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October 3, 2024

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi.

Subject: Notice of Annual General Meeting - Publication in Newspaper
Dear Sir,
This is being informed in furtherance to our notice dated October 2, 2024.

Enclosed please find a copy of the Notice of the Annual General Meeting to be held on
October 24, 2024 published in the following English and Urdu language newspapers on

October 03, 2024.

1. Dawn (English)
2. Daily Duniya (Urdu)

Yours Sincerely,

Talha Ahmed Zaidi
Company Secretary

Encl: Notice Copy
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Notice of 61st Annual General Meeting

Notice is hereinl iven that the 61st Annual General Meeting of the shareholders of
GHANDHARAINDUSTRIES LIMITED will be held on Thursday, October 24th, 2024 at 10:00
AMatF-3, Hub Chauki Road, S.I.T.E., Karachito transact the following business:

ORDINARY BUSINESS
1. Toreceive, consider and adoptthe annual audited financial statements of the Company
for the year ended June 30, 2024, together with Chairman's Review, Directors' and
Auditors' report thereon. As required under Section 223(7) of the CompaniesAct 2017,
the Financial Statements of the Company have been uploaded on the Website of the
Company which can be downloaded from the Weblink in the Notes.

2. To appoint Auditors for the year ending June 30, 2025 and to fix their remuneration. The
retiring auditors, Messers ShineWing Hameed Chaudhri & Co. Chartered
Accountants, beingzeligible, have offered themselves for re-appointment for the year
ending June 30, 2025;

3. To transact any other ordinary business of the company with the permission of the
Chairman.

SPECIAL BUSINESS
4. To consider and if deemed fit, ratify and approve (as the case may be), the following
resolutions, as special resolutions, with respect to related party transactions /
arrangements conducted/ to be conducted, in terms of Sections 207 and / or 208 of the
CompaniesAct, 2017 (to the extent applicable), with or without modification:

a. “‘RESOLVED that the transactions carried out by the Company with different Related
Parties, during the year ended June 30, 2024, as disclosed in'note 40 of the financial
statements of the omJ)an for the said Beriod, and specified in the Statement of
Material Information under Section 134(3), be and are hereby ratified and confirmed”

b. “FURTHER RESOLVED that the Chief Executive of the Company be and is hereb
authorized to approve all the transactions carried out and to be carried out witl
associated companies/related parties du.ringbthe ensuing year ending June 30, 2025
and, in this connection, the Chief Executive be and is hereby also authorized to take
any and all necessary actions and sign/execute anP/ and all such
documents/indentures as may be required in this regard on behalf of the Company.
The members have noted that some or a majority of the Directors may be interested for
the aforesaid arrangements and transactions. Notwithstanding the same, the
members hereby grant an advance authorization and approval to the Chief Executive,
including under Sections 207 and or 208 of the Companies Act, 2017, to review and
approve all related party transactions”

¢. FURTHER RESOLVED THAT the related party transactions, for the period ending June
30, 2025, shall be deemed to have been approved by the members, and shall
subsequently be placed before the members in the next Annual General Meeting for
ratification and confirmation.”

By Order of the Board
Karachi: Talha Ahmed Zaidi
Dated: October 03, 2024 Company Secretary

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

Notes:

1. Annual Reportthrough weblink/ QR Code / Electronic transmission
In accordance with the Section 223 of the Companies Act, 2017 and pursuant to SRO
389(1)/2023 dated March 21, 2023 of the Securities & Exchange Commission, the
Company has obtained Shareholders' approval in their Extra Ordinary General
Meeting held on June 22, 2023 to circulate the Annual Report of the Company to
Members through QR enabled Code and Weblink. The Annual Report is available
through the following QR Code and Weblink.

Weblink QR Code
https://gil.com.pk/uploads/files/Reports/Annual/June. ]
2024.pdf

Annual Report has also been emailed to those shareholders who have provided their
valid email IDs to the Company.

The shareholders who wish to receive hard copy of the aforesaid documents may
send to the Comlpany Secretary / Share Registrar a request to submit hard co(s)y and
the Company will supply hard copies of the aforesaid document to the shareholders on
demand, free of cost, within one week of such demand.

2. Participation through video conferencing facility
Shareholders interested in attending the meeting through video conferencing are
requested to email the following information with the subject “Registration for Annual
General Meetlnrq," along with valid copy of their CNIC to shareholders@gil.com.pk.
Video link and login credentials will be shared with ONLY those Members, whose
email, containing particulars (i.e. Name, Folio No, CNIC No. / NTN) is received from
official Email ID, atleast 48 hours before the AGM.

3. Closure of Share Transfer Books.

The Share Transfer Books of the Company will remain closed for the period from
October 17,2024 to October 24, 2024 (both days incIusiveHor the pl:\Tose of Annual
General Meeting. Transfers received in order at our Share e’\%istrar /s. CDC Share
Registrar Services Limited. CDC House no. 99-B, Block B, S.M.C.H.S Main Shahrah-
e-Faisal, Karachi Tel: 0800-23275, UAN: 111-111-500, Email: info@cdcsrsl.com at the
close of business on October 16, 2024 shall be treated in time for the purpose of
Annugl General Meeting. No transfer will be accepted for registration during this
period.

4. Participation in General Meeting

A member of the Company entitled to attend and vote at this meeting, may appoint
another person as his/her proxy to attend and vote instead of him/her. Proxies, in order
to be effective, must be received at the Registered Office of the Company not less than
48 hours before the time for holding the meeting.

CDC shareholders entitled to attend and vote at the meeting must bring his/her
Participant ID and Account/Sub-Account number along with original CNIC or original
Easspon to authenticate his/her identitkl. In case of corporate entity, resolution of

oard of Directors/Power of Attorney with specimen signature of the nominee alon,

with his/her recent photograph shall be produced (unless it has been provided earlleg
atthe time of the meeting.

5. Forappointing the proxy
In case of individual, the account holder or sub-account holder, and / or the person
whose securities are in group account and their registration details are up-loaded as
perthe CDC Regulations, shall submit the proxy form as per above requirement.

Two persons, whose names, addresses, and CNIC numbers shall be mentioned on
the form, shall witness the proxy.

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

The tproxy shall produce his/her original CNIC or original passport at the time of the
meeting

In case of corporate entity, the Board of Directors' resolution/power of attorney, along
with the specimen signature of the nominee, shall be submitted along with the proxy
form to the Company.

6. ChangeinAddressandCNIC
Members are requested to notif%/submit the following Information / documents, in
case of book entry securities in CDS to their resgective participants and in case of
physical shares to the registrar of the Company by quoting their folio numbers and
name of the Company at the above-mentioned address, if not earlier
notified/submitted:

< Changeintheiraddress and other particulars, if any

«  Members, who have not yet submitted attested photocopy of their valid CNIC are
requested to submit the Same alorg with folio numbers at earliest, directly to the
Company's Share Registrar M/s. CDC Share Registrar Services Limited. CDC
House no.99-B, BlockB, S.M.C.H.S Main Shahrah-e-Faisal, Karachi

Further, Pursuant to the directives of the SECP, the dividend of shareholders whose
CNIC/SNIC or NTN (in case of corporate entities), are not available with the Share
Registrar could be withheld. Shareholders are therefore, requested to submita copy of
their valid CNIC (if not already provided) to the Company's Share Registrar.

Further, to com?lé with requirements of section 119 of the Companies Act, 2017 and
regulation 47 of Companies Regulations, 2024, all CDC and physical shareholders
are requested to Browde their email address and cell phone numbers incorporated /
updated in their CDC account or physical folio.

7. RequestforVideo Conferencing Facility
Ifthe Company receives consent from the members holding atleast 10% shareholdin
residing in a city, to participate in the meeting through video-link at least seven &0
days prior to dafe of the meetmfg], the‘Cqmﬂany.wull arrange facility of video-link in that
city subject to availability of such facility in that city.

To avail this facility please provide the following information to our Share Registrar
M/s. CDC Share” Registrar Services Limited. CDC House no. 99-B, Block B,
S.M.C.H.S Main Shahrah-e-Faisal, Karachi.

“I'We, ] being a member of Ghandhara

Industries Limited, holder of ordinary share(s) as per Registered Folio
0. hereby opt for video conference facility at

Signature of member

8.  Availability of Audited Fi ial Stat ton Company's
The audited financial statements of the Company for the year ended June 30, 2024
have been made available on the Company's website www.gil.com.pk, at least 21
days before the date of Annual General Meeting.

9. Paymentof Cash Dividend Electronically (Mandatory Requirement)

In accordance with the provisions of section 242 of the Companies Act, 2017 and
Companies (Distribution of Dividendg‘ Reﬂulations, 2017, it is mandatory for a listed
company to pay cash dividend to its shareholder only through electronic mode directly
into the bank account designated by the entitied shareholder. Shareholders who have
not yet submitted their banking details for dividends already declared by the Company
arerequested tofill in “Electronic Credit Mandate Form” as ref)roduced elow and also
available on Company's website and send it duly signed along with a copy of valid
CNIC/NTN to their respective CDC participant / CDC Investor account services (in
case of shareholding in Book Entry Form) or to the Company's Share Registrar M/s.
CDC Share Registrar Services Limited. (in case of shareholding in Physical Form).

a)  Shareholder's Details: Name of the Shareholder (s); Folio # /CDS Account
No.(s); CNICNO. (Copy attached); Mobile/Landline no.
b)  Shareholder's Bank Details: Title of Bank Account; International Bank

AccountNumber (IBAN); Bank's Name; Branch's name and address

Itis stated that the above-mentioned information is correct and in case of any change
herein I/we willimmediately intimate the Share Registrar accordingly.

Unclaimed Shares and 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.
Shareholders are hereby informed that a list of all unclaimed dividend has been added
on the Company's website: https:/gil.com.pk/page-Unclaimed-dividend-and-shares.
Any member affected by this notice is advised fo write to or call at the office of the
Company's share re%hstrar M/s. CDC Share Registrar Services Limited. CDC House
Ho. 99-B, Block B, S.M.C.H.S Main Shahrah-e-Faisal, Karachi during normal working

ours.

11.  Postal Ballot

The members shall ensure that duly filled and signed ballot paper along with coFy of
Computerized National Identity Card (CNICZ should reach the Chairman of the
meeting through post on the Company's registered address, F-3, Hub Chowki Road,
S.I.T.E., Karachi or email at chairman@gil.com.pk one day before the Annual General
Meeting on October 23,2024, duri?\ﬂ working hours. The signature on the ballot paper
shall match with the signature on CNIC.

For the convenience of the shareholders, ballot paper is available on the Company's
website at www.gil.com.pk for the download.

12. Procedure for E-Voting:

| Details of the e-voting facility will be shared through an e-mail with those members
of the Company who have their valid CNIC numbers, cell numbers, and e-mail
addresses available in the register of members of the Company by the close of
business on October 16, 2024.

Il The web address, login details, and password, will be communicated to members
via email. The security codes will be communicated to members through SMS
from the web portal of CDC Share Registrar Services Limited (being the e-voting
service provider).

Identity of the Members intending to cast vote through e-voting shall be
authenticated through electronic signature or authentication for login.

E-Votin% lines will start from October 18, 2024, 09:00 a.m. and shall close on
October 23, 2024 at 5:00 p.m. Members can cast their votes any time during this
period. Once the vote on a resolution is cast by a Member, he / she shall not be
allowed to change it subsequently

13. Deposit of Physical Shares into CDC Account

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 Commission, within a period not exceeding
four years from the date of the promulgation of the Companies Act 2017.

Pursuant to the SECP letter no. CSD/ED/Misc./2016-639-640 dated March 26, 2021,
the Company is following up with all shareholders holding shares in physical form with
the request to convert their shares in Book-Entry Form in order to comply with the
rovisions of the Companies Act, 2017. Shareholders may contact the Company's
hare Registrar to understand the process and benefits of conversion of shares held
inphysical forminto Book-Entry Form.

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

The following statement sets out the material facts pertaining to the special business to be
transacted atthe Annual General Meeting of the Company to be held on October 24th, 2024.

Agenda ltem # 4(a) of the Special Business - Transactions carried out with
associated companies during the year ended June 30, 2024 to be passed as an
Special Resolution

The transactions carried out in normal course of business with associated companies
g?elated parties) were being approved by the Board as recommended by the Audit

ommittee on quarterly basis pursuant to clause 15 of the Listed Companies Corporate
Governance Regulations, 2019.

During the Board meeting itwas pointed out by the Directors that as the majority of Company
Directors were interested in this/these transaction(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
inthe General Meeting.

In view of the above, the transactions conducted during the financial year ended June 30,
2024 with associated companies as shown in note no.40 to the Audited Financial Statements
for year ended June 30, 2024 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) and No. 4(c) of the Special Business - Authorization to the
Chief E tive for the tr tions carried out and to be carried out with

during the
asan

i ear ending June 30, 2025 to be passed
Special ﬁesolutiong

The Compang shall be conducting transactions with its related parties during the year ending
June 30, 2025 on an arm's length basis as per the approved policy with respect to
‘transactions with related parties' in the normal course of business. The majority of Directors
are interested in these transactions due to their common directorship in the associated
companies.

In order to com{ly with the provisions of clause 15 of Listed Companies (Code of Corporate
Governance) Regulations, 2019, 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/related parties during the ensuing year ending June 30, 2025.

The members should note that it is not possible for the Company or the Directors to
accurately predict the nature of related par.tr arrangements / transactions, or the specific
related parties with whom the transactions will be carried out.

The members should also note that, for the Special Resolutions described in the Notice of
AGM, itis not possible for the Company to predict the quantum of related party transactions /
arrangements to be undertaken in the period ending June 30, 2025; accordingly, the
members are also requested to authorize the Board of Directors to determine the quantum of
the related party transactions / arrangements that may be undertaken from time to time. The
Company will present the actual figures for subsequent ratification and confirmation by the
members, atthe nextAGM.

Based on the aforesaid the members are requested to pass the Special Resolutions (with or
without modification) as stated in the Notice.

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

GHANOHARA

INDUSTRIES

POSTAL BALLOT PAPER
for voting through post for the Special Business at the Annual General Meeting to be held on Thursday, October 24, 2024 at 10:00 AM at F-3, Hub Chowki Road,
S.LT.E., Karachi, the Registered Office of the Company
UAN: 111-445-111 Website: www.gil.com.pk.

LI MITED

Name of shareholder / joint shareholders/ Proxy holder

Registered Address

Folio No. / CDC Participant / Investor ID with Sub-Account #

Number of shares held (Shall be taken as of book closure in the notice)

CNIC No./Passport No - in case of foreigner (copy to be attached)

Federal Government)

Additional Information and enclosures (In case of representative of body corporate, corporation, and

Name of Authorized Signatory

CNIC/Passport No. (in case of foreigner) of Authorized Signatory (copy to be attached)

Resolution For Agenda ltem No. 4
To to pass the foll gr

as special

and or 208 of the Companies Act, 2017, to review and approve all related party transactions’

before the membersin the next Annual General Meeting for ratification and confirmation.”

a)'RESOLVED that the transactions carried out by the Company with different Related Parties, during the year ended June 30, 2024, as disclosed in note 40 of the financial statements of th
Company for the said period, and specified in the Statement of Material Information under Section 134(3), be and are hereby ratified and confirmed”

b)*FURTHER RESOLVED that the Chief Executive of the Company be and is hereby authorized to approve all the transactions carried out and to be carried out with associated companies/related
parties during the ensuing year ending June 30, 2025 and, in this connection, the Chief Executive be and is hereby also authorized to take any and all necessary actions and sign/execute an
and all such documents/indentures as may be required in this regard on behalf of the Company. The members have noted that some or a majority of the Directors may be interested for thg
aforesaid arrangements and transactions. Notwithstanding the same, the members hereby grant an advance authorization and approval to the Chief Executive, including under Sections 207

¢)FURTHER RESOLVED THAT the related party transactions, for the period ending June 30, 2025, shall be deemed to have been approved by the members, and shall subsequently be placed

Instructions for Poll

1. Please indicate your vote by ticking (\/) the relevant box.

2. In case both the boxes are marked as (V), your poll shall be treated as “Rejected”.

the appropriate box below;

T/we hereby exercise my/our vote in respect of the above resolution through ballot by conveying my/our assent or dissent to the resolution by placing tick () mark in

Resolution

I/We assent to the
Resolution (FOR)

1/We dissent to the Resolution
(AGAINST)

Resolution For Agenda Item No. 4 a

Resolution For Agenda Item No.4 b

Resolution For Agenda Item No. 4 ¢

NOTE

Copy of CNIC/ Passport (in case of foreigner) should be enclosed with the postal ballot form.

o v B W —

-

published in newspapers.

Shareholder/Proxy holder Signature/Authorized Signatory
(In case of corporate entity, please affix company stamp)

Dullyfilled ballot paper should be sent to the Chairman at F-3, Hub Chowki Road, S.I.T.E., Karachi or email at chairman@gil.com.pk.

Ballot paper should reach the Chairman within business hours by or before Wednesday October 23, 2024. Any postal ballot received after this date, will not be considered for voting.
Signature on ballot paper should match with signature on CNIC/ Passport (In case of foreigner).

Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written poll paper will be rejected.

In case of a representative of a body corporate, corporation or Federal Government, the Ballot Paper Form must be accompanied by a copy of the CNIC of an authorized person, an
attested copy of Board Resolution, / Power of Attorney, / Authorization Letter etc., in accordance with Section(s) 138 or 139 of the CompaniesAct, 2017 as applicable.

Ballot Paper form has also been placed on the website of the Company at: www.gil.com.pk Members may download the ballot paper from the website or use an original/photocopy

Date:
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