
Notice is hereby given that the 30th Annual General Meeting of the members of Gadoon Textile Mills Limited (“Company”) 
scheduled to be held on Thursday, September 28, 2017 at 10:00 a.m. at 200-201, Gadoon Amazai Industrial Estate, Gadoon 
Amazai, District Swabi, Khyber Pakhtunkhwa to transact the following business:

Ordinary Business

1. To confirm the Minutes of Annual General Meeting held on October 29, 2016.

2. To receive, consider and adopt the Audited Financial Statements of the Company for the year ended June 30, 2017 together  with 
 the Directors’ and Auditors’ report thereon.

3. To approve the cash dividend @ Rs.5 per share for the year ended June 30, 2017 as recommended by the Board of Directors.

4. To appoint Auditors for the year ending June 30, 2018 and fix their remuneration.

5. To transact any other business with the permission of the Chair.

Special Business

1. To ratify the transactions carried out by the Company with related parties disclosed in the Financial Statements for the year
  ended June 30, 2017 by passing the following resolution: 

 “RESOLVED THAT the related parties transactions carried out by the Company with Lucky Cement Limited, Yunus Textile
  Mills Limited, Lucky Textile Mills Limited, Lucky Knits (Private) Limited, Lucky Energy (Private) Limited, ICI Pakistan Limited, 
 Yunus Energy Limited, Lucky Holdings Limited, Y.B. Holdings (Private) Limited, Lucky One (Private) Limited and other such 
 related parties during the year ended June 30, 2017 be and are hereby approved.” 

2. To approve transactions with related parties and to authorize the board of directors of the Company to carry out such related
 party transactions at its discretion from time to time, irrespective of the composition of the board of directors.

 The resolutions to be passed are as under:

 “RESOLVED THAT the Company may carry out transactions including, but not limited to, the sale of yarn, machinery and
  other necessary goods, as well as the purchase of cement, cloth, garments, textiles, machinery, and other necessary 
 commodities including receipt and payment of dividends, with related parties from time to time including, but not limited to,
  Lucky Cement Limited, Yunus Textile Mills Limited, Lucky Textile Mills Limited, Lucky Knits (Private) Limited, Lucky Energy 
 (Private) Limited, ICI Pakistan Limited, Lucky Landmark (Private) Limited , Yunus Energy Limited, Lucky Holdings Limited, 
 Y.B. Holdings (Private) Limited, Y.B. Pakistan Limited, Lucky One (Private) Limited and other such related parties to the 
 extent of Rs.8,250,000,000/-  (Rupees Eight billion Two Hundred Fi�y Million Only) for the fiscal year 2017-18.

 FURT HER RESOLVED THAT within the parameters approved above by the shareholders of the Company, the board of directors 
 of the Company may approve specific related party transactions from time to time, irrespective of the composition of the
  board, and in compliance with the Company’s policy pertaining to related party transactions and notwithstanding any interest of
  the directors of the Company in any related party transaction which has been noted by the shareholders.”

By order of the Board

Abdul Sattar Abdullah
 Company Secretary

Notes

1. CLOSURE OF SHARE TRANSFER BOOKS
 The Share Transfer Books of the Company will remain closed from Thursday, September 21, 2017 to Thursday, September 

28, 2017 (both days inclusive). Transfer received in order at our Share Registrar/Transfer agent M/s. Central Depository 
Company of Pakistan Limited (CDC), CDC House, 99-B, S.M.C.H. Society, Main Shahrah-e-Faisal, Karachi 74400, at the close 
of business on Wednesday, September 20, 2017, will be considered in time for the purpose of above entitlement to the transferees. 

2. PARTICIPATION IN GENERAL MEETING
 All shareholders of the company are entitled to attend and vote at the general meeting of the company a�er verification of 

his/her identity.

 A member eligible to attend and vote at this meeting may appoint another member as his/her proxy to attend and vote instead of 
him/her.

 Proxies in order to be effective must be received by the company at the Registered Office of the Company at 200-201, Gadoon 
Amazai Industrial Estate, Gadoon Amazai, District Swabi, Province of Khyber Pakhtunkhwa, at least 48 hours before the time of 
holding the meeting.

 CDC account holders are advised to follow the following guidelines.

 For attending the meeting:

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

 ii) 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 the meeting.

 For appointing proxies

 i) In case of Proxy for an individual beneficial owner of shares from CDC, attested copies of beneficial owner’s CNIC or Passport, 
Account and Participant’s I.D. numbers must be deposited along with the form of proxy.

 ii) In case of proxy for representative of corporate members from CDC, Board of Directors’ Resolution and Power of Attorney 
and the specimen signature of the nominee must be deposited along with the form of proxy. The proxy shall produce his/her 
original Computerized National Identity Card or Passport at the time of meeting.

 iii) In order to be effective, the form of proxy duly completed, stamped, signed and witnessed along with Power of Attorney, or 
other instruments (if any), must be deposited at the registered office of the company at least 48 hours before the time of 
holding the meeting.

 iv) If a member appoints more than one proxy and more than one form of proxy are deposited by a member with the Company, all 
such forms of proxy shall be rendered invalid.

3. NOTIFY THE CHANGES IN ADDRESS OF SHAREHOLDER

 The shareholders of the company are requested to notify changes in their mailing addresses (if any), to our share 
registrar/transfer agent.

Karachi: September 7, 2017
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4. SUBMISSION OF COPIES OF CNIC (MANDATORY)
 Pursuant to the Notification S.R.O. 275(I)/2016 dated March 31, 2016 read with S.R.O.19(I)/2014 dated January 10, 2014 

and S.R.O. 831(I)/2012 dated July 5, 2012 of the Securities & Exchange Commission of Pakistan (SECP), Dividend Warrants 
shall mandatorily bear the Computerized National Identity Card (CNIC) numbers of shareholders. Shareholders are 
therefore requested to fulfill the statutory requirements and submit a copy of their CNIC or NTN in case of corporate 
entities (if not already provided) to the Company's Share Registrar.

 In case of non-availability of a valid copy of the Shareholders' CNIC in the records of the Company, the company shall be 
constrained to withhold the Dividend Warrants in terms of Section 251(2)(a) of the Companies Ordinance 1984, which  will  
be released by the Share Registrar only upon submission of  a  valid copy of the CNIC in compliance with the aforesaid SECP 
directives.

5. WITHHOLDING TAX ON DIVIDEND
 Government  of  Pakistan through  Finance Act,  2017 has made certain amendments in  Section 150  of  the  Income  Tax Ordinance, 

2001, whereby different  rates  are  prescribed for  deduction of withholding tax on the amount of dividend paid by the companies. 
These tax rates are as under:

(a) For Filers of Income Tax Returns 15.0%
(b) For Non-Filer of Income Tax Returns 20.0%

 Shareholders who are filers, are advised to make sure that their names are entered into latest Active Tax Payers List (ATL) 
provided on the website of FBR at the time of dividend payment, otherwise they shall be treated as non-filers and tax on their cash 
dividend will be deducted at the rate of 20% instead of 15% as per Finance Act, 2017. 

5.1 FOR JOINT SHAREHOLDERS
 For shareholders holding their shares jointly as per the clarification issued by the Federal Board of Revenue withholding tax 

will be determined separately on ‘Filer, Non-filer’ status of Principle shareholder as well as joint-holder(s) based on their 
shareholding proportions. Therefore, all shareholders who hold shares jointly are required to provide shareholding 
proportions of Principle shareholder and joint-holder(s) in respect of shares held by them to our Share Registrar in writing 
as follows:

6. PAYMENT OF CASH DIVIDEND ELECTRONICALLY (E-MANDATE) (OPTIONAL)

 The SECP has initiated e-dividend mechanism through its Notification 8(4) SMICDCI2008 dated April 05, 2013. In order to avail 
benefits of e-dividend shareholders are hereby advised to provide details of their bank mandate specifying: (i) Title of Account, (ii) 
Account Number, (iii) Bank Name, (iv) Branch Name, Code and Address to Company's Share Registrar, shareholders who hold 
shares with Participants/CDC are advised to provide the mandate to the concerned Participant/CDC.

 The form for providing relevant information for receiving payment of Cash Dividend Electronically has been available at Company’s 
website www.gadoontextile.com. Filled forms may please forward to the Company’s share registrar.

7. DISTRIBUTION OF AUDITED FINANCIAL STATEMENTS / NOTICES THROUGH EMAIL
 As notified by the SECP vide S.R.O. No. 787(I)/2014 dated September 8, 2014, all listed companies are allowed to circulate 

audited financial statements along with notice of annual general meetings to its shareholders through their e-mail 
addresses subject to written consent of the shareholders. 

 Shareholders of the company who wish to receive audited financial statements, notice of general meetings and other 
financial reports through e-mail are requested to fill the required information on the Form earlier dispatched to the 
Shareholders of the Company. The form is also available at company’s website www.gadoontextile.com. Filled forms may 
please forward to the company’s share registrar. 

8. CONSENT FOR VIDEO CONFERENCE FACILITY
 Pursuant to SECP Circular No. 10 of 2014 dated May 21, 2014, if company receives consent form from shareholders holding 

aggregate 10% or more shareholding residing at 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 facility in that city subject to availability of 
such facility in that city. To avail this facility please provide following information and submit to registered office of the Company:

 Consent Form for Video Conference Facility

  I/We ______________________________________ of _______________________ being a shareholder of Gadoon 

Textile Mills Limited, holder of __________ ordinary share(s) as per Register Folio / CDC Account No. ______________ 

hereby opt for video conference facility at ___________________.

 

 Signature of Member(s)

GADOON TEXTILE MILLS LIMITED

Principal Shareholder Joint Shareholder
Folio/CDC 
Account #

Total  Shares Name and  CNIC Name and  CNICShareholding
Proportion

(No. of Shares)

Shareholding
Proportion

(No. of Shares)
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 THE STATEMENT UNDER SECTION 160(1)(B) OF THE COMPANIES ORDINANCE, 1984 PERTAINING TO THE “SPECIAL 
BUSINESS” AND REGULATION 3 OF THE COMPANIES (INVESTMENT IN ASSOCIATED COMPANIES OR ASSOCIATED 
UNDERTAKINGS) REGULATIONS, 2012 IS ANNEXED WITH THE NOTICE BEING SENT TO THE MEMBERS.

  ***

 Statement Under Section 160(1)(B) of the Companies Ordinance, 1984 
 Pertaining to Special Business

 This statement sets out the material facts pertaining to the special business, being Item No. 2 on the Notice, intended to 

be transacted at the annual general meeting of the company to be held on September 28, 2017

 As per the instructions of the Securities and Exchange Commission of Pakistan (the “SECP”), the company has been 
directed to obtain a broad approval from the shareholders of the company, regarding related party transactions carried out 
by the company from time to time.

 On a strict reading of the laws, the SECP is of the opinion that due to the composition of the board of directors of the 
company, the board of directors would be unable to approve the transactions carried out by the Company with other 
companies having common directors.

 Although transactions carried out by the company with related parties constitute a small fraction of the company’s entire 
business, this would adversely affect the business of the company. The company carries out transactions with its 
associated companies and related parties in the normal course of business.

 The company carries out such transactions in a fair and transparent manner and on an arm’s length basis. All transactions 
entered into with associated companies and related parties require the approval of the Audit Committee of the company, 
which is chaired by the independent director of the company. The Audit Committee reviews the transactions and ensures 
that the pricing method is transparent and at par with running market practice and that the terms are as per the company’s 
practices. Only upon the recommendation of the Audit Committee, are such transactions placed before the board of 
directors for approvals.

 The transactions with related parties to be ratified have been disclosed in the financial statements for the year ended June 
30, 2017. All such transactions were approved by the Audit Committee and were carried out at arm length basis.

 Furthermore, since such transactions are an ongoing process and are approved by the board of directors on a quarterly 
basis, the shareholders are being approached to grant the broad approval for such transactions to be entered into by the 
Company, from time to time, at the discretion of the board (and irrespective of its composition). The Company shall comply 
with its policy pertaining to transactions with related parties as stated above to ensure that the same continue to be 
carried out in a fair and transparent manner and on an arm’s length basis.

 
 Transactions intended to be carried out by the Company include, but are not limited to, sale of yarn, machinery and other 

necessary goods, as well as the purchase of cement, cloth, garments, textiles, machinery, and other commodities including 
receipt and payment of dividends with the following related parties but are not limited to:

 01. Lucky Cement Limited 02. Yunus Textile Mills Limited

 03. Lucky Textile Mills Limited 04. Lucky Knits (Private) Limited

 05. Lucky Energy (Private) Limited 06. ICI Pakistan Limited 

 07. Yunus Energy Limited 08. Lucky Holdings Limited 

 09. Y.B. Holdings (Private) Limited 10. Lucky One (Private) Limited

 The shareholders would note that it is not possible for the company or the directors to accurately predict the nature of the 

related party transaction or the specific related party (ies) with which the transaction(s) shall be carried out. In view of the 

same, the company seeks the broad approval of the shareholders that the board may cause the company to enter into 

related party transactions in its wisdom and in accordance with the policy of the company to the extent of 

Rs.8,250,000,000/- (Rupees Eight billion Two Hundred Fi�y Million Only) for the fiscal year 2017-18.

 All such transactions are clearly stipulated at the end of the year in the company’s annual report.

 Furthermore, the company and the board continuously serve to protect the interests of the shareholders of the company 
and the said transactions are entered into in order to benefit the company and its stakeholders.

 The interest of the relevant directors of the company in the associated companies / related parties are known to the 
shareholders and are disclosed by the company as per the applicable laws, including in the financial statements of the company.
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