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ZIL LIMITED 

Code of Conduct 
 

It is the fundamental policy of ZIL Limited to conduct its business with honesty, integrity and in accordance 

with the highest ethical and legal standards. The company has adopted comprehensive Code of Conduct (herein 

after called ‘Code’) to provide guidance to foster a culture of uprightness, accountability & high standards of 

personal and professional veracity and to promote integrity for the board, senior management and other 

employees. 

The company carefully checks for compliance with the Code by providing suitable information, prevention and 

control tools and ensuring transparency in all transactions and behaviors by taking corrective measure if and 

when required. 

Persons to whom this Code Applies: 

 All Directors, executives, officers and employees of ZIL Limited;  

 All persons, whether or not employees, who are at any time acting as agents or affiliates, contractor or 

representatives of ZIL Limited who act for the company countrywide, within all sectors, regions, areas 

and functions.  

Persons responsible for Implementation: 

Board Responsibilities.   

This Code has been developed and approved by the Board of Directors of ZIL (the “Board”).  The Board shall 

periodically review the adequacy and appropriateness of and compliance with this Code and implement any 

changes it believes are necessary or desirable in order to achieve its purposes.   

Management Responsibilities.   

The Chief Executive Officer of ZIL is responsible for ensuring that ZIL conducts business in accordance with 

this Code.  The Chief Executive Officer shall communicate the strong support of senior management for this 

Code and shall endeavor to foster a strong “culture of compliance”.   

General Principles:  

 Relationships amongst employees, at all levels, must be truthful, trustworthy and honest. 

 Compliance with the law, regulations, statutory provisions and company’s policies & procedures is a 

constant commitment and duty of all ZIL employees. 
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 The Company’s business and activities have to be carried out in a transparent, honest and fair manner. Any 

discrimination because of race, color, religion, gender, age, nationality, marital status or physical disability 

is rejected. 
 

 Employees must be committed to customer satisfaction and strive to provide quality in all business dealings. 
 

 Employees must avoid any investment, arrangement or other association, whether their own, an immediate 

family or household member, which could give the appearance of, or actually interfere with, the 

independent exercise of sound business judgment in the best interests of the Company, or otherwise 

represents a real or apparent conflict of interest between the interests of the employee and those of the 

Company. 

 

Business Ethics: 
 

The Company and each of its employees, wherever they may be located, must conduct their affairs with 

uncompromising honesty and integrity. Employees are expected to be honest and ethical in dealing with each 

other, with clients, suppliers and all other third parties. 

 

Misconduct cannot be excused because it was directed or requested by another. Any illegal, dishonest or 

unethical act must immediately be reported to the competent authority for remedial and corrective action.  

 

Compliance with Laws: 
 

General  
It is the Company’s policy to comply with all laws, rules and regulations that are applicable to business in 

Pakistan. 

 

Corporate and Taxation Laws 

It is the Company’s policy to adhere with all applicable corporate, and taxation laws, rules, regulations and 

directives for the time being enforced.  

 

Employment laws  
It is the Company’s policy to comply with applicable employment laws, including those governing working 

conditions, wages, benefits, and minimum age for employment.  

 

Environmental Laws 
It is the Company’s policy to comply with all applicable laws and regulations for the protection of the 

environment.  

 

Fair Competition and Antitrust Laws 
The Company must comply with all fair competition and antitrust laws to ensure that businesses compete fairly 

and honestly and prohibit conduct seeking to reduce or restrain competition. 
 

Conflicts of Interest: 

 
Employees must not engage in activities or transactions which may give rise, or which may be seen to have 

given rise, to conflict between their personal interests and the interest of the Company. 
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There is a likely conflict of interest if employees: 

 

 cause the Company to engage in business transactions with relatives or friends; 

 use nonpublic information of the Company, customer or supplier for personal gain by employees, 

relatives or friends (including securities transactions based on such information); 

 have more than a modest financial interest in the Company’s suppliers, customers or competitors; 

 receive a loan, or guarantee of obligations, from the Company (other than as specifically allowed) or a 

third party as a result of position within  the Company; 

 compete, or prepare to compete, with the Company while still employed by the Company; or 

 perform work (with or without compensation) for a competitor, governmental or regulatory entity, 

customer or supplier of the Company, or do any work for a third party that may adversely affect 

performance or judgment on the job or diminish ability to devote the necessary time and attention to the 

duties. 

 

 

Gifts, Bribes and Kickbacks: 
 

Bribes, kickbacks or other payments, (other than received in the normal course of business including travel or 

entertainment) which are intended to influence a business decision or compromise independent judgment are 

strictly prohibited. 

 

Accepting cash or cash equivalents, including cheques, money orders, vouchers, gift certificates, loans, stock or 

stock options that might place an employee under obligation is forbidden. Employees must politely but firmly 

decline any such offer. 

 

Employee found guilty of paying or receiving bribes, gifts or kickbacks should be promptly reported to the 

appropriate authorities.  

 

 

Financial Integrity: 
 

All financial books, records and accounts must accurately reflect transactions and events and conform to 

generally accepted accounting principles and to the Company’s system of internal controls.  

 

Information must not be falsified or concealed under any circumstances. Examples of unethical financial or 

accounting practices include: 

 

 Making false entries that intentionally hide or disguise the true nature of any transaction; 

 

 Improperly accelerating or deferring the recording of expenses or revenues to achieve 

      financial results or goals; 

 

 Maintaining any undisclosed or unrecorded funds or “off the book” assets; 

 

 Establishing or maintaining improper, misleading, incomplete or fraudulent account 

      documentation or financial reporting; 

 

 Making any payment for purposes other than those described in documents supporting the payment; and 

 

 Signing any documents believed to be inaccurate or untruthful. 
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Protection and Proper Use of the Company Property: 
 

Employees must safeguard the Company property from loss or theft, and should not take such property for 

unauthorized personal use. The Company property includes confidential information, software, computers, 

office equipment, and supplies. 

 

Confidentiality of Information: 
 

Employees are expected to safeguard confidential information and must not, without authority, disclose such 

information about the Company’s activities to the press, to any outside source or to employees who are not 

entitled to such information. 

 

Record Retention: 

 
The company’s business records shall be maintained for a period specified in the law and in accordance with 

specific policies. 

 

Securities Trading: 
 

Trading in the securities of the Company by the employee, or any of his relatives or friends, while possessing 

“inside” information related to that company is strictly prohibited. 

 

Political Affiliations: 
 

ZIL Limited is an independent organization free from any political affiliation. No funds or assets of the 

Company may be contributed to any political party or organization or any individual who either holds public 

office or is a candidate for public office except where such a contribution is permitted by law. 

 

Reporting Ethical Violations: 
 

All matters of ethical / legal violations, accounting or auditing matters, fraud, misconduct or other instances of 

unauthorized behavior should be promptly reported to the competent authorities in the manner prescribed / laid 

down by such authorities. Confidentiality would be strictly maintained in all such reported cases. Protection will 

also be provided from any kind of retaliation / consequence for all reports made in good faith. 

 

Workplace Safety: 
 

Every employee at work must take reasonable care for the health and safety of himself / herself and others who 

may be affected by his / her acts or omissions at work; and co-operate with the Company in its efforts to protect 

the health and safety of its employees and visitors. 

 

It is the policy of the Company to promote a productive work environment and not to tolerate verbal or physical 

conduct by any employee that harasses, disrupts, or interferes with another’s work performance or that creates 

an intimidating, humiliating, offensive or hostile environment.  

 
 



 Page 12 of 76 
 

Chairman’s Report 

 
It gives me pleasure to present this Review Report under the requirement of section 192 of the Companies Act, 
2017, to the shareholders of the Company pertaining to the overall performance of the Board of Directors and 
their effectiveness in guiding the Company towards accomplishing its aims and objectives.  
 
The Financial Year 2019 has been another year of growth for the Company, as the revenue of Rs.2.4Bn was 
achieved, recording robust growth of 28% over last year. Despite challenges posed by inflation and cost 
pressures, ZIL Limited under the leadership of the CEO and the management team, has shown remarkable 
performance in the year 2019 by achieving high sales volume and achieving unprecedented profitability in the 
history of the company. 
 
 
The board of directors of ZIL Limited consists of diversity of experience, skills, knowledge and business acumen 
which enables the board to execute its fiduciary duties effectively to ensure that the prosperity of the company 
while meeting the appropriate interests of the shareholders and stakeholders. The Board of Directors of ZIL 
Limited has two committees namely Human Resources & Remuneration Committee and Audit Committee which 
have implemented a strong governance framework that supports an effective and prudent management of 
business matters. 
 
During the year, elections of the new Board of Directors were held for a term of three years commencing July 1, 
2019, consequently new committees were also formed. I would like to put on record my gratitude to the retiring 
director Mr. M. Qaysar Alam for his contribution while serving on the board. 
 
The Human Resources & Remuneration Committee is entrusted to continuously strive towards improving 
organizational skill set of its people which is embed in the company’s vision and mission. The Audit Committee 
is delegated with the objective to maintain a system that ensures compliance with statutory and regulatory 
requirements while inculcating a culture of integrity that ensures strengthening of financial and operational 
controls.  
 
The board has formal and transparent remuneration policy which is adhered to for the board members’ 
remuneration 
 
An annual self-assessment is carried out to evaluate the efficiency and performance of the Board of Directors. 
As a result of this evaluation it can be well established that the Board is engaged in strategic matters, has put in 
place the required controls and gets all the necessary information in a timely manner. The board furthers 
establishes that the independent directors are equally involved in all strategic matters. 
 
 
I would like to thank all my fellow board members who had carried out their responsibilities diligently during the 
year, and contributed towards creating better and sustainable value for all the stakeholders of the company. In 
the end I would like to thank our stakeholders who have stayed alongside us through our journey.  
 
 
 
         _________________________ 
Karachi, March 05, 2020       Feriel Ali Mehdi 
             (Chairman) 
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Directors’ Report 

The directors of the company are pleased to present the Annual Report along with audited financial 

results of the company for the year ended December 31, 2019. 

Economic Landscape: 

During the year there has been uncertainty on the account of fiscal and monetary policy changes and 

consumer demand has been impacted due to shrinking purchasing power. Overall, cost of doing 

business has increased as Consumer Price Index has indicated increasing inflationary trend, along with 

increasing fuel and packing material prices. Raw material prices also remained under pressure as, the 

PKR witnessed devaluation of 12% since December 2018 against the USD, while average devaluation 

of 23% was witnessed during the year. Despite these economic challenges, the Company has 

progressed significantly well in the competitive landscape due to better consumer understanding, 

market dynamics, and widespread market presence to deliver sustainable growth. 

 
 

Company Business Performance: 

The Company recorded an excellent performance with healthy 28% growth in net sales value 

supported by strong volume growth and selling price increases. The gross sales achievement was Rs. 

3.25Bn whereas profit after tax has more than doubled over last year to Rs. 65.7Mn, which are highest 

ever in the history of the company. The year 2019 has been the landmark year in more than one ways 

as it was also the year of 50
th

 Anniversary of ZIL’s flagship brand Capri.  

 

ZIL’s exceptional performance can be attributed mainly to the accelerated volumetric growth in 

Company’s flagship brand Capri. Building up on the ‘Unlocking Growth Potential’ strategy the 

company has continued to direct its efforts towards improving the product mix, attractive packaging, 

sales productivity, in-store and in-home brand visibility, and effective consumer and trade promotions 

which have all resulted in achieving growth over last year. Company also strengthened Capri brand 

equity by re-launching Hand-wash in modern trade and a new Capri Velvet Orchid soap variant across 

all trade channels. 

 

Gross profit registered improvement due to cost control measures, high volumes, and price increases. 

This led to an increase of 114bps in gross profit ratio. Advertising and promotion expense was in line 

with the business plans, other selling and distribution expenses have reduced from 13.2% of NSV to 
11.5%. A considerable increase in administrative expenses is observed, mainly due to the celebrations 
of Capri’s 50th

 Anniversary. 
 

Future Outlook: 

 

Although PKR has shown minimal recovery against the USD in the last quarter of 2019, the risk of 

further devaluation cannot be ignored. In order to document the economy, government has introduced 

the requirement of sharing the identity of traders to distributors, initially this requirement was not 

welcomed by the business community in general, however some flexibility on either side has resulted 
in continuation of the business activity; this may remain a point of contention between traders and 
government. 
 
Uncertainty attached to devaluation of PKR, rising inflation, and disclosure of traders’ identity will 
continue to be the main challenge in the next financial year. The company looks forward to find 
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avenues for growth through the opportunities in which it can invest thus creating value for the 
consumer in much needed time of inflation.  
 
The Company practices a strong culture of Collaboration, Candid communication, Continuous 
improvement, and Commitment to goals, which is enabling the company to efficiently realign itself to 
cope with the rapidly evolving economic climate to turn challenges into opportunities. Management 

continues to focus on its vision of growth through sustainable business plans and will deliver improved 

value to stakeholders. 
 

Dividend 

Keeping in view the profitability of the company, the Board of Directors are pleased to propose 35% 

cash dividend for the year ended December 31, 2019, which will be presented at the Annual General 

Meeting on April 16, 2020 before the members for the final approval. 

 

Summary of Financial Performance 

 For the year ended December 

 2019 2018 Growth 

Gross Sales 3,255 M 2,569 M 27% 

Net Sales 2,419 M 1,895 M 28% 

Gross Profit% 29.5% 28.3% 114 bps 

Profit and Loss after Taxation 65.7M 27.9M 2.4 times 

EPS (Rupees) 10.74 4.56 2.4 times 

 

 

Impact of Company’s Business on Environment 

The modernization of business and continuous improvement in processes has enabled the company to 

improve in terms of environmental diligence. Supply chain through its continuous efforts and 

dedication has moved from hazardous environmental processes to those that are ecologically friendly 

and in line with the corporate beliefs of ZIL which strives to be a responsible corporate citizen through 

its scope of work. 

 

Business Ethics 

The Company and all its employees maintain the highest ethical standards in the conduct of the 

Company’s business. Sustainability, Innovation, Customer Centric, Empowerment, and Learning are 

the core values, which ZIL practices and encourages; and these values are the underlying principles of 

its code of Conduct. The management’s Code of Conduct constitutes a set of standards and values 

which form an integral part of our corporate culture and is a statement of who we are and how we 

work. These highlight business principles, the Company’s responsibilities towards its employees, and 

employee responsibilities towards the Company. Alongwith good corporate governance, ethical 

behavior is a fundamental part of everything that ZIL does.  

Principal Activities of the Company: 

The principal activity of the company is manufacturing and sale of home and personal care products. 

Compliance with Code of Corporate Governance 

ZIL limited is committed to upholding high standards of good corporate governance without exception. 

The Directors are pleased to state that the company has adopted and is compliant with Code of 

Corporate Governance as required by SECP. Statement of compliance with Listed Companies (Code of 

Corporate Governance) Regulations 2019 and Independent Auditor’s Review Report to the members 

thereon are included in the Annual Report. 
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Corporate and Financial Reporting Framework 

The management of ZIL Limited is committed to good corporate governance, and complying with the 

best practices. The Directors are pleased to state as follows: 

 

a. The financial statements, prepared by the management of the company, present fairly its state 

of affairs, the result of its operations, cash flows and changes in equity. 

b. Proper books of account of the company have been maintained. 

c. Appropriate accounting policies have been consistently applied in preparation of financial 

statements and any changes in accounting policies have been disclosed in the financial 

statements accordingly. The accounting estimates are based on reasonable and prudent 

judgments. 

d. International Financial Reporting Standards, as applicable in Pakistan, have been followed in 

preparation of financial statements and any departure there from has been adequately disclosed 

and explained. 

e. The system of internal control is sound in design and has been effectively implemented and 

monitored.  

f. There are no significant doubts upon the company’s ability to continue as a going concern. 

g. There has been no departure from the best practices of corporate governance 

h. All directors, other than who are exempted, have already completed director’s training 

programme. 

i. Statements regarding the following are annexed or disclosed separately in the report: 

i. Key operating and financial data for last six years 

ii. Pattern of shareholding 

iii. Meetings of the board of directors, board audit committee and HR&R committee 

and respective attendance by each director 

 

Trading of Shares 

The Code of Corporate Governance required all trades in the shares of the Company carried out by its 

directors, executives and their spouses and minor children shall be disclosed. During the year Mrs. 

Feriel Ali Mehdi (Director and Chairman) as per order of the court and succession certificate granted 

to her by the honorable court (regarding the transmission of inherited shares of the company from her 

deceased mother), transferred 731,181 shares of ZIL Limited in her brother’s name. No other 

executives, CEO, CFO, Company Secretary, Head of Internal Audit and any other executives and their 

spouses and minor children traded in the shares of the Company 

 

The BOD has approved the threshold for defining executives in terms of clause 5.6.1(d) of PSX listing 

regulations, consequent to which all defined executives who directly reports to CEO are subject to 

additional regulatory requirements for trading and disclosing their transactions in company shares. 

 

 

Election of Directors:  
 

During the year, elections of the Board of Directors of the Company were held in an Extra Ordinary 
General Meeting held on June 27, 2019. In accordance with the provisions of Section 159 of 
Companies Act 2017, persons who offered themselves for the election of directors were not more 
than the number of directors fixed by the Board (seven), therefore all such persons were declared 
elected unanimously by the house for a term of three years commencing from July 1, 2019. The 
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names of elected directors are  Mrs. Feriel Ali Mehdi, Mr. Kemal Shoaib, Mr. Mubashir Hasan Ansari 
(CEO), Syed Hasnain Ali,  Mr. Mir Muhammad Ali (Independent), Mr. Saad Amanullah Khan 
(Independent), Mr. Muhammad Salman Husain Chawala (Independent) nominee NIT. 
 

Risk Framework and Adequacy of Internal Financial Controls 

ZIL Limited, is a risk averse company, it has an overall low risk appetite i.e. it is unwilling to take 

unwanted and unnecessary big risk while achieving its strategic objectives. The controls are designed 

to provide an assurance about the organization’s financial performance, reliability & legitimacy of 

financial statistics, proficiency of company’s operations and compliance to applicable local as well as 

international standards, laws and regulations. Management has provided an assurance to the 

shareholders and Board of Directors that the company is operating under effective and efficient 

internal control systems devised in a structured way. These internal financial controls ensure the 

Company’s adherence to policies & SOPs, while supporting overall organization objectives. 

 

Directors’ responsibility In Respect of Adequacy of Internal Financial Controls 

The responsibility to govern the adequacy of internal financial controls is on the Board of Directors 
for which the Board is pleased to ensure that the company has sound system of internal controls in 
place which in turn is commendably implemented and sustained at all levels of the company. 
 
Board Audit Committee 

The board established with an Audit committee comprises three members including the chairman. 

Members of the committee are non-executive directors, including its chairman, who is also an 

independent director. The audit committee held four meetings during the period as per the requirement 

of applicable laws and Corporate Governance Regulations. The Chief Financial Officer, Internal 

Auditors as well as External Auditors were invited to the meetings. Head of internal audit acted as a 

secretary of the committee. 

 

Due to election of the Board, two Board Audit Committees (BAC) operated during the year. Tenure of 
the first BAC ended on  June 30, 2019, members of which were Mr. Saad Amanullah Khan (Chairman), 
Mrs. Feriel Ali Mehdi and Mr. Muhammad Salman Husain Chawala. Tenure of the second BAC started 
from July 1, 2019. Members of this committee are Mr. Muhammad Salman Husain Chawala 
(Chairman), Mrs. Feriel Ali Mehdi and Mr. Kemal Shoaib. 
 

Human Resource & Remuneration Committee 

The company’s HR&R committee is fully functioning with its chairman and majority of members 

being non-executive directors. All issues of remuneration are fully disclosed, deliberated, and decided 

at the meetings of HR&R committee. 

 

Due to election of the Board, two HR&R Committees operated during the year. Tenure of the first 
committee ended on June 30, 2019, members of which were Mr. Kemal Shoaib (Chairman), Mrs. 
Feriel Ali Mehdi, Syed Hasnain Ali and Mr. Mubashir Hasan Ansari. Tenure of the second committee 
started from July 1, 2019. Members of this committee are Mr. Saad Amanullah Khan (Chairman), Mrs. 
Feriel Ali Mehdi, Syed Hasnain Ali and Mr. Mubashir Hasan Ansari (CEO). 
 

Remuneration Policy for Non-Executive Directors 
 

The Non-Executive Directors (including Independent directors) are paid Rs. 30,000 as fee for 

attending each meeting. In addition, travelling & boarding expense are also reimbursed on actual basis. 
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Monthly emoluments are paid to Chairman along with company maintained car and other benefits 

incidental or relating to the office in accordance with approved policy. Meeting fee and emoluments 

paid during the year are disclosed in Note 31 to the Financial Statements. 

 
Board has approved formal policy and transparent procedure for fixing the remuneration packages of 
individual directors for attending meetings of the board and its committees and performing of extra 
services, including the holding of the office of chairman and all payments to directors are made 
according to that approved policy. 
 
 
 

Internal Audit 

The Corporate Governance encompasses with the compelling need of an adequately resourced internal 

audit function. In term of this, the Company has outsourced its internal audit function to a renowned 

Chartered Accountants firm of namely Deloitte Yousuf Adil, Chartered Accountants, a member firm of 

Deloitte Touche Tohmatsu Limited. The outsourcing has provided the company an independent review 

on its internal controls that helps the company & further its aim to remain competent. Head of Internal 

Audit acts as coordinator between Deloitte and the Board Audit Committee as required by the Code of 

Corporate Governance. 

 

External Auditors 

KPMG Taseer Hadi & Co., Chartered Accountants have completed the annual audit for the year ended 

December 31, 2019, and have issued an unqualified audit report. The auditors will retire on the 

conclusion of the upcoming Annual General Meeting of the Company.  

On the completion of five-year tenure of engagement partner of present auditors, based on the 

suggestion of Board Audit Committee for the rotation of audit firm, the Board has recommended 

appointment of EY Ford Rhode, Chartered Accountants as external Auditors of the Company for the 

upcoming financial year 2020. EY Ford Rhode, Chartered Accountants have confirmed that: 

 No shares of ZIL Limited are held by the audit firm or any of its partners and their spouses and 

minor children 

 Audit firm achieved satisfactory rating under The Quality Control Review Program of The 

Institute of Chartered Accountants of Pakistan (ICAP) and is registered with the Audit 

Oversight Board of Pakistan. 

 Audit firm and its partners are compliant with the guideline on the code of ethics of the 

International Federation of Accountants as adopted by ICAP.  

 Audit firm is not providing other services except in accordance with PSX listing regulations. 

 

Gratuity and Provident Fund 

The Company is operating a Provident Fund and an approved Gratuity Scheme. The provident fund 

has been appropriately invested in the allowed securities and is audited annually by independent 

auditors. The value of investments of Provident Fund as at December 31, 2019 is 117.197 million 

 

Composition of the Board 

Statement regarding total number as well as composition of directors and names of members of board 

committees are annexed separately in the annual report. 
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Corporate Social Responsibility 

Activities undertaken by the company with regard to corporate social responsibility are annexed 

separately in the annual report. 

 

 

Acknowledgment: 

 

The Board would like to convey its gratitude to all the people involved with ZIL Limited. Over the 
years they have enabled the company to flourish and achieve its business goals. Our people and all 
other stakeholders have remained committed and agile for the betterment of the company as we 
have been able to overcome the challenges in this highly competitive market, which in turn is 
reflected in company’s financial performance. We treasure their dedicated efforts and feel obliged. 
 

 

 

 

For and on behalf of the Board    For and on behalf of the Board 

 

 

 

 

 

__________________________    __________________________ 

Mubashir Hasan Ansari      Muhammad Salman Husain Chawala   
Director / CEO       Director 

 

Karachi:  March 5, 2020  
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Board Meetings

Five meetings of the Board of Directors of the Company were held on March 27, April 29, August 29, October 29 and 

December 16, 2019. Following was the attendance of the directors:

Director
No. of meetings 

attended

Leave of absence 

granted

Mrs. Feriel Ali Mehdi 5 - Retired and re-elected on Board w.e.f. July 2019

Mr. Mubashir Hasan Ansari 5 - Retired and re-elected on Board w.e.f. July 2019

Syed Hasnain Ali 4 1 Retired and re-elected on Board w.e.f. July 2019

Mr. Saad Amanullah Khan 5 - Retired and re-elected on Board w.e.f. July 2019

Mr. Kemal Shoaib 5 - Retired and re-elected on Board w.e.f. July 2019

Mr. Mir Muhammad Ali 3 - Elected on Board w.e.f. July 2016

Mr. M. Salman H. Chawala (Nominee NIT) 5 - Retired and elected on Board w.e.f. July 2019

Mr. Qaysar Alam 2 - Retired from the Board on June 30, 2019

Leave of absence was granted to the directors who could not attend the Board meetings.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors of the Company oversees the operations and affairs of the Company in an effiecient and effective manner. 

For the sake of smooth functioning, the Board has constituted two committees. Theses committees are entrusted with the task of 

ensuring speedy management decisions relatng to their respective domains. 

AUDIT COMMITTEE COMPOSITION

The Board of Directors of the Company, in compliance with the Code of Corporate Governance, has established an Audit Committee

which currently comprises of the following directors

Director Designation

Mr. M. Salman H. Chawala (Representing NIT) Chairman

Mrs. Feriel Ali Mehdi Member

Mr. Kemal Shoaib Member

Meetings of the Board Audit Committee January to December 2019

Four meetings of the Board Audit Committee of the Company were held on March 27, April 29, August 29, October 29, 2019 

Following was the attendance of the members:

Director
No. of meetings 

attended

Leave of absence 

granted

Mr. M. Salman H. Chawala (Representing NIT) 4 - Retired and elected on Board w.e.f. July 2019

Mrs. Feriel Ali Mehdi 4 - Retired and re-elected on Board w.e.f. July 2019

Mr. Kemal Shoaib 2 - Retired and re-elected on Board w.e.f. July 2019

Mr. Saad Amanullah Khan 2 - Retired and re-elected on Board w.e.f. July 2019

Mr. M. Salman  H. Chawala appointed as Chairman and Mr. Kemal Shoaib as member of Audit Committee w.e.f July 2019.
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HR AND REMUNERATION COMMITTEE COMPOSITION

HR and Remuneration committee of the Board currently comprises of the following directors. 

Director Designation

Mr. Saad Amanullah Khan Chairman

Mrs. Feriel Ali Mehdi Member

Syed Hasnain Ali Member

Mr. Mubashir Hasan Ansari Member

The major role of the Committee is to review HR related matters of the Company and present its recommendations to the 

consideration and approval.

Meetings of the Board HR&R Committee January to December 2019

One meeting of the Board HR&R Committee of the Company were held on March 26, 2019 .

Following was the attendance of the directors:

Director

No. of 

meeting

s 

attended

Leave of 

absence 

granted

Mr. Saad Amanullah Khan - -

Mrs. Feriel Ali Mehdi 1 -

Syed Hasnain Ali 1 -

Mr. Mubashir Hasan Ansari 1 -

Mr. Kemal Shoaib 1 -

Mr. Mr. Saad Amanullah Khan appointed as Chairman of HR&R Committee w.e.f July 2019.



 Page 23 of 76 
 

 



 Page 24 of 76 
 

  



 Page 25 of 76 
 

 



 Page 26 of 76 
   



 Page 27 of 76 
 

 



 Page 28 of 76 
 

 



 Page 29 of 76 
 

 

 

 

 

 

 

 

 

 

Pattern of Shareholding

Central Depository Company and Physical  

As at December 31, 2019

Number of 

Shareholders From To

875 1 100 14,686             0.2399              

220 101 500 61,321             1.0016              

59 501 1000 48,675             0.7950              

71 1001 5000 179,100           2.9252              

17 5001 10000 115,921           1.8933              

4 10001 15000 53,877             0.8800              

3 15001 20000 52,643             0.8598              

2 20001 25000 48,700             0.7954              

2 30001 35000 68,363             1.1166              

2 35001 40000 73,337             1.1978              

1 40001 45000 42,500             0.6941              

1 50001 55000 53,500             0.8738              

1 155001 160000 156,200           2.5512              

2 190001 195000 384,556           6.2809              

1 195001 200000 199,169           3.2530              

1 275001 280000 276,000           4.5079              

1 355001 360000 356,987           5.8306              

1 590001 595000 591,236           9.6566              

1 730001 735000 731,181           11.9423            

1 735001 740000 736,325           12.0263            

1 905001 910000 907,033           14.8145            

1 970001 975000 971,290           15.8640            

1268 6,122,600        100.0000          

Having Shares
Shares Held Percentage
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Key shareholding 
As at December 31,  2019

Sr. No. Categories of Shareholders No. of Shareholders Shares Held Percentage

I Directors, CEO, their spouse & minor children

1.  Mrs. Feriel Ali Mehdi  - Director / Chairman 3 1,644,988     26.8675     

2.  Mr. Mubashir Hasan Ansari - Director / Chief Executive Officer 1 500               0.0082       

3.  Syed Hasnain Ali - Director 1 562 0.0092       

4.  Mr. Mir Muhammad Ali - Director 1 25,000          0.4083       

5.  Mr. Saad Amanullah Khan - Director 2 1,000            0.0163       

6.  Mr. Kemal Shoaib - Director 1 500               0.0082       

7.  Mr. Salman H. Chawala - Director (Representing NIT) NIL NIL

II Eexcutives NIL NIL

III Associated Companies, Undertakings and Related Parties NIL NIL

IV Mutual Funds

CDC - Trustee National Investment (Unit)Trust 1 356,987        5.8306       

V
Banks, Development Financial Institutions, Non- Banking 

Financial Institutions 1 220               0.0036       

VI Insurance Ccompanies 1 34,863          0.5694       

VII General Public

Local 1217 3,698,356     60.4050     

Foreign 22 63,281          1.0336       

Others

Joint Stock Companies 17 296,343        4.8401       

Foreign Companies - -               -             

TOTAL 1268 6,122,600     100.0000   

VIII
SHAREHOLDERS HOLDING 5% OR MORE VOTING 

RIGHTS IN THE COMPANY

1.  Mrs. Feriel Ali- Mehdi 1,644,988     26.8675     

2.  Syed Yawar Ali 994,411        16.2416     

3.  Syed Muhammad Zeyd Ali 1,322,417     21.5989     

4.  CDC - Trustee National Investment (Unit)Trust 356,987        5.8306       
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ZIL LIMITED  

Statement of Compliance 

WITH LISTED COMPANIES (CODE OF CORPORATE GOVERNANCE) REGULATIONS, 

2019 FOR THE YEAR ENDED DECEMBER 31, 2019 
 

The company has complied with the requirements of the Regulations in the following manner:-  

 

1. The total number of directors are seven as per the following:  

 

a. Male 6 

b. Female 1 

 

2.    The composition of the Board is as follows:  

  

i. Independent directors Mr. Saad Amanullah Khan 

  Mr. Muhammad Salman Husain Chawala 

  Mr. Mir Muhammad Ali 

ii. Non-executive directors Mr. Kemal Shoaib 

  Mr. Syed Hasnain Ali 

iii. Executive director Mr. Mubashir Hasan Ansari 

iv. Female director (non-executive) Mrs. Feriel Ali Mehdi 

 

3.      The directors have confirmed that none of them is serving as a director on more than seven  

         Listed companies, including this company;  

 

4.     The company has prepared a code of conduct and has ensured that appropriate steps have  

        been taken to disseminate it throughout the company along with its supporting policies and    

        procedures;  

 

5.    The Board has developed a vision/mission statement, overall corporate strategy and significant 

policies of the company. The Board has ensured that complete record of particulars of the 

significant policies along with their date of approval or updation is maintained by the company; 

 

6.    All the powers of the Board have been duly exercised and decisions on relevant matters have been 

taken by the Board/ shareholders as empowered by the relevant provisions of the Act and these 

Regulations;  

 

7.     The meetings of the Board were presided over by the Chairman. The Board has complied with the 

requirements of Act and the Regulations with respect to frequency, recording and circulating 

minutes of meeting of the Board;  

 

8.    The Board has a formal policy and transparent procedures for remuneration of directors in  

       accordance with the Act and these Regulations;  
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9.    Six directors of the company are certified under Directors Training Programme as prescribed by        

       the Regulations while remaining one director (Mr. Kemal Shoaib) is exempted from the  

       requirement of this program;  

 

10.  The Board has approved appointment, remuneration, terms and condition of employment of                

       new Company Secretary. There was no new appointment of Chief Financial Officer and Head of   

       Internal Audit during the year. The changes in remuneration including terms and conditions of       

       employment of the Chief Financial Officer and Head of Internal Audit were approved by the    

       board and complied with relevant requirements of the Regulations;  

 

11.  Chief Financial Officer and Chief Executive Officer duly endorsed the financial statements before  

       approval of the Board; 

 

12.  The Board has formed committees comprising of members given below:  

 

a)  Audit Committee (Name of members and Chairman)  

 

Mr. Muhammad Salman Husain Chawala       Chairman 

Mrs. Feriel Ali Mehdi                    Member 

Mr. Kemal Shoaib                  Member 

         

b)  HR and Remuneration Committee (Name of members and Chairman)  

 

Mr. Saad Amanullah Khan        Chairman 

Mrs. Feriel Ali Mehdi              Member 

                       Mr. Syed Hasnain Ali                          Member 

Mr. Mubashir Hasan Ansari             Member  

      

 

13.   The terms of reference of the aforesaid committees have been formed, documented and advised   

        to the committee for compliance;  

 

14.   The frequency of meetings (quarterly/half yearly/ yearly) of the committee were as per  

        following: 

 

      a)    Audit Committee:   Quarterly;                      

      b)    HR and Remuneration Committee: On required basis (once in the year); 

  

 

15.   The board has outsourced the internal audit function to M/s. Deloitte Yousuf Adil & Co.,         

        Chartered Accountants who are considered suitably qualified and experienced for the purpose and     

        are conversant with the policies and procedures of the company;  

  

 

16.    The statutory auditors of the company have confirmed that they have been given a satisfactory 

rating under the Quality Control Review program of the Institute of Chartered Accountants of 
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Pakistan and registered with Audit Oversight Board of Pakistan, that they and all their partners 

are in compliance with International Federation of Accountants (IFAC) guidelines on code of 

ethics as adopted by the Institute of Chartered Accountants of Pakistan and that they and the 

partners of the firm involved in the audit are not a close relative (spouse, parent, dependent and 

non-dependent children) of the chief executive officer, chief financial officer, head of internal 

audit, company secretary or director of the company; 

 

17.   The statutory auditors or the persons associated with them have not been appointed to provide    

        other services except in accordance with the Act, these Regulations or any other regulatory  

        requirement and the auditors have confirmed that they have observed IFAC guidelines in this  

        regard; 

 

18.   We confirm that all requirements of regulations 3, 6, 7, 8, 27, 32, 33 and 36 of the Regulations     

        have been complied with. 

 

 

 

 

 

      ______________________                                                          __________________                                   

      Mr. Mubashir Hasan Ansari                                                          Mrs. Feriel Ali Mehdi 

         Chief Executive Officer                                                                        Chairman 
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NOTICE OF 60
th

 ANNUAL GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN that the Sixtieth Annual General Meeting of ZIL Limited will be held on 

Friday, May 29, 2020 at 11:30 am to transact the following business at Karachi. 
 

In wake of the outbreak of COVID-19 (Corona Virus Disease - 2019) shareholders are encouraged to attend the 

Meeting online as per the instructions given in notes section below. 
 

ORDINARY BUSINESS: 
 

1. To confirm the minutes of the last Extraordinary General Meeting held on Thursday, June 27, 2019. 
 

2. To receive, consider and approve the Audited Financial Statements of the Company together with the 

Directors’ and Auditors’ report thereon for the year ended December 31, 2019. 
 

3. To approve as recommended by directors a final cash dividend @ 35% per share for the financial year 

2019. 
 

4. To appoint Auditors of the Company and fix their remuneration. 

                                                                                                           By the order of the board 

                                                                                                                            Muhammad Shahid 

                                                                                                                             Company Secretary 

Karachi: May 06, 2020 
 

NOTES: 
 

i) In order to determine the entitlement of Final Dividend, and to participate and vote via video link in the 

AGM of the Company , Share Transfer Book Closure dates shall remain the same i.e. April 10, 2020 to 

April 16, 2020, as previously mentioned in the initial notice of holding the Annual General Meeting and 

Book Closure published through PUCARS. Furthermore, only those shareholders will be entitled for the 

dividend payment and to vote at the AGM whose names will appear in the Register of Members on April 

10, 2020. 
 

ii) A member entitled to attend and vote at the meeting may appoint another person as his/her proxy to attend 

and vote in his/her place. Proxies completed in all respect, in order to be effective, must be received at the 

Registered Office of the Company not less than forty eight (48) hours before the time of meeting or email 

scanned copy of the same at agm@zil.com.pk. Attested copy of shareholder’s Computerized National 

Identity Card (CNIC) must be attached with the Form. 
 

iii) Members are requested to notify the change in their addresses, if any, immediately to the Share Registrars 

of the company, M/s THK Associates (Pvt) Ltd. 1
st
 Floor, 40 – C, Block-6, P.E.C.H.S., Karachi 75400 

Pakistan. 
 

iv) The CDC/sub account holders are required to follow the guidelines as laid down by Securities & Exchange 

Commission of Pakistan contained in Circular No.1 of 2000. 
 

SPECIAL NOTES TO THE SHAREHOLDERS: 
 

v) WITHHOLDING OF PAYMENT OF DIVIDEND - SUBMISSION OF COPIES OF CNIC 

(URGENT & MANDATORY): 

As per SECP directives the dividend of shareholders whose valid CNICs, are not available with the Share 

Registrar could be withheld. All shareholders having physical shareholding are therefore advised to submit 

a photocopy of their valid CNICs immediately, if already not provided, to the Share Registrar of the 

company without any further delay. 

mailto:agm@zil.com.pk
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vi) PAYMENT OF CASH DIVIDEND THROUGH ELECTRONIC MODE: (MANDATORY) 

Under the provisions of Section 242 of the Companies Act, 2017, it is mandatory for a listed company 

including to pay cash dividend to its shareholders ONLY through electronic mode directly into bank 

account designated by the entitled shareholders. In order to receive dividend directly into their bank 

account, shareholders are requested to fill  in  ELECTRONIC CREDIT MANDATE FORM available at 

Company’s website and send it duly signed along with a copy of  CNIC to the Share Registrar of the 

Company in case of physical shares. In case of shares held in CDC then  

 

 

ELECTRONIC CREDIT MANDATE FORM must be submitted directly to shareholder’s 

broker/participant/ CDC account services. 

In case of non-receipt of IBAN detail, the Company will be constrained to withhold payment of 

dividend under Companies (Distribution of Dividends) Regulations, 2017. 
  

vii) UNCLAIMED DIVIDENDS AND SHARES (IMPORTANT & MANDATORY) 

Shareholders of the Company are hereby informed that as per the record, there are some 

unclaimed/uncollected / unpaid dividends and shares. Shareholders who could not collect their 

dividends/shares are advised to contact Company`s Share Registrar, to collect/enquire about their 

unclaimed dividend or shares, if any. In compliance with Section 244 (2) of the Companies Act, 2017, after 

having completed the stipulated procedure, of three (3) years or more from the date due and payable, shall 

be deposited to the credit of Federal Government in case of unclaimed dividend and in case of shares, shall 

be delivered to SECP. 
 

viii) ONLINE PARTICIPATION IN AGM: 

In pursuance of SECP Circular No. 5 dated March 17, 2020, Circular No. 6 dated March 22, 2020 and 

Circular No. 10 dated April 1, 2020 respectively regarding Regulatory Relief to dilute impact of Corona 

Virus (COVID 19) for Corporate Sector, the proceedings of the AGM shall be held online through video 

link only. The shareholders attending AGM through video link are requested to post/send their respective 

questions/comments/suggestions along with their Name and Folio Number on the following email address 

or WhatsApp number according to their convenience. 

Email ID: agm@zil.com.pk 

WhatsApp number: 0334-3155091 
 

In pursuance of SECP Circular No. 10 dated April 1, 2020 regarding Regulatory Relief to dilute impact of 

Corona Virus (COVID 19) for Corporate Sector,  the Annual Report shall be circulated via email to those 

shareholders whose email addresses are present in the records/database of the company.   The Annual 

Report has also been uploaded at the Company’s website and is readily accessible to the shareholders 

(www.zil.com.pk). 
 

In view of the evolving situation on the spread of the COVID-19, ZIL Limited has decided to conduct 

above Shareholders’ Meeting online in order to protect the wellbeing of the shareholders. 
 

The shareholders will be able to login and participate in the AGM proceedings through their smartphones 

or computer devices from their homes or any convenient location after completing all the formalities 

required for the verification and identification of the shareholders. 
 

In this regard, shareholders are required to update their valid e-mail addresses with the Share 

Registrar, latest by May 15, 2020. A detailed procedure shall be communicated through e-mail directly to 

the shareholders who have provided their valid e-mail IDs and same shall be placed at the Company’s 

website www.zil.com.pk in investor relation section. 
 

The shareholders who have already updated their valid e-mail addresses with the Company or its Share 

Registrar and are interested to attend AGM may send below information at agm@zil.com.pk for their / their 

mailto:agm@zil.com.pk
mailto:agm@zil.com.pk
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appointed proxy’s verification. Such information should be sent from their duly registered valid e-mail 

address for the registration purposes latest by May 24, 2020. 

 

S. 

NO. 

NAME OF THE 

SHAREHOLDER 

CNIC NUMBER FOLIO NUMBER CELL NUMBER REGISTERED E-

MAIL ADDRESS 

      

 

In case of appointment of a proxy, please communicate above information for the individual who has 

been appointed as proxy of the Shareholder to participate and vote on behalf of the respective shareholder 

along with the duly signed proxy form. 
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FORM OF PROXY 
ANNUAL GENERAL MEETING 

 

The Company Secretary 

ZIL Limited,   

Gground Floor, Bahria Complex III, 

M. T. Khan Road,        

Karachi. 

 

I /We ___________________________________________________________________________ 

of________________ being a member of ZIL limited and holding ____________ ordinary shares as 

per Share Register Folio No_____________ and /or CDC Participant I.D. No_______________ and 

Sub Account No.______________ hereby appoint ________________________________________ 

of________________ or failing him/her ______________________________of ______________as      

my proxy to vote for me and on my behalf at the Annual General Meeting of the Company to be held 

on Friday, May 29, 2020 at 11:30 am at Karachi, Pakistan and at any adjournment thereof. 

 

Signed this ___________day of _____________2020. 

                                      

Witness 1:Signature:__________________________ 

Name: _____________________________________              ____________________________         

Address:___________________________________                           Signature of Member 

__________________________________________                   The signature should be agree with the  

CNIC or Passport No.________________________                    specimen registered with the company             

Witness 2:Signature:__________________________                       (Paste Revenue Stamp of Rs.5/-) 

Name: _____________________________________               

Address:___________________________________ 

__________________________________________ 

CNIC or Passport No.________________________                                                                                                                          

                                                                                                    ___________________________ 

                                                                                                               Signature of Proxy 

Notes:                                                                                        CNIC: ______________________    

The instrument appointing a proxy must be received at the registered office of the Company not less 

than forty-eight hours before the time of the meeting. 
 

Shareholders and their Proxies are each requested to attach an attested photocopy of their CNIC or 

Passport with this Proxy Form before submission to the Company. 
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