
 

FAUJI FERTILZIR BIN QASIM LIMITED 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
Notice is hereby given that pursuant to the Order of the Honourable Lahore High Court, Rawalpindi 
Bench dated October 8, 2024, passed in Application bearing C. M.2 of 2024, in Petition bearing C. O. 
No. 4 of 2024, an Extraordinary General Meeting (“EOGM”) of Fauji Fertilizer Bin Qasim Limited (the 
“Company”) will be held at, and conducted from, Sona Tower, 156-The Mall, Rawalpindi, Punjab, on 
Monday November 04, 2024 at 11:30a.m to transact the following business: 
 
ORDINARY BUSINESS: 
 
1. To confirm the minutes of Extraordinary General Meeting held on 19 August 2024. 
 
SPECIAL BUSINESS: 
 
2. Pursuant to the Order of the Honourable Lahore High Court, Rawalpindi Bench dated October 

8, 2024, passed in Application bearing C. M. 2 of 2024, in Petition bearing C. O. No. 4 of 2024, 
to consider and, if thought fit, to pass, with or without modification, the following resolution 
for, inter alia, the merger, by way of amalgamation, of the entire undertaking of the Company 
with and into Fauji Fertilizer Company Limited, along with all ancillary matters thereto, in 
accordance with the Scheme of Arrangement dated September 26, 2024, as approved by the 
Board of Directors of the Company on September 20, 2024. 

 
The proposed resolution to be passed by the requisite majority of members of the Company 
under Sections 279 and 282 of the Companies Act, 2017 is as under: 

 
“RESOLVED THAT the Scheme of Arrangement dated September 26, 2024, for, inter alia, 
the merger, by way of amalgamation, of the entire undertaking of Fauji Fertilizer Bin 
Qasim Limited with and into Fauji Fertilizer Company Limited, along with all ancillary and 
incidental matters thereto, placed before the meeting for consideration and approval, be 
and is hereby approved and adopted, along with any modifications / amendments 
required, or conditions imposed by Honourable Lahore High Court, Rawalpindi Bench, 
subject to sanction by the Honourable Lahore High Court, Rawalpindi Bench, in terms of the 
provisions of the Companies Act, 2017.” 

 
OTHER BUSINESS: 
 
3. To transact any other business that may be placed before the meeting with the permission of 

the Chair. 
 

                                              By the Order of the Board 
 

       Brig (Retd) Khurram Shahzada, SI(M) 
Rawalpindi: October 14, 2024                        Company Secretary 
 
 
Copies of the (a) Statement of Material Facts under Section 134(3) of the Companies Act, 2017 
concerning the Special Business; (b) Statement under Section 281 of the Companies Act, 2017; (c) 
Scheme of Arrangement; (d) Swap Letter dated September 20, 2024 issued by KPMG Taseer Hadi & 
Co.; and (e) Special purpose financial statements of the Company audited for the six month period 
ended June 30, 2024, are being circulated to the members along with this notice of the EOGM. 



 
Notes: 
 
1. The share transfer books of the Company will remain closed from October 30, 2024 to November 04, 

2024 (both days inclusive). Transfers received in order at the office of the Company’s share registrar: 
M/s Corplink (Private) Limited, Wings Arcade, 1-K, Commercial, Model Town, Lahore by the close of 
business on October 29, 2024 will be treated in time for the determination of entitlement of members 
to attend and vote at the EOGM. 
 

2. A member of the Company entitled to attend and vote at the EOGM may appoint a person / 
representative as proxy to attend and vote in place of member at the EOGM. Proxies in order to be 
effective must be received at Company’s registered office duly stamped and signed not later than 48 
hours before the time of holding of the EOGM. A member cannot appoint more than one proxy. An 
attested copy of shareholder’s CNIC must be attached with the proxy form. 
 

3. Any Individual Beneficial Owner of CDC, entitled to vote at the EOGM, must bring his / her original 
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 (and as detailed below). 

CDC / sub account holders are required to follow the under mentioned guidelines as laid down by 
Securities and Exchange Commission of Pakistan (SECP), contained in Circular No. 1 of 2000 dated 
January 26, 2000: 

 
4. For Attending the Meeting 
 
4.1 In case of individuals, the account holder or sub-account holder shall authenticate his / her identity by 

showing his / her original national identity card or original passport at the time of attending the EOGM. 
 

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

 
5. For Appointing Proxies 
 
5.1 In case of individuals, the account holder or sub-account holder shall submit the proxy form as per the 

above requirement. 
 

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

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

5.4 The proxy shall produce his / her original CNIC or original passport at the time of EOGM. 
 

5.5 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. 

 
6. Participation through Video Conference Facility 
 

Members can also avail video conference facility in Karachi and Lahore. In this regard, please fill the 
following and submit to registered address of the Company 10 days before holding of the EOGM. 
 
If the Company receives consent from members holding in aggregate 10% or more shareholding 
residing at geographical location, to participate in the EOGM through video conference at least 10 days 
prior to the date of the EOGM, 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 general meeting alongwith complete information necessary to enable them to access such 
facility.  
 
I/We,_________________________________________ of ________________________, being a 
member of Fauji Fertilizer Bin Qasim Limited, holder of ____________________ Ordinary Share(s) as 
per Register Folio / CDC Account No __________________ hereby opt for video conference facility at 
__________________. 
 

_________________ 
Signature of member 

 
7. Virtual Participation in the EOGM Proceedings 
 
7.1 In light of relevant guidelines issued by the SECP from time to time, the members are encouraged to 

participate in the EOGM through electronic facility arranged by the Company. 
 

7.2 In order to attend the EOGM through electronic facility, members are requested to get themselves 
registered with the Company Secretariat by providing the requisite details at their earliest but not later 
November 01, 2024 through e-mail / SMS to be sent at shares@ffbl.com & WhatsApp No 03008713326. 
 

7.3 Members are advised to provide the following particulars, along with the scanned copy of their CNIC 
and that of their proxies, if so appointed. Moreover, in the case of a corporate member, the scanned 
copy of the resolution of the Board of Directors / Power of Attorney with a specimen signature of the 
nominee must also be provided. 

 
Name of 

Shareholder* CNIC / NTN No. 
Folio No. / CDC 

Account No. Cell No. Email address 

* Where applicable, please also give the above particulars of the proxy-holder or nominee of the member. 
 

7.4 The details of the electronic facility (video-link and the login credentials) will be sent to the interested 
members, at their provided e-mail addresses. Accordingly, the members will be able to participate in 
EOGM proceedings through their smartphones or computer devices. In addition to above, the members 
can also provide their comments and / or suggestions in connection with the agenda items of the EOGM 
by using the aforesaid means. 
 

7.5 The login facility will be opened at 11:10am on November 04, 2024 enabling the participants to join the 
proceedings after identification and verification process before joining the meeting, which will start at 
11:30am sharp. 

 
8. Postal Ballot / E-Voting 
 

Members are hereby notified that pursuant to the Companies (Postal Ballot) Regulations, 2018, read 
with Sections 143-144 of the Companies Act, 2017, and SRO 2192(1)/2022 dated December 5, 2022, 
members will be allowed to exercise their right to vote for the special business in accordance with the 
conditions mentioned therein. The following options are being provided to members for voting: 

 
8.1 Postal Ballot 

 
(i) Members may alternatively opt for voting through postal ballot. Ballot Paper shall also be 

available for download from the website of the Company at www.ffbl.com or use the same as 
annexed to this Notice and published in newspapers. 
 

(ii) Members shall ensure that duly filled and signed ballot paper, along with copy of 
Computerized National Identity Card (CNIC) should reach the Chairman of the meeting through 
post at registered address of the Company (Attention to the Company Secretary) OR through 
the registered email address of the member at secretary@ffbl.com by November 02, 2024 



 
before 5:00pm The signature on the ballot paper shall match with the signature on CNIC. A 
postal ballot received after this time / date shall not be considered for voting. 

 
(iii) Please note that in case of any dispute in voting including the casting of more than one vote, 

the Chairman of the meeting shall be the deciding authority. 
 
(iv) M/s Crowe Hussain Chaudhury & Co, Chartered Accountants, has been appointed as 

Scrutinizer under the Companies (Postal Ballot) Regulation 2018. M/s Crowe Hussain 
Chaudhury & Co fulfil all the eligibility conditions laid down by the Regulations and have the 
necessary knowledge and experience to independently scrutinize the voting process. 
 

8.2 E-Voting Procedure 
 

(i) 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 29 , 2024. 
 

(ii) The web address, login details and password will be communicated to members via email. The 
security codes will be communicated to members through SMS and email from web portal of 
M/s Corplink (Pvt) Limited ,the e-voting service provider . 

 
(iii) Identity of the members intending to cast vote through E-Voting shall be authenticated 

through electronic signature or authentication for login. 
 
(iv) E-Voting lines will start from November 01, 2024, 09:00am and shall close on November 03, 

2024 at 5:00pm. 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. 

 
9. Statutory Code of Conduct at EOGM: Members are requested to observe the conduct referred in sub-

regulation 2 of Regulation 55 of the Companies Regulations, 2024 while attending the EOGM. 
 

10. Provision of Information by Members 
 
To comply with various statutory requirements, and to avoid any non-compliance of law or any 
inconvenience in future, all members are hereby advised to coordinate / update their records with their 
respective Participant / CDC Investor Account Services / the Company’s Share Registrar (Corplink) in 
connection with following: 
 
- Submission of copies of their valid / updated CNIC / NTN Certificate / Zakat Declaration (Exemption) 

Form / Tax Exemption Certificate. 

- Provision of relevant details including valid bank account details / IBAN in order to enable the 
Company to pay any unclaimed / future cash dividends, if any. 

- In case of a joint account, provision of shareholding proportions between principal shareholder 
and joint holder(s). 

- Convert their physical shares into scrip less form, which will also facilitate the members having 
physical shares in many ways, including safe custody, efficient trading and convenience in other 
corporate actions.  

- Provision of mandatory registration details in terms of Section 119 of the Companies Act, 2017 and 
other applicable laws, including mobile number / landline number and email address (if available). 

- Promptly notify any change in mailing address, email address and mobile number by writing to the 
office of the Company’s Share Registrar (Corplink). 

 
11. Copies of the Memorandum and Articles of Association of the Company; Statement under Section 

134(3) of the Companies Act, 2017 in respect of the material facts of the special business; Statement 
under Section 281 of the Companies Act, 2017; Scheme of Arrangement dated September 26, 2024; 
Swap Letter dated September 20, 2024 issued by KPMG Taseer Hadi & Co.; the annual audited financial 



 
statements of the Company for the year ended December 31, 2023; Special purpose financial 
statements of the Company audited for the six month period ended June 30, 2024, and any other 
information relevant to the special business in respect of the Company shall be available upon request, 
and for inspection, by any person entitled to attend the EOGM from the registered office of the 
Company, located at 156-The Mall, Rawalpindi, Pakistan, free of cost during normal office hours, from 
the date of this notice till the conclusion of the EOGM. The said information shall also be placed for 
inspection of members of the Company during the EOGM. 

 
12. The notice of the EOGM along with the statements, the Scheme of Arrangement and the latest annual 

and special purpose audited financial statements of the Company have also been placed on the website 
of the Company. 

 
 

Statement under Section 134(3) of the Companies Act, 2017 concerning the Special Business to be 
transacted at the Extraordinary General Meeting of Fauji Fertilizer Bin Qasim Limited  
 
The Board of Directors of Fauji Fertilizer Bin Qasim Limited (“FFBL”), in its meeting held on September 
20, 2024, has decided to enter into an arrangement with its group company, Fauji Fertilizer Company 
Limited (“FFCL”), which shall be carried out, and effectuated, in terms of the Scheme of Arrangement 
between the companies and their respective members, dated September 26, 2024 (the “Scheme of 
Arrangement”) under Sections 279 to 283 and 285(8) of the Companies Act, 2017 (“Act”). 
 
Subject to the sanction of the Honourable Lahore High Court, Rawalpindi Bench, under the Scheme of 
Arrangement, the entire undertaking and business of FFBL shall be merged, by way of amalgamation, 
with and into FFCL, by transferring to and vesting in FFCL all the assets, properties, rights, benefits, 
powers, bank accounts, privileges, contracts, licences, registrations, liabilities, obligations, dues etc. 
comprised in FFBL, with effect from the start of business at 00:00 hours on July 1, 2024, or such other 
date as may be stated by the Court (the “Effective Date”), against the issuance of ordinary shares by 
FFCL to the FFBL Shareholders (as defined under the Scheme of Arrangement, being the shareholders 
of FFBL other than FFCL and its nominees, if any) (the “Amalgamation”). 
 
The proposed Amalgamation, along with all ancillary and related matters thereto, shall be effective by 
way of the Scheme of Arrangement, which has been filed with the Lahore High Court, Rawalpindi 
Bench vide Petition bearing C. O. No. 4 of 2024. Furthermore, in accordance with the directions of the 
Court, notice of the said petition has been provided to the registrar, Securities and Exchange 
Commission of Pakistan. 
 
A copy of the Scheme of Arrangement is available for inspection to any person entitled to attend the 
Extraordinary General Meeting, at the registered office of FFBL, situated at 156-The Mall, Rawalpindi, 
Pakistan, free of cost during normal office hours. Copies of the same may also be obtained upon request 
by such persons from the registered office of FFBL free of cost during normal office hours. Furthermore, 
in accordance with the provisions of Section 282(2) of the Companies Act, 2017, a copy of the Scheme of 
Arrangement has been enclosed with the notice of the meeting circulated to the members of FFBL. 
 
The objects and benefits of the Amalgamation are also provided in detail in the Scheme of 
Arrangement. The Amalgamation effectively constitutes a corporate reorganization / merger of FFBL 
with its group company, since FFCL already holds approximately 49.88% shareholding of FFBL. 
 
The details pertaining to the consideration for the Amalgamation, including the ordinary shares to be 
issued by FFCL, along with the swap ratio are stipulated in the Scheme of Arrangement. In accordance 
with the same (and taking into account the shares of FFBL held by FFCL), FFCL shall allot and issue an 
aggregate of 150,870,449 (One Hundred Fifty Million Eight Hundred Seventy Thousand Four Hundred 
Forty Nine) ordinary shares, having face value of PKR 10/- (Pak Rupees Ten) each, to the FFBL 
Shareholders existing on the Record Date (as detailed in the Scheme of Arrangement), on the basis of 



 
a swap ratio of 1 (one) ordinary share of FFCL for every 4.29 ordinary shares of FFBL, of the face value 
of PKR 10/- (Pak Rupees Ten) each, held by each FFBL Shareholder (subject to adjustment of fractional 
shares). The aforementioned consideration, including the swap ratio, has been determined and 
approved by the Board of Directors of the respective companies based on the calculations and 
valuations stated in the Swap Letter dated September 20, 2024 issued by KPMG Taseer Hadi & Co., 
based, inter alia, on the special purpose consolidated financial statements of the respective 
companies for the period ended June 30, 2024, financial projections of the companies and other 
related information, under the net asset value, discounted cash flow and market value based 
approaches. The said Swap Letter has also been adopted by the Board of Directors of each company. 
 
As a consequence of the Amalgamation, FFBL shall stand dissolved without winding up, and its shares 
shall stand delisted from the Pakistan Stock Exchange Limited, in each case in accordance with the 
provisions of the Scheme of Arrangement. 
 
The directors of FFBL are interested in the Scheme of Arrangement to the extent of their directorships 
and shareholdings in FFBL (to the extent applicable). The effect of the Scheme of Arrangement on the 
interests of these directors does not differ from its effect on the like interests of other members, 
except as stated herein or under the Scheme of Arrangement. 
 
In view of the above, the Board of Directors of FFBL has approved and recommended the Scheme of 
Arrangement, along with the arrangements stipulated thereunder which have been described above.  
 
Statement under Section 281 of the Companies Act, 2017 concerning the Special Business 
 
The statement setting forth the terms of the Scheme of Arrangement and explanation of its effects, 
including the interests of the directors of FFBL and the effect of those interests and other ancillary 
information may be obtained upon request by any person entitled to attend the Extraordinary General 
Meeting from the registered office of FFBL situated at Sona Tower, 156-The Mall, Rawalpindi, Pakistan, 
free of cost during normal office hours. 
 
The aforesaid statement is also enclosed along with this notice of the Extraordinary General Meeting. 
 

STATEMENT UNDER SECTION 281(1)(A) OF THE COMPANIES ACT, 2017, ACCOMPANYING THE 
NOTICES TO THE MEMBERS OF FAUJI FERTILIZER BIN QASIM LIMITED  

 
 

Pursuant to the Order dated October 8, 2024, passed by the Honourable Lahore High Court, 
Rawalpindi Bench in Application bearing C. M. 2 of 2024, in Petition bearing C. O. No. 4 of 2024, under 
Sections 279 to 283 and 285(8) of the Companies Act, 2017, the Court has directed, inter alia, that a 
meeting of the members of Fauji Fertilizer Bin Qasim Limited (“FFBL”) be convened for seeking 
approval with respect to the Scheme of Arrangement dated September 26, 2024, pertaining, inter alia, 
to the merger, by way of amalgamation, of the entire undertaking of FFBL with and into Fauji Fertilizer 
Company Limited (“FFCL”), by transfer to and vesting in FFCL all the assets, properties, rights, benefits, 
powers, bank accounts, privileges, contracts, licences, registrations, liabilities, obligations, dues etc. 
comprised in FFBL (the “Amalgamation”), along with all ancillary matters thereto, as approved by the 
Board of Directors of FFBL on September 20, 2026 (the “Scheme of Arrangement”). 
 
A copy of the Scheme of Arrangement (along with its annexures) may be obtained from the registered 
office of FFBL, situated at 156-The Mall, Rawalpindi, Pakistan, free of cost during normal business 
hours. Furthermore, a copy of the Scheme of Arrangement has been enclosed with the notice of the 
meeting circulated to the members of FFBL. 
 



 
The notices issued and published to the members of FFBL are for the purpose of convening a meeting 
of the members of FFBL, as directed by the Court, for the purpose of passing, inter alia, the following 
resolution for obtaining approval in respect of the Scheme of Arrangement and the Amalgamation 
contemplated thereunder, along with ancillary matters: 
 

“RESOLVED THAT the Scheme of Arrangement dated September 26, 2024, for, inter alia, the 
merger, by way of amalgamation, of the entire undertaking of Fauji Fertilizer Bin Qasim 
Limited with and into Fauji Fertilizer Company Limited, along with all ancillary and incidental 
matters thereto, placed before the meeting for consideration and approval, be and is hereby 
approved and adopted, along with any modifications / amendments required, or conditions 
imposed by Honourable Lahore High Court, Rawalpindi Bench, subject to sanction by the 
Honourable Lahore High Court, Rawalpindi Bench, in terms of the provisions of the Companies 
Act, 2017.” 

 
As required under section 279(2) of the Companies Act, 2017, the above resolution is required to be 
passed at the meeting of the members convened pursuant to the Order of the Court, by a majority 
representing three-fourths in value of the issued shares held by the members of FFBL, present in 
person or by proxy, and voting at the Extraordinary General Meeting. The sanctioning of the Scheme 
of Arrangement and the making of other appropriate orders in connection therewith will be 
considered by the Court after the Scheme of Arrangement is approved as aforesaid.  
 
In the manner prayed in terms of the application filed with the Court, the Court has appointed LT. Gen 
Anwar Ali Hyder, (HI(M)(Retired) or, in his absence, Ms. Saira Nasir, to act as Chairman of the meeting 
of the members, and has directed the Chairman to report the results thereof to the Court. 
 
The Scheme of Arrangement is subject to the sanction of the Court and may be sanctioned in its 
present form or with any modification thereof or addition thereto as the Court may approve and the 
Scheme of Arrangement, with such modification or addition if any, is also subject to any conditions 
which the Court may impose. The respective Boards of Directors of FFBL and FFCL have the power (in 
the manner specified under the Scheme of Arrangement) to consent on behalf of all concerned to any 
modifications of, or additions to, the Scheme of Arrangement, or to any conditions which the Court 
may think fit to impose. Furthermore, FFBL and FFCL shall also take steps to obtain the necessary 
regulatory / third party approvals, as may be required under the applicable laws. 
 
The Scheme of Arrangement has been filed with the Lahore High Court, Rawalpindi Bench vide Petition 
bearing C. O. No. 4 of 2024. Furthermore, in accordance with the directions of the Court, notice of the 
said petition has been provided to the registrar, Securities and Exchange Commission of Pakistan. 
 

Companies involved in the Scheme of Arrangement 
FFBL 
 

FFBL is a public company, incorporated as ‘FFC-Jordan Fertilizer Company Limited’ on November 17, 
1993, the name of which was changed to Fauji Fertilizer Bin Qasim Limited on November 3, 2003. The 
shares of FFBL are listed on the Pakistan Stock Exchange Limited (“PSX”).  
 
It has an authorized share capital of PKR 15,000,000,000/- (Pak Rupees Fifteen Billion), divided into 
1,500,000,000 (One Billion Five Hundred Million) ordinary shares of PKR 10/- (Pak Rupees 10) each, 
out of which 1,291,252,857 (One Billion Two Hundred Ninety One Million Two Hundred Fifty Two 
Thousand Eight Hundred Fifty Seven) ordinary shares have been issued, fully subscribed to and paid 
up. Currently, FFCL holds approximately 49.88% shares of FFBL. 
 
The principal activity of FFBL is manufacturing, purchasing and marketing of fertilizers. 
 
 



 
FFCL 
 
FFCL is a public company, incorporate on May 8, 1978, the shares of which are listed on the PSX.  
 
It has an authorized share capital of PKR 15,000,000,000/- (Pak Rupees Fifteen Billion), divided into 
1,500,000,000 (One Billion Five Hundred Million) ordinary shares of PKR 10/- (Pak Rupees Ten) each, 
out of which 1,272,238,247 (One Billion Two Hundred Seventy Two Million Two Hundred Thirty Eight 
Thousand Two Hundred Forty Seven) ordinary shares have been issued, fully subscribed to and paid 
up. 
 
The principal activity of FFCL is manufacturing, purchasing and marketing of fertilizers and chemicals, 
along with investment in other fertilizer, chemical, cement, energy generation, food processing and 
banking operations. 
 

Brief of the Scheme of Arrangement 
 
Summary and Objective 
 
The principal object of the Scheme of Arrangement is, inter alia, to effect the Amalgamation, as further 
detailed in the Scheme of Arrangement, with effect from the start of business at 00:00 hours on July 
1, 2024 or at such other date stated by the Court (the “Effective Date”), by transfer to and vesting in 
FFCL the entire business and undertaking of FFBL, including all the assets, properties, rights, benefits, 
powers, bank accounts, privileges, contracts, licences, registrations, liabilities, obligations, dues etc. 
of every description of FFBL, subsisting immediately preceding the Effective Date, without any further 
act or deed or documents being required to be carried out, executed, registered or filed in respect of 
such transfer, vesting, and / or assumption, in the manner stipulated under the Scheme of 
Arrangement. Thereafter, FFBL shall be dissolved without winding up, and shall stand delisted from 
the PSX, in the manner prescribed under the Scheme of Arrangement, while FFCL shall continue as a 
going concern. 
 
Accordingly, subject to the sanction of the Scheme of Arrangement by the Court, as of the Effective 
Date and thereafter, until the undertaking of FFBL is actually transferred to and vested in FFCL in terms 
of the Scheme of Arrangement, the business of FFBL will be deemed to have been carried for and on 
account and for the benefit of FFCL. Subsequent to sanction of the Scheme of Arrangement, and as 
consequence of the Amalgamation, the financial statements of FFCL will be prepared in accordance 
with the applicable laws, including the Companies Act, 2017 (and other regulations and notifications), 
and the relevant accounting and reporting standards applicable in Pakistan. 
 
Benefits 
 
The respective directors of FFBL and FFCL have considered it prudent and beneficial to carry out the 
Amalgamation for the reasons and benefits stipulated in the Scheme of Arrangement. Among other 
benefits as are also elaborated in detail in the Scheme of Arrangement, the Amalgamation is expected 
to result in the potential operational, technical, supply chain and industrial relations synergies; 
furthermore, the larger size of FFCL (as the merged entity) would lead to an increase in the asset base, 
thus providing greater comfort to creditors, improving growth prospects, increase its risk absorption 
capacity, as well as placing FFCL in a position to explore additional value-added product / services 
streams, including providing greater agronomic support, which would be beneficial for the farming 
communities and for Pakistan. Additionally, the Amalgamation would enable the merged entity to 
reduce administrative costs, and provide a more tax efficient structure for the shareholders. The FFBL 
Shareholders will also be in a position to benefit from the same once shares of FFCL are issued in 
accordance with the provisions of the Scheme of Arrangement. 
 



 
Consideration 
 
The details pertaining to the consideration for the Amalgamation, including the ordinary shares to be 
issued by FFCL along with the swap ratio are stipulated in the Scheme of Arrangement. In accordance 
with the same, FFCL shall allot and issue an aggregate of 150,870,449 (One Hundred Fifty Million Eight 
Hundred Seventy Thousand Four Hundred Forty Nine) ordinary shares, having face value of PKR 10/- 
(Pak Rupees Ten) each, to the FFBL Shareholders (as defined under the Scheme of Arrangement, being 
the shareholders of FFBL other than FFCL and its nominees, if any) existing on the Record Date (as 
detailed in the Scheme of Arrangement), on the basis of a swap ratio of 1 (one) ordinary share of FFCL 
for every 4.29 ordinary shares of FFBL, of the face value of PKR 10/- (Pak Rupees Ten) each, held by 
each FFBL Shareholder (subject to adjustment of fractional shares).  
 
The aforementioned consideration, including the swap ratio, has been determined and approved by 
the Board of Directors of the respective companies based on the calculations and valuations stated in 
the Swap Letter dated September 20, 2024 issued by KPMG Taseer Hadi & Co., based, inter alia, on 
the special purpose consolidated financial statements of the respective companies for the period 
ended June 30, 2024, financial projections of the companies and other related information, under the 
net asset value, discounted cash flow and market value based approaches. The said Swap Letter has 
also been adopted by the Board of Directors of each company. 
 
General 
 
All information / particulars with respect to the Amalgamation and the arrangement in respect 
thereof, including all ancillary matters thereto, are provided in detail in the Scheme of Arrangement, 
including, details of the companies, and the objects and benefits of the entire arrangement, treatment 
of employees and arrangements with respect to the secured creditors of FFBL.  
 
As a consequence of the Amalgamation, FFBL shall be dissolved without winding up, and shall stand 
delisted from the PSX, in the manner prescribed under the Scheme of Arrangement. 
 

Summary of Financial Performance (last 5 years up to last quarter) 
FFBL 
 

In PKR Mn 
Jun-24  
(6M) 

Dec-23 Dec-22 Dec-21 Dec-20 Dec-19 

Financial Performance       
Sales 96,856 193,064 159,226 110,452 83,234 66,839 
Profit after Taxation 10,560 4,403 2,328 6,391 2,193 (5,921) 
Earnings (Loss) Per Share – Basic 8.18 3.41 1.80 4.96 2.12 (6.34) 
Financial Position       
Total Assets 143,380 145,872 149,863 115,210 90,968 91,167 
Total Liabilities 107,020 118,780 127,140 94,779 77,009 84,333 
Total Equity 36,360 27,092 22,723 20,431 13,959 6,834 

 
FFCL 
 

In PKR Mn 
Jun-24 
(6M) 

Dec-23 Dec-22 Dec-21 Dec-20 Dec-19 

Financial Performance       
Sales 115,574 159,472 109,363  108,650    97,654  105,783  
Profit after Taxation 26,071 29,673    20,049     21,896   20,819    17,110  
Earnings Per Share – Basic 20.49 23.32 15.76  17.21  16.36  13.45  



 
Financial Position       
Total Assets 242,629 223,280 240,121 201,006  172,948  153,389  
Total Liabilities 166,784 161,428 189,287  153,492  130,413  117,823  
Total Equity 75,845 61852 50,834 47,514 42,535 35,566 

 
The latest annual audited financial statements of both companies for the year ended December 31, 
2023 are available on respective websites of the companies, which duly contain the summarized 
operating and financial performance as well as details about company specific risk factors. 
 
Furthermore, in compliance with the provisions of Section 282(2)(e) of the Companies Act, 2017, the 
special purpose financial statements of FFBL audited for the six month period ended June 30, 2024 
have also been enclosed with the notices of the meeting circulated to the members of FFBL. The same 
are available for inspection to any person entitled to attend the extraordinary general meeting, at the 
registered office of FFBL, free of cost during normal office hours. Copies of the same may also be 
obtained upon request by such persons from the registered office of FFBL, free of cost during normal 
office hours. The said audited accounts are also available on FFBL’s website.  
 

Information pertaining to the Creditors of the Companies 
 
In accordance with the provisions of the Scheme of Arrangement, as of the Effective Date, all the 
liabilities and obligations of FFBL, including towards the creditors of FFBL, shall be assumed by and 
become the liabilities and obligations of FFCL without any further act or deed. FFCL shall be obligated 
to pay, undertake, satisfy, discharge and perform all such liabilities and obligations. The Scheme of 
Arrangement also details the proposed arrangement (as a consequence of the Amalgamation) with 
respect to the charges / encumbrances existing in favour of the secured creditors of FFBL. 
 
It may be noted that all the respective secured creditors of FFBL and FFCL have issued no-objection 
certificates / approvals with respect to the Scheme of Arrangement / Amalgamation. 
 

Effect of the Amalgamation on Shareholding / Ownership Structure 
 
Based on FFBL’s and FFCL’s shareholding patterns as at June 30, 2024, including the shareholdings of 
Fauji Foundation in the companies, and FFCL’s shareholding in FFBL, as well as the proposed swap 
ratio, it is expected that the shareholding of the major shareholder i.e. Fauji Foundation with change 
from approximately 44.35% to approximately 43.51% in FFCL (being the surviving entity). 
 

Material Interests of Directors (if any) 
 
The respective directors of FFBL and FFCL are interested in the Scheme of Arrangement to the extent 
of their directorships (including common directorships) and shareholdings in the said companies (to 
the extent applicable). The effect of the Scheme of Arrangement on the interests of these directors 
does not differ from its effect on the like interests of other members, except as stated herein or under 
the Scheme of Arrangement. To the extent that any directors of FFBL and / or FFCL hold shares of FFBL 
on the Record Date, such directors shall be entitled to shares of FFCL on the basis of the swap ratio, in 
the same manner as the other FFBL Shareholders.  
 
Furthermore, subject to the sanction of the Scheme of Arrangement, the directors of FFBL shall cease 
to hold office as directors without any rights to any compensation for loss of office upon the 
dissolution of FFBL in accordance with the provisions of this Scheme. 
 
 























































































































































































BALLOT PAPER FOR VOTING THROUGH POST 
 

For voting through post for the Special Business at the Extraordinary General Meeting of Fauji Fertilizer Bin Qasim Limited to be held on 
November 04, 2024 at 11:30hrs at Sona Tower, 156-The Mall, Rawalpindi.  
 

Designated email address of the Chairman at which duly filled ballot paper may be sent: secretary@ffbl.com  
 

Name of shareholder/joint shareholders    

Registered Address    

Number of shares held and Folio No. / CDC account No  

CNIC Number (Copy to be attached)    

Additional Information and enclosures  
(In case of representative of body corporate, corporation and Federal Government.)  
Name of Authorized Signatory: 

  

 

Special Resolutions 
Agenda Item 1 

Pursuant to the Order of the Honourable Lahore High Court, Rawalpindi Bench dated October 8, 2024, passed in Application 
bearing C. M. 2 of 2024, in Petition bearing C. O. No. 4 of 2024, to consider and, if thought fit, to pass, with or without 
modification, the following resolution for, inter alia, the merger, by way of amalgamation, of the entire undertaking of the 
Company with and into Fauji Fertilizer Company Limited, along with all ancillary matters thereto, in accordance with the Scheme 
of Arrangement dated September 26, 2024, as approved by the Board of Directors of the Company on September 20, 2024. 
 

The resolution to be passed by the requisite majority of members of the Company under Sections 279 and 282 of the Companies 
Act, 2017 is as under: 
 

“RESOLVED THAT the Scheme of Arrangement dated September 26, 2024, for, inter alia, the merger, by way of amalgamation, of 
the entire undertaking of Fauji Fertilizer Bin Qasim Limited with and into Fauji Fertilizer Company Limited, along with all ancillary 
and incidental matters thereto, placed before the meeting for consideration and approval, be and is hereby approved and 
adopted, along with any modifications / amendments required, or conditions imposed by Honourable Lahore High Court, 
Rawalpindi Bench, subject to sanction by the Honourable Lahore High Court, Rawalpindi Bench, in terms of the provisions of the 
Companies Act, 2017.” 

I/We hereby exercise my / our vote in respect of above-mentioned special resolution through postal ballot by conveying my / our assent or 
dissent to the said resolutions by placing tick () mark in the appropriate box below: - 

Sr. No. Nature and Description of 
resolutions 

No. of ordinary shares 
for which votes cast 

I/We assent to the 
Resolutions (FOR) 

I/We dissent to the Resolutions 
(AGAINST) 

1 
Special Resolution as per Agenda # 1 
(as given above) 

      

 
_______________________ 
Signature of shareholder(s)  
 

Place: ________________ 
 

Date:  ________________ 
 

NOTES:  
1. Dully filled postal ballot should be sent to chairman at FFBL Tower, C1/C2, Sector-B, Jinnah Boulevard, DHA-II, Islamabad, Pakistan or 

through email at secretary@ffbl.com  
2. Copy of CNIC should be enclosed with the postal ballot form 
3. Postal ballot forms should reach chairman of the meeting till 5:00 pm, 02 November 2024. Any postal ballot received after this date, will 

not be considered for voting.   
4. Signature on postal ballot should match with signature on CNIC.  
5. Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written ballot paper will be rejected.  

 

 

  FAUJI FERTILIZER BIN QASIM LIMITED 
Sona Tower, 156- The Mall, Rawalpindi 

Phone No 051 8450001   Fax No 051 8763304 
Email: shares@ffbl.com       Website: www.ffbl.com 

 



Form of Proxy 

           Extraordinary General Meeting 

 
The Company Secretary 
Fauji Fertilizer Bin Qasim Limited 
Sona Tower, 156-The Mall,  
Rawalpindi. 

 

I/We, ___________________________________of________________, being a Member(s) 

of FAUJI FERTILIZER BIN QASIM LIMITED, holder of __________ ordinary shares as 

per registered Folio No.______________ hereby appoint Mr. / Mst. 

______________________ Folio No (if member) ____________of _______ or failing 

him/her Mr. / Mst____________________ Folio No (if member)_________________ of 

_____________as my / our proxy in my / our absence to attend and vote for me / us, and on 

my / our behalf at the Extraordinary General Meeting of the Company to be held on 

November 04, 2024 and at any adjournment thereof.  

Signed under my/our hand this _____ day of ________ 2024. 

 

 

             ------------------------------- 

Signature should agree 
with the specimen 

signature registered 
with the Company 

Signed in the presence of: 

 

__________________      __________________ 

Signature of Witness-1                Signature of Witness-2 

 

 Notes: 

1. This instrument appointing a proxy shall be in writing under the hand of the appointer 
or his attorney duly authorized in writing, or if the appointer is a corporation either under the 
common seal or under the hand of an official or attorney so authorized. No person shall be 
appointed as proxy who is not a member of the Company qualified to vote except that a 
corporation being a member may appoint a person who is not a member. 

 
1. The instrument appointing a proxy and the power of attorney or other authority (if 
any) under which it is signed or a notarized copy of such power of attorney shall be deposited 
at the office of the Company not less than 48 (forty eight) hours before the time for holding 
the meeting at which the person named in the instrument purposes to vote, and in default the 
instrument of a proxy shall not be treated as valid. 
 
 

Affix Revenue 
Stamp of          
Rs. 50/- 



 پراکسی فارم
 غير معمولی اجلاس عام

 
  کمپنی سيکريٹری

 فوجی فرٹيلا   يئزربن قاسم لميٹڈ 
بی، - ،  سيکٹر  2/  سی  1ايف ايف بی ايل ٹاور،  سی  

2ڈی ايچ اے ۔ جناح  بليوارڈ،   
  اسلام آباد  

 
۔۔۔۔۔۔ عا م  ميں  /  ہم۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔   بحيثيت  ممبر(ز)   فوجی فرٹيلا   يئزربن قاسم لميٹڈ  اور حامل۔۔۔

ممبر حصص  رجسٹرڈ فوليو نمبر۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔ محترم  /  محترمہ۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔ رجسٹرڈ فوليو نمبر(اگر  

ہے)۔۔۔۔۔۔۔۔۔۔  يا انکے حاضر نہ ہوسکنے کی صورت ميں  محترم  /  محترمہ۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔ رجسٹرڈ  

کو ہونے والے    4202 نومبر 4۔۔۔۔۔۔۔۔۔۔۔ کو اپنی  /  ہماری عدم موجودگی  ميں کمپنی کے  فوليو نمبر(اگر ممبر ہے)

غيرمعمولی اجلاس عام  ميں شرکت کرنے، حق رائے دہی استعمال کرنے يا کس بهی التواء کی صورت ميں اپنا  /   

 ہمارا بطورنمائنده (پراکسی) مقرر کرتا ہوں  /  کرتے ہيں۔

ہوئے۔  4202ميرے  /  ہمارے دستخط  آج  بتاريخ۔۔۔۔۔۔۔۔۔۔۔۔۔      

 
 

 دستخط۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔۔ 
 دستخط کا کمپنی ميں موجود  دستخطی                     

نمونے سے مشابہت ہونا ضروری ہے   
                    

 
 

گواہان کی موجودگی ميں کئے گئے  دستخط درجِ ذيل   
 

  
                                                                                  

                                                                                    1-  دستخط گواه       2- دستخط گواه 
 

 :اہم نکات
  

پراکسی مقرر کرنے کيلئے يہ دستاويز مقرر کرنے والے يا اسکے نمائندے کے ہاته سے پرُکی جانی چاہيئے يا   - 1  
   ہاته سے پرُ  اگر مقرر کننده کارپوريشن (کمپنی) ہے تو دستاويز پر کمپنی کی مہر ہو ياکمپنی کے نمائنده کے

کی جائے۔ ايسے کسی بهی شخص کو پراکسی مقرر نہيں کيا جا سکتاجو ووٹ ڈالنے کی اہليت کا حامل   
 کمپنی کا ممبر نہ ہو، ماسوائے  کارپوريشن (کمپنی) کے جو کسی غير ممبر کو پراکسی  مقرر کرسکتی ہے۔

 
يہ پراکسی  /  دستاويز  اور  پاور آ ف اٹا رنی يا ديگر اختيار(اگر کوئی ہے)   جن کے تحت يہ پراکسی   - 2 

 48دی جارہی ہے کی تصديق شده نقل اجلاس کے انعقاد،جس ميں نامزد شخص ووٹ ڈالنا چاہتاہے، سے کم از کم 
 گهنٹے قبل کمپنی کے د فتر ميں موصول ہونی چاہيئں۔ بصورتِ ديگر دستاويز کالعدم قرار  دے دی جائے گی۔

 

 
  ريونيو ٹکٹ ےروپے ک پچاس

 چسپاں کريں


