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' February 14, 2018 |

- The General Manager

~ Pakistan Stock Exchange lelted
Stock Exchange Bur!dmg,
Karachl

Dear Sir, | |
NOTICE OF ANNUAL GENERAL MEETING / CLOSURE OF SHARE S

 TRANSFER BOOKS OF NON-VOTING ORDINARY SHARES FOR
CONVERSION OF NON-VOTING SHARES INTO VOTING SHARES

: Enclosed please find a-copy of the Notice of the Annual General Meetmg to be he]d‘ ._:: R
on March 26, 2018 at Lahore. : S . :

E "The Share Transfer Books of the Company for both classes of shares i.e. Ordlnary, el
~ Shares and Non-Voting Ordinary Shares will be closed from March 20, 2018t0 =
~ March. 26, 2018 (both days inclusive) for the purpose of holding the AGMandto . . .0~ .
~ determine the entitiement of conversion of Non- Votmg Ordmary Shares mto' ST
Ordlnary Shares L :

Transfers of Non- -Voting Ordmary Shares received at the Share Reglstrar of. the:_,' e

Company, i.e. Mis Corplink (Pvt.) Limited, Wings Arcade, 1-K, Commercial, Model -~ Sl b

~ Town, Lahore at the close of business on March 19, 2018 will be treated in time for =
- the purpose of conversion of Non-Votmg Ordrnary Shares mto Ordlnary Shares to-_.
.the transferees L R

- Yours)dincerely, |

. Brig RiZwan Rafi (Retq]
- Conipany Secretary

& iéigag C)hfﬁcec:1 Sr?dF;ugg Bahlr-i:h%?emplex Tower,103 A/B, g, +02-42-0920593334 . () ww faiiloo dsedm . i
ahrah-e-Quaid-e-Azam, . AT S



 FAUIFOODS LlIVIlTED e

- NOTICE OF ANNUAL GENERAL MEETING'::

Notice is hereby given that the 51st Annual General Meeting of shareholders of FaUJI Foods L|m|ted wrll be : " ’_"_
held on Monday, March 26, 2018 at 11:00 a,m. at Pearl Cantinental Hotel Lahore fo: transact the followmg5_}-,_'_:_'_} P

To consider and, if thought ft, to approve the following resolutions as Specral Resolutlons (W|th or W|thout_'f".:}‘1-’_*’*'-" -
~ any amendments, modifications or aiterations).by each class or members, namely, the members holding. ... ="
""" Ordinary Shares and the members holding Non-Voting Ordinary Shares, in each case by the reqmsrte o

~ ‘majority required under the proviso to Section 38(1) of the Companres Act 2017 EAE

1.

business:
ORDtNARY BUS[NESS -_
| 1'. To conf" irm.: the rnlnutes of the Extraordrnary GeneraE Meetlng he]d on September 18 201?
2.  To receive, conS|der and adopt the audited accounts for the year ended December 31 2017 and_':-_
' the reports of the Directors and the Audltors thereon. : G 3 =
'To appoint audltors forensurng penod till next AGM and to t” iX the|r remuneratlon .
4, , To transact any other business as may be placed before the meetlng wrth permrsslon of the:
' -Chalrman o : : - _
-_ SPECIAL BUSINESS

CHANGE IN CAPITAL STRUCTURE

- RESOLVED that the authonzed capital of the Votrng class of shares of the Company be mcreasedf‘ o
from 596,130,104 Ordinary Shares of Rs.10)- each to 700,000,000 Ordinary Shares of Rs.10/- " . -
‘sach by addition of 103,869,896 Ordinary Shares of Rs. IO/ each and deletlon of 103 869 896'_--:'_:= At

Non—Votrng Ordrnary Shares of Rs. 10/ each.

ALTERATIONS IN CLAUSE V OF THE MEMORANDUM OF ASSOCIATION AND ARTICLES OF_ :{f.f.r G
 ASSOCIATION OF THE COMPANY B

i

| RESOLVED THA: | e

Clause V of Memorandum of Association of the Company be and 1s hereby substrtuted wrth the:_ .
N fo[[owrng = ST

 The Authorrzed Capital of the Company is Rs.7,000, 000 000 (Rupees seven br[llon) drvrded s

~into 700,000,000 {seven hundred million) Ord]nary Shares of Rs. 10/ each wrth attached_‘ﬁ o
thereto such preferential, deferred, qualified or special nghts pnvr]eges or., conchtlons as

. provided in the Articles of Association of the Company, or in accordance with the Companlesi‘,j"--“l
Act, 2017, and to vary, modify or abrogate such rights, privileges or conditions, in'such manner .
‘as.may be permitted by the-Companies Act, 2017 and to increase and / or reduce, the capital

- and fo divide shares in the capital into several kinds and classes and to- consolrdate or L

subdwrde the shares and toi lssue shares forhlgherorlowerdenomrnatrons S




51,

5.2,

il,

i, Aticle 2(e1) of the Articles of Assocratlon of the Company, settrng out the det” nrtion of "Non-__ L

: Votlng Ordlnary Shares” be and is hereby deleted

CONVERSION OF NON-VOTING ORD[NARY SHARES INTO ORDINARY SHARES |

: RESO_LVED THAT:

78,408,000 (seventy eight million four hundred eight thousand)'folly'paid ‘Non-Votirig -Ordinary - S
Shares be and are hereby- converted into78,408,000 {seventy eight mrllron four hundred: erght" B
thousand) Ordinary Shares having par value of Rs.10/- per share, rankrng parr passu wrth and
'havrng the same nghts as, the exrstrng Ordrnary Shares of the Company in a!I respeots o

The Ch|ef Executive and the Company Secretary are authonzed jorntly and severally to apply for o

listing of the 78,408,000 (seventy eight milfion four hundred eight thousand) Ordinary Shares' with -

Pakistan Stock Exchange and also to request Central Depository Company of Pakistan Limited to - & =

~-add and record 78,408, 000 (seventy eight million four hundred eight thousand) Ordlnary Shares_‘__\ e
(being the shares converted from Non-Voting Ordinary Shares) in the Central- Depository. Systens, ~ = -+ 7",
sign agreements, give undertakings under common seal of the Company or otherwnse and to do allr:; IR

- such acts and thrngs as may be required in this connectron - -

The Company be and is hereby authorized to do all such other acts deeds and thlngs as‘may be ‘
: necessary andlorexpedrent for the aforesaid purposes : S ' e

The Ch|et Executive and Company Secretary be and are hereby jomtly and severat]y authonzed to'j SVCR I
- take any and all actions necessary or conducive for-the implementation. of the foregoing resolutions. - - .-~ -
and do all such acts, deeds and things as they may deem necessary and/or expedient, provided =, -~ .

- that the Chief Executive and Company Secretary shall Jorntly ‘sign every |n°trument to whlch the.f;; AR

oommon seal is aff xed,

: CIRCULATION OF ANNUAL REPORTS THROUGH ch/ DVD I USB

_ -RESOLVED that annual reports containing financial statements, dlrectors report audrtor report ;’
~balance sheet, profit and loss accounts and notices of annual general meetmgs be circulated to'the " - P
members through CD/DVD/USB at their registered addresses |nstead of hard copres unless the AT

member requasts the company in wrrting for hard-copy of the same

_. __FURTHER RESOLVED that the Company shall be bound to provrde e COplES of atl the future.'fi‘-
~ annual audited accounts to those members only who request the Company in wntrng to reoewe EER

hard copres :

'CHANGES IN THE MEMORANDUM AND ARTICLES DUE TO ENACTMENT OF THE
;CONIPANIES ACT 2017 IN PLACE OF THE COMPAN[ES ORDINANCE 1984 ' '

Alteratlon in the Memorandum of Associatlon of the Company

RESOLVED that the words "The Companres Ordmanoe 1984" appeanng in the beglnnlng of the-f
‘Memorandum of Association be replaced with ‘The Companles Act; 2017" SRR e

Altera_tron in the Articles of Association of the Com_p_any

 RESOLVED that



a. After Arhcle 26, the followmg new Article 26 A be |nserted

26 A . VIDEO CONFERENCE FACILITY TO MEMBERS

"The Company may provrde video conference facility to its Members at places other than the town L
Jin which general mesting is taking place afier considering the- geographical dispersal-of jts. - -~
Members. For the purpose of provrdrng video conference facility to members the Company shall . % -
~ follow the procedure laid down in the SECP Circular No. 10 of 2014 dated May 21 2014 (lncludlnq T
- any modification thereof) or any- other law/ regulations for the time belng in force as amended from S

time to time.,

b. | After Article 35, the following new Article 35 Abe lnserted

35A. EVOTING AND VOTING THROUGH POST IN A GENERAL MEETING e

A member may: opt right of vote through' postal ballot or e-votmg |n a general meetrng of the I
‘Company. For the purpose of e-voting andfor voting through post and related matters the. Company - -~ -
shall follow the provisions/ procedure laid down in the Companies {Postal Ballot) Regulation, 2017 e
(including any modification thereof) or any other law/ regulatlons for the trme bemg |r1 force as'--= s

amended from trme to time."

' 'c._ o After Article 59 the followmg new Arttcle 59 A be fnserted

'59A. ~ PARTICIPATION OF A DIRECTOR THROUGH TELEPHONE / vroeo CONFERENCEi.i: e

‘ IN MEETING OF DIRECTORS

“The D|rectors of the Company may partlmpate in the Board of Dlrectors meetrngs whether lnj', R
Pakistan or abroad; through telephone/ video conferencing. The’ draft minutes of meeting:shall be-. S
- sent to those Director(s) who had participated in the proceedings of the- meetrng through telephone/ B
video conference, for his/er confi rmatfon Thereafter the mmutee shall be srgned by the Chalrman e B

of the meetmg _ _ _
d. | .After Arhcle B1 the followmg new Artlcle 81 A be lnserted

g1A DIVIDEND PAYMENT THROUGH ELECTRONIC MODE

. The Company shall pay any d:vrdend payable in caeh through electroruc mode dlrectlv,' : .. A

*into the bank accounts deefgnated by the entitled shareholders

S Any dividend declared by the Company shall be pafd to |ts reglstered shareholders

- wrthm such period as may be speclt" ed

i Intimate the Pakistan Stack Exchange Limited |mmed1ately as scof: és”thé ehﬁfei RSO
-~ dividend is paid through electronic mode directly into the bank account of the member/_' R

'shareholders

iv.  Dividend shall be deemed to have been declared on the date of the generaf meeting e

in case of a dividend declared or approved in the general meetlng and on the date of - - -
commencement of closmg of share fransfer for. purposes of- determtnahon of o

-~ entitlement of dividend in the case of an interim -dividend and where reglster of

~ members is not closed for such purpose on the date on: Wthh euch dlwdend |s_:':-_,..‘ .'

: approved by the Board.

e o Article 83 be replaced with _the.followingf '




83. UNCLAIMED SHARES AND DIVIDEND TO VEST WITH THE FEDERAL
B GOVERNMENT '

‘Where shares of the Company have been issued or where leldend has been declared by thc_-ff:
~ Company which remain unclaimed or unpaid for a period of three years from: the date it-is due- and-'t_--_ OT
payable the same shall vest with the Federal Government and the Company shall follow the;f-.,_- ERE

- procedure laid down inS. R 0. 1013( y2017 dated 06 October, 2017 or any modrf catron thereot
o : _' Atter Article 89 the following new Article 89 A be rnserted '

~ B9A, TRANSMISSION OF ACGOUNTS ELECTRONICALLY

“The Company may, after obtaining prior written consent from members crrculate notlces of.__-S o
general meeting and the annual balance sheef and profit and loss account, auditors' report and |
directors’ report (annual audited accounts} to its members through e- mail. Further, subject fo the: -
consenit of the members in general meeting, circulate the annual balance sheet and profitandloss .. ;
- account, auditors' report and directors' report (annual audited accounts) to |ts member- through PRI
CD/DVD/USB at their registered addresses. However, if a member prefers to receive hard copies . L
for all the future annual audited accounts than such preference of the member shall be: gwen tothe .

~ Company in writing and thereafter the Company shall prowde hard copres of all the future annual

aud|ted accounts to such members

CHANGES IN THE ARTICLES DUE TO ENACTMENT QF THE COMPAN[ES ACT 2017 |NQ'__. T

= PLACE OF THE COMPANIES ORDINANCE, 1984

B P -‘The words "The Companies Ordlnance 1984" appeanng in the begnnlng of the artrcles be,‘;;"‘.i' o

: replaced with “The Companres Act 2017,

2. - The words "The Comparues Ordinance, 1984" appearmg |n artrcie 1 be replaced wrth "Tho,__. ?i

' Companres Act, 2017°.

3 Atticle 2(b1) be replaced with the following: "(bl)“centra] deposrtory” Shall have the same

_ meanmg as assigned to it under the Securrtres Act, 2015 (llI of 2015) £

4, The words “Ordmance and "Companres Ordinance, 1984" appearlng m artrcle 2(g) b" i

_ replaced with “Act" and "Companles Act, 2017 respectwely

5. The words "Sectron 147 of the Ordmance“ appearing |n artlcle 2(h) bereplacedwuh

o “Sectron 1 19 of the Act'.

_-'6. _ The word "Ordinance” appearing in article 2(j) be replaced with "Act

7. - The words “Section 2(1)(36)" and "Ordinance" appearlng in artlc!e 2(k) be replacecl wrth L

o "Sectaon 2(1)(66)“ and "Act” respectively. .
8 The word "Ordinance” appearing in article 2(q) be replaced wlth-.“A_o'.'t"_-.f SRR

9. - - Theword "Ordinance’ appearing in article 3 be repl_aced__'with Act IR -



.

11,
12

13.
- 14

1.
16.
A7

18,

19, _"The words and figures “section 108 cf the Ordlnance appearrng rn artlcle 23a be |

-_replaced with, “sectrcn 59 of the Act”
20.
2
2
23
24.
25,

27,

The f gure “86" appearlng in arficle 21 be replaced with "83" f- R -

“The WOFdS "section 90 of the Ordinance” and the :w'cr'd “'O::rdln'arlce "aPDearlng !n artrcle R
- 3(ii) be replaced with "sectlcn 58 of the Act" and “Act” respectwely o

The words “lncludlng redempticn in accordance W|th the prowsrons cf these Artrcles v -
*“subject to section 85 of the Ordinance, mcludrng but, not mtended tc appearmg m artlc!e g SRR
“3(ii)(d) are hereby deleted. : L U :

The words “section nos. 85 and 94(4)(a) of the Ordrnance and the wcrds "Ordrnance -

‘appeaing in article 3{iii) be replaced with “the prevrsrcns cf the Companres Act 2017':':A'f-_‘-"_,_f__"- S
. ‘and "Act" respectlvely ; e e e

~ The word “Ordinance” and the words “section 84 of the Ordrnance appearlng in arhcle 4 RN
be replaced with "Act” and "section 82 of the Act“ respechvely . e

~ The word “Ordinance” appearing in article 6 be replaced with “Act” and the fi gures "68 tc:_'ﬂ____;'_ _-f : ‘~-'
73" appearing in article 6 be replaced wrth ‘67 0 70", Feamied

. The fi gure "95" appearing in art|cle 12be replaced wrth "86" |

The word “Ordlnance appeanng in arhc!e 16 be replaced wrth ”Act" : |

'_ - The words and figures “clause (d) of sub-section (1) of sectrcn 92" appeanng |n artrcle f S
2 23(b) be replaced with “clause (d )of-sub-secticn(1) of sectlon 85“ g

The wcrds and f‘ igure’ "section 159" appearrng in artucle 28 be replaced wrth sectrcn';ii.f;?‘f .

- The words "Ordinaﬁce" éppearrng in arice 29 be réplaé'éatl'rrtﬁ""Aét'f;’ e ey

The figure “168" appearlng in artlcle 37 be replaced wrth "145" S o

The figures 178" and "160" appearrng in arlrcle 40 be replaced wrth "159” and "134"'17:_', S
* respectively. : - :

The figure *162" appearing in article 43 be replaced with 138 I PO R

| The:ﬂgure “187" appearing in article 49 be replaced with "‘153%'._ RGN

The figure "192" appearing in article 53 be replaced withfij"_;- n oo

The wcrds and figure sectlcn 167” appearrng in artacle 36 be rep]aced wrth “sectlon :'i_ :
143", . R _ Cw



28,
30,
A

32,

33.
34 x "The fi gure "213” appeanng in artlcle 72 be rep!aced wath "203" e
5
_.36.
- 37.
38.

4.

FURTHER RESOLVED that the Company Secretary be and is hereby authonsed to do alt acts deeds and o
things that may be- reqtured to carry out the purpose atoresard and to grve full eﬁect to the above_

resolutrons

FURTHER RESOLVED that the Company Secretary is authorized to make: any'correcttonel' modrt" ‘cat_ron'slf_- b -~ '_
alterations as may be pointed out or drreoted by the Secuntres and Exchange Commlssron of Pakrstanlf.;.{-s SH

The words "Ordinance” appearing in articte 54 be repla"oed' With:‘.iAct": L

:'The word “Ordinance” appeanng in article 56 be rep!aced wrth “Act" "5"5 e o

5 The f gure “187" appearing in article 58 be replaced with "153" S

The ﬂgure 178" appeanng in article 66 be replaced wrth "159" R

The words and f igures 174 to 178 and section 180 and 184" appeanng in arttoie 68 be‘i_‘ '.

reptaced with “154 to 159 and section 161 and 167"

The'words “Ordinanoe" appearing in article 70 be replace'diwith “Act'a Sl E I

.-The word "Ordinance” appeanng in artlo!e 77 be replaced wrth ;‘Act" S
The ﬁgure "251" appearing in article 82 be replaced wrth-"_243'-'. L o

“The figure 230" appearing in article 84 be replace'd'with it:'zzho"";. et A .
The word “Ordinance" appeanng in artrcle 87 be replaced wrth "Act" : : ‘ .

_ _The words and figures "section 233.and-245 of the Ordmance appeanng 1n artlote 89 be_ '} e
2 replaced with "section. 223 and 237 of the Act'. AR L

The word "ORDINANCE“ and words and fi igures sectron 230 to 238“ appeanng |n artrcle.'ifj_']_;; BRR

80 be replaoed with "ACT" and “section 220 to 227" respectwety

The words and 1 igures "section 252 to 255" appeanng |n artrcle 92 be rep!aced wrth
- "sectlon 246 to 249", : L : -

492" '

Regtstrar of Companree

The words and fi fgure “section 488" 3PP93““9 in artrcle 98 be repiaced wrth' sectron,}



CLOSURE OF SH_ARE TRANSFER BOOKS -

The Share Transfer Books of the Company for both classes of shares, i.e. Ordinary Stiares and Non-Voting = " - .
Ordinary Shares will be closed from March 20, 2018 to March 26, 2018 (both days: rnoluswe) forthe. 7o
purpose of holding the AGM and to determine the entitiement. of conversion of Non-Voting Ordinary. Shares T
into Ordinary Shares. Transfers of Non-Voting Ordinary Shares received: at the. Share. Reglstrar of the -~ o
Company, i.e. Mfs Corplink (Pvt.) Limited, Wings Arcade, 1-K, Commercial, Mode! Town, Lahore atthe =~
close of business on March 19, 2018 will be treated in time for the purpose of conversron of Non Votlng_." ST

Ordrnary Shares |nto Ordrnary Shares to the transferess.

By Order of the Board

Brig Rizwan Raf (Retd) |

Company Secretary -
o Lahore.’

January 25, 2018

- NOTES:

1 A member of the Company entltled to attend and vote at the General Meehng may appornt a i
person/ representative as proxy to attend and vote in place of member at the meeting; Proxies in- . . * .~ -
order to be effective must be received at Company’s registered office duly stamped and-signed not e :

- later than 48 hours before the time of holding meeting. A member.cannot: appornt more than one‘_'-_; T
~ proxy. Attested oopy of shareholder's CNIC must be attached with the proxy form S
2. The CDC/sub acoount holders are. requrred to follow the under mentloned gmdehnes as Ia|d down 52
by Securities and Exchange Commissmn of Paklstan oontafned in Clrcular No 1 of 2000 dated 6.
January, 2000:- : Sy e
{a) - For attendin'g the meetfng

i Incaseof mdwrduafs the account holder or sub acoount holdershall authentrcate_,;f;
- hisfher identity by showing his / her original natlonal |dent|ty oard or. orlglnal Sl

oo _ .'passport at the time of attendlng the meehng

i In case of oorporate entrty, the Board of D;rectors resoluhon f power of attorney' S
C 'wrth specimen signature of the nomlnee shall be produced at the trme of meetrng B

b) - "For appomtlng proxres

i, In case of individuals, the account holder or sub aooount holder shall submrt the'-‘f_ e

-proxy form as per the above requirement.

il The proxy form shall be witnessed' by the two persons whose names addresses_':".-._:._'-‘"f{-- :

'and CNIC numbers shall be menhoned on the form

il Attested copies of CNIC or the passport of the benef crai owners and the prox /

- ‘shall be furnished wrth the proxy form.

iv. The proxy shall produce his/her orlglnal CNIC or onglnal passport at the tlme of}'.:'-?":' - 3_

the meetrng



v, - In case of corporate entity, the Board of Directors' resolutlonlpowerof attorney
- with specimen signature shall be submitted to the-Company_alon_g_with_‘ p_r,gixy;fpfr_r_n_..._‘ S

3. - Members are requested to promptly notify any change in their a_ddtéSSe’s'to tttélsﬁhé're .ReQist_ta_tr:qf. S
the Company, i.e. Mis Corplink (Pvt.) Limited, Wings Arcade, 1-K, Commercial,Mode! Town, Lahore, . .~ PRI

Consent for Yideo Conference Facititj :

Members can also avall video conference facility in Karachi and Islamabd. 'i'n_ thts‘.regé'rd pleaseﬂll the i |
following and submit to registered address of the Company. 10 days before holding the general meettng'_, SRR I

'If the Company receives consent from members holding in aggregate 10% or more shareholding residingat < - . .7
geographical location, to participate in the meeting through video conference at least 10 days prior to the =~~~
date of meeting, the Company will arrange video conference facilty in that ity subject to availabifty.of such- . * i
facility in that city. - A - ST

The C'ol_mpany_ will inimate members regarding venue of video conferen_ce.'fét:ility_at' least 5 dayé'_befpté_':tllia e

-~ date of general meeting alongwith complete information necessary {o enable them to _accesé' such facility. - -
W, R I i beingiat

member of Fauji Foods Limited, holder of __ : - Ordinary Share(s) as per Register Folio- - R

/ CDC Account No _ - ~_ hereby opt for video confe_renc_e"_facjli__ty_‘a.t‘.:‘-"., SN

(Signatures and names of the Chief Execufive and Directors)

 STATEMENT UNDER SECTION 134 (3 OF THE CONPANIES ACT. 2017, -~ -

The following statement sets out the miaterial facts pertaining to the Special Buéihés:s'=to be tféh:s_éCtgd':é.;%'f', e ; ;
the Annual General Mesting of Fauji Foods Limited (the “Company”) at 11:00 a.m. on Monday, March 26, -~
2018 at PC Hotel, Lahore: .~ - R o T R T

1. CONVERSION OF NON-VOTING SHARES INTO VOTING SHARES / CHANGE IN CAPITAL S

* The Board of Directors in there meeting held on January 25, 2018 has decided o convert 78,408,000 Non-- .=
Voting Ordinary Shares into Ordinary Shares at par value of Rs.10/- per share after required amendments’ - - .
in the Memorandum and Articles of Association of the Company subject to-the approval by the members as -
Special Resolutions in AGM with or without modification, addition or deletion. .- " T

Modification in classes of the authorized share capital is necessary fo cater for the conversion ‘of Non- -~ * "+
Voting Ordinary Shares into Ordinary Shares. The proposed changes in the Memioraridum of Assoclatioriof = "~ *
the Company are being made to accommodate above modification in the structure of alithorized capital of ~ -
Vioting class of shares as approved by the Board subject to approval by ihe holders of voting shares and- -~ "
the holders of non-voting shares. ' S T e e



2 CHANGES IN THE MEMORANDUM AND ARTICLES DUE TO ENACTMENT OF THE;‘] R

COMPANIES ACT, 2017 IN PLACE OF THE COMPANIES ORDINANCE 1984

~ The alterations in, the Memorandum and Artlcles of Association of the Company are belng proposed to'_"
bring in line with the requirements of various S. R.0s/ Regulations/ Directions ISSUed by the SECP and;';_--___‘.}“-. S

enactment of the Compantes Act, 2017 to replace the Comparues Ordlnance 1984

None of the Dtrectors of the Company have any personal mterest |n the aforesald Speclal Resoluhonﬂ‘._.'_; ':' :' "

except in thelr oapaclty as Sharehoiders or Durectors of the Company

Lahore.
January 25, 2018 -




