRA LTR-006 }

Subject: lication: Grant of license for Sala of Natural Gas/RLNG in Pakistan

Dear $ir / Madam,

In response to the Authority’s letter referenced OGRA-6(1)-TEML{NG}/2018 to Tabeer Energy
Marketing {Private) Limited dated 259 June 2019, please refer to our clarifications to your gueries
below:

i Information under Rule 4{3){i) & m (iv)}, 4 (4){b} & {c), 16{a) of Natural Gas (Licensing) Rufes,
2002

- 4(3)(i): Details of the resources and expertise oyoilable to hondie emergency situations
L ‘ = e Sy i6/ina which

ina out of noturol colamities, gccidental or criminal acts or oMIssions, s
such resources are available and which are to be procured.

Response: TEMPL shall comply with all HSE standards as specified in OGRA {Third Party
Access) Rules 2018 and subsequently published Network Code. The transportation of gas
is the responsibility of the Sui Companies (T ransporters) with whom TEMPL shall execute
a Gas Transportation Agreement (GTA} through which it shall ensure compliance and
adherence to the required safety and emergency standards as laid out and enfarced by
the regulator.

- 4{m)(iv): Toto!
Response: Past curtailment is not applicable. The expected future curtallment of supply
will be consumer dependent and may occur as per the requirement/seasonal demands
from consumer’s side. TEMPL shall comply with the curtailments/fluctuation/volatility as
set out in the GTA with the Transporters.

[Rule 4(4) of Naturai Gos Rules 2002 pertains to Transmission License. We perceive it
should be Rule 4(5) which relates to Sales License. Our responses ogainst Ruled(S)b) &

{c) are as per below]
- 4(5)(h); ils of the seurces and gioli supply of naturol gos including forecasts o
the ovailable ati LC

Response: Please refer to Annexure D15 > Rule 4(5}b) > Page 177-188 > DGI - TEMPL
Letter dated 12* April 2019 and Sub-Annexure A: DGI: Info Pack which is also appended

Tabeer Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifron, Karachi
Tel: (92-21) 35294261-7 | www.tabeerenergy.com
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here with as [Attachment no. 1]. The details of sources of supply of natural gas are
mentioned therein on Page 4 of DG info Pack. Furthermore, TEMPL shall comply with
all the relevant and applicable specifications of natural gas quality as set forth by the
OGRA (Third Party Access} Rules 2018 and subsequently published Network Code.

prescribed by the Authority

Response: TEMPL shall comply with all relevant and applicable rules pertaining to safety
and service obligations as set forth in the GTA to be executed with the Transporters. The
Transporters are obligated and TEMPL shall reiterate to ensure compliance to the

delineated standards of safety and service.

- 16(0): Evaluation of the application
Response: Please refer to attached Project Brief of Tabeer LNG Project appended as

[Attachment no. 2]. Financial statements of the shareholding companies have been
appended as [Attachment ne. 4].

be provided.
Response: It is intimated to the Authority that Tabeer Energy (Private} Limited (TEPL) is

scheduled to submit its application for the Construction License by end July/early August 2019
and given the integrated nature of the project, TEMPL, the marketing arm needs certain
assurances towards securing pipeline capacity. We would like to take a plea and request the
esteemed authority to issue our license with an extended validity of 2 years.

Meanwhile, the applicant for the subject Sales license — will, within the one-year conditionality
period, execute a Terminal Use Agreement (TUA) with the terminal operator, TEPL.

in addition to the aforementioned, in order to ensure further utilization of the terminal, TEPL
will also explore to execute TUAs with already licensed shippers. Furthermore, the Authority
is kindly requested to note that as per the TPA 2018 and the Network Code, the transporters
are liable to allocate the pipeline capacity to licensed shippers only. Hence, the issuance of
the subject Sales License is a hecessary pre-condition to secure pipeline capacity and for
TEMPL to acquire the status of a shipper.
ji.  Projected Financigl Statement for ot Jeast three finonci
and set of assumptions
Response: Attached herewith are TEMPL's projected financial statements in USD. Please
reference [Attachment no. 3].

iv.  Latest Financial Statement of the Sharehoiding compony

Tabeer Energy Marketing (Pvt.) Limited
14th Floar, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Tel; (92-21) 35294361-7 | www.tabeerenergy.com
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Response: Please refer to Annexure D6 > Rule 4(3)(f) > Page no. 81-90 of the Application
Package which is also appended herewith as [Attachment no.4). Diamond Gas International
Japan {DGU) is the direct parent company of TEMPL, while Mitsubishi Corporation {MC} has
100% ownership of DGU. MC’s Annual Report and Financial Report have already been
submitted as part of our application — refer to Supplementary Information > MC Financial
Report » Page 293 - 322,

v.  Detoils of Key Financial Personnel
Response: Please refer to Annexure D8 > Rule 4(3){h) > Page no. 113-118 of the Application

Package which is also appended herewith as [Attachment no. 5]

vi. Lletter of financiol support from the shareholding companies directors to the effect thot "M/s
Tobeer Energy” shall have all the time financiol viobili _through injection of equity, as end

when needed.
Response: Please refer to Supplementary information > Mitsubishi-OGRA reference no.

TOK/N-K 432 dated 25" April 2019 > Page no. 189-192 of the Application Package which is
also appended herewith as [Attachment no. 6).

TEMPL is available to provide additional information/documents required by the Authority.

Sincerely,
Tabeer Energy Marketing {Private} Limited

Kosuke Makino
Chief Executive
Tabeer Energy Markating {Private) Limited

Annaxures:

Attachment no. 1/ Query {i): 4{5){b} - DGI Confirmation letter and Info Pack
Attachment no. 2 / Query (i): 16 {a} — Project Brief

Attachment no. 3 / Query {iii): TEMPL’s Projected Financial Statements

Attachment no. 4 / Query (iv): Latest Financial Statements of Shareholding company
Attachment no. S / Query (v): Details of ey Financial Personnel

Attachment no. 6 / Query (vi): MC’s letter of financial support
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Tabeer Energy Marketing (Pvt.) Limited
14th Floor, The Harbour Front, HC-3, Dolmen City, Block-4, Scheme-5, Clifton, Karachi
Tei: (92-21) 35294361-7 | www.tabeerenergy.com
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To

The Registrar

Oil & Gas Regulatory Authority
54-B, Fazal-e-Haq Road,

Blue Area, Islamabad

Date: 11'" October 2019

Ref: TEMPL-OGRA LTR-007
Your Ref: 1. OGRA-6{1)-TEML(NG)/2018 dated 3™ October 2019
2. OGRA-9 (488)/2018 dated 11" September 2019

Subject: Application: Grant of license for Sale of Natural Gas/RLNG in Pakistan

Dear Sir/Madam,

With reference to the Authority’s letter no. OGRA-9 (488)/2018, dated 11*" September 2019, followed
by reminder letter dated 3 Getober 2019, and the clarifications therein, please find Tabeer Energy
Marketing (Private) Limited's requests to the Authority as follows:

(a) The Authority is requested to note the progress of our LNG terminal development led by our sister
concern — Tabeer Energy Private Limited {TEPL) appended herewith with recent mast developments
itemized as follows:

- TEPL has received Provisional Letter of Intent (LOI) from Port Qasim Authority on 5%
September 2019;
- TEPL has successfuliy completed Environmental and Social Impact Assessment (ESIA) study
of the Project and received No Objection Certificate {NOC) from Sindh Environment
Protection Agency (SEPA) on 11" September 2019;
-l Front End Engineering Design (FEED) of the terminal has been duly completed by JGC
Corporation, Japan.
1 - \ TEMPL has signed Memorandum of Understanding (MoU) with Sul Northern Gas Pipelines
\hl d\}g Limited {SNGPL) and executed Non-Disclosure Agreement (NDA) with Sui Southern Gas
/

Company {SSGC) in lieu of entering into a binding RLNG/Gas Transportation Agreament in
&9 line with the OGRA Gas Rules 2018 and the Network Code.
1y Z

/ Itis m:ft .r:(;ed that the detailed progress of the Integrated Tabeer LNG Project Development has
been appended herewith, The technica! studies and the regulatory approvals have been sought as
required under the provisions of the Government of Pakistan’s LNG Policy 2011 and the OGRA LNG

Rules 2007. To this affect, TEPL and its principal have expended approximately up to USD 10 Million

V towards the development of Tabeer LNG Project for Pakistan.

{b) In light of the above progress and with recent award of Provisional LOI from PQA, TEPL is targeting
to apply for the OGRA Construction License, under the OGRA LNG Rules 2007, in November 2019.

Tabeer Energy Marketing {Pvi.) Limited
14th Floor, The Harbour Front, HC 3, Doimen City, Block-4, Scheme-5, Clifton, Karachi
Tel: (92 21) 35294361 7 | www.labearenergy.com
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{c) Hence, the Authority is requested to allow TEMPL's application for OGRA Sales License to remain
under review until November 2019, The Authority’s kind consideration and acceptance of TEMPL's
request is solicited and will be much appreciated.

Yours sincerely,

Vo N

[*4
Kosuke Makino
Chief Executive
Tabeer Energy Marketing (Private) Limited.

Annexure:

- Tabeer LNG Project - Technical and Regulatory Progress Update Sheet

Tabeer Energy Marketing (Fvt.) Limited
14th Floor, The Harbour Front, HC- 3, Dolmen Clty, Block-4, Scheme -5, Clifton, Karachi
Tel: (92-21) 352043617 | www.tabgarénargy.com
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Project Overview:
Project Title | Tabeer LNG Froject
Project Location | Port Qasim, Karachi
Reguasification copacity ' 750 million cublc feet per day.
| Expandabie up to 1 bililon cubic feet per day. R
Projoct Progress:
[Regulatory Progress)

Establishment of Tabeer Energy Pvt Ltd — LNG (FSRU) Terminal Company. {25 January 2018)

Received Provisional NOC from Port Qasim Authority to conduct project feasibility study in Port Qasim.
{2™ March 2018)

Received Pipeline Capacity Allocation from Ministry of Energy on a provisional basis. (16% April 2018)
Establishment of Tabeer Energy Marketing Pvt Ltd — Marketing & Sales of RLNG. {25™ June 2018)
Received Provislonal License from OGRA for the construction and aperation of a LNG terminal. {17 Aug
2018)

Submitted complete Technical & Financial Proposal (TFP} to Port Qasim Authority {PQA) for Issuance of
Letter of Intent {LOI}. {26 Nov 2018}

Submitted application for OGRA Sales License submitted. (3™ May 2019)

Received Provisional Letter of Intent from Port Qasim Authority. (5™ Sept 2019)

ESIA Completed. Awarded No Objection Certificate (NOC) from Sindh Environmental Protection Agency
(SEPA). (11* Sept 2019)

[Technleal Progress]

Qualitative and Quantitative Risk Assessment {QRA) and FMBS complete.
Pre-FEED completed.

FEED completed.
Undergolng engineering studies under supervision of Japanese renowned engineering company, JGC.

[Commercial Progress]

*
»

Actively engaging with potential RLNG consumers with several MoUs for RLNG Supply executed to date.
Entered into agreement with world class FSRU Provider

[GYA Progress}

Signed a Memorandum of Understanding {MoU} with SNGPL
Signed Non-Disclosure Agreement {NDA} with $$GC

- -v
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