


Textile Mills Limited
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of the members of GADOON TEXTILE MILLS LIMITED (“the Company”) will be held on April 13, 2018 at 10:30 a.m. at
200-201, Gadoon Amazai Industrial Estate, District Swabi, Khyber Pakhtunkhwa, being the Registered Office of the Company to transact the following business:

1.

VI

Vi

ORDINARY BUSINESS:
To confirm the minutes of the 30th Annual General Meeting of the Company held on September 28, 2017.

SPECIAL BUSINESS:

To consider and, if deemed fit, pass with or without modification, the following special resolutions as required under Section 199 of the Companies Act, 2017for the purposes of
authorizing investment(s) by way of equity injection and/or loans and advances in the aggregate amount of upto PKR720,000,000/- (Rupees Seven Hundred and Twenty Million
only) in its associated company i.e. Yunus Wind Power Limited, in respect of its 50 MW wind power project, including for the purposes of cost over runs being contingencies
resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of approximately 20%
(twenty percent)in the issued and paid up share capital of the said company:

“RESOLVED THAT the Company be and is hereby authorized, in accordance with Section 199 of the Companies Act, 2017, to make investment(s) by way of equity injection and/or
sub-ordinated loans in the aggregate amount of up to PKR720,000,000/- (Rupees Seven Hundred and Twenty Million only) in its associated company, Yunus Wind Power Limited
(“YWPL"), with respect to the 50MW wind power project (“Project”) being established by YWPL, including, but not limited, for the purposes of cost over runs being contingencies
resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of approximately 20%
(twenty percent)in the issued and paid up share capital of YWPL.

FURTHER RESOLVED THAT such investment(s), including by way of equity injection and/or sub-ordinated loans, be and hereby made and/or retained by the Company initially
for the life of the Project, which is twenty five years after the date of commercial operations date and as the Board of Directors of the Company may deem appropriate and/or modify
the same from time to time in accordance with the instructions of the Board.

FURTHER RESOLVED THAT the Chief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby, jointly
or severally authorized and empowered to take all necessary steps, make the requisite investments from time to time, to do all such acts, deeds and things, and to execute and
deliver all such deeds, agreements, declarations, undertakings, guarantees, standby letters of credit including any ancillary document thereto or provide any such documentation
for and on behalf and in the name of the Company as may be necessary or required or as they or any of them may think fit for or in connection with or incidental for the purposes of
carrying out the proposed resolutions.”

To consider and, if deemed fit, pass with or without modification, the following special resolutions, as required under Section 199 of the Companies Act, 2017 for the purposes of
authorizing the provision of sponsor support to the lenders of the Company's associated company i.e. Yunus Wind Power Limited, proportionate to the Company's shareholding of
approximately 20% (twenty percent) in the issued and paid up share capital of the said associated company:

“RESOLVED THAT for the purposes of the financial facilities of Yunus Wind Power Limited (“YWPL”") (an associated company of the Company) from certain lenders (“Finance
Facilities”) with respect to the 50 MW wind power project (“Project”) being established by YWPL, the Company's participation in the Project (including through equity injections,
sub-ordinated loans or sponsor support agreements), and in order to comply with the requirements of the lenders of the Finance Facilities in respect of the Project, the Company
be and is hereby authorized to enter in to the following agreements and/or arrangements on such terms and conditions as deemed fit by the authorized person(s):

Share pledge agreement with the lenders consortium or a nominee appointed as agent / security trustee for up to 100% (one hundred percent) of the Company's 20% (twenty
percent) shareholding in the issued and paid up share capital of YWPL.

In terms of the Finance Facilities, fund and maintain the Debt Servicing Reserve Account (“DSRA”) (either funded or by provision of a Standby Letter of Credit (“SBLC") or
corporate guarantee), for an amount up to 20% (twenty percent) of the total amount payable under the Finance Facilities, being PKR 550,000,000/-(Rupees Five Hundred Fifty
Million only). The SBLC and/or corporate guarantee shall remain effective for the entire tenor of the Finance Facilities i.e. 13 (thirteen) years post Commercial Operations Date
(“COD”) of the Project or the DSRA has been funded by YWPL (as may be modified).

Provision of back to back sponsor guarantees on behalf of YWPL with respect to the Project as follows:
i. Provision of a bid bond for the award of tariff for an amount up to 20% of USD 500,000/- (US$ Five Hundred Thousand only), along with a 25% margin;

ii. Bank guarantee with respectto the issuance of the Letter of Support to achieve financial close of the Project for an amount up to 20% of USD 1,500,000/- (US$ One Million Five
Hundred Thousand only), along with a 25% margin; and

iii. Performance Guarantee to the power purchaser for achievement of COD, for an amount up to 20% of USD 1,750,000/- (US$ One Million Seven Hundred Fifty Thousand only),
along with a 25% margin.

FURTHER RESOLVED THAT theChief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby jointly or
severally, authorized and empowered to take all necessary steps and do all acts, deeds and things, as may be required for the purposes of carrying out and implementing the
proposed resolutions, including entering into the necessary documents and making the required commitments and investments.”

To consider and, if deemed fit, pass with or without modification, the following special resolutions as required under Section 199 of the Companies Act, 2017 for the purposes of
authorizing investment(s) by way of equity injection and/or loans and advances in the aggregate amount of upto PKR720,000,000/- (Rupees Seven Hundred and Twenty Million
only) in its associated company i.e. Tricom Wind Power (Private) Limited, in respect of its 50 MW wind power project, including for the purposes of cost overruns being
contingencies resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of
approximately 20% (twenty percent) in the issued and paid up share capital of the said company:

“RESOLVED THAT the Company be and is hereby authorized, in accordance with Section 199 of the Companies Act, 2017, to make investment(s) by way of equity injection and/or
sub-ordinated loans in the aggregate amount of up to PKR720,000,000/- (Rupees Seven Hundred and Twenty Million only) in its associated company, Tricom Wind Power
(Private) Limited(“TWPPL"), with respect to the 50MW wind power project (“Project”) being established by TWPPL, including, but not limited, for the purposes of cost overruns
being contingencies resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of
approximately 20% (twenty percent)in the issued and paid up share capital of TWPPL.

FURTHER RESOLVED THAT such investment(s), including by way of equity injection and/or sub-ordinated loans, be and hereby made and/or retained by the Company initially
for the life of the Project, which is twenty five years after the date of commercial operations date and as the Board of Directors of the Company may deem appropriate and/or modify
the same from time to time in accordance with the instructions of the Board.

FURTHER RESOLVED THAT the Chief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby, jointly
or severally authorized and empowered to take all necessary steps, make the requisite investments from time to time, to do all such acts, deeds and things and to execute and
deliver all such deeds, agreements, declarations, undertakings, guarantees, standby letters of credit including any ancillary document thereto or provide any such documentation
for and on behalf and in the name of the Company as may be necessary or required or as they or any of them may think fit for or in connection with or incidental for the purposes of
carrying out the proposed resolutions.”

. To consider and, if deemed fit, pass with or without modification, the following special resolutions, as required under Section 199 of the Companies Act, 2017 for the purposes of
authorizing the provision of sponsor support to the lenders of the Company's associated company i.e. Tricom Wind Power (Private) Limited, proportionate to the Company's
shareholding of approximately 20% (twenty percent)in the issued and paid up share capital of the said associated company:

“RESOLVED THAT for the purposes of the financial facilities of Tricom Wind Power (Private) Limited (“TWPPL")(an associated company of the Company) from certain lenders
(“Finance Facilities”) with respect to the 50 MW wind power project (“Project”) being established by TWPPL, the Company's participation in the Project (including through equity
injections, sub-ordinated loans or sponsor support agreements), and in order to comply with the requirements of the lenders of Finance Facilities in respect of the Project, the
Company be and is hereby authorized to enter in to the following agreements and/or arrangements on such terms and conditions as deemed fit by the authorized person(s):

Share pledge agreement with the lenders consortium or a nominee appointed as agent / security trustee for up to 100% (one hundred percent) of the Company's 20% (twenty
percent) shareholding in the issued and paid up share capital of TWPPL.

In terms of the Finance Facilities, fund and maintain the Debt Servicing Reserve Account (‘DSRA”) (either funded or by provision of a Standby Letter of Credit (“SBLC”") or
corporate guarantee), for an amount up to 20% (twenty percent) of the total amount payable under the Finance Facilities, being PKR 550,000,000/-(Rupees Five Hundred Fifty
Million only). The SBLC and/or corporate guarantee shall remain effective for the entire tenor of the Finance Facilities i.e. 13 (thirteen) years post Commercial Operations Date
(“COD”) of the Project or the DSRA has been funded by TWPPL (as may be modified).

Provision of back to back sponsor guarantees on behalf of TWPPL with respect to the Project as follows:
i. Provision of a bid bond for the award of tariff for an amount up to 20% of USD 500,000/- (US$ Five Hundred Thousand only), along with a 25% margin;

ii. Bank guarantee with respectto the issuance of the Letter of Support to achieve financial close of the Project for an amount up to 20% of USD 1,500,000/- (US$ One Million Five
Hundred Thousand only), along with a 25% margin; and

iii. Performance Guarantee to the power purchaser for achievement of COD, for an amount up to 20% of USD 1,750,000/~ (US$ One Million Seven Hundred Fifty Thousand only),
along with a 25% margin.

FURTHER RESOLVED THAT the Chief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby jointly
or severally, authorized and empowered to take all necessary steps and do all acts, deeds and things, as may be required for the purposes of carrying out and implementing the
proposed resolutions, including entering into the necessary documents and making the required commitments and investments.”

To consider and, if deemed fit, pass with or without modification, the following special resolutions, as required under Section 199 of the Companies Act, 2017 for the purposes of
authorizing investment(s) by way of equity injection and/or loans and advances in the aggregate amount of upto PKR 935,000,000/- (Rupees Nine Hundred and Thirty Five Million
only) in its associated company i.e. Tricom Solar Power (Private) Limited, in respect of its 50 MW solar power project, including for the purposes of cost overruns being
contingencies resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of
approximately 50% (fifty percent) in the issued and paid up share capital of the said company:

“RESOLVED THAT the Company be and is hereby authorized, in accordance with Section 199 of the Companies Act, 2017, to make investment(s) by way of equity injection and/or
sub-ordinated loans in the aggregate amount of up to PKR935,000,000/- (Rupees Nine Hundred and Thirty Five Million only) in its associated company, Tricom Solar Power
(Private) Limited(“TSPPL"), with respect to the 50MW solar power project (“Project”) being established by TSPPL, including, but not limited, for the purposes of cost overruns
being contingencies resulting from any project delays during construction, potential exchange rate fluctuation between PKR and USD, and for maintaining a shareholding of
approximately 50% (fifty percent) in the issued and paid up share capital of TSPPL.

FURTHER RESOLVED THAT such investment(s), including by way of equity injection and/or sub-ordinated loans, be and hereby made and/or retained by the Company initially
for the life of the Project, which is twenty five years after the date of commercial operations date and as the Board of Directors of the Company may deem appropriate and/or modify
the same from time to time in accordance with the instructions of the Board.

FURTHER RESOLVED THAT the Chief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby, jointly
or severally authorized and empowered to take all necessary steps, make the requisite investments from time to time, to do all such acts, deeds and things, and to execute and
deliver all such deeds, agreements, declarations, undertakings, guarantees, standby letters of credit including any ancillary document thereto or provide any such documentation
for and on behalf and in the name of the Company as may be necessary or required or as they or any of them may think fit for or in connection with or incidental for the purposes of
carrying out the proposed resolutions.”

To consider and, if deemed fit, pass with or without modifications the following special resolutions, as required under Section 199 of the Companies Act, 2017 for the purposes of
authorizing the provision of sponsor support to the lenders of the Company's associated company i.e. Tricom Solar Power (Private) Limited, proportionate to the Company's
shareholding of approximately 50% (fifty percent) in the issued and paid up share capital of the said associated company:

“RESOLVED THAT for the purposes of the financial facilities of Tricom Solar Power (Private)Limited (“TSPPL")(an associated company of the Company) from certain lenders
(“Finance Facilities”) with respect to the 50 MW solar power project (“Project”) being established by TSPPL, the Company's participation in the Project (including through equity
injections, sub-ordinated loans or sponsor support agreements), and in order to comply with the requirements of the lenders of the Finance Facilities in respect of the Project, the
Company be and is hereby authorized to enter in to the following agreements and/or arrangements on such terms and conditions as deemed fit by the authorized person(s):

Share pledge agreement with the lenders consortium or a nominee appointed as agent / security trustee for up to 100% (one hundred percent) of the Company's 50% (fifty
percent) shareholding in the issued and paid up share capital of TSPPL.

In terms of the Finance Facilities, fund and maintain the Debt Servicing Reserve Account (‘“DSRA”) (either funded or by provision of a Standby Letter of Credit (“SBLC”) or
corporate guarantee), for an amount up to 50% (fifty percent) of the total amount payable under the Finance Facilities, being PKR 380,000,000/-(Rupees Three Hundred and
Eighty Million only). The SBLC and/or corporate guarantee shall remain effective for the entire tenor of the Finance Facilities, i.e. 13 (thirteen) years post Commercial Operations
Date (“COD”) of the Project or the DSRA has been funded by TSPPL (as may be modified).

Provision of back to back sponsor guarantees on behalf of TSPPL with respect to the Project as follows:
i. Provision of a bid bond for the award of tariff for an amount up to 50% of USD 500,000/- (US$ Five Hundred Thousand only), along with a 25% margin;

ii. Bank guarantee with respect to the issuance of the Letter of Support to achieve financial close of the Project for an amount up to 50% of USD 1,500,000/- (US$ One Million Five
Hundred Thousand only), along with a 25% margin; and

iii. Performance Guarantee to the power purchaser for achievement of COD, for an amount up to 50% of USD 1,750,000/- (US$ One Million Seven Hundred Fifty Thousand only),
along with a 25% margin.

FURTHER RESOLVED THAT the Chief Executive Officer or any Director of the Company, or such other person(s) as may be authorized by any of them, be and are hereby jointly
or severally, authorized and empowered to take all necessary steps and do all acts, deeds and things, as may be required for the purposes of carrying out and implementing the
proposed resolutions, including entering into the necessary documents and making the required commitments and investments.”

. To consider and, if deemed fit, amend the Articles of Association of the Company to bring the same in line with the existing laws of Pakistan, and for this purpose pass the following
special resolutions, with or without modification:

“RESOLVED THAT the amendments to the Articles of Association of the Company, as proposed by the Board of Directors and circulated to the shareholders, be hereby approved.

FURTHER RESOLVED THAT that all necessary formalities and legal procedures be undertaken to effectuate the above resolution, for which purpose the Chief Executive Officer
and/or Company Secretary of the Company, or any person(s) authorized by them, be and are hereby jointly or severally authorized and empowered to act on behalf of the
Company to implement the object and spirit of the above resolution to all intents and purposes including, but not limited, to signing, filing and submitting all necessary documents,
fulfilling all regulatory requirements and carrying out all acts, deeds and things necessary for the same.”

ANY OTHER BUSINESS:

To transact any other business with thepermission of thechair.

By Order of the Board

ABDUL SATTAR ABDULLAH
Company Secretary

Karachi: March 21,2018

NOTES:

1.

CLOSURE OF SHARE TRANSFER BOOKS:

The Share Transfer Books of the Company will remain closed fromApril 6, 2018 toApril 13, 2018(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 April
5, 2018 will be considered in time.

PARTICIPATION IN GENERAL MEETING
All shareholders of the Company are entitled to attend and vote at the general meeting of the Company after verification of his/her identity.
Amember 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, Khyber Pakhtunkhwa atleast 48 hours before the time of holding the meeting.

CDC account holders are advised to follow the following guidelines.

For attending the meeting:
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.

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.

Forappointing proxies:
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 1.D. numbers must be
deposited along with the form of proxy.

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 CNIC or passport at the time of meeting.

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 atleast 48 hours before the time of holding the meeting.

Ifamember 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.

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.

CONSENT FOR VIDEO CONFERENCE FACILITY:

Pursuant to Section 132(2) of the Companies Act, 2017, if the company receives written consent 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
1/ 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)

THE STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017 INCLUDING THE INFORMATION REQUIRED UNDER THE COMPANIES (INVESTMENT IN
ASSOCIATED COMPANIES ORASSOCIATED UNDERTAKINGS) REGULATIONS, 2017 ISANNEXED WITH THE NOTICE BEING SENT TO THE MEMBERS.

Textile Mills Limited
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