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Shezan International Limited
56 - Bund Road, Lahore

NOTICE OF ANNUAL GENERAL MEETING

The 58th Annual General Meeting of the Company will be held on 25 October 2021 at 11:00 am at Company’s Registered Office, 56-Bund Road;
Lahore and virtually via video-link “zoom”. Instructions with regard to participation appear in the notes below. The AGM is being held to transact
the following businesses:

A. ORDINARY BUSINESS
1. To confirm the minutes of the Annual General Meeting of the Company held on 27 October 2020.
2. Toreceive and adopt the Audited Financial Statements of the Company for the year ended 30 June 2021 together with the Directors’
and Independent Auditors’ Report thereon.
3. Toconsider and, if thought fit, approve the cash dividend @ Rs. 5.5/- per share, i.e., 55%, and 10% bonus shares, i.e., one (01)
ordinary share for every ten (10) ordinary shares held by existing shareholders, as recommended by the Board of Directors, for
the year ended 30 June 2021.
4.  To appoint External Auditors of the Company for the financial year ending 2021-22 and to fix their remuneration.
B. SPECIAL BUSINESS
5. To give effect to the issue of bonus shares, as recommended by the Board of Directors, consider and, if thought fit, pass, with

or without modification/amendment, the following resolution as an Ordinary Resolution:

a) “RESOLVED THAT a sum of Rs. 8,784,600/- be capitalized out of the free reserves of the Company and applied towards
issue of 878,460 ordinary shares of Rs. 10/- each as fully paid bonus shares in the proportion of the one (01) ordinary
share for every ten (10) ordinary shares held by the members whose names appear in the Members Register at the
close of the business on 18 October 2021.”

b) “FURTHER RESOLVED THAT the bonus shares shall rank pari passu in all respects with the existing shares of the Company
as regards the future entitlements, however, these shares shall not be eligible for any final dividend declared by the
Company for the year ended 30 June 2021.”

q) “FURTHER RESOLVED THAT members fractional entitlement till date, as a result of their entitlement to a fraction of a
bonus share due to their respective shareholdings, shall be consolidated in to whole shares. The Directors of the Company
be and are hereby authorized to sell such shares in open market and pay the net proceeds of sale to a charitable institution
as approved by the Board.”

d) “FURTHER RESOLVED THAT the Chief Executive Officer and Company Secretary be and are hereby jointly and/or
severally authorized to give effect to these resolutions and to do and cause to be done all acts, deeds and things that
may be necessary or required for issue, allotment and distribution of the said bonus shares and pay net proceeds of the
fractions to a charitable institution.”

6.  To consider, and if thought fit, to pass the following resolutions as Special Resolutions:

a) “RESOLVED THAT the transaction(s)/agreement(s)/contract(s) carried out by the Company in the normal course of business
with related parties for the period from 01 July 2020 to 30 June 2021 be and hereby ratified, approved and confirmed.”
b) “FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized to approve all

the transaction(s)/agreement(s)/contract(s) carried out and to be carried out in the normal course of business with related
parties till the next Annual General Meeting of the Company and in this connection the Chief Executive Officer of the
Company be and is hereby authorized to take any and all necessary actions and sign / execute any and all such documents /
indentures as may be required in this regard on behalf of the Company.”
7. To consider, and if thought fit, with or without modification pass the special resolution to make special alteration in the Memorandum
and Articles of Association of the Company in order to align the same as per the Companies Act, 2017.

a) “RESOLVED THAT the approval of shareholders be and is hereby accorded for making suitable alteration in the Memorandum
and Articles of Association of Shezan International Limited in order to align the same as per the Companies Act, 2017.”
b) “FURTHER RESOLVED THAT Chief Executive Officer, Chief Financial Officer and Company Secretary be are hereby

authorized to do all acts, deeds and things, take any or all necessary actions to complete all legal formalities and file all
necessary documents as may be necessary or incidental for the purpose of implementing the aforesaid resolution, as
well as carry out any other act or step which may be ancillary and / or incidental to do the above and necessary to fully
achieve the object of the aforesaid resolution.”




8.  To consider, and if thought fit, to pass with or without modification the following as a Special Resolution:
“RESOLVED THAT Article 65 of the Article of Association of the Company be amended to increase the remuneration of
non-executive Directors for attending the meetings of the Board of Directors and any Committees of the Board to Rs. 50,000/-
per meeting from existing Rs. 40,000/- per meeting.”
C. ANY OTHER BUSINESS
9.  Totransact any other business with the permission of the Chair.

STATEMENT OF MATERIAL FACTS
Under section 134(3) of the Companies Act, 2017

A Statement required under this section relating to Special Business of agenda items No.5 to No.8 are appended to the Notice of this Meeting being
sent to the shareholders of the Company by post.

Lahore: By Order of the Board
27 September 2021. Khurram Babar

Company Secretary
For attending the meeting through video link due to COVID-19 Pandemic:
Shareholders interested in attending the Annual General Meeting (AGM) through video link facility (“Zoom” which can be downloaded from Google
Play or Apple App Store) are requested to get themselves registered with the Company Secretary office at least two (02) working days before the
holding of the time of AGM at meetings@shezan.com by providing the following details:-

Name of Shareholder | CNIC No. Folio No. Cell No. Email Address

. Upon receipt of the above information from interested shareholders, the Company will send the login details at their email addresses.

. On the AGM day, the shareholders will be able to login and participate in the AGM proceedings through their smart phone or computer
devices from their any convenient location.

. The login facility will be opened thirty (30) minutes before the meeting time to enable the participants to join the meeting after identification
process and verification process.

Notes:

1. Share transfer books of the Company will remain closed from 19 October 2021 to 25 October 2021 (both days inclusive). Physical/
CDC transfers received in order at the Shares Registrar, M/s. Corplink (Private) Limited, Wings Arcade, 1-K, Commercial, Model
Town, Lahore and email corplink786@gmail.com by the close of business on 18 October 2021 will be treated in time for determining
the transferees to attend, speak and vote at the meeting.

2. A member entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy to attend and vote on his/her
behalf. Form of proxies, in order to be valid, must be received at the Registered Office of the Company, Shezan International Limited,
56 Bund Road, Lahore,not less than 48 hours before the meeting.

3. No person shall act as proxy unless he/she is a member of the Company, except that a corporation may appoint a person who is
not a Member.

4. Signature of the shareholder on proxy form must agree with the specimen signature registered with the Company. For the
convenience of the shareholders, a proxy form is attached with annual report.

5. Shareholders are requested to immediately notify the Company of any change in their address to our Share Registrar, M/s. Corplink
(Private) Limited, Wings Arcade, 1-K, Commercial, Model Town, Lahore and email corplink786@gmail.com.

6.  CDC Account Holders will further have to follow the under mentioned guidelines as laid down by the Securities & Exchange
Commission of Pakistan.

A) For attending the meeting:

i. 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 their
original Computerized National Identity Card (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 attending the meeting.

(B) For appointing proxies:

i. In case of individuals, the account holder or sub-account holder and / or the persons whose securities are in group
account and their registration details are uploaded as per the Regulations, shall submit the proxy form as per the
above requirement.
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ii. Attested copies of CNIC or the Passport of the beneficial owners and the proxy shall be furnished with the Proxy Form.

ii.  The proxy shall produce his/her original CNIC or Passport at the time of the meeting.

iv. In case of Corporate entity, the Board of Directors’ Resolution / Power of Attorney with Specimen signature of the
person nominated to present any vote on behalf of corporate entity, shall be submitted (unless, it has been provided
earlier) along with the Proxy Form to the Company.

In pursuance of applicable tax laws with regards to deduction of income tax for cash dividend, the rates of deduction of the income
tax, under section 150 of the Income Tax Ordinance, 2001 are as follows:

i. Rate of tax deduction for filer of income tax returns is 15 %

i.  Rate of tax deduction for non-filer of income tax returns is 30 %

All the shareholders whose names are not entered into the Active Taxpayers List (ATL) provided on the website of the Federal
Board of Revenue (FBR), despite the fact that they are filers, are advised to make sure that their names are entered into ATL
before the date of issuance of dividend warrants, otherwise tax on their dividend will be deducted @ 30% instead of 15%. As per
FBR's clarification, the valid Exemption Certificate under Section 159 of the Income Tax Ordinance, 2001 is mandatory to claim
exemption of withholding tax under Clause 47B of Part-IV of Second Schedule to the Ordinance. Those who fall in the category
mentioned in above clause must provide valid Income Tax Exemption Certificate to our Share Registrar; otherwise income tax
will be deducted on dividend amount as per rates prescribed in Section 150 of the Ordinance.

In case of joint account, each account holder is to be treated individually as either a filer or a non-filer and income tax will be
deducted on the basis of shareholding of each joint holder as may be notified by the shareholder, in writing as follows, to the
Company by sending following details on the registered address of the Company and the members who have deposited their
shares into Central Depository Company of Pakistan Limited (CDC) are requested to send a copy of detail regarding income tax
payment status also to the relevant member of stock exchange and CDC, if maintaining CDC investor account, or if no notification,
each joint holder shall be assumed to have equal number of shares.

: Principal Shareholder Joint Shareholder
Folio /

hareholdi
CDS Total Name | hol ding Name Shareho qlng
Account Shares and and Proportion

Proportion
No. CNIC (No (I)Jf Shares) CNIC (No. of
No. ' No. Shares)

Company
Name

The CNIC number / NTN detail is now mandatory and is required for checking the income tax status as per the Active Taxpayers List
(ATL) issued by the Federal Board of Revenue (FBR) from time to time.

In order to comply with the requirement of Securities & Exchange Commission of Pakistan (SECP) SRO 19(1) / 2014 dated 10
January 2014 & SRO 275(1) / 2016 dated 31 March 2016, those Shareholders who have not yet submitted attested copy of their
valid CNIC, are once again requested to provide the same with their folio number to the Company Share Registrar.

In accordance with the provisions of Section 242 of the Companies Act, 2017 and the Companies (Distribution of Dividends)
Regulations, 2017, it is mandatory for a listed company to pay cash dividend to its shareholders ONLY through electronic mode
directly into the bank account designated by the entitled shareholders. In compliance with the said law, in order to receive your
future dividends directly in your Bank account, you are required to provide the information mentioned on the Form placed on
the Company's website www.shezan.com and send the same to your brokers/the Central Depository Company Limited, if the
shares are held in the electronic form or to the Company's Shares Registrar if the shares are held in paper certificate form. The
Company's Share Registrars address is: M/s. Corplink (Private) Limited, Wings Arcade, 1-K, Commercial, Model Town, Lahore

and email: corplink786@gmail.com.

The audited financial statements of the Company for the year ended 30 June 2021 have been made available on the Company’s
website (www.shezan.com) in addition to annual and quarterly financial statements for the current and prior periods
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STATEMENT UNDER SECTION 134(3) OF
THE COMPANIES ACT, 2017

This statement sets out material facts concerning the Special Business to be transacted at the Annual General Meeting of Shezan International Limited
to be held on 25 October 2021.

1.

SPECIAL BUSINESS AT AGENDA ITEM NO. 5.

The Board of Directors are of the view that the Company’s financial position and its reserves as on 30 June 2021 justify the capitalization of
reserves by way of issue of bonus shares to the members in the ratio of one (01) ordinary share for every ten (10) ordinary shares held. As a
result of issuance of bonus shares, the paid up capital of the Company shall stands increases to Rs 96,630,600.

SPECIAL BUSINESS AT AGENDA ITEM NO. 6a.

The transaction(s) / agreement(s) / contract(s) carried out in the normal course of business with related parties are approved by the Board of
Directors of the Company as recommended by the Audit Committee on quarterly basis pursuant to clause 15 of Listed Companies (Code of
Corporate Governance) Regulations, 2019. In the case of related parties, as mentioned below, a majority of the Directors were common and/or
shareholder in related parties and in accordance with the provisions of section 207 of the Companies Act, 2017, the quorum of the directors could
not be formed for approval of these transaction(s) / agreement(s) / contract(s). Therefore, these transaction(s) / agreement(s) / contract(s) are
being placed before the shareholders of the Company for their approval through a special resolution proposed to be passed in the Annual
General Meeting.

In view of the above, the normal business transaction(s) / agreement(s) / contract(s) conducted for the period from 01 July 2020 to 30 June 2021
with related parties as per following detail are being placed before the shareholders of the Company for their consideration and
approval/ratification.

TRANSACTIONS
etz Shahtaj She;an Shqhnawaz Shahnawaz Shezan
Sugar ) Services | Engineering . :
: Textile . - (Private) Ampis
s Limited (Pleis) (Frovzie) Limited Baker
Limited Limited Limited y
Nature of Transaction Rupees in thousand
Purchase of sugar 355,273 - - - - -
Sales of finished goods 50 309 - 35 239 42
Royalty charged - - 56,666 - - -
Purchases/repair of electric equipment /vehicles - - - - 137 -
AGREEMENTS:
ROYALTY AGREEMENT:

Shezan International Limited has royalty agreement with M/s. Shezan Services (Private) Limited which has ended on 31 December 2020.
Accordingly, the agreement has been renewed on the same terms and conditions for the next five years. As per the terms of the agreement, the
royalty is to be paid at 1% on the net sales and payable quarterly.

SUGAR AGREEMENTS:

The Company buys sugar from M/s Shahtaj Sugar Mills Limited (a related party on the basis of common directorship) in the normal course of
business. These purchases are based on purchase order and delivery of sugar happened after raising of purchase order. Sugar is one of the
main ingredients of our products and our whole production scheduling revolves around availability of high quality and timely delivery of sugar. The
management of the Company has evaluated that it would be more appropriate to buy the sugar from Shahtaj on the basis of a binding purchase
agreement to ensure smooth and reliable supply.

Accordingly, the Company has entered into purchase agreements with Shahtaj Sugar Mills Limited. The brief details of the agreement are given
below:

Particulars Agreement | Agreement I
Time Period 17 June 2021 to 31 July 2021 24 June 2021 to 24 September 2021
Quantity 1,000 Metric Ton 1,000 Metric Ton
Total Price Rs. 80,381,880 (Excluding sales tax) Rs. 80,128,205 (Excluding sales tax)
Advance Rs. 60,256,410 (Excluding sales tax) Rs. 80,128,205 (Excluding sales tax)
Per KG Price Rs. 80.342 excluding sales tax and Rs. 94 including sales tax | Rs. 80.128 excluding sales tax and Rs. 93.75 including sales tax
Payment Terms 75% advance payment 100% advance payment
Delivery Terms As and when required As and when required

Price and other terms were negotiated after obtaining quotations from other parties to ensure that the agreement is on arm’s length basis.

These have resulted in following benefits:

Smooth and reliable supply;
Delivery as per our schedule;
Consistent quality; and
Proper production scheduling.

1|5




The name of Directors and nature of their interest in the proposed resolution is as under:

. Shahtaj She;an Shghnawaz Shahnawaz [enpatisn Shezan
Shahtaj Sugar Texti Services Engineering b Systems :

A L=k extile . . (Private) . Ampis

Mills Limited Limited (Private) (Private) L) Associate Bakery

Limited Limited Limited
Name of Directors Nature of Interest
Mr. Muneer Nawaz Chief Executive Chairman Chairman Shareholder Director Chairman -
Mr. Humayun A. Shahnawaz - Shareholder - - Shareholder Shareholder -
Mr. M. Naeem Director Chief Executive | Chief Executive Shareholder Chief Executive Director -
Mr. Rashed Amjad Khalid Director Shareholder Director Director Shareholder Shareholder -
MS. Manahil Shahnawaz Shareholder - - - - - -
Mr. Abid Nawaz Shareholder Director - - Shareholder - Sole Proprietor

SPECIAL BUSINESS AT AGENDA ITEM NO. 6b

The Company would be conducting transaction(s) / agreement(s) / contract(s) with related parties in the normal course of business. The majority
of the Directors are common and/or shareholder in related parties as detailed herein above (Agenda item no. 6a) and in accordance with the
provisions of section 207 of the Companies Act, 2017, the quorum of the Directors would not be forming for approval of related party
transaction(s) / agreement(s) / contract(s). Therefore, in order to comply with the provisions of clause 15 of Listed Companies (Code of Corporate
Governance) Regulations, 2019, the Shareholders of the Company may authorize the Chief Executive to approve transaction(s) / agreement(s) /
contract(s) already carried out and to be carried out in the normal course of business with related parties till the next Annual General Meeting of
the Company.

The names of Directors and nature and extent of their interest in the proposed resolution is the same as detailed in statement under Agenda item

no. 6a above.

ALTERATION IN THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE COMPANY AGENDA ITEM NO. 7

MEMORANDUM OF ASSOCIATION (MOA)

Comparative Analysis

Existing Heading

Amended Heading (Proposed)

The Companies Ordinance, 1984
Company Limited by Shares
Memorandum of Association of
Shezan International Limited

The Companies Act, 2017
Company Limited by Shares
Memorandum of Association of
Shezan International Limited

Existing Clause

Amended Clause (Proposed)

V. “The Capital of the Company is Rs. 100,000,000 (Rupees hundred

million) divided into 10,000,000 ordinary shares of Rs. 10/- each. The
Company shall have the powers to increase, reduce or recognize the
capital of the Company and divide shares in the capital for the time
being into several classes in accordance with the provisions of the
Companies Ordinance, 1984.”

V. “The Capital of the Company is Rs. 100,000,000 (Rupees
hundred million) divided into 10,000,000 ordinary shares of
Rs. 10/- each. The Company shall have the powers to
increase, reduce or recognize the capital of the Company
and divide shares in the capital for the time being into several
classes in accordance with the provisions of the Companies
Act, 2017."

ARTICLES OF ASSOCIATIONS (AOA)

Comparative Analysis

Existing Heading

Amended Heading (Proposed)

The Companies Ordinance, 1984
Company Limited by Shares
Articles of Association of
Shezan International Limited

The Companies Act, 2017
Company Limited by Shares
Articles of Association of
Shezan International Limited

Existing Clause

Amended Clause (Proposed)

The regulations in Table A in the First Schedule to the Companies
Ordinance, 1984 shall not apply to the Company, except in so far as
the same are repeated or contained in these Articles.

1. The regulations in Table A in the First Schedule to the
Companies Act, 2017 shall not apply to the Company,
except in so far as the same are repeated or contained in
these Articles.

WORDS “The Ordinance”

MEANING The Companies Ordinance, 1984 including any statutory
modification for the time being in force and every Act for the time being
in force in Pakistan concerning joint stock companies with limited
liability which may apply to the Company.

2. WORDS “The Act”
MEANING The Companies Act, 2017 including any statutory
modification for the time being in force and every Act for the
time being in force in Pakistan concerning joint stock
companies with limited liability which may apply to the
Company.

The Chief Executive of the Company for the time being, as defined in
Section 2 (6) of the Ordinance.

3. The Chief Executive of the Company for the time being, as
defined in Section 2 (14) of the Act.

No part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company’s shares.

6. No part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company’s
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Existing Clause

Amended Clause (Proposed)

The Company shall not, except as authorized by the Ordinance, give
...continue

shares. The Company shall not, except as authorized by the
Act, give ...continue

8. The Directors shall observe the restrictions as to allotment contained | 8. The Directors shall observe the restrictions as to allotment
in Section 68 to 73 of the Ordinance. contained in Section 67 to 70 of the Act.
9. In addition to all other powers of paying commissions, the Company | 9.

may exercise the powers of paying commissions conferred by Section
82. The rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the said
section and shall not exceed the rate as may be fixed under the
section.......... continue,,,

(To be Deleted )

10. If any shares of the Company are issued for the purpose of raising
money to defray the expenses of the construction of any works or
building or provision of any plant which cannot be made profitable
lengthened period, the Company may subject to the Conditions and
restrictions mentioned in the Ordinance pay interest on so much of

such share capital...continue

10.

If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of
any works or building or provision of any plant which cannot
be made profitable lengthened period, the Company may
subject to the Conditions and restrictions mentioned in the
Act pay interest on so much of such share capital...continue

19. The Directors may on giving seven days previous notice by the
advertisement in newspaper as are specified in Section 151, close

the transfer books and register of members...... continue

19.

The Directors may on giving seven days previous notice by
the advertisement in newspaper as are specified in Section
125, close the transfer books and register of
members...... continue

29 (a). Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares (subject, nevertheless to

provisions of Section 92 of the Ordinance).

29 (a). Consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares (subject,
nevertheless to provisions of Section 85 of the Act).

29(c). Sub-divide its shares, or any of them into shares of smaller amount
than fixed by the Memorandum of Association (subject, nevertheless
to provisions of Section 92 of the Ordinance).

29(c).Sub-divide its shares, or any of them into shares of smaller

amount than fixed by the Memorandum of Association
(subject, nevertheless to provisions of Section 85 of the

Act).

30. Subject to confirmation by the Court, the Company may by special
Resolution, reduce its share capital in any manner authorised by the
Ordinance.

30.

Subject to confirmation by the Court, the Company may by
special Resolution, reduce its share capital in any manner
authorised by the Act.

31. The Directors may, from time to time at their discretion borrow or raise
any sums of money for the objects and purposes of the Company
from its Directors and Chief Executive subject to the provisions of the
Ordinance....continue

31. The Directors may, from time to time at their discretion borrow

or raise any sums of money for the objects and purposes of
the Company from its Directors and Chief Executive subject
to the provisions of the Act....continue

33(d). In case of net loss on participatory redeemable capital on the date of
maturity, the right of holders to convert the outstanding balance of
such capital or part thereof as provided in the agreement into ordinary
shares of the Company at the break-up price calculated in the manner
prescribed by the Ordinance or rules made thereunder.

33(d). In case of net loss on participatory redeemable capital on

the date of maturity, the right of holders to convert the
outstanding balance of such capital or part thereof as
provided in the agreement into ordinary shares of the
Company at the break-up price calculated in the manner
prescribed by the Act or rules made thereunder.

34. Subject to the provisions of the Ordinance any debentures.......

continue

34.

Subject to the provisions of_the Act any debentures.......
continue

36. The statutory General Meeting of the Company shall be held within the
period required by Section 157 of the Companies Ordinance, 1984.

36.

The statutory General Meeting of the Company shall be held
within the period required by Section 131 of the Companies
Act, 2017.

37. An Ordinary General Meeting shall be held once at least in every
calendar year, within a period of not more than fifteen months after
the holding of the last preceding Annual General Meeting and not later
than six months after the close of financial year and subject to
provisions of Section 158 at such time and place as may be
determined by the Directors.

37.

An Ordinary General Meeting shall be held once at least in
every calendar year, within a period of not more than fifteen
months after the holding of the last preceding Annual General
Meeting and not later than four months after the close of
financial year and subject to provisions of section 132 at
such time and place as may be determined by the Directors.

39. The Directors may whenever they think fit, and shall on requisition in
accordance with the Ordinance proceed to convene an Extra-
ordinary General Meeting.

39.

The Directors may whenever they think fit, and shall on
requisition in accordance with the Act proceed to convene an
Extra-ordinary General Meeting.

40. Twenty-one days’ notice at the least (exclusive of the day on which it is
served or deemed to be served and of the day for which it is given)
specifying the place, the day and hour of meeting, and, in the case of
special business, the general nature of such business and in the case
of a meeting convened for passing a Special Resolution, the intension
to purpose such resolution as a Special Resolution shall be given in
manner hereinafter mentioned to such persons as are under the
provisions of Section 160 entitled to receive notice...continue.

40.

Twenty-one days’ notice at the least (exclusive of the day on
which it is served or deemed to be served and of the day for
which it is given) specifying the place, the day and hour of
meeting, and, in the case of special business, the general
nature of such business and in the case of a meeting
convened for passing a Special Resolution, the intension to
purpose such resolution as a Special Resolution shall be
given in manner hereinafter mentioned to such persons as
are under the provisions of Section 134 entitled to receive
notice...continue.

42. No business shall be transacted at any general meeting unless a
quorum of members is present at that time when the meeting
proceeds to business; save as herein otherwise provided, members
having twenty five percent of the voting power present in person

or through proxy; and three members personally present shall be

42. No business shall be transacted at any general meeting unless

a quorum of members is present at that time when the
meeting proceeds to business; save as herein otherwise
provided, members having twenty five percent of the
voting power present in personally, through video link or

aquorum.

through proxy; and ten (10) members personally present
shall be a quorum.

53. Subject and without prejudice to any special privileges or restrictions
as to voting for the time being attached to any special class of
shares for the time being forming part of the capital of the
company, on a show of hands every member present and entitled
to vote shall have one vote, and on a poll every member present in
person or by proxy shall have one vote for every share of which he
is holder; provided that for election of directors the provisions of
Section 178 shall apply.

53.

Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any
special class of shares for the time being forming part of
the capital of the company, on a show of hands every
member present and entitled to vote shall have one vote,
and on a poll every member present in person or by proxy
shall have one vote for every share of which he is holder;
provided that for election of directors the provisions of
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Existing Clause

Amended Clause (Proposed)

Section 159 shall apply.

64. In addition to the elected Directors, the Creditors of the Company
shall be entitled, during the currency of the loan(s) to the company,
to appoint persons on the Board of Directors of the Company in
accordance with Sections 182 and 183 of the Ordinance.

64. In addition to the elected Directors, the Creditors of the

Company shall be entitled, during the currency of the
loan(s) to the company, to appoint persons on the Board of
Directors of the Company in accordance with Sections
164 and 165 of the Act.

68. Subject to the provisions of Section 188 (i) (c) of the Ordinance, a
Director may hold any other office or place of profit under the
Company (other than that of Auditor) and he or any firm of which
he is a member may act in a professional capacity for the company
in conjunction with his office of Director on such terms as to tenure
of office, remuneration and otherwise, as the Directors may from
time to time determine.

68. Subject to the provisions of Section 171 (1) (c) of the Act,

a Director may hold any other office or place of profit under
the Company (other than that of Auditor) and he or any
firm of which he is a member may act in a professional
capacity for the company in conjunction with his office of
Director on such terms as to tenure of office, remuneration
and otherwise, as the Directors may from time to time
determine.

69. Subject to the provisions of Section 196(2) (g) of the Ordinance,
no Director or intending Director shall be disqualified from his office
by contracting with the Company nor shall any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary relation thereby established, provided that
the nature of his interest in such contract or proposed contract or
arrangement be declared at the meeting of the Directors at the time
specified in Section 214 (2) of the Ordinance. No Director shall
vote as a Director in respect of any contract or arrangement in
which he shall be interested, but this prohibition shall not apply to
any contract of indemnity against loss which he may suffer by
reason of becoming a surety for the Company.

69. Subject to the provisions of Section 183(2) (f) of the Act,

no Director or intending Director shall be disqualified from
his office by contracting with the Company nor shall any
contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested be
liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement
by reason of such Director holding that office, or of the
fiduciary relation thereby established, provided that the
nature of his interest in such contract or proposed contract
or arrangement be declared at the meeting of the Directors
at the time specified in Section 205 (2) of the Act. No
Director shall vote as a Director in respect of any contract
or arrangement in which he shall be interested, but this
prohibition shall not apply to any contract of indemnity
against loss which he may suffer by reason of becoming a
surety for the Company.

71. Subject to the provisions of Articles 62, the Directors shall be | 71. Subject to the provisions of Articles 62, the Directors shall
elected by the members of the Company in General Meeting in the be elected by the members of the Company in General
manner laid down in Section 178 of the Ordinance. Meeting in the manner laid down in Section 159 of the

Act.
73. The Company shall comply with the provisions of Sections 174 to | 73. The Company shall comply with the provisions of Sections

178, Section 180 and Section 184 relating to the election of
directors and matters ancillary thereto.

154 to 159, Section 161,162,167 and Section 168 relating
to the election of directors and matters ancillary thereto.

74. Subject to the provisions of the Ordinance, the Company may from

time to time in general meeting increase the number of directors.

74. Subject to the provisions of the Act, the Company may from

time to time in general meeting increase the number of
directors.

76. The company may remove a Director in accordance with the
provisions of Section 181 of the Ordinance.

76. The company may remove a Director in accordance with the

provisions of Section 163 of the Act.

78(g). has betrayed lack of fiduciary behavior and a declaration to this
effect has been made by the Court under Section 217 at any time
during the preceding five years;

78(g). has betrayed lack of fiduciary behavior and a declaration

to this effect has been made by the Court under Section
212 of the Act at any time during the preceding five years;

79(a). he becomes ineligible to be appointed a director on any one or
more of the grounds enumerated in_clauses (a) to (h) of section
187.

79(a). he becomes ineligible to be appointed a director on any

one or more of the grounds enumerated in clauses (a) to
(k) of Section 153 of the Act.

79(c)(ii). Accept a loan or guarantee from the Company in contravention
of Section 195.

79(c)(ii). Accept a loan or guarantee from the Company in

contravention of Section 182 of the Act.

86. The Directors shall meet at least twice in a year.

86. The Directors shall meet at least once in each quarter of a

year.

89. The Director may delegate any of their powers, subject to the
provisions of the ordinance, to the Chief Executive or a committee
consisting of such number of Members of their body as they think
fit. Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on
them by the Directors.

89. The Director may delegate any of their powers, subject to

the provisions of the Act, to the Chief Executive or a
committee consisting of such number of Members of their
body as they think fit. Any committee so formed shall, in
the exercise of the powers so delegated, conform to any
regulations that may be imposed on them by the Directors.

99. The Directors shall duly comply with the provisions of the | 99. The Directors shall duly comply with the provisions of the
Ordinance, and in particular the provisions in regard to registration Act, and in particular the provisions in regard to
of charges created by or affecting property of the Company, in registration of charges created by or affecting property of
regard to keeping a register of Directors, a register of mortgages the Company, in regard to keeping a register of Directors,
and charges, and in regards to the production and furnishing of a register of mortgages and charges, and in regards to the
copies of such registers and of any register of holders of production and furnishing of copies of such registers and
debentures of the Company. of any register of holders of debentures of the Company.

100. Any register, index, minute book, book of account or other book | 100. Any register, index, minute book, book of account or other
required by these Articles or by the Ordinance to be kept by or on book required by these Articles or by the Act to be kept by
behalf of the Company may be kept either by making entries in or on behalf of the Company may be kept either by making
bound books or by recording them in any other manner. In any entries in bound books or by recording them in any other
case in which bound books are not used, the Directors shall take manner. In any case in which bound books are not used,
adequate precautions for guarding against falsification and for the Directors shall take adequate precautions for guarding
facilitating its discovery. against falsification and for facilitating its discovery.

104. The Directors may from time to time appoint any person to hold or | 104. The Directors may from time to time appoint any person to

continue in the office of the Chief Executive in accordance with the
provision of Sections 198 and 199 of the Ordinance and he shall
be paid such remuneration for acting as Chief Executive as shall be

hold or continue in the office of the Chief Executive in
accordance with the provision of Sections 186 and 187 of
the Act and he shall be paid such remuneration for acting
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Existing Clause

Amended Clause (Proposed)

determined by the Company in the General Meeting.

as Chief Executive as shall be determined by the Company
in the General Meeting.

107. The Company may exercise the power conferred by Section 213
of the Ordinance with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Directors.

107. The Company may exercise the power conferred by
Section 203 of the Act with regard to having an Official
Seal for use abroad, and such powers shall be vested in
the Directors.

110. The Directors shall cause proper books of account to be kept as
required by Section 230 of the Ordinance.

110. The Directors shall cause proper books of account to be
kept as required by Section 220 of the Act.

113. Once at least in every calendar year the Directors shall lay before
the Company in General Meeting a profit and loss account and a
balance sheet together with an Auditors "Report both made up to a
date not more than six months before the meeting. The Directors
shall in preparing every such balance sheet and profit and loss
account have regard to the provisions of the Ordinance applicable
thereto.

113. Once at least in every calendar year the Directors shall lay
before the Company in General Meeting a profit and loss
account and a balance sheet together with an Auditors
"Report both made up to a date not more than six months
before the meeting. The Directors shall in preparing every
such balance sheet and profit and loss account have
regard to the provisions of the Act applicable thereto.

114. Every such balance sheet as aforesaid shall be signed in
accordance with Section 241 of the Ordinance and shall have
attached to it a report of the Directors as prescribed by Section
236 of the Ordinance.

114. Every such balance sheet as aforesaid shall be signed in
accordance with Section 232 of the Act and shall have
attached to it a report of the Directors as prescribed by
Section 226 & 227 of the Act.

117. Auditors shall be appointed and their duties regulated in
accordance with Sections 252 to 255 of the Ordinance.

117. Auditors shall be appointed and their duties regulated in
accordance with Sections 246 to 251 of the Act.

124. All dividends unclaimed for one year after having been declared
may be invested or otherwise used by the Directors for the benefit
of the Company, but the investment or payment of any unclaimed
dividend or other monies payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof.

124.

(To be Deleted )

128. All dividends shall belong and be paid to the members who shall
be on the register at the date on which the dividend shall be
declared. not-withstanding any subsequent transfer or

128. All dividends shall belong and be paid to the members
who shall be on_the register on the date of
commencement of closing of share transfer books.

transmission of shares.

131. Any dividend that has been declared shall be paid within the
period laid down in Section 251 of the Ordinance.

131. Any dividend that has been declared shall be paid within
the period laid down in Section 242 of the Act.

144. Save and except so far as the provisions of this Article shall be
avoided by any provisions of the Ordinance, the Directors Chief
Executive, Chief Accountant, Auditors, Secretary and other officers
for the time being of the Company and Trustees (if any) for the time
being acting in relation to any of the affairs of the Company, and
their respective executors or administrators, shall be indemnified
and secured ... Continue

144. Save and except so far as the provisions of this Article
shall be avoided by any provisions of the Act, the
Directors Chief Executive, Chief Accountant, Auditors,
Secretary and other officers for the time being of the
Company and Trustees (if any) for the time being acting in
relation to any of the affairs of the Company, and their
respective executors or administrators, shall be
indemnified and secured... Continue

. SPECIAL BUSINESS AT AGENDA ITEM NO. 8

The fee being paid to non-executive Directors for attending the meeting of the Board and its Committees, fixed since June 2017, is due for review in
line with all around changes. The non-executive Directors are interested in this change to the extent of fee receivable by them on attending these

meetings.
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SHEZAN INTERNATIONAL LIMITED
PROXY FORM

I/We,

of

being a Member(s) of Shezan International Limited holding

ordinary shares hereby appoint

of

or failing him

of

who is also a Member of Shezan International Limited as my/our Proxy in my/our absence to attend and vote for
me/us and on my/our behalf at the 58" Annual General Meeting of the Company to be held on 25 October 2021 at
56- Bund Road, Lahore and at any adjournment thereof.

As witness my/our hand/seal this day of 2021.

Signed by

in the presence of

Folio Number / CDC A/C Number Signature

Affix Rs. 5/-
revenue stamp

This signature should agree with
the specimen registered with the

Company.
Important notes:
1. No person shall act as proxy unless he himself is member of the Company, except that a corporation may
appoint a person who is not a member.
2. If a member appoints more than one proxy and more than one instruments of proxy are deposited by a

member with the Company, all such instruments of proxy shall be rendered invalid.

3. Proxies, in order to be valid must be received at the Registered Office of the Company, Shezan International
Limited, 56 Bund Road, Lahore, not less than forty eight (48) hours before the meeting.

4., CDC Shareholders and their proxies, both are requested to attach an attested photocopy of their Computerized
National Identity Card (CNIC) or Passport with the proxy form before submission to the Company (Original
CNIC / Passport is required to be produced at the time of the meeting).

5. 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.
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