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FCML/1503/
October 5, 2021

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange

Road Karachi.

Subject: Notice of 56™ Annual General Meeting - Fazal Cloth Mills Limited

Dear Sir,

Enclosed please find a copy of the Notice of the Annual General Meeting to be held on
October 27, 2021 for circulation amongst the TRE Certificate Holders of the Exchange.

Yours Sincerely,

"
Asad Mustafa

(Company Secretary)
Encl: As above.
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[ (g NOTICE OF 56" ANNUAL GENERAL MEEFING

Notice is hereby given that the 56" Annual General Meeting of the Shareholders of the
Company M/S. FAZAL CLOTH MILLS LIMITED (‘‘the Company’’) will be held on
October 27, 2021 at 11:00 a.m. at FG Head Office, E/110, Khayaban-e-Jinnah, Defence
Chowk, LAHORE to transact the following business:

A- ORDINARY BUSINESS

1. To confirm the minutes of the Annual General Meeting of the Company held on November
26, 2020.

2. To receive, consider and adopt the Financial Statements of the Company for the year ended
June 30, 2021 together with the Auditors’ and Director’s Report thereon.

3. To consider and approve payment of final Cash Dividend for the year ended June 30, 2021 at
the rate of Rs.10 (Rupees Ten Only) per Ordinary Share each (i-e 100%), (2020: Rs. NIL) as
recommended by the Board of Directors. This final cash dividend will be in addition to interim
cash dividend of Rs 20 per ordinary share (i-e 200%) already paid.

4. To appoint External Auditors of the Company for the year Ending June 30, 2022 and fix their
remuneration. M/s. KPMG Taseer Hadi& CO., Chartered Accountants, Lahore, External
Auditors of the Company retires and being eligible offers themselves for re-appointment.

5. To transact any other business with the permission of the Chairman.

‘B- SPECIAL BUSINESS

[a—y

To ratify and approve the transactions carried out by the Company with related parties
as disclosed in Financial Statements for the year ended June 30, 2021 and to pass the
following Resolution(s) with or without modification(s):

“Resolved that the related party transactions carried out by the Company during the year as
disclosed in Note 45 of the financial statement for the year ended June 30, 2021 be and are
hereby ratified and approved and confirmed.”

2. To approve transactions with related parties and to authorize the Board of Directors of
the Company to carry out such related party transactions from time to time, irrespective
of the composition of the Board of Directors and to pass the following Resolution(s) with
or without modification(s);

“RESOLVED THAT the Board of Directors of the Company be and are hereby authorized
to approve the transactions to be conducted with related parties on case to case basis for the
financial year ending June 30, 2022.
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“RESOLVED FURTHER THAT these transaction approved by the board shall be de.emed
to have been approved by the shareholders and shall be placed before the shalreholders in the
next annual general meeting for their formal ratification approval where required”.

3. To consider and if deemed fit, to pass the following resolution as special resolutions with
or without modification(s) in terms of Section 199 of the Companies Act, 2017 to change
the terms and conditions attached to the investment made / to be made by Fazal Cloth
Mills Limited in the form of loans in Fatima Transmission Company Ltd, an associated
company.

“RESOLVED THAT approval of members of Fazal Cloth Mills Limited (the “Company™) be
and is hereby accorded in terms of Section 199 of the Companies Act, 2017 to extend the
validity of special resolutions dated October 26, 2019 for making investments to be made in
the form of loan in Fatima Transmission Company Limited, an associated undertaking till
October 15, 2024.

RESOLVED FURTHER THAT approval of members of Fazal Cloth Mills Limited (the
“Company”) be and is hereby accorded in terms of Section 199 of the Companies Act, 2017
to revise the repayment schedule for investment in the form of loan made / to be made in
Fatima Transmission Company Limited under the authority of special resolution passed by
the shareholders on October 26, 2019 so that the loan is repaid in four (4) annual installments
on 31 December, 2026, 31 December, 2027, 31 December, 2028 and 31° December, 2029.

RESOLVED FURTHER THAT the markup on loans be paid in four (4) annual installments
on 31* December, 2026, 31%" December, 2027, 31% December, 2028 and 315 December, 2029

along with principal repayment and the loan shall be secured against personal guarantees of
directors of FTCL.

RESOLVED FURTHER THAT there shall be no change in the other terms and conditions
of the above investment as approved by the special resolution dated October 26, 2019.

RESOLVED FURTHER that the Chief Executive, Chief Financial Officer and Company
Secretary be and are hereby singly empowered and authorized to do all acts, matters, deeds
and things, take any or all necessary actions including signing and execution of agreement(s)
with the associated company and to complete all legal formalities including filing of documents
as may be necessary or incidental or expedient for the purpose of implementing the aforesaid
resolutions.

A statement under section 134(3) of the Companies Act, 2017 to the aforesaid Special
Businesses to be transacted at the said Annual General Meeting is attached.

BY ORDER QF THE,B

MULTAN. ‘ Asad Mustafa
Dated: October 05, 2021. Company Secretary
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NOTES:
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1.

wa

The Share Transfer Books of the Company will remain closed from October 21, 2021 to
October 27, 2021 (both days inclusive). Physical transfers / CDS Transaction IDs received at

" the Company’s Share Registrar, M/s. Vision Consulting Ltd, 3-C, LDA Flats, Lawrence Road,

Lahore, at the close of business on October 20, 2021 will be considered in time for the purpose
of above entitlement and to determine voting rights of the shareholders for attending the

meeting.

A member eligible to attend, speak and vote at this meeting may appoint another member as
his/her proxy and CDC shareholders shall attach an attested copy of his/her Computerized
National Identity Card (CNIC) / Passport, Account & participant’s ID number to prove
identity. Proxies, in order to be effective, must reach at the Company’s Registered Office not
later than 48 hours before the time for holding the meeting and must be duly stamped, signed
and witnessed. Representatives of corporate members must bring the BoD resolution and / or
power of attorney and specimen signature of nominee.

Dissemination of Annual Audited Accounts and Notice of Annual General'Meeting The
Company shall place the financial statements and reports on the Company’s website:
www.fazalcloth.com at least twenty one (21) days prior to the date of the Annual General
Meeting. Further, this is to inform that in accordance with SRO 470(1)/2016 dated 31 May
2016, through which SECP has allowed companies to circulate the annual audited accounts to
its members through CD/ DVD/USB instead of transmitting the hard copies at their registered
addresses. Accordingly, Annual Report of the Company for the year ended June 30, 2021 is
dispatched to the shareholders through CD. However, if a shareholder requests for a hard copy
of Annual Accounts, the same shall be provided free of cost within seven days of receipt of
such request. Further, in terms of SRO No 787(1)/2014 dated September 8, 2014, shareholders
can also opt to obtain annual balance sheet and profit and loss account, auditors’ report and
directors’ report etc. along with the Notice of the Annual General Meeting through email. For
this purpose, we hereby give you the opportunity to send us your written request along with
your valid email ID to provide you the same at your valid email ID. For convenience of
shareholders, a Standard Request Form for provision of Annual Accounts has also been made

available on the Company’s website www.fazalcloth.com.

Shareholders are requested to notify / submit the following information & documents, in case
of book entry securities in CDS to their respective CDS participants and in case of physical
shares to our Share Registrar, if not earlier provided / notified:-

a. Change in their addresses;

b. In accordance with the provisions of Section 242 of the Companies Act, 2017 and
Companies (Distribution of Dividends) Regulation 2017, it is mandatory for a listed
company to pay cash dividend to its shareholders only through electronic mode directly
into their bank account designated by the entitled shareholders instead of issuing physical
dividend warrants. Therefore, shareholders are requested to provide the particulars relating
to name, folio number, bank account number, IBAN Number, title of account and complete
mailing address of the bank directly to the Company's Share Registrar in case of physical
shareholders and directly to the relevant Participant / CDC Investor Account Service in

case of maintaining shareholding under Central Depository System (CDS) for future
dividends, if any.
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c. The corporate shareholders having CDC accounts are required to have their National Tax .
Numbers (NTNs) updated with their respective participants, whereas corporate physical
shareholders should send a copy of their NTN certificate to the Company or its Share

Registrar.

d. Pursuant to requirement of Section 150 of the Income Tax Ordinance 2001, the ‘Filer’ &
“Non-Filer’ shareholders will pay tax on dividend income @15% and 30% respectively.
Therefore, please ensure that their name(s) have been entered into Active Taxpayers List
(ATL) provided on website www.fbr.cov.pk of the Federal Board of Revenue (FBR),
before the date of book closure i.e. October 20, 2021. ‘

e. In case of joint account, please intimate proportion of shareholding of each account holder
along with their individual status on the ATL.

f. For any query / information, the shareholders may contact with the Company Secretary at
the above Head Office and / or our Share Registrar, Vision Consulting Ltd, 3-C, LDA Flats,

Lawrence Road, Lahore, Ph. Nos. (042) 36283096-97.

g. Consent for Video Conference Facility Pursuant to the provisions of the Companies Act,
2017, the shareholders residing in a city and holding at least 10% of the total paid up share
capital may demand the Company to provide the facility of video link for participating in
the meeting. The demand for video-link facility shall be received by the Share Registrar at
the address given hereinabove at least seven (07) days prior to the date of the meeting as
per the following format.

I/We, of being a member of Fazal Cloth Mills
Limited holder of ' Ordinary share(s) as per Registered Folio No.
hereby opt for video conference facility at :

h. Zakat Declaration
The members of the Company are required to submit Declaration for Zakat exemption in

terms of Zakat and Usher Ordinance, 1980.

i. E-Voting
Shareholders can exercise their right to demand a poll subject meeting requirements of
section 143-145 of the Companies Act, 2017 and applicable clauses of companies (Postal
Ballot) Regulations 2018

j.  Unclaimed Dividend & Bonus Shares

Shareholders, who by any reasons, could not claim their dividend or bonus shares or did
not collect their physical shares, if any, are advised to contact our share registrar M/s.

Vision Consulting Ltd, 3-C, LDA Flats, Lawrence Road, Lahore,

. Due to current COVID-19 situation, the Securities and Exchange Commission of Pakistan
(SECP) in terms of its Circular No.5 of 2020 issued on March 17, 2020 and Pakistan Stock
Exchange Limited (PSX) through its notice Ref: PSX/N- 372 dated March 19, 2020 has
advised companies to modify their usual planning for general meetings for the safety and
well-being of shareholders and the public at large. Considering the SECP's directives, the
Company intends to convene this AGM with minimal physical interaction of shareholders
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while ensuring compliance with the quorum requirements and requests the members to
consolidate their attendance and voting at the AGM through proxies. The Company,
furthermore, has made arrangements to ensure that all participants, including shareholders,
can now participate in the AGM proceedings via video link. For this, members are required
to email their Name, Folio Number, Cell Number and Number of shares held in their name
with subject “Registration for Fazal Cloth Mills Limited AGM-21” along with valid copy
of both sides of Computerized National Identity Card (CNIC) at corporate@fazalcloth.com
Video link and login credentials will be shared with only those members whose emails,
containing all the required particulars, are received at least 48 hours before the time of
AGM. Shareholders can also provide their comments and questions for the agenda items _
of the AGM at the email address corporate@fazalcloth.com.
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STATEMENT UNDER SECTION 134 (3) OF THE COMPANIES ACT, 2017.

This statement sets out the material facts pertaining to the special business to be transacted at the .
Annual General Meeting of the Company to be held on October 27, 2021. -

Special Business No.1

The transactions carried out with associated companies/related parties have been approved by the Board as
recommended by the Audit Committee on quarterly basis pursuant to provisions of applicable laws.
However, the majority of Directors of the Company were related due to their common directorship and holding
of shares in the associated companies, the Board has recommended the same for placement before the

shareholders of the Company in general meeting for ratification/approval.

All these related party transactions during the mentioned period were executed at Arm’s Length Price in a
fair and transparent manner and there was no departure from the guidelines mentioned in Code of Corporate
Governance for such transactions and Companies Act, 2017. Pursuant to the above, these transactions have
to be approved/ratified by the shareholders in the General Meeting. The directors and their relatives have
no direct or indirect interest in the aforesaid business except to the extent of their shareholding/common

directorship with the related parties.

Special Business No.2

Due to composition of Board of Directors of the Company, many Directors may be deemed to be treated as
interested in transactions with related parties due to their common directorships and/or shareholding.
Therefore, the shareholders are being approached to grant a broad and prior approval for such transactions
to be entered into by the Company, from time to time, at the discretion of the Board and irrespective of its
composition and interest of directors due to their common directorship and holding of shares in the
associated companies/related parties, triggering approval of shareholders under section 207 and / or 208 of
the Companies Act, 2017, for the year ending June 30, 2023 which transactions shall be deemed to be
approved by the shareholders. The Company shall ensure that such transactions with related parties, if
needed, continue to be carried out in a fair and transparent manner and at Arm’s Length Basis. Transactions
intended to be carried out by the Company include, but are not limited to, sale and purchase of stores and
spares, shared expenses, toll manufacturing, sale and purchase of products/raw material and purchase of
packaging material with the related parties. The shareholders would appreciate that it is not possible for the
Company or the directors to accurately predict the nature of related party transaction or the specific related
. party(ies) with which the transaction(s) shall be carried out. In view of the same, the Company seeks the
broad/ prior approval of the shareholders that the Board may cause the Company to enter into related party
transactions in its discretion and in accordance with policy of the Company. Such transactions shall be
presented in the next annual general meeting of shareholders for their formal approval/ratification.

Special Business No.3

Fatima Transmission Company Limited (‘'FTCL’), an associated company, was incorporated in
Pakistan on December 26, 2014 as a public limited company under the repealed Companies
Ordinance, 1984 (now Companies Act, 2017). The principal activity of FTCL includes operation
and maintenance of transmission lines, electrical transmission facilities, electrical circuits,
transformers and sub-stations and the movement & delivery of electric power..
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" The members of the Company passed a special resolution in the annual general meeting held on
October 31, 2015 for investment in the form of loans in FTCL upto Rs 300 million to be repaid

* within one year of disbursement.

Subsequently, the members of the Company passed another special resolution in the annual general
meeting held on October 26,2019 and extended the tenure from one year to ten years and approved
the repayment schedule whereby the repayment was allowed in 20 semiannual installments with
first installment due on 30 June or 31 December next falling after Commercial Operation Date.
The investment was to be made till October 15, 2021. As of June 30, 2021 an amount of PKR
112,019,033 has been disbursed to associated company and markup of Rs 28,308,810 has been

charged thereon.

There has been delay in start of commercial operations of FTCL which are now expected to
commence on December 31, 2021. Approval from the members is being sought by passing special
resolution for extension in period for making investment #ill October 15, 2024 and repayment
through annual instalments starting from December 31, 2026 ensuring repayment with in ten years
of disbursal as detailed hereinabove.

The directors of the Company have no shareholding in FTCL except one common director Mr.
Rehman Naseem who hold one share. There is no other interest directly or indirectly of the
directors in FTCL and the above special resolution.
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Statement u/s 4 (2) of Investment in associated companies’ regulations 2017

Fatima Energy Limited (FEL)

;\Iame of Fatima Transmission Company Limited
nvestee
Compan (e
pany
Total Rs. 300,000,000 loan | The approval from The approval Rs. 500,000,000 loan
investment | was approved in AGM | shareholders to enter from shareholders finvestment was approved
approved on October 31, 2015 into SSA obtained in | to enter into SSA  [in AGM on Nov 26, 2020
and will be repayable | Annual General obtained in with period of investment
within ten year from meeting of the EOGM of the till Oct 15, 2023.
date of disbursal. Company held on Company held on
Period of Investment October 31, 2016. As | May 30, 2017. As
till Oct 15.2021. per SSA the Company | per SSA the
as sponsor commits Company as
the NIB, in case of sponsor commits
default by FTCL, to to lenders of FEL,
pay amount in case of default
outstanding. by FEL, to pay
Further, terms and amount
conditions with FTCL | outstanding up to
in case of fulfillment | Rs 9028 million.
of such guarantee In AGM dated
were approved by the | November 26,
shareholders on 2020 shareholders
‘March 25, 2017. approved
reduction in
investment from
Rs 9028 million
to Rs 6000
million.
Amount of Rs 112,019,033 NIL Rs 400 M Rs 238,740,522
investment
made to date
Reasons for | Further funds request Outstanding amount to | Outstanding Further investment will
not having | has not yet been made | NIB on behalf of amount to be made depending on
made by the investee FTCL will be paid in | Lenders on behalf demand received from
complete company. case of default by of FEL will be investee company -
investment FTCL or in case any paid in case of
so far where demand by lender of default by FEL or
resolution FTCL under SSA . in case any
required it demand by lender
to be of FEL under
implemented SSA .
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in specific
time

Material
change in
financial
statements
of associated
company or
associated
undertaking
since date of
the
resolution
passed for
approval of
investment
in such
company.

As at June 30, 2015

Earning per share

As at June 30,2016

Earning per share

(EPS) was Rs (8.78) / | (EPS) was Rs (147.9)/
share share

Breakup value per Breakup value per
share (B/E) was Rs share (B/E) was Rs
1.22 /share 3,536 /share

As at June 30, 2020 As at June 30, 2020

EPS: Rs (4.06)/share

B/E: Rs 0.65 /share

EPS: Rs (4.06)/share

B/E: Rs 0.65 /share

As at June 30, 2016

Earning per share (EPS) was Rs (0.082) /
share

Breakup value per share (B/E) was Rs 9.8
/share

As at June 30,2020

EPS: Rs (1.19)/share

B/E: Rs 7.72 /share

\¢
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