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(HEAD OFFICE)
Secretariat (Corporate Affairs)
Ref No. 6.12-KSE/S/FFC
June 01, 2023
Through PUCAR

-

o : The General Manager
Pakistan Stock Exchange Limited
Stock Exchange Building
Stock Exchange Road
KARACHI
Fax Phone: 021-111-573-329

Subject:  Notice of Extraordinary 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 meeting is
scheduled to be held on June 23, 2023 and aforementioned notices would be
published in Newspapers on June 02, 2023.

Best regards.

awiray-
Company Secretary
Brig Irfan Khan (Retd)

SONA TOWER, 156 THE MALL,RAWALPINDI - PAKISTAN PO. Box. 253
orsectT5-ADATAVGMNIEGM fune 23, 20300 TE| - +97 (51) 8450001, 8453101 UAN: +92 (51) 111-332-111, FAX +92 (51) 8458831, 8459931, 8459925
Web: http:/www.ffc.com.pk Email: secretary@ffc.com.pk
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting (EOGM) of the Members of the
Fauji Fertilizer Company Limited (FFC) will be held on Friday, June 23, 2023 at 1230 hours.
at the Registered Office of the Company, situated at 156 The Mall Rawalpindi, to transact the
following business:

ORDINARY BUSINESS

1. To confirm Minutes of 45" Annual General Meeting held on March 28, 2023.

SPECIAL BUSINESS

2. To consider and if thought fit, approve increase in the authorized share capital of the
Company from Rupees 15 Billion to Rupees 65 Billion and alter the Memorandum
and Articles of Association of the Company as recommended by the Board of
Directors in their meeting held on May 31, 2023; by passing the following Special
Resolutions with or without modification as required under Article 23 of the Articles
of Association:-

SPECTAL RESOLUTION

RESOLVED THAT the authorized share capital of the Company be and is hereby increased
from Rs. 15,000,000,000/-(Rupees Fifteen Billion) to Rs. 65,000,000,000/- (Rupees Sixty
Five Billion) divided into 6,500,000,000/- ordinary shares of Rs. 10/- each.

FURTHER RESOLVED THAT existing Clause V of Memorandum and Clause 4 of
Articles of Association be substituted as follows subject to requisite regulatory approvals:-

Memorandum

V. The authorized share capital of the Company is Rs. 65,000,000,000/- (Rupees Sixty Five
Billion Only) divided into 6,500,000,000/- (Six Billion and Five Hundred Million Only)
Ordinary Shares of Rs. 10/- each with the rights, privileges and conditions attaching thereto
as are provided by the Articles of Association of the Company for the time being, with
power to increase and reduce the capital of the Company and to vary, modify or abrogate
any such rights, privileges or conditions in such a manner as may for the time being be
provided by the Articles and consolidate or sub-divide the shares and issue shares of higher
or lower denominations.

Article

4) The authorized share capital of the Company is Rs. 65,000,000,000/- (Rupees Sixty Five
Billion Only) divided into 6,500,000,000/- (Six Billion and Five Hundred Million Only)
Ordinary Shares of Rs. 10/- each.



FURTHER RESOLVED THAT the shares when issued shall carry equal voting rights
and rank pari passu with the existing ordinary shares in all respects in conformity with
the provisions of Section 85 of the Companies Act 2017.

FURTHER RESOLVED THAT the aforesaid alteration in the Memorandum and
Articles of Association of the Company shall be subject to any amendment,
modification, addition or deletion as may be required in accordance with the applicable
laws and approval by the Chief Executive which amendment, modification, addition or
deletion shall be deemed part of this special resolution without the need for passing a
fresh special resolution.

AND FURTHER RESOLVED THAT the Company Secretary be and is hereby
authorized to do all acts to effect the Special Resolution and to comply with all the
necessary requirements of the law in this regard.

3. To consider and, if thought fit, approve the circulation of Company’s annual audited
financial statements through QR enabled code and weblink as part of notice of Annual
General Meeting by passing, with or without any modifications, additions or deletions,
the following resolution as special resolution:

SPECIAL RESOLUTION

RESOLVED THAT the consent and approval of the members of Fauji Fertilizer Company
Limited (FFC) be and is hereby accorded and the Company be and is hereby authorized to
circulate its annual audited financial statements to its members through QR enabled code
and weblink as part of the notice of Annual General meeting.

FURTHER RESOLVED THAT the Company be and is hereby authorized to discontinue
the circulation of annual financial statements through CD/DVD/USB.

AND FURTHER RESOLVED THAT the Company Secretary be and is hereby authorized
to do all acts, deeds and things, take or cause to be taken any action as may be necessary,
incidental or consequential to give effect to this resolution.

ORDINARY BUSINESS
4. To transact any other business with the permission of the Chair.
By Order of the Board

Brig Irfan Khan (Retd)
Company Secretary
Rawalpindi
June 02, 2023

E-Voting

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



Video Conference Facility

Pursuant to Section 132(2) of the Companies Act 2017, if the Company receives consent
from members holding in aggregate 10% or more shareholding residing at geographical
location, to participate in the meeting through video conference at least 7 days prior to
the date of meeting, the Company will arrange video conference facility in that city subject
to availability of such facility in that city.

Notes

1.

The share transfer books of the Company will remain closed from June 17, 2023
to June 23, 2023 (both days inclusive) and no request for transfer of shares will be
accepted for registration. Transfers received at Company’s Share Registrar namely
CDC Share Registrar Services Limited, CDC House 99-B, Block ‘B’, S.M.C.H.S Main
Shahra-e-Faisal, Karachi-74400 by the close of business on June 16, 2023 will be
considered in time for the purpose of entitlement.

A member of the Company entitled to attend and vote at the Meeting may appoint
a person/representative as proxy to attend and vote in place of the member.
Proxies in order to be effective must be received at the Company’s Registered
Office, 156-The Mall, Rawalpindi, Pakistan not later than 48 hours before the time
of holding the Meeting and no account shall be taken of any part of the day that is
not a working day. A member shall not be entitled to appoint more than one proxy.

Any Individual Beneficial Owner of CDC, entitled to vote at this Meeting, 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.

CDC Account Holders will also have to follow the under mentioned guidelines as laid
down in Circular 1 dated January 26, 2000 issued by the Securities and Exchange
Commission of Pakistan (SECP).

A.

il

iii.

iv.

For Attending the Meeting

In case of individuals, the account holder or sub-account holder and / or the
person, whose securities are in group account and their registration details are
uploaded as per the regulations, shall authenticate identity by showing his /
her original Computerized National Identity Card (CNIC) or original passport
at the time of attending the Meeting.

Members registered on CDC are also requested to bring their particulars, 1.D.
Numbers and account numbers in CDS.

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

The Securities & Exchange Commission of Pakistan (SECP) through its Circular
No. EMD/MISC/82/2012 dated March 03, 2021, has directed the listed
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vi.

B.

ii.

iil.

iv.

companies to arrange participation of shareholders in general meetings
through video link in addition to allowing physical attendance by the members
to safeguard and protect the wellbeing of shareholders against the continuing
threat posed by the COVID-19 pandemic.

The shareholder of the Company desirous of attending the meeting through
video link etc may inform the Company and provide their details including
name, CNIC scan (both sides), folio number, cell phone number and email
address before close of business on June 19, 2023 at the email
shares@ffc.com.pk.

The video link of meeting shall be sent to the members on their registered
email addresses.

For Appointing Proxies

In case of individuals, the account holder or sub-account holder and / or the
person whose securities are in group account and their registration detail is
uploaded as per the regulations, shall submit the proxy form as per the above
requirement.

The proxy form shall be witnessed by the person whose name, address and
CNIC number shall be mentioned on the form.

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

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

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.

Consent for Video Conference Facility

As allowed by Section 132(2) of the Companies Act 2017 members can avail video
conference facility for this Extraordinary General Meeting, at Lahore and Karachi
provided the Company receives consent from the members holding in aggregate
10% or more shareholding, residing at above mentioned locations, at least 7 days
prior to date of the meeting.

Subject to the fulfillment of the above conditions, members shall be informed of
the venue, 5 days before the date of the Extraordinary Meeting along with
complete information necessary to access the facility.

In this regard please send a duly signed request as per following format at the
registered address of the Company 7 days before holding of Extraordinary General
Meeting.

I/We, of , being a
member of Fauji Fertilizer Company Limited, holder of Ordinary
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Share(s) as per Register Folio / CDC Account No hereby opt for
video conference facility at .

Signature of member

5. For any further assistance, the members may contact the Company or the Share
Registrar at the following phone numbers, email addresses:

FFC Shares Department
Telephone: 92-51-8453235

Email: shares@ffc.com.pk

CDC Share Registrar Services Limited

CDC House 99-B, Block ‘B’,

S.M.C.H.S Main Shahra-e-Faisal, Karachi-74400
Telephone: 0800-23275

Email: info@cdcpak.com

ATEMENTS OF MATERIAL FACTS UNDER SE N 134 F THE COMPANIES
ACT, 2017 IN RESPECT OF SPECIAL BUSINESS

Increase in Authorized Share Capital and alterations in The Memorandum and
Articles of Association of The Company

o The authorized share capital of the Company is Rs. 15,000,000,000 (Rupees Fifteen
Billion) divided into 1,500,000,000 /- ordinary shares of Rs. 10 each. The paid-up
share capital of the Company is Rs. 12,722,382,470 (Rupees Twelve Billion Seven
Hundred Twenty Two Million, Three Hundred Eighty Two Thousand, Four Hundred
and Seventy Only), divided into 1,272,238,247 ordinary shares of Rs. 10 each. The
Board has proposed to increase the authorized share capital to Rs. 65,000,000,000/.

e The Board is of the view that it is in the best interest of the Company and its
shareholders to increase the authorized share capital of the Company. The change is
necessitated by the Country’s economic situation, inflationary pressures, high
interest rate environment and resultantly increasing capital and operational costs.
The proposed increase in authorized share capital will provide the Company with
the flexibility to raise further capital from time to time, as and when needed, to fund
the Company’s growth and investment plans.

e As a consequence of the proposed increase in the authorized share capital, the
relevant clauses of the Memorandum and Articles of Association will also need to
be altered.

e In connection with the above, the following resolution will be placed before the
members at the EOGM for approval as special resolutions with or without any
modifications, additions or deletions:



SPECIAL RESOLUTION

RESOLVED THAT the authorized share capital of the Company be and is hereby increased
from Rs. 15,000,000,000/-(Rupees Fifteen Billion) to Rs. 65,000,000,000/- (Rupees Sixty
Five Billion) divided into 6,500,000,000/- ordinary shares of Rs. 10/- each.

FURTHER RESOLVED THAT existing Clause V of Memorandum and Clause 4 of
Articles of Association be substituted as follows subject to requisite regulatory approvals:-

Memorandum

V. The authorized share capital of the Company is Rs. 65,000,000,000/- (Rupees Sixty Five
Billion Only) divided into 6,500,000,000/- (Six Billion and Five Hundred Million Only)
Ordinary Shares of Rs. 10/- each with the rights, privileges and conditions attaching thereto
as are provided by the Articles of Association of the Company for the time being, with
power to increase and reduce the capital of the Company and to vary, modify or abrogate
any such rights, privileges or conditions in such a manner as may for the time being be
provided by the Articles and consolidate or sub-divide the shares and issue shares of higher
or lower denominations.

Article

4) The authorized share capital of the Company is Rs. 65,000,000,000/- (Rupees Sixty Five
Billion Only) divided into 6,500,000,000/- (Six Billion and Five Hundred Million Only)
Ordinary Shares of Rs. 10/- each.

FURTHER RESOLVED THAT the shares when issued shall carry equal voting rights
and rank pari passu with the existing ordinary shares in all respects in conformity with
the provisions of Section 85 of the Companies Act 2017.

FURTHER RESOLVED THAT the aforesaid alteration in the Memorandum and
Articles of Association of the Company shall be subject to any amendment,
modification, addition or deletion as may be required in accordance with the applicable
laws and approval by the Chief Executive which amendment, modification, addition or
deletion shall be deemed part of this special resolution without the need for passing a
fresh special resolution.

AND FURTHER RESOLVED THAT the Company Secretary be and is hereby
authorized to do all acts to effect the Special Resolution and to comply with all the
necessary requirements of the law in this regard.

Circ i f ited financial statem led
code and weblink as part of notice of Annual General Meeting

The SECP, vide its SRO. 389 (1)/2023 dated March 21, 2023 has allowed listed
companies to circulate the Annual Audited Financial Statements to their members
through QR enabled code and web-link (instead of CD/DVD/USB), subject to approval
of the shareholders in the general meeting. Foregoing in view, the following resolution
will be placed before the Members at the EOGM for approval as special resolution with
or without any modifications, additions or deletions:-



SPECIAL RESOLUTION

RESOLVED THAT the consent and approval of the members of Fauji Fertilizer
Company Limited (FFC) be and is hereby accorded and the Company be and is hereby
authorized to circulate its annual audited financial statements to its members through
QR enabled code and weblink as part of the notice of Annual General meeting.

FURTHER RESOLVED THAT the Company be and is hereby authorized to discontinue
the circulation of annual financial statements through CD/DVD/USB.

AND FURTHER RESOLVED THAT the Company Secretary be and is hereby authorized
to do all acts, deeds and things, take or cause to be taken any action as may be
necessary, incidental or consequential to give effect to this resolution.

Directors Interest
The Directors do not have any interest in the Special Business, whether directly or

indirectly, except to the extent of their shareholding in the Company.
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I/We, of

, being a member of Fauji Fertilizer Company Limited,

holder of Ordinary Share(s) as per Register Folio / CDC

Account No hereby opt for video conference facility at

Signature of Member
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FFC Shares Department
Telephone: 92-51-8453235

Email: shares@ffc.com.pk

CDC Share Registrar Services Limited

CDC House 99-B, Block 'B',

S.M.C.H.S Main Shahra-e-Faisal, Karachi-74400
Telephone: 0800-23275

Email: info@cdcpak.com
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