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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 3l"stAnnual General Meeting of lsmail lndustries Limited
will be held at Hotel Days lnn, Bushra Hall, 164, B.C.H.S.5hahra-e-Faisal, Karachi on
Friday, October 25, 2019 at L2:00 noon to transact the following businesses.

Ordinary Businesses:

1. To confirrn the rninutes of the Annual General Meeting of the Company held on

October 26,2018.

2. To receive, consider, approve and adopt the Annual Audited Financial Statements of
the Company for the year ended June 30, 2019logether with the Directors' Report
in English and Urdu Version and Auditors' Reports thereon.

3. To approve and declare the cash dividend @ 30% (Rs. 3.00 per share) on the
ordinary shares of the Company as recommended by the Directors for the year

ended June 30, 2019.

4. To appolnt Auditors for the year endlng June 30, 2020 and fix thelr remuneration.
The Audit Committee of the Board has recommended the retiring auditors M/s.
Grant Thornton Anjum Rahman, Chartered Accountants being eliglble have offered
themselves for re appointment.

5. To elect seven (7) Directors of the Company as fixed by the Board of Directors in

their meeting held on September 18, 2019 for a term of 3 (three) years commencing
from october 26, 2019 in accordance with Section 159 of the Companies Act, 2017.
The following present Directors retire and are eli8ible for re-election.

1. Muhammad M. lsmail
3. N,4unsarim Saifullah
5. Ahmed Muhammad
7. Almas Maqsood
9. lvluhammad Zubair Motiwala

2. Maqsood lsmail
4. Hamid Maqsood Ismail
6. Farzana Muhammad
B. Reema lsmail Ahmed

Fd.tory: C 234 241 H I TE D6ti L6bala. BaLochishn. Pakisian

Ter +92 853 302525.302392 Fd +928,5330?527
E.nall: idloa, oddllandl.om l[r€6: Mjmaili.duti6.com,pk
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Speaial Businesses

5. To consider and, if thouBht fit, pass with or without modification, the folowing
specia resolution under sectlon 199 of the Companies Act, 2017 and the CompanLes
(lnvestment in Assoclated Companles or Assoclated Undertakjngs) Regulations, 2017
for the purpose of approvjng further increase in the ong-term equity investment in

its assoclated / a subsldiary company M/s. Hudson Pharma (Private) Limited as

approved by the shareho ders in 3Ol' Annua General MeetingoftheCompanyfrom
Rs. 500,000,000/ (Rupees: Five hundred mi lion only) to Rs. 1,000,000,000/
(Rupees: One bil ion only) in order to meet its operational expenses/working capltal
requlrements.

RESOLVED THAT pursuant to the requlrements of section 199 of the Companies Act,
2017 further lncrease ln the long terrn equlty investment in its associated / a

subsidiary company lt4/s. Hudson Pharma {Prlvate) Lirnlted as approved by the
shareholders ln 3O'r' Annual ceneral Meeting of the Company from Rs.

500,000,000/- {Rupees: Five hundred million only) to Rs. 1,000,000,000/- (Rupees:

One blllion only) in order to meet lts operational expenses/working capital
req uirements.

FURTHER RESOLVED THAT the Chief Executive Officer / Company Secretary be and is
hereby authorized to do all acts to affect the Special Resolution for completion of all
legal and necessary formalities with respect to the investment made under section
199 of the Companies Act, 2017 and the Companies (lnvestment in Associated
Companies orAssociated Undertakings) Regulations, 2017.

7, To transact any other business with permission ofthe Chair,

"Statement under Section 134(3) of the Companies AcL,2077, concerning lhe
Special Resolutions, is attached along with the Notice circulated to the members of
the company, and is deemed an integral part hereof."

ulam Farooq
Company Secretary

h

F.ctorrr C 230 241. H.l.T.E., Distt. L2sb€La, Balochisla., hkttan
Tel: +92 853 302526 302392 Fd !92A533A2527

E-n.il: iniolaandula.dl ..m Web: wu hhailindustries com.pk

Karachi: October 2, 2019
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Notes

1. Closure of shares Transfer Book

The shares transfer book of the company shall remain closed with effect from
october 19, 2019 to october 25, 2019 (both days inclusive). Transfers received in

order at the offlce of share Registrar M/s. THK Associates (P!t.) Ltd, 1st Floor, 40-c,

Block-6, P.E.C.H.S., Karachi, Phone # 027-777-000-322 {the Share Registrar) at the
close of business on Ihursday, October 18, 2019 will be considered in time to attend
and vote at the meetinB and payment of cash dividend, if approved by the
shareholders.

2. Participation in Annual General Meeting

A member eligib e to attend and vote at this meeting may appoint another member

as his/her proxy to attend and vote instead of him/her. Proxy, in order to be

effective must reach the Company Share Registrar Office not Less than 48 hours

before the time ofthe meeting during working hours.

An individual beneficial owner of shares must bring his/her original CNlc or Passport,

Account and Participant LD. numbers to prove his/her identity. A representative of
Corporate members, must bring the Board of Directors' Resolution and/or Power of
Attorney and the specimen signature of nominee, CDC account holders will further
have to follow the guidelines as laid down in Circular No. 1 on dated: January 26,

20oo issued by the securities and Exchange commission of Pakistan.

3. submission of the CNIC/NTN Details (Mandatory)

ln accordance with the notification of the securities and Exchange Commission of
Pakislan (SECP) Notifications SRO 779 (l) dated August 18, 201"1, and SRO 831 (l)

2012 dated Joly 05, 2oL2, which mandates that the dividend counters should bear

CNIC number of the registered member or the authorized person, except in case of
minor(s) and corporate entities are requested to submit the same to the Company's

share Registrar. !n case of non-compliance, the company shall withhold credit of
dividend as per law.

F.ctoryr C 230 241, H.l TE, DEtt. Lasbela, Balochistan, %klstan

Iel: +92N\\3@526 302392 Fdx: +928li: 34521
E.m.it infoadio.dvlaidl .om W€b: sN hmailindusiJies com pi
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4. Withhotding Tax on Dividend

Pursuant to the provisions of Finance Act, 2019 effective luly 1, 2019, the rates of
deduction of income tax from dividend payment shall be made on the basis of
following criteria:

(i) Rate of tax deduction for filer of income tax return 15%

(ii) Rate of tax deduction for non-filer of income tax return 30%

All the shareholders whose names are not entered into the Active Tax

Pavers List (ATL) provided on the website of FBR, despite the fact that
they are filers, are advised to make sure that their names are entered

into ATL before the start of book closure date otherwise tax on their cash

dividend will be deducted @ 30% instead of 15%.

r)

) According to clarification received from Federal Board of Revenue,

Withholding Tax will be determined separately on 'Filer/Non-Filer' status

of Principal Shareholder as well as Joint-holder(s) based on their
shareholding proportions, in case of joint accounts, ln this regard, all

Members/Shareholders of the Company either holding shares in physical

form or in CDC, who hold shares jointly are requested to provide

shareholding proportlons of Principal Shareholder and joint-holde(s) in

respect of shares held by them (only if not already provided) to our Share

Registrar, in writing and in the followinB manner:

The required information must reach our Share Registrar within 10 days

of this notice, otherwise it will be assumed that the shares are equally

held bv Principal Shareholder and loint Holder(s).

Folio/ CDS

Account
No.

Total
shares

Principal Shareholder Joint Shareholder(s)

Name &
CN IC

No.

Shareholding
proportion (No. of
Shares)

Name &
CNIC No.

shareholdinB
proportion (No

of shares)

Fa.rory: C.230'241, H I TE , Dish Ldbela Balo.histan Pakislan

ret +92 853 302526.302392 Fe +92 853 302s27
E-mail: lnlo(irdndvlandl com Web: sm,isnaiLioduslries..om.!k

M@rm-
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Ir) A valid Exemption certificate under Section 159 of the ordinance, 2001 is

mandatory to claim exemption of withholding tax under Clause 478 of
Part-lv of Second Schedule to the Ordinance, 2001. Those who wish to
seek an exemption must provide a copy of their valid tax exemption
certificate to the Share Registrar prior to the date of commencement of
Book closure otherwise tax will be deducted according to the appllcable

5. Payment of Cash Dividend Electronically (Mandatory Requirement)

The provisions of section 242 of lhe Compan;es Act, 2o!7, and companies
(Distribution of Dividends), Regulation 2017, a listed company, is required to pay

cash dividend to the Shareholders oNLY through electronic mode directly into the
bank account designated by the entitled shareholders. Accordingly, the shareholders

holding physical shares are requested to provide the Company's Share Registrar at

the address given herein above, electronic dividend mandate on E-Dividend Form

provided in the annual report. ln case of shares held in cDc, the same information
should be provided to the CDS particlpants for updating and forwarding to the
Company.

6. Transmission ofAnnual Report through e-mail

We are pleased to inform shareholders that the Securities and Exchange

Commission of Pakistan pursuant to 5Ro No. 787(l)/2014 dated September 08, 2014

permitted Companies to circulate their Annual Balance Sheet and Profit and Loss

Accounts, Auditor's Report and Director Report etc. ("Annual Report") along with
the notice of annual general meeling ("Notice"), to its shareholders by email.

Shareholders of the company, who wish to receive the company's Annual Audited
Accounts and notices of annual general meeting by email, are requested to provide

the complete Electronic Communication. However, the Company may provide hard

copy of Annual Report to such members on their request, free of cost, within seven

days of receipt of such request.

7. Transmission of Annual ReportthroughCD

The Company has clrculated annual audited financial statements to its members

through CD at their registered address. Printed copy of above referred stateraents

can be provlded to members upon request.

F..tory: C-230-241, H.l.TE, Distt. LabeLa, B€lochhlan, tuknhn
TeL +92 853 302526 302392 F : +92853342s27
E-m.i!: Lnlo'A6ndyLaod I .om

M@rm
Web: 1^e- ismaLlLnduslrier coo pk
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8. Unclaimed / Unpaid Entitlements

9. Statement of Material Facts

Under Section 166 (3) of the Companies Act, 2017
ordinary Business
Item 5 - Election of Directors

The term of office of the existinB Board of Directors of the Company will expire on

October 25, 2019. ln terms of sectlon 159 (1) of the Companies Act, 2017 the
directors have fixed the number of directors at seven (7) to be elected at the 31't
AnnLral General Meetlng for the period of three years commencing from the
concluslon of the said AGN,4.

Any person who seeks to contest the election to the office of Director, shall file the
following documents with the Company not later than founeen (14) days before the
date ofAnnual General Meeting.

a. Consent to act as Director ofthe Company along with consent on Form

28 prescribed under the Act.

b. A detalled profile alonS with office address as required under SECP SRO

634(1)2014 dated July 10, 2014

c. DecLaration under C ause 3 of the Listed Companies (Code of Corporate

Governance) Regulation, 2017

d. Declaration that he/she is not ineligible to become a Director in terms of
Section 153 of the Act.

e. A member must hold 500 shares of the Company at the time of fi ing

his/her consent to act as Director. The aforesaid requirement shal not be

applicable for instances mentioned in the provision to section 153(i) of
the Act.

Head Offfce: 17 EansaLorc Ib!n, NlanShah.ah., Fael. &6.6 75$0 Pakishd

Tel: -92 21 3431117r1 77. 34370056.58

Fax +92 21 3451llt),! 34tr17843 l4tll095

Faciory: C.230-241 H.|.T.E. Ohh L^bela. BaLo.histan, %ktlan
Tel +92 853 302525. 302392 Fd +92 853 30252?

E m.ili inloaq,andyland l.com Web: tr18 ismaillndusties.oh.pk

M@rm

shareholders who by any reason could not collect their dividends/bonus
shares/others are advised to contact our share Registrar to collect / enquire about
their unclaimed dividends/bonus shares/others, if any. ln compliance with Section
244 of the companies Act, 2017, after having completed the stipulated procedure,

all such dividends/bonus shares/others outstanding for a period of 3 years or more

from the date due shall be deposited to the credit of Federal Government.
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f. lndependent Director{s) must meet the criteria laid down in Section 166
of the Act, and the Companies (Manner and Selection of lndependent
Directors) Regulation 2018, accordingly the following additional
documents are to be submitted by the candidates intending to contest
election of directors as independent director:

Declaration by lndependent Director(s) under Clause 6(2)
of the Listed Companies (Code of Corporate Governance)
Regulations 2017.

Undertaking on non-judicial stamp paper that he/she meet
the requirement of sub-regulation (1) of the Regulation 4
of the Companies (Manner and Selection of lndependent
Director) Regulation, 2018.

ii

As per Section 72 of the Companies Act, 2017 every existing listed company shall be
required to replace its physical shares with book-entry form in a manner as may be
specified and from the date notified by the Commisston, within a period not
exceeding four years from the commencement of this Act, i.e. May 3O 2017.

The shareholders having physical shareholding are encouraged to open CDC sub-
account with any of the brokers or lnvestor account directly with CDC to place their
physical shares into scrip less form, this will factlitate them in many ways, including
save custody and sale of shares, any time they want, as the trading of physical
shares ls not permitted as per existjng regulations ofthe pakistan Stock Exchange.

11, E-Voting

Pursuant to the Companies (E-voting) Regula ons, 2016, shareholders will be able to
exercise their right to vote through e voting by glvlng their consent in writing, at
least 10 days before the date of the meeting to the Company on the appointment of
Execution Officer by the intermediary as proxy.

Factory: C a30 241, H LIE, Difl. LBb€ta, BalochisEn, ,tkisrdr
Tsl: +92 8s3 302525 302392 F . +9a53302b27
E-m.il: info@andvhndl..om

M@rl,H

10. Deposit of Physical Shares in to CDC Account

t.

Web: {w nnaillndusries com pk
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12. Postal Ballot

Pursuant to Companies (Postal Ballot) Regulations 2018, for the purpose of election
of Director and for any other agenda item subject to the requirement of section 143

and 144 ofthe Companies Act, 2017, members will be allowed to exercise their right
of vote through postal ballot, that is voting by post or through any electronic mode,

in accordance with the requirements and procedure contained in the aforesaid

Regulations.

13. Request for Video Conference Facility

ln accordance with section 132(2) of the companies Act, 2017 iI the company
receives consent from members holding in aggregate 10% or more shareholding
residing in a geographical location, to participate ln the meeting through video
conference at least 10 days prior to the date of meetin& the Company will arrange

video conference facility in that city, subject to availability of such facility in thal city.

To avail this facility, fill the request form reproduce below and submitted to
registered address of the company.

REQUEST FOR VIDEO CONFERENCE FACILITY

l/We/Messrs. of
being I\4ember(s) of Ismail lndustries Limited, holder of ordinary
share(s) as per Folio # and/or CDC Partlcipant lD & Sub-Account

No,-,herebyoptorVideoconferencefacilityat
clty.

signature of Member(s)
(Please affix Company stamp in case of Corporate entity)

V
Hr'ffi',i

F.cloru: C 230-241 H LTE. Dish Ldbela. Balochislan. hldsido
T?l +92 853 302526 302392 Fd +92853302521
E mrllr l.loG€idvlandl com Web: \w.ismailindushes com.pk
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1 Name of the assoclated cornpany or
associated undertaklng along w jth

criteria based on which the
associated relatlonshlp is

established.

Hudson Pharma (Private) Limited (HPL)

The associated cornpany is a subsidiary of the
Company.

The common directorship is as follows
1) IMr. Hamid Maqsood lsmail
2) Mr. Ahmed Muhammad
3) l\4 r, IVlunsarim Saifullah

2 Earnings per share of the assoclated

company or associated undertaking
for the last three years;

Loss per share:
2019 - Rs. 3.94 per share
2018 - Rs, 0.40 per share
2017 - Rs. 0.33 per share

3 Break up value of securities
intended to be acquired on the basis

of the latest audited flnancia
statements;

Rs. 5.11/- per share

4 Flnancial posltlon, lncluding main

iterns of statement of financiaL
positlon and profit and loss account
on the basis of lts atest fifancial
statements for the year ended lune
30.2019.

Financial Position and Profit & Loss

Year ended.iune 30, 2019

Rs.

Non-Current Assets 1,193,225 29

TotalAssets 7,438,266 ,609
434,428,421

Advance agalnst issue of
shares

431,115,000

9
Web: {wsma lindustnes .om.pl

STATEMENT UNDER SECTION 134(3} OF THE COMPANIES ACT, 2017

This statement is annexed as an integral part of the Notice of the Annual General
Meeting of lsmail lndustries Limited to be held on Friday, October 25, 2019 at 12:00
noon, at Hotel Days lnn, Bushra Hall, 164, B.C.H.5. Shahra-e-Faisal, Karachi, Pakistan,

and sets out the material facts concerning the Special Business to be transacted at the
Meeting.

Agenda # 6, lnvestment in subsidiary/an Associated Undertaking, Hudson Pharma
(Private) Limited u/s. 199 of the Companies Act, 2017.

5et out below are the material facts concerning the Special Business to be transacted at
the Annual General Meeting of Ismail lndustries Limited to be held on Friday, October
25,2019 and the required details ofthe increase in investment proposed to be made by

the Company, in the associated Company, M/s. Hudson Pharma {Private) Limited.

Equity - net

F.ctory: C.230-241 H.I IE , Dkh L6b€ La, Baloch islan, hkistan.
Tel: +92 853 302526 302392 Fd +92A533A2521
E-m.il: inlo@Gndyla.dl.com
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356,39s,205

Total Liabilities 57 2,723,182
Loss for the Year 335,298,599

ln case of investment in relation to a

project of associated company or
assoclated undertaking that has not
commenced operations, follo\,\rlng

fLl rth e r information, namely;
(i) Description of the project

and its hlstory since

conceptualization;
(li) Starting date and expected

date of completion of work;
(iil)Time by which such project

shall become commercia ly

operationali
(iv) Expected time by which the

project sha I start paying

return on investmenU and
(v) Funds invested or to be

invested by the promotors,
sponsors, associated

company or assoclated

undertaking distinguishing
between cash and non-cash

amountsj

Not Applicable

6 lMaxin'rum amount of investment to
be made

Further increase in the long-term equity
investment as approved by the shareholders

in 3Oth Annual General IVleeting of the
company from Rs. 500,000,000/- (Rupees:

Five hundred million only) to Rs.

1,000,000,000/- (Rupees: One billion only).

1 Purpose, be n efits and period
of investment

The Company made investment for its

operation need. The Company expects to
earn good return in the long run as a result of
this long-term strategic investment.

8 Sources of fund to
investment and

be utillzed for
where the

surplus funds ofthe Cornpany

F.ctoryr C.230.241, H.l.T E , Dist. Lrb€la, &lo.hnla., Lirkistan.

Tel: +92853302526 302392 Fd: t92 A533A2527

E-m.il: inlooandyLaodl.om Webr wa tmailinduslries om pk

M@r&l

Non-Current Liabilities
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investment is intended to be made
u sing borrowed funds:

(i) Justification for investment
through borrowings:

(ii) Detail of collateral,
guarantees provided and

assets pledged for
obtainlng such fu n ds: and

(iii) Cost benefit analysisl

Not Applicable

Not Applicable

Not Applicable
Salient features of the agreement(s),
if any, with associated company or
associated undertaking with regards

to the proposed investmentj

An equity investment by way of acquiring
right shares which will be offered by Hudson
Pharma {Private) Limited in financial year

2079-2020.

10 D rect or indlrect interest of
dlrectors, sponsors? majorlty
shareholders and their relatives, if
any, ln the associated company or
associated undertaking or the
transaction under conslderation,

Mr. Hamid Maqsood lsmail, Mr. Ahmed
Muhammad and Mr. Munsarim Saifullah, the
Directors of lsmail lndustries Limited (the

investing company) are also the Directors of
Hudson Pharma (Privale) Limited, however,
they have no direct or indirect interest except
to the extent of their shareholding in the
investing company.

11 ln case any investment in associated

company or associated undertakinS
has already been made, the
performance review of such

investment including complete
informatlon/justiflcatlon for any

lmpairment or wrlte offs:

Company has already made an equity
investment of Rs.605,984,000/- (Rupees six
hundred five million nine hundred eighty-four
thousand only) by subscribing 60,598,400
Ordinary shares @ Rs.10/- each. The fair
value has been worked out at Rs,44.91/- per

share, as determined by M/s. Munaf Yusuf &

Co., Chartered Accountants, on September
79,2018.

L2 Any other important details
necessary for the members to
Lrnderstand the transactlon

Not Applicable

Maximum price at whlch securities
wilL be acquired.

Rs. 10/- per share

14 ln case the purchase price is higher
than is market value in case of listed

securities and fair value in case of

Not Applicable

F.ctory: C 230 241 . H I T E , DGlt Lebela, Balochisian, Palistan

TeL +92 853 302526, 302392 Fd: +92 853 302527

E-m.iI Lnload6ndylandl mm Web: l/m nmaiindusbies com.oi
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unlisted securities, justification
th ereof;
Maxlmum number of securities to
be acquired.

100,000,000 Ordinary shares

16 Number of securities and
percentage thereof held before and

after the proposed investment

Currentlv, the Company holds 60,598,400

after proposed investment it will hold
160,598,400 ordinary shares constituting
77.29%.

CLrrrent and preceding twelve wee(s
weighted average market price

where investment is proposed to be

made in llsted securities;

Not Applicable

1B Fair value determined in terms of
sub-regulation (1) of regulation 5 for
investments in unlisted securities;

The fair value of equity has been worked out
at Rs. 44.91/- per share, as determined by

M/s. Munaf Yusuf & Co., Chartered
Accountants, on September 19,2018. The
valuation has been carried out using

discounted cash flow method. The underlying
5 vears projections were prepared by the
management.

The management ls confident that lt will be

able to realize further business growth after

Betting the funds from the proposed right
issu e.

F^.toty: C-BA-241 H.l.tE., Disfl Ldbela. Balochislan, hkistan.
Ter: +92 8s3 302525 302392 Fd +985i342521
E-m.il: Ln,o@Gndylandl .om Web: {uw kmaiindusries com.pk
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Statement Under Rule 4(2) of the Companies (lnvestment in Associated Companies or

Associated Undertakings) Regulations, 2017

statement Under Rule 4(2) of the companies (lnvestment in Associated companies or
Associated Undertakings) Regulations, 2017

Name of the lnvestee Company The Bank of Khyber

TotalAr.ount approved Rs. 1,000,000,000 (Rupees: One million
onlylwas approved by members in Annual

General I\,4eeting on October 26, 2018.

Amount of investment made to date Nil

Reason for deviations fronr the approved

tlme ine of investment, where investment
o,, i 'o r ^d. lo be 'rplemerl.d ir
sp ecifled tlme

lnvestment in the Bank of (hyber shall be

valid for three years effective from
members approval.

Material change in financial statements of
assoclated company or assoclated

underta(lng since date of the resolutlon
passed for approvaL of investment

There ls no material change in financial

statements of the Bank of Khyber.

Name ofthe lnvestee Company Hudson Pharma (Private) Limited

TotalAmount approved

Rs.376,115,000/-
Reason for deviations from the approved

tlmeline of investment, \,vhere investment
de,r'o' \,1,d, lo be 'mplemerled rr

sp ecified time

There wasn't
lnvestment in

Limited.

any specified timeLlne for
Hudson Pharma {Private)

Material change in financial statements of
assoclated company or assoclated

urop'tJ 'C )in( e ddle of rhe re,olJl on

passed for approva of investment

There is no material change in financia

statements of Hudson Pharma (Private)

Limited.

F..lory: C 230 241 H lIE, Dhfi Lab€La, Balochislan, hkistan.
Tel: +92 &53 302526 302392 Fd +92?"43342521
E-m.il: Lnloaq6ndylaodl..om Web: {e} nmaillndusries ofr pk

M@l-,grl

Rs. 500,000,000 (Rupees: Five hundred

million only) was approved by members in
Annual General lvleeting on october 26,

2018.

Amount of investment made to date
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