% GHANDHARA NISSAN LIMITED

Notice of Annual General Meeting

Notice is hereby given that 37th Annual General Meeting of the Shareholders of Ghandhara Nissan Limited will be
held on Friday, 25th October 2019 at 09:45 A.M,, at F-3, Hub Chauki Road, S.1.T.E., Karachi, to transact the following
business:

Ordinary Business:
L To confirm the minutes of the Extraordinary General Meeting held on 1st February, 2019.
2 To receive, consider and adopt the Annual Audited Financial Statements of the Company for the year ended 30th

June, 2019 together with Directors’ and Auditors’ Reports thereon.

3. To appoint Auditors and fix their remuneration for the year ending 30th June, 2020. Thg retiring auditors M/s.
ShineWing Hameed Chaudhri & Co. Chartered Accountants, being eligible have offered themselves for
reappointment.

Special Business:
4, To consider to pass the following ordinary resolutions:

a) “RESOLVED that the transactions carried out in normal course of business with associated companies during
the year ended June 30, 2019 (as disclosed in Note No. 39 of Financial Statements for the year
ended June 30, 2019) be and are hereby ratified and approved.”

b) “RESOLVED that the Chief Executive Officer of the Company be and is hereby authorized to approve all the
transactions carried out and to be carried out in normal course of business with associated companies during
the year ending June 30, 2020 and in this connection the Chief Executive Officer be and is hereby also
authorized to take any and all necessary actions and sign/execute any and all such documents/indentures as
may be required in this regard on behalf of the Company.”

A statement of material facts under Section 134 (3) of the Companies Act, 2017 pertaining to the Special Business
stated above is annexed to this Notice of the meeting.

S To transact any other business with the permission of the Chair.
By Order of the Board
M. SHEHARYAR ASLAM
Karachi: 4th October, 2019 (COMPANY SECRETARY)
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Notes:

iii.

The share transfer books of the Company will remain closed from October 19, 2019 to October 25, 2019 (both days
inclusive). The request for transfers shall be received at Company’s Share Registrar namely M/s. TH.K Associates
(Pvt.) Limited, 1st Floor, 40-C, Block-6, P.E.CH.S, Karachi, Pakistan by the close of business on October 18,
2019 will be treated in time for the purpose of attendance at the Annual General Meeting.

A member entitled to attend and vote at this Annual General Meeting shall be entitled to appoint another member,
as a proxy to attend and vote on his / her behalf. For proxies in order to be effective, instrument appointing Proxy
must be received at the Registered Office or Share Registrar of the Company not less than 48 hours before the
time of the meeting. For the convenience of the members, a Proxy Application Form is attached at the end of the
Annual Report 2019.

Members holding physical shares are reguested to notify any change in their addresses immediately to our Share
Registrars, M/s. T.H.K Associates (Pvt.) Limited, Ist Floor, 40-C, Block-6, P.E.CH.5, Karachi, Pakistan.

Any individual Beneficial Owner of CDC, entitled to vote at this Meeting, must bring his / her osginal Computerized
National Identity Card (CNIC) to prove identity, and in case of proxy, a copy of shareholder’s attested CNIC must
be attached with the proxy form. Representatives of corporate members should bring the usual documents
required for such purpose.

CDC Account Holders will also have to follow the under mentioned guidelines as laid down in Circular 1 dated
January 26, 2000 issued by the Securities and Exchange Commission of Pakistan (SECP).

For Attending the Meeting:

() In case of individuals, the account holder or sub-account holder and / or the person, whose securities
are in group account and their registration details are uploaded as per the regulations, shall
authenticate identity by showing his / her original Computerized National Identity Card (CNIC) or
original passport at the time of attending the Meeting.

(iiy Members registered on CDC are also requested to bring their particulars, 1.D. Numbers and account numbers
in CDS.

(iii) In case of corporate entity, the Board of Directors’ resolution / power of attorney with specimen signature of
the nominee shall be produced (unless it has been provided earlier) at the time of Meeting.

For Appointing Proxies:
(i) In case of individuals, the account holder or sub-account holder and / or the person, whose securities are in
group account and their registration details are uploaded as per the regulations, shall submit the proxy form

as per the above requirement.

(ii) The proxy form shall be witnessed by the person whose name, address and CNIC number shall be mentioned
on the form.

(iii) Attested copies of CNIC or the passport of the beneficial owners and the proxy shall be furnished with the
proxy form.

(iv) The proxy shall produce his / her original CNIC or original passport at the time of Meeting.

(v) In case of corporate entity, the Board of Directors’ resolution / power of attorney with specimen signature shall
be submitted (unless it has been provided earlier) along with proxy form to the Company.
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vii.

viii.

Circulation of Annual Audited Accounts via CD/DVD/USB or Any Other Media

SECP through its SRO 470(1)/2016, dated May 31, 2016, has allowed companies to circulate the annual
balance sheet, profit and loss account, auditors’ report and Directors’ report etc (“annual audited accounts”)
to its members through CD/DVD/USB at their registered addresses. In view of the above, the Company has
sent its Annual Report 201§ to its shareholders in the form of CD. Any member requiring printed copy of
Annual Report 2018 may send a request using a Standard Request Form placed on Company website.

Members are hereby informed that pursuant to SECP SRO 787(1)/2014 dated September 8, 2014, and
under Section 223(6) of the Companies Act 2017, circulation of Audited Financial Statements and Notice of
Annual General Meeting has been allowed in electronic format through email.

Members can request a hard copy which shall be provided free of cost within seven days from receipt of
requisition.
L]

Video Conference Facility

If the Company receives consent from members holding in aggregate 10% or more shareholding residing at
a geographical location, to participate in the meeting through video conference at least 10 days prior to date
of meeting, the Company will arrange video conference facility in that city subject to availability of such
facility in that city. The Company will intimate Members regarding venue of video conference facility at least
5 days before the date of the Annual General Meeting along with complete information necessary to enable
them to access such facility.

Submission of CNIC / SNIC / NTN

The SRO 831(2)/2012 dated July 5, 2012 read with SRO 19(1)/2014 dated January 10, 2014 issued by
SECP, requires printing of CNIC / SNIC or NTN (in case of corporate entities) on the dividend warrant, without
which no dividend warrant shall be issued. Therefore, the individual members who have not yet submitted
photocopy of their valid CNICs / SNICs, are once again reminded to send the same at the earliest directly to
the Company's share registrar. The Corporate entities are requested to provide their NTN. Please give folio
number with the copy of CNIC / SNIC / NTN details.

Dividend Mandate

Under the provisions of Section 242 of the Companies Act, 2017, it is mandatory for a listed Company to pay cash
dividend to its shareholders only through electronic mode directly into bank account designated by the entitled
shareholders. In order to receive dividends directly into their bank account, shareholders are requested to fill in
Dividend Mandate Form available on Company’s website i.e. http://www.ghandharanissan.com.pk and send it duly
signed along with a copy of CNIC/NTN to the Registrar of the Company M/s. T.H.K Associates (Pvt.) Limited, Ist
Floor, 40-C, Block-6, P.E.CH.S, Karachi, Pakistan in case of physical shares. In case shares are held in CDC then
Dividend Mandate Form must be submitted directly to shareholder’s broker/ participant/CDC account services.

Unclaimed Dividend

Pursuant to Section 244 of the Companies Act, 2017, any shares issued or dividend declared by the Company,
which remain unclaimed or unpaid for a period of three years from the date it become due payable shall vest with
the Federal Government after compliance of procedures prescribed under the Company Act, 2017. Section
244(1)(a) of the Act requires the Company to give a 90 days' notice to the members to file their claims with the
Company. Further SECP vide Direction No. 16 of 2017 issued on July 07, 2017 directed all listed Companies to
issue such notice to the members and submit statement of unclaimed shares or dividend or any other instruments
which remain unclaimed or unpaid for a period of three years from the date it is due and payable as of May 30,
2017,



http://www.ghandharanissan.com.pk
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X. Details of Beneficial Ownership

Attention of corporate entities / legal persons is also invited towards SECP Circular No. 16 and 20 of 2018.
Respective shareholders (corporate entities / legal persons) are advised to provide the information pertaining to
ultimate beneficial owners and / or other infarmation as prescribed in the subject SECP Circulars to the Share
Registrar of the Company.

xi. Placement of Financial Statements on Website

The Financial Statements of the Company for the year ended June 30, 2019 along with reports have been placed
on the website of the Company: https://www.ghandharanissan.com.pk/page-financial-reports

STATEMENT OF MATERIAL FACTS UNDER SECTION 134 (3) OF THE COMPANIES ACT, 2017

Below statements sets out the material facts concerning the Special Business, given in agenda of the Notice that
will be considered by the members.

»

2)

Agenda Item No.4(a) of the Notice - Transactions carried out with associated companies during the year
ended June 30, 2019 to be passed as an Ordinary Resolution.

The transactions carried out in normal course of business with associated companies (Related parties) were
being approved by the Board as recommended by the Audit Committee on quarterly basis pursuant to
Clause-15 of the Listed Companies (Code of Corporate Governance) Regulations, 2017.

During the Board meeting it was pointed out by the Directors that Directors were interested in this/these
transactions(s) due to their common directorship and holding of shares in the associated companies, the
quorum of directors could not be formed for approval of this/these transaction(s) which has/have to be
approved by the shareholders in the General Meeting.

In view of the above, the transactions conducted during the financial year ended June 30, 2019 with associated
company as shown in relevant notes of the Audited Financial Statements are being placed before the
shareholders for their consideration and approval/ ratification.

The Directors are interested in the resolution to the extent of their common directorships and their
shareholding in the associated companies.

Agenda Item No.4(b) of the Notice - Authorization of the Chief Executive for the transactions carried out and
to be carried out with associated companies during the ensuing year ending June 30, 2020 to be passed as an
Ordinary Resolution.

The Company would be conducting transactions with associated companies in the normal course of business.
The Directors are interested in these transactions due to their common directorship and shareholding in the
associated companies. Therefore, such transactions with associated companies have to be approved by the
shareholders.

In order to comply with the provisions of Clause-15 of the Listed Companies (Code of Corporate Governance)
Regulations, 2017, the shareholders may authorize the Chief Executive to approve transactions carried out and
to be carried out in normal course of business with associated companies during the ensuing year ending
June 30, 2020.

The Directors are interested in the resolution to the extent of their common directorships and their
shareholding in the associated companies.
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