
FAZAL CLOTH MILLS
LIMITED

NOTICE OF ANNUAL
GENERAL MEETING

To,



Annual General Mee�ng (AGM) No�ce

No�ce is hereby given that the 61st Annual General Mee�ng (the “AGM”) of the shareholders of Fazal Cloth Mills Limited (the 
“Company”) will be held on Wednesday October 28, 2026 at 11.30 a.m. at E­110, Khyaban­e­Jinnah Defence Mor Lahore as well 
as through Video Conferencing facility to transact the following business:

1. ORDINARY BUSINESS
i. To confirm the Minutes of the Extraordinary General Mee�ng held on June 2, 2026.
ii. To receive, consider and adopt the Annual Audited Financial Statements of the Company for the year ended June 30, 

2026 together with the Reports of the Directors and Auditors thereon.
iii. To consider and, if thought fit, approve the payment of a final cash dividend of 150% (i.e., Rs. 15 per ordinary share of Rs. 

10/­ each) for the financial year ended June 30, 2026, as recommended by the Board of Directors.
iv. In compliance with sec�on 223(6) of the Act and pursuant to the S.R.O. 389(I)/2023 dated March 21, 2023, the Company 

has electronically transmi�ed the Annual Report, 2026 through email to shareholders whose email addresses are 
available with the Company's Share Registrar Vision Consul�ng Ltd. In those cases, where email addresses are not 
available with the Registrar, printed no�ces of AGM along with the weblink and QR enabled code to download the said 
Annual Report have been dispatched. However, notwithstanding the above, the Company will provide hard copies of 
the audited financial statements, to any Member on their request, at their registered address, free of cost, within one (1) 
week of receiving such request. Further, Shareholders are requested to kindly provide their valid email addresses (along 
with a copy of valid CNIC) to the Registrar if the Member hold shares in physical form or, to the Member's respec�ve 
Par�cipant/Investor Account Services, if shares are held in book entry form. The copy of the financial statements of can 
be accessed through the following weblink and QR enabled code:

v. To appoint Auditors for the ensuing year and to fix their remunera�on for the year ending June 30, 2027. The present 
auditors, M/s. ShineWing Hameed Chaudhri & Co., Chartered Accountants, have re�red and being eligible, have offered 
themselves for re­appointment. The Board of Directors recommends, based on the recommenda�on of the Board Audit 
Commi�ee, the appointment of M/s. ShineWing Hameed Chaudhri & Co., as auditors for the ensuing year.

2. SPECIAL BUSINESS
I. To ra�fy and approve the transac�ons carried out by the Company with related par�es during the year ended June 30, 

2026 under the authority of the special resolu�on passed in the annual general mee�ng held on October 25, 2025 and to 
pass the special resolu�on with or without modifica�on(s) as proposed in the statement of material fact. 

II. To authorize the Chief Execu�ve of the Company to approve all transac�ons with Related Par�es during the financial 
year ending June 30, 2027 and �ll the date of next annual general mee�ng and to pass the special resolu�on with or 
without modifica�on(s) as proposed in the statement of material fact: 

A statement of material facts along with dra� special resolu�ons are annexed to this no�ce circulated to the members.

3. ANY OTHER BUSINESS
To transact any other ordinary business which may legally be transacted at an Annual General Mee�ng, with the permission of the 
Chair.

        By the Order of the Board of Directors

Basharat Hashmi� � � � � � � � Dated: 06 October, 2026
(Company Secretary)
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NOTES:
1. CLOSURE OF SHARE TRANSFER BOOKS
The Share Transfer Books of the Company will remain closed from October 22, 2026 to October 28, 2026 (both days inclusive). Physical 
transfers / CDS Transac�on IDs received at the Company's Share Registrar, M/s. Vision Consul�ng Ltd, 5­C, LDA Flats, Lawrence Road, 
Lahore, at the close of business on October 21, 2026 will be considered in �me for the purpose a�ending the Mee�ng and en�tlement. 

2. APPOINTMENT OF PROXIES :
i. A member is en�tled to appoint a proxy in his/her place to a�end, speak and vote instead of him/her. A member can appoint only one proxy 
in his/her place who can exercise all rights of a member in the mee�ng. The instrument appoin�ng a proxy, duly stamped and signed, and the 
power of a�orney or other authority (if any) under which it is signed or a notarially cer�fied copy of the power of a�orney or authority must 
be deposited at the Company Secratary Fazal Cloth Mills Ltd., FG Head Office, E/110, Khayaban­e­Jinnah, Defence Mor, Lahore not later than 
48 hours before the �me of the mee�ng. A proxy must be a member of the Company. Form of proxy in English and Urdu Language is enclosed 
herewith and also available on Company's website: www.fazalcloth.com
ii. CDC Account Holders will further have to follow the under men�oned guidelines as laid down in Circular No. 1 of 2000 dated 26 January 
2000 issued by the Securi�es and Exchange Commission of Pakistan:

3­a. For Appoin�ng Proxies

 A member shall not be en�tled to appoint more than one proxy. If a member appoints more than one proxy and more than one form of 

proxy are deposited by a member with the Company, all such forms of proxy shall be rendered invalid. 

  The proxy shall produce his/her original CNIC or original passport at the �me of the mee�ng.

 The proxy form shall be witnessed by two persons whose names, addresses and CNIC number shall be men�oned on the form.

 A�ested copies for CNIC or the passport of the beneficial owners and of the proxy shall be furnished with the proxy form.

3­b. Par�cipa�on in AGM through Video Link
Pursuant to circular 4 of 2021 issued by SECP the Company shall provide video link facility for a�ending the annual general mee�ng. The 
members / proxies who wish to a�end the mee�ng via video link facility are requested to register themselves by providing the following 
informa�on along with valid copy of Computerized Na�onal Iden�ty Card (both sides)/passport, a�ested copy of board resolu�on / power 
of a�orney (in case of corporate shareholders) to the Company Secretary through WhatsApp at 03001588167 or email ID;  
basharat.hashmi@fazalgroup.com by October 23, 2026.

4. ELECTRONIC VOTING AND POSTALBALLOT 
The members will be provided the facility of vo�ng through e­vo�ng and vo�ng by post for the special business (es) to be transacted at the 
Mee�ng.

i. E­VOTING PROCEDURE 
a.     Details of the e­vo�ng facility will be shared through an e­mail with those members of the Company who have their valid CNIC numbers, 

cell numbers, and e­mail addresses available in the register of members of the Company by October 22, 2026. 
b.    The security codes will be communicated to members through SMS from the web portal of M/s. Vision Consul�ng Ltd. (being the e­

vo�ng service provider). 
c.     Iden�ty of the Members intending to cast vote through e­vo�ng shall be authen�cated through electronic signature or authen�ca�on 

for login. 
d.    Members shall cast vote online from October 22, 2026, to October 28, 2026 �ll 11.00 a.m. (PST). Vo�ng shall be closed on October 28, 

2026, at 11.00 a.m. Once the vote on the resolu�on is cast by a Member, he/she shall not be allowed to change it subsequently. 

ii. POSTAL BALLOT VOTING PROCEDURE 
a.   Members may alterna�vely opt for vo�ng through postal ballot. Ballot Paper is a�ached with this no�ce and is also available on the 

Company's website www.fazalcloth.com within s�pulated �me to download. 

The members must ensure that the duly filled and signed ballot paper, along with a copy of Computerized Na�onal Iden�ty Card (CNIC) 
should reach the Chairman of the mee�ng through post at the address, Company Secretary, Fazal Cloth Mills Limited, FG Head Office, E/110, 
Khayaban­e­Jinnah, Defence Mor, Lahore or email at basharat.hashmi@fazalgroup.com one (01) day before the mee�ng, i.e., on October 
27, 2026 before 05:00 p.m. Postal ballot received a�er this �me/date shall not be considered for vo�ng. The signature on the Ballot Paper 
shall match with signature on the CNIC.
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5. UNCLAIMED DIVIDEND  
Shareholders, who for any reason, could not claim their dividend and/or bonus shares are advised to contact our Shares Registrar M/s. Vision 
Consul�ng Ltd, Lahore to collect/enquire about their unclaimed dividends and/or bonus shares if any.

6. DEPOSIT OF PHYSICAL SHARES INTO CDC ACCOUNTS
The Shareholders having physical shareholding may open CDC sub­account with any of the brokers or Investor Account directly with CDC to 
place their physical shares into script­less form. This will facilitate them in many ways including safe custody and sale of shares, any �me they 
want, as the trading of physical shares is not permi�ed as per exis�ng regula�ons of the Stock Exchange. Further, Sec�on 72 of the 
Companies Act, 2017 (the Act), states that a�er the commencement of the Act from a date no�fied by SECP, a company having share capital, 
shall have shares in book­entry form only. Every exis�ng company shall be required to replace its physical shares with book­entry form in a 
manner as may be specified and from the date no�fied by SECP, within a period not exceeding four years from the promulga�on of the Act. 

7. AVAILABILITY OF FINANCIAL STATEMENTS ON COMPANY'S WEBSITE 
The annual report 2026 containing no�ce of AGM, audited financial statements along with directors and auditors reports and the Chairman 
Review and other document has been placed on the Company's website www.fazalcloth.com.

8. PROHIBITION ON GRANT OF GIFTS TO SHAREHOLDERS
In accordance with the prohibi�on under sec�on 185 of the Companies Act, 2017 and as directed by SECP no gi�s will be distributed at the 
Annual General Mee�ng. 
Note: In case of any contradic�on between English and Urdu text, English text should be recognized as correct. 

9. PAYMENT OF CASH DIVIDEND ELECTRONICALLY (E­DIVIDEND MECHANISM)
In accordance with Sec�on 242 of the Act, cash dividend can only be paid through electronic mode directly into the respec�ve bank account 
designated by the en�tled shareholder. Shareholders are requested to provide their complete bank details along with 24­digit Interna�onal 
Bank Account Number (“IBAN”) directly to our share registrar (for physical shares) or to their respec�ve par�cipant/broker (for CDS shares) 
as the case may be for the dividends which are unclaimed �ll date. Shareholders are advised to ensure that �tle of bank account must be in 
the name of the shareholder. The subject Form is available at Company's website i.e. h�p://fazalcloth.com. 

10. WITHHOLDING TAX ON DIVIDEND
Pursuant to the provisions of Sec�on 150 of the Income Tax Ordinance, 2001 the rates of deduc�on of Income tax from dividend payments 
will be as follows:

 Rate of tax deduc�on for persons who are appearing in the ac�ve taxpayers list: 15%.

 Rate of tax deduc�on for persons who are not appearing in the ac�ve taxpayers list: 30%.

All Shareholders are advised to check their status on Ac�ve Taxpayers List (ATL) available on Federal Board of Revenue (FBR) website and if 
required take necessary ac�ons for inclusion of their name in ATL. In case a person's name does not appear in the ATL, the applicable tax rate 
will be increased by hundred percent.
Members seeking exemp�on from deduc�on of income tax or those who are eligible for deduc�on at reduce rate, are requested to submit a 
valid tax exemp�on cer�ficate or necessary documentary evidence as the case may be. Members desiring no deduc�on of zakat are also 
requested to submit a valid declara�on for non­deduc�on of zakat.

For shareholders holding their shares jointly as per the clarifica�on issued by the FBR, withholding tax will be determined separately on 
Ac�ve and In­ac�ve status whereby tax on each joint­holder shall be deducted on the gross amount of dividend amount determined by 
bifurca�ng the shareholding of each joint holder on equal propor�on except where the shareholding propor�on is pre­defined as per the 
records of the Company's share registrar. Therefore, all shareholders who hold shares jointly are required to provide shareholding 
propor�ons of principal shareholder and joint­holder(s) in respect of shares held by them to our Share Registrar in wri�ng as follows:

11.NOTIFY THE CHANGES IN ADDRESSES OF SHAREHOLDERS
The shareholders of the Company are requested to promptly no�fy changes in their mailing addresses (if any), to our share 
registrar/transfer agent.

12. SUBMISSION OF COPIES OF CNIC (MANDATORY)
Individual shareholders are once again reminded to submit a copy of their valid CNIC, if not provided earlier to the Company's Share 
Registrar. In case of non­availability of a valid CNIC in the records of the Company, the Company shall withhold the dividend unclaimed 
�ll date, under the provisions of Sec�on 243 of the Act which will be released by the Share Registrar only upon submission of a valid 
copy of the CNIC.
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STATEMENT OF MATERIAL FACTS UNDER SECTION 134 (3) OF THE COMPANIES ACT, 2017.
This statement sets out the material facts pertaining to the special business to be transacted at the Annual General Mee�ng of the Company. 

Special Business No.1 
The transac�ons carried out with the related par�es were presented to the Board for their review and considera�on as recommended by the 
Audit Commi�ee on quarterly basis pursuant to provisions of applicable laws. All these related party transac�ons during the men�oned 
period were executed at Arm's Length Price and in the ordinary course of business in a fair and transparent manner. Accordingly, the 
transac�ons were carried out under the authority of the special resolu�on passed by the shareholders in the last annual general mee�ng. 
These related party transac�ons during the year ended June 30, 2026 are as under:

The directors' interest is only to the extent of common directorship / shareholding / remunera�ons / trustees in related par�es and they do 
not have any interest directly or indirectly. 

The following resolu�on is proposed to be passed as special resolu�on: 
“RESOLVED THAT the above related party transac�ons carried out by the Company during the year ended June 30, 2026 as detailed in note 
46 to the audited financial statements be and are hereby ra�fied, confirmed and approved”. 

Special Business No.2 
The Company shall be con�nuing to transact transac�ons with the related par�es during the year ending June 30, 2027 and �ll the date of 
next annual general mee�ng on an arm's length basis as per approved policy with respect to 'transac�ons with related par�es' in the 
ordinary course of business. The majority of the directors are interested in the related party transac�ons and the transac�ons shall be placed 
before the shareholders in next Annual General Mee�ng for their formal ra�fica�on / approval. 
The interest of directors has been men�oned herein above. 
The following resolu�on is proposed to be passed as special resolu�on: 

 “RESOLVED THAT the Chief Execu�ve of the Company be and is hereby authorized to approve the transac�ons to be carried out 
with Related Par�es as and when required in the ordinary course of business at arm's length basis during the financial year 
ending June 30, 2027 and �ll the next Annual General Mee�ng, without any limita�on on the amounts to the transac�ons.” 

 “RESOLVED FURTHER THAT the related party transac�on shall be placed before the shareholders in the next Annual General 
Mee�ng for their formal ra�fica�on/approval”.

 “RESOLVED FURTHER THAT the Chief Execu�ve, Chief Financial Officer and Company Secretary be and are hereby singly 
empowered and authorized to do all acts, ma�ers, deeds and things, take any or all necessary ac�ons including signing and 
execu�on of agreement(s) with the Related Par�es a�er approval of the transac�ons by the Chief Execu�ve and to complete all 
legal formali�es including filing of documents as may be necessary or incidental or expedient for the purpose of implemen�ng 
the aforesaid resolu�ons.”
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STATEMENT UNDER REGULATION 4 (2) OF THE COMPANIES (INVESTMENT IN ASSOCIATED COMPANIES OR ASSOCIATED 
UNDERTAKINGS) REGULATIONS, 2017 Name of Associated Company / Undertaking: Fa�ma Transmission Company Limited (FTCL)

Name of Associated Company / Undertaking: Fa�ma Energy Limited (FEL)
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Postal Ballot Paper

FOR VOTING THROUGH POST FOR SPECIAL BUSINESS AT ANNUAL GENERAL MEETING TO BE HELD ON WEDNESDAY, 
OCTOBER 28, 2026 AT 11.30 A.M. AT E­110, KHAYABAN­E­JINNAH, DEFENCE MORE, LAHORE

A�en�on: Company Secretary designated email address: basharat.hashmi@fazalgroup.com  Ph: +92 61 4781637 Fax No. 
+92 61 4541832 Website:www.fazalcloth.com

On Above email address of the Company Secretary at which duly filled ballot paper may be sent: 

I/we hereby exercise my/our vote in respect of the following resolu�ons through postal ballot by conveying my/our assent or dissent to 

the following resolu�on by placing �ck (√) mark in the appropriate box below (delete as appropriate);

        

       Signature of Member / Authorised Person




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
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FORM OF PROXY
FAZAL CLOTH MILLS LIMITED

I __________________________, of _____________________being a member of the Fazal Cloth 

Mills Limited and holder of _____________________Shares as per Folio No. ______ and/or CDC 

Par�cipa�on ID #________________and Sub Account #______________do hereby appoint 

________________________________of _________________________________ having Folio 

No.� ______ or  and/or CDC Par�cipa�on ID #_________________________ and SubAccount 

#__________________ failing him/her _______________ of ___________________ having�

Folio No.______________ or� and/or CDC Par�cipa�on ID #________________and Sub 

Account # ___________ as my/our proxy to a�end, speak and vote for me/us and on my/our behalf 

at the Annual General Mee�ng of the company scheduled to be held on Wednesday, October 28, 

2026 at 11.30 pm. , and at any adjournment thereof at registered office of the Company FG Head 

Office, E/110, Khayaban­e­Jinnah, Defence Chowk, Lahore.

At witness my/our hand this ______ day of October 2026. 

Member's signature
(This signature should 
agree with specimen 
registered with the 

Company)

A member en�tled to a�end and vote at this mee�ng may appoint any other member as his / her 
proxy to a�end, speak and vote instead of him / her. 
A member shall not be en�tled to appoint more than one proxy.
The instrument appoin�ng a proxy must be duly signed and witnessed by two persons, whose 
names, addresses and CNIC numbers shall be men�oned on the form.
A�ested copies of the CNIC or the Passport of beneficial owners and the proxy shall be furnish ed 
along with the proxy form. In case of corporate en�ty, the Board's resolu�on/power of a�orney with 
specimen signature shall be furnished along with the proxy form.
Proxies in order to be valid, must be received at head office 59/3, Abdali Road, Mul tan not later than 
forty eight (48) hours before the �me scheduled for the mee�ng.
The proxy shall produce his original CNIC or original Passport at the �me of the Mee�ng.

1. Name

N.I.C

Address

2. Name

N.I.C

Address

Note:



08


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17

