Statement of Compliance with Listed Companies

{Code of Corporate Governance) Regulations, 2019

MName of Company : Thal Limited {the Company)
Year ended : June 30, 2023

The Company has complisd with tha raguiramants of the
Listed Companies (Code of Corporata Gowvemance}
Regulations, 2019 (the Ragulations} in the following
mannar:

1. Total numbar of Diractors ara 7 (seven) consisting of 6
{=ix} mala Directors and 1 {one} famale Director.

2. The compaosition of Board is as folkws:

M=, Aliya Seeeda Khan
Mr. Khayam Husain

Mr. Rafig M. Habib
M. Mohamedali B, Habidb
Mr. imran Al Habidy

Mr. Salman Burney

‘ Mr. Tayyah Tareen \

3. The directors hawve confirmed that nona of tham is
sanving 2= 8 dirsctor on mora than sawen listed
companiss, including this Company.

™=

. Tha Company has preparsd a code of condwct and
has ensurad that approprate staps have bean takan to
dissaminata it throughouwt tha Company along with its
supporting policies and procadures.

5. The Board has developad a vision/mission statemant,
owarall comporata stratagy and significant pobcias of the
Company. Tha Board has ansurad that complsts
racord of partculars of the significant policies along
with their date of approwval or updating i= maintained by
tha Company.

6. All the powears of tha Board hawve baan duly exarcized
and dacisions on ralevant matters have bean taken by
Boardfzharsholdars a3z empowsrsd by the ralevant
provisions of the Gompanies Act, 2017 {tha Act) and
thaza Regulations.
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Tha maatings of the Board wars presided ovar by the
Chairman and, in his absancsa, by a diractor alecied by
the Board for this purposa. The Board has complisd
with the reguiraments of the Act and the Ragulations
with respact to fraguancy, recording and circulating
minutas of masating of Board.

g Tha Board has a formal policy end transparent
procadurss  for remuneration of directors  in
accordance with tha Act and thess Ragulations.

8. Kir. Rafig M. Habib and Mr. Salman Bumay are
sxampied by SECP from tha Dirsctors Training
Program as sach of tham has requisite qualification
and axpensnca of sarving on the Boands. M
Mohamadali R. Habib, Mr. Imman Al Habib, Ms. Aliya
Sasada HKhan, Mr. Khayam Husain and K
buhammad Tayyab Ahmad Tarsan ara cartified by
Pakistan Institute of Comporate Govarnance.

10. Tha Board has approwed the ramunaration of the Ghisf
Exacutiva Officer, Chisf Financial Officer and

Company Secratany.

11. Chiaff Financial Officar and Chief Exacutive Officer duly
andorsad the financial statemants bafore approval of
the Board.

12.Tha Board has formed committsss comprising of
mambsrs gvan balow:

a. Audit Committes

Mr. Khayam Husain Chairman
Mr. Mohamedall R. Habib Mambar

Mr. Imran Al Hebib Mambar
Mr. Salman Burmay Mambar

b. Human Resource and Remuneration Commities
Mz. Aliya Saasca Khan Chairparson
Mr. Mohamedall B. Habib Mambar

Mr. Salman Burmay Mambar

Mr. Tayyab Tarsan Mambar

13. The tarms of raferance of the sforasaid commitiess
have besn formed, documeanted and advised to the
committas for compliancs.

14. The freguancy of mestings (guarady [ half-y=arky [
yearly} of the committes wera as per following:

8. Audit Commitias Four guartarky mestings
b. HR and Remunaration Two mestings
Committas

15. Tha Board has outsourced the internal audit functon to
Moble Computer Services (Privated Limited
{azsociated compamy} who are considerad suitabhy
qualfiad and sxparienced for the purposa and ars
conversant with the policies and procadures of the

Company.

1&. The statuiory auditors of the Company hawve confirmed
that they hawve besn giwen a satisfactory rating under
tha Cuality Control Review program of the Institute of
Chartarad Accountants of Pakistan and ragistersd with
Audit Owearsight Board of Pakistan, that they and all
thair partners ars in compliance with Intsrnational
Fadaration of Accountants (IFAC) guidelines on code
of athics as adoptad by the Institute of Charared
Accountants of Pakistan and that they and tha partnars
of tha firm imvobead in tha audit are not a closa relative
(spousa, parant, dependsnt and mnon-depsndsant
childran} of the Chief Executive Officar, Ghisf Financial
Offficar, Head of Intarnal Audit, Compary Secratary or
director of the Company.

17. The statutory auditors or the parsons associated with
them hawa mnot besn appointed to provide other
sarvicas excapt in accordance with the Act thess
ragulations or any othar regulatory reguiremeant and
tha auditors have confirmad that they hawe obsarved
IFAC guidalines in this regard.

18. Wa confirm that all requiraments of regulations 3, 7, &,
a7, 32 3% and 36 of the Ragulations have bsen
complied with.

18. Explanations for not rounding up the fractional numbar
undar Regulation (1} i= as follows:

a8 In a Board comprising 7 mambers, one-third warks
out 1o 2.33. Sinca tha fraction is balow half {i.e. 0.5,
tha fraction contained in such one-third i= ot
roundad up to one. Further, the Company has
anaugh exparancad and wall reputed indepandant
diractors on tha Board who parform and carry ouwt
thiir responsibiltiss dilligantly.

W, l-."
T Faatel

Rafiq M. Habib
Chairman

A

Tayyab Tareen
Chief Executive Officer

Karachi
September 11, 2025
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Independent Auditors' Review Report

To the members of Thal Limited

Review Report on the Statement of Compllance contained In the Listed
Companies (Code of Corporate Governance) Regulations, 2019

Wa have reviewed the encipsed Staiemant of Compliance with the Listed Companies (Code of
Corporate Governance) Regulations, 2013 (the Regulations) prepared by the Board of Direclors
of Thal Limited {the Company] for the year ended 30 June 2023 in sccordance with Bhe requirements
of Regulation 36 of the Regualions.,

The responsibility for compllance with the Regulations is that of the Bears of Direciors of tho
Company. Jur responsibility is 1o review whether the Statement of Compllance reflects the statis of
the Company's compliance with the provisions of the Regufations and report iF it does nol and 10
highlight any non-compliance with the requirements of the Regulations. A review is limited primarily 1o
inguiries af the Company's perscnned ard review of various decuments preparad by the Company o
eomply with the RBegulations,

Az a part of cur awdit of the financial stalemenls we are reguired to obtain an understanding of the
accounting and internal control systems suflldent to plan the sudit and develop an effective audli
approach. We are mot required 1o consider whelher the Board of Directors' siztement on internal
contral cowers afl rizks 2nd contrads or to feem an apinion on the effectivensss af such internal
eonirpls, tea Company's cor porate governance procedures and risks,

The Regulalions reguire the Company io place before the Awdit Commitles, &nd upon
recommendation of the Audit Committes, place before the Board of Directors, Tor thelr review and
approwal, its related party transactions. We are only required and have engures compliance of this
requirgment to [he sxtent of the approval of the refated party transactions by the Board of Direciors
upen recommandation of the Audit Commitles,

Based on our review, nothing has come to our attention which couses us to believe thal the
Statement of Compllance does nol appropeiately reflect the Company's compliance, In all malerial
respects, with the requirements contained in the Regulation as applicable to the Company for the
year ended 30 dume 2023,
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Chartered Accountanks
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