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BCM/SECY/CORP/2453 March 08, 2017

el

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road, Karachi.
Ph; 021-32439618 35274381
Fax:021-111-573-329

Subject : Notice of Extra Ordinary General Meeting

Dear Sir,

Please find enclosed copy of Notice of Extraordinary General Meeting in
English and Urdu language for circulation amongst your members. The
Extraordinary General Meeting will be held on March 30, 2017 at 11:30 a.m
and the aforementioned notices will be publiskcd in newspapers on March 09,
2017.

Thanking you,

Yours’ truly,

Company Secretary
PESHAWAR OFFICE RAWALPINDI OFFICE LAHORE OFFICE KARACHI OFFICE
Dean's Trade Centre, Gammon Pakistan Ltd. 2nd Floor, Gardee Trust Building Gandhara House,
145&146, 3rd Floor, Gammon House Napier Road, Lahore 109/2 Clifton Karachi-74200
Saddar Road, Peshawar-Cantt. Peshawar Road, Rawalpindi Tel: (042) 37231691, 37232691 Tel: (021) 35830251-57
Tel: (091) 5286764, 5250082 Tel: (051) 5477831, 5477326 Fax: (042) 37356278 Fax: (021) 35831830

Fax: (091) 5272001 Fax: (051) 5477511
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NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that the Extra Ordinary General Meeting of the Shareholders
of Babri Cotton Mills Limited will be held at the registered office of the Company at
Habibabad, Kohat on Thursday the 30th March 2017 at 11:30 A.M. to transact the
following business.

A. ORDINARY BUSINESS:

1. To confirm the minutes of the 46" Annual General Meeting held on October
31, 2016.

2. To elect the Board of Directors in accordance with Section 178 (3) of the
Companies Ordinance, 1984. The Board of Directors has fixed the number of
Directors at Nine(?) for the term of three years commencing from April 01,
2017. The names of retiring Directors are as under:

Mr. Raza Kuli Khan Khattak

Mr. Ahmad Kuli Khan Khattak

Mr. Gohar Ayub Khan

Mrs. Shahnaz Sajjod Ahmad

Dr. Shaheen Kuli Khan Khattak

Mr. Muhammad Ayub

. Dr. Hamid Zeb Khan

The retiring Directors are eligible for re election.

P e B B00RD o

B. SPECIAL BUSINESS:

3. That the_following resolutions be passed by the shareholders at the EOGM as a
Special Resolution, with or without modification:

a)Keeping in view the promulgation of new Companies Amendment Ordinance 2002
& 2016, Listing Regulations of Pakistan Stock Exchange Ltd., (PSX) and provisions of
the Code of Corporate Governance, Securities Act, 2015, Electronic Transactions
Ordinance, 2002, Companies (Buy-Back of Shares) Rules, 1999, Companies (Issue of
Capital) Rules, 1996, Share Capital (Variation in Rights and Privileges) Rules,2000,
Central Depository Regulations and the Central Depositories Act, 1997 and keeping
in view the austerity measures and to reduce the overhead expenses of the
company, the management of the following Associate Undertakings decided to
confribute the salary & other allowances of the following two employees, which will
also facilitate smooth flow of financial and corporate operations of the said
companies. To keep the working of these public listed companies absolutely
transparent in all their transactions and in order to safeguard the interest of
shareholders it has been made mandatory for all public listed companies to remain
compliant with the above referred laws.
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b) We Bibojee group of companies detailed herein below i.e. Associate Companies
have decided to create a new department which will be headed by Ms. Jahanara
Sajod Ahmed, FCA (Executive Director Corporafe Governance and Financial
Adviser)at a gross salary of Rs.1,000,000/- per month & other usual allowances &
perquisites and Mr. Abdul Rehman Qureshi, LLB an eminent professional as (Corporate
Consultant) at a gross retainer fee of Rs.100,000/- per month which will keep our total
group companies to remain compliant with the above laws. Therefore, keeping in view
the austerity measures the salary, allowances and other perquisites of the above
referred employees will be shared by all the group companies detailed herein below
on prorata basis at the end of each & every quarter: -

Bibojee Services (Pvt.) Lid.

Babri Cotton Mills Ltd.

Janana De Malucho Textile Mills Ltd.

Bannu Woollen Mills Ltd.

Rahman Cotton Mills Ltd.

The General Tyre & Rubber Company of Pakistan Ltd.
Ghandhara Nissan Ltd.

Ghandhara Industries Ltd.

The Universal Insurance Company Ltd.
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c)In addition to the above, one of our working Directors, Dr. Shaheen Kuli Khan
residing at Islamabad, who is working for the four companies of Textile Division i.e.
Babri Cotton Mills Ltd., Janana De Malucho Textile Mills Ltd., Bannu Woollen Mills Ltd.
and Rahman Cotton Mills Ltd. is stationed at Islkamabad. In view of the austerity
measures, the management of these companies have decided to divide the salary,
allowances & other perquisites of Dr. Shaheen Kuli Khan amounting to Rs.700,000 per
month approximately on prorata basis i.e. 25% by each company of textile division af
the end of each & every quarter of the year and the expenses related to Dr. Shaheen
Kuli Khan will be paid by the following four companies of Textile Division.

1. Babri Cotton Mills Ltd.,
2. Janana De Malucho Textile Mills Ltd.,
3. Bannu Woollen Mills Ltd.

" 4. Rahman Cotton Mills Ltd.

Considering the proposal placed before ihe meeting, it was decided through
special resolution that...

“(i) the consent of the Shareholders/members is hereby granted to amend/modify
and approve the Special Resolution passed in the Annual General Meeting held on
31t March 2001 to reimburse the guest house & branch office expenses & the
salaries and benefits of Ms. Jahanara Sajjad Ahmed, FCA (Executive Director
Corporate Governance and Financial Advisor) fo the Group and Mr. Abdul
Rahman Qureshi (Corporate Consultant) on prorata basis at the end of each and
every quarter to be shared by the following group companies.
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Bibojee Services (Pvt.) Lid.

Babri Cotton Mills Ltd.

Janana De Malucho Textile Mills Ltd.

Bannu Woollen Mills Ltd.

Rahman Cotton Mills Ltd.

The General Tyre & Rubber Company of Pakistan Ltd.
Ghandhara Nissan Ltd.

Ghandhara Industries Ltd.

The Universal Insurance Company Ltd.
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(i) That in addition to the sharing of branch office expenses permission is also
granted to the associated companies ior sdle and purchase of spare parts,
purchase of raw material and such other transactions which fall under normal trade
transactions to the tune of Rs.12.50 million in one year & permission previously
granted for advancing loans, amount in cash or otherwise to the tune of Rs.5.00
million under section 208 of the Companies Ordinance, 1984 be and is hereby
enhanced to Rs.12.50 million to each of its Associate companies namely Janana
De Malucho Textile Mills Ltd., Bannu Woollen Mills Limited and Rahman Cotton Mills
Limited or to any other Associate companies to meet the business transactions
involving payment / reimbursement of the salaries and other allowances to the
above referred Director (including Dr. Shaheen Kuli Khan) and Executives of the
Associate companies & the branch office expenses for purchase/sale of raw
material, store & spares and for sharing of other expenses incurred on behalf of the
company, subject to the condition that the company will charge markup at the
rate not less than borrowing cost of the company on such advances and all such
loans / advances and reimbursement of expenses shall be repaid/ adjusted on
quarterly basis.

It was also decided that the Chief Executive Officer and the Company Secretary
be authorized to complete all necessary legal and corporate formalities pertaining
to these resolutions and for this purpose, to consider and, if though fit, to approve
(with or without modifications) the following resolutions:

(i) The Company Secretary and Chief Executive of the company (the “Authorized
Officers"), or such one or more persons as may, from time to fime, be specifically
designated by the Authorized Officers for the purpose, be and are, as the case
may be, hereby authorized to complete all necessary legal and other corporate
formalities with regard to this matter on behalf of the company and to do all such
acts, deeds, matters and things, as may be deemed necessary and beneficial for
the company in this regard.

(iv) All acts, deeds, and things done by the Authorized Officer pursuant fo the
above Resolutions for and on behalf of and in the name of the company shall be
binding acts, deeds and things done by the company.
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(v) the Chief Executive Officer and the Company Secretary, be and are hereby
jointly or severally authorized to take any further
modifications/amendments/corrections at a later stage if pointed out by Securities
& Exchange Commission of Pakistan (SECP) and to take such other steps, execute
such other documents and make necessary corporate and other filings as may be
necessary or expedient for the purpose of giving effect to the above resolutions
and all other matters incidental or ancillary thereto.”

4. To consider any other business with the permission of the Chajr.

KOHAT By ordegofth ard

Dated: March 8, 2017 NOOR-UN:NABT, ACA, APA
CompanySecretary &

Chief Financial Officer

NOTES:

BOOK CLOSURE:

The Share fransfer books of the Company shall remain closed from 23 March 2017
to 30" March 2017 (both days inclusive). The shares received in the Company
Registrar's office i.e. Homeed Majeed Associates (Pvt.) Ltd., 5t Floor, Karachi
Chambers, Hasrat Mohani Road, Karachi before close of business hours on 22nd
March 2017 will be considered in order for registration in the name of the
transferees.

CHANGE IN ADDRESSES AND CONSOLIDATION OF FOLIOS:

Members of the Company are requested to immediately notify the change of address, if
any, and ask for consolidation of their folio numbers to our Share Registrar.

FILING OF CONSENT LETTER

Any person who seeks to contest an Election to the office of Directors shall, whether he is
retiring Director or otherwise, file with the company at its registered office not later than
fourteen days before the date of Extra Ordinary General Meeting, a notice of his/her
intention to offer himself/herself for the Election of Directors in terms of Section 178 (3) of the
Companies Ordinance, 1984 together with the relevant declarations as required under the
Code of Corporate Governance.

E-VOTING

Pursuant to SECP S.R.O No.43(1)/2016 dated January 22, 2016, the member can also
exercise their right to vote through e-voting by giving their consent in writing at least 10
days before the date of meeting to the company on the appointment of execution officer
by the intermediary as a proxy.
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PARTICIPATION IN EXTRA ORDINARY GENERAL MEETING:

Any member entitled to attend and vote at this meeting shall be entitled to appoint any
cther member as his/her proxy to attend and vote in respect of him/her and the proxy
instrument shall be received by the Company not later than 48 hours before the date of
the meeting.

INSTRUCTIONS FOR CDC ACCOUNT HOLDERS:

CDC account holders will further have to follow the under mentioned guidelines as laid
down in Circular 1 dated January 26, 2000 issued by the Securities & Exchange Commission
of Pakistan;

1. For aftending the meeting:

In case of account holders of CDC their registration details are uploaded as per the
regulations, shall authenticate his/her identity by showing his original National
Identity Card (N.I.C.) or Original Passport at the time of attending the Meeting.

In case of corporate entity the Board of Directors' Resolution/Power of Attorney with
certified specimen signature of the nominee shall be produced at the time of the
meeting.

2. For appointing proxies:

i

In case of individuals account holder of CDC registration details are uploaded as
per the regulations shall submit the proxy form as per the above requirements along
with attested copies of N.I.C. or the Passport of the beneficial owner and shall be
furnished with proxy form.

The proxy shall produce his original N.I.C. or original Passport at the time of the
meeting.

In case of corporate entity the Board of Directors’ Resolution/Power of Attorney with
specimen signature shall be submitted along with proxy form to the company.

3. CDC Account Holders and Sub-account Holders, whose Registration details are
available in Share Book Detail Report shall have to produce respective Original
Computerized National Identity Cards (CNIC) or Original Passports for the purpose of
identification to participate in the Annual General Meeting, Such Account Holders and
Sub Account Holders should know the CNIC Numbers and CDC Account Number of the
respective partner and should bring the same along with them. In case of Proxy, the
person should positively attach the attested copy of the CNIC or passport. In case of
corporate member's representative, usual documents as detailed above shoula be
accompanied for the same purpose.

STATEMENT OF MATERIAL FACTS UNDER SECTION 160(1)(b) OF THE COMPANIES ORDINANCE

1984 REGARDING SPECIAL BUSINESS:

ltem No. 3 of the Notice:
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The Board of Directors of the Company (the “Board”), at their meeting held on
23 February 2017 considered that in order to run the business of the company
efficiently and economically, the above referred resolutions be approved by
the shareholder in order to reduce the overheads of the company.

Mark up shall be charged on these advunces/debit balances at the rates
which shall not be less than the company’s own borrowing cost.

These loans/expenses shall be charged and reimbursed by the associate
companies on quarterly basis.

Directors of the company and executives are only interested to the extent of
their shareholding in the company.
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