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FCML/1503/PSX/1303 /1304 Dated: November 03, 2022
Thru PUCAR / Courier

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

Karachi.

Subject: NOTICE OF ANNUAL GENERAL MEETING

Dear Sir,

Enclosed please find a copy of the Notice of 57" Annual General Meeting to be held on
November 25, 2022 at 11:00 A.M. for circulation amongst the TRE Certificate Holders of the
Exchange. The notice will be published in the “Business Recorder” (English) and Nawa-i-Waqt
{Urdu) on Friday the November 04, 2022.

Yours SmcereL
For Fazcl Efnm Mi ffs Lid,

| i i)/~

Azher Igbal, ACA Secrefary
Company Secreta

Copy for information to:

The Director / HOD

Surveillance, Supervision and Enforcement Department
Securities & Exchange Commission of Pakistan

NIC Building, 63 Jinnah Avenue,

Blue Area, ISLAMABAD.

Head Office: 59/3, Abdali Road, Multan.
Ph: +92 061 4579001-10, Fax: +92-061-4541832
E-mail: info@fazalcloth.com, Website: www.fazalcloth.com
Registered Office: 69/7, Abid Majeed Road, Survey # 248/7, Lahore Cantt, Ph: +92 042-36684909




NOTICE OF 57" ANNUAL GENERAL MEETING

Motice is hereby given that the 57" Annual General Meeting of the Company
will be held on Friday the November 25, 2022 at 11:00 a.m. at FG Head Office, E/110,
Khayaban-e-Jinnah, Defence Chowk, Lahore to transact the following business:

. ORDINARY BUSINESS

. To confirm the minutes of the Extra Ordinary General Meeting of the Company held on
June 23, 2022.

. Toreceive, consider and adopt the Financial Statements of the Company for the year ended
June 30, 2022 together with the Auditors' and Director's Report thereon.

. To consider and approve final cash dividend of 100% (i.e. Rs. 10 per share) as recommended
by the Board of Directors for the year ended June 30, 2022.

. To appoint External Auditors of the Company for the year ending June 30, 2023 and fix their
remuneration. The retiring auditors M/s. KPMG Taseer Hadi & Co., Chartered Accountants,
Lahore being eligible have consented and offered themselves for re-appointment.

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

. SPECIAL BUSINESS

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, 2022 and to pass the
following Resolution with or without modification(s):

“Resolved that the related party transactions carried out by the Company during the year
as disclosed in Note 46 of the financial statement for the year ended June 30, 2022 be and
are hereby ratified, confirmed and approved.”

To authorize the Board of Directors of the Company to approve those transactions with
Related Parties (if executed) during the financial year ending June 30, 2023 which
require approval of shareholders by passing 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, 2023."

“RESOLVED FURTHER THAT these transaction approved by the board shall be deemed to
have been approved by the shareholders (if triggered) and shall be placed before the
shareholders in the next Annual General Meeting for their formal ratification / approval,
if required"”.

“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 Related Parties 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."”
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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 annexed to the notice
being sent to the members.

BY ORDER OF THE BOARD
MULTAN AZHER IQBAL
Dated: November 03, 2022. Company Secretary

NOTES:
1. CLOSURE OF SHARE TRANSFER BOOKS

The Share Transfer Books of the Company will remain closed from November 18, 2022 to
November 25, 2022 (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 November 17, 2022 will be considered in time for
the purpose of above entitlement and to determine voting rights of the shareholders for
attending the meeting.

2. PARTICIPATION IN ANNUAL GENERAL MEETING:

i. A member entitled to attend and vote at the Annual General Meeting is entitled to
cast his/ her vote by proxy. Proxies must be deposited at the Head Office of the
Company i.e. 59/3 Abdali Road, Multan, not later than forty-eight (48) hours before
the time for holding the meeting.

ii.  CDC Account Holders will further have to follow the under mentioned guidelines as
laid down in Circular No. 1 of 2000 dated 26 January 2000 issued by the Securities
and Exchange Commission of Pakistan:

A. For Attending the Meeting:

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 authenticate his/ her identity by showing his/ her original
Computerized Mational Identity Card (CNIC) or original passport at the time of
attending the meeting.

ii. 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 the meeting.

B. 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 requirements.

ii.  The proxy form shall be witnessed by two persons whose names, addresses and CNIC
numbers shall be mentioned on the form.
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ili.  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 the
AGM.

3. PARTICIPATION IN THE AGM VIA THE VIDEO CONFERENCING FACILITY:

Shareholders interested in attending the meeting through video conferencing are requested
to email the following information with the subject “Registration for Fazal Cloth Mills
Limited AGM" along with a valid copy of both sides of their Computerized National |dentity
Card (CNIC) at corporate®fazalcloth.com. Video link and login credentials can be shared
with only those members whose emails, containing all the required particulars, are received
at least 48 hours before the time of AGM.

Registration to attend Annual General Meeting through Video Conferencing Facility:

1/ We, of , being a member of Fazal Cloth Mills
Limited, holder of ordinary share(s) as per Registered Folio/CDC Account
No. hereby opt for video link facility at .
Signature of Member

4. MANDATORY INFORMATION - (EMAIL, CHNIC, IBAN AND ZAKAT DECLARATION)

A. Incompliance with Section 119 of the Companies Act, 2017 and Regulation 19 Companies
(General Provisions and Forms) Regulations, 2018, members are requested to
immediately provide their mandatory information such as CNIC number, updated mailing
address, email, contact mobile/telephone number and International Banking Account
Number (IBAN) together with a copy of their CNIC to update our records and to avoid
any non-compliance of the law. Otherwise, all dividends will be withheld in terms of
Regulation 6 of the Companies (Distribution of Dividends) Regulations, 2017.

» For physical shares to M/s. Vision Consulting Ltd, Lahore (Share Registrar)
* For shares in CDS to CDC Investors A/c Services or respective participant

B. Members are requested to submit a declaration (CZ-50) as per Zakat & Ushr Ordinance
1980 for zakat exemption and advise a change in address if any.

5. UNCLAIMED DIVIDENDS AND BONUS SHARES

Shareholders, who for any reason, could not claim their dividend and/or bonus shares are
advised to contact our Shares Registrar M/s. Vision Consulting Ltd, Lahore to collect/enquire
about their unclaimed dividends and/or bonus shares if any.

6. E-DIVIDEND MANDATE

As per Section 242 of the Companies Act, 2017, in the case of a public-listed company, any
dividend payable in cash shall only be remitted through electronic mode directly into the
bank account designated by the entitled shareholders. Therefore, through this notice, all
shareholders are requested to update their bank account number (IBAN) and details in the
Central Depository System through respective participants. In case of physical shares, they
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9.

fii.

are requested to provide bank account details to our Share Registrar, M/s. Vision Consulting
Ltd, Lahore. Please ensure an early update of your particulars to avoid any inconvenience.

CONVERSION OF PHYSICAL SHARES INTO BOOK ENTRY FORM

As per Section 72 of the Companies Act, 2017 all existing companies are required to convert
their physical shares into book-entry form within a period not exceeding four years from
the date of commencement of the Companies Act, 2017.

We hereby request all such members of Fazal Cloth Mills Limited who are holding shares in
physical form to convert their shares into book-entry form at the earliest. They are also
suggested to contact the Central Depository Company of Pakistan Limited or any active
member/stockbroker of the Pakistan Stock Exchange to open an account in the Central
Depaository System to facilitate the conversion of physical shares into book-entry form.

We once again strongly advise members of the Company, in their best interest, to convert
their physical shares into book-entry form at the earliest.

ELECTRONIC VOTING

Members can exercise their right to demand a poll subject to meeting requirements of
Section 143 -145 of the Companies Act, 2017 and applicable clauses of the Companies
(Postal Ballot) Regulations, 2018.

FILER AND NON-FILER STATUS

Government of Pakistan, through the Finance Act, 2022 in Section 150 of the Income
Tax Ordinance, 2001, has prescribed the following rates for withholding tax against
dividend payments by the companies:

a) For filers of income tax returns - 15%
b) For non-filers of income tax returns - 30%

Members whose names are not entered into the Active Taxpayers List (ATL) provided on
the FBR website, despite the fact that they are filers, are advised to make sure that
their names are entered into ATL to avoid higher tax deductions against dividends.

For any query/problem/information, the investors may contact the Share Registrar at
the following phone numbers or email address:

Vision Consulting Limited

3-C, LDA Flats, Lawrance Road
Lahore, Pakistan

Tel: <92 423 6283096-97

Fax: +92 423 6312550

Email: info@vcl.com.pk

Corporate shareholders having CDC accounts are required to have their National Tax
Number (NTN) updated with their respective participants, whereas corporate physical
shareholders should send a copy of their NTN certificate to the Share Registrar i.e. M/s
Vision Consulting Limited, Lahore. The shareholders while sending NTN or NTN
certificates, as the case may be, must quote company name and their respective folio
number,
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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 of the Notice to
be transacted at the Annual General Meeting of the Company. Directors of the Company have
no interest in special business except in their capacity as director / shareholder.

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

The Company shall be conducting transactions with the related parties during the year ending
June 30, 2023 on an arm’s length basis as per approved policy with respect to ‘transactions
with related parties’ in the normal course of business. Being the Director of the Company, many
Directors may be deemed to be treated as interested in transactions with related parties due
to their common directorship and / or shareholding. In order to promote good corporate
governance and transparent business practices, the shareholders desire to authorize the Board
of Directors to approve transactions with related parties from time-to-time on case to case
basis, including transactions (if executed) triggering approval of shareholders u/s 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 nature and scope of such related party
transactions is explained above. The transactions shall be placed before the shareholders in
next Annual General Meeting for their formal ratification / approval. The directors are
interested in the resolution only to the extent of their shareholding and / or common
directorship in such related parties.
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