FEROZE1888 MILLS LIMITED
NOTICE OF 48" ANNUAL GENERAL MEETING

Notice is hereby given to the Members that the 48" Annual General Meeting of the Company will be held on
Monday, 26 October, 2020 at 01:00 p.m. at C-3, SITE, Karachi through video link to transact the following
businesses:

ORDINARY BUSINESS:
1. To confirm the minutes of Extraordinary General Meeting of the Company held on 20 July 2020.

2. To receive, consider and adopt the Annual Audited Financial Statements of the Company for the year ended
30 June, 2020 together with the Chairman’s Review, Directors’ and Auditors’ report thereon.

3. To consider and, if though fit, approve as recommended by the Board of Directors, final cash dividend at the
rate of Re.0.59 per share i.e. (5.9%) to all shareholders of the company. In addition to Rs. 1.75 per share i.e.
(17.5%) interim cash dividend already declared/paid for the year 30 June 2020.

4. To appoint statutory auditors for the year ending 30 June 2021 and to fix their remuneration. The present
auditors Messrs. EY Ford Rhodes, Chartered Accountants retire and being eligible, have offered themselves
for Re-appoinment.

SPECIAL BUSINESS:
5. To ratify, approve and authorize the Company to conduct transactions with Related Party by passing the
following special resolution with or without modification:

“Resolved that the Company be and is hereby authorized to enter into transactions in the ordinary course of
business on an arm’s length basis with 1888 Mills, LLC USA, a related party in relation to exports of the
Company including sale & purchase, commission and other expenses and for such purposes.”

ANY OTHER BUSINESS:
6. To transact any other business with the permission of the Chair.

By order of the Board
(Muhammad Usama Siddiqui)
Company Secretary
Karachi:
05 October 2020

NOTES:

1. Share Transfer Books of the Company will remain closed from Saturday, 17 October 2020 to Monday, 26 October 2020 (both days inclusive). Transfer
received at the office of Share Registrar at the close of business on Friday, 16 October 2020 will be considered in time to attend and vote at the meeting
and for the purpose of above entitlement to the transferees.

2. A member of the Company entitled to attend and vote at this meeting may appoint a proxy to attend, speak and vote instead of him/her. A proxy must be
a member of the company. An instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power of authority must to be valid be received at the Registered Office of the Company or at the Office of the Share
Registrar not later than forty eight hours before the time appointed for the Meeting. A member shall not be entitled to appoint more than one proxy. If a
member appoints more than one proxy and more than one instrument of proxy are deposited by a member with the Company, all such instruments shall
be rendered invalid. The proxy shall produce his/her Original National Identify Card or Passport to prove his/her identity.

3. Members are requested to submit copies of their CNICs and promptly notify any change in their address by writing to the office of the registrar.
4. Members should quote their Folio/CDC number in all correspondence and at the time of attending the Meeting.

5.  For attending the meeting through video link due to COVID-19 Pandemic:
In pursuance of SECP Circular Nos. 5 and 10 of 2020 dated 17 March 2020 and 01 April 2020 respectively regarding Regulatory Relief to dilute impact
of Corona Virus (COVID-19) for Corporate Sector, the 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 working days before the holding of the time of AGM at secretary@feroze1888.com or through share registrar of the
company (FAMCO Associates (Pvt.) Ltd, 8-F, Next to Hotel Faran, Nursery Block-6, PECHS, Shahrah-e-Faisal, Karachi.by providing the following details:

Name of Shareholders CNIC No. Folio / CDC Cell No. Email Address

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

v" 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.

v' The login facility will be opened twenty (20) minutes before the meeting time to enable the participants to join the meeting after identification
process and verification process

6.  In pursuance of section 242 of the Company Act, 2017 which mandates all listed companies to pay dividend only by way of electronic mode directly
into the bank account of entitle shareholder designated by them. Therefore, through this notice all shareholders are requested to update their bank
account details in the Central Depository System through respective participants. In case holding physical shares, provide bank account details to
company Share Registrar, M/s. Famco Associates (Pvt.) Ltd.

Please note that all dividends, declared by the Company, will only be remitted to designated bank accounts and not otherwise, so please ensure an early
update of your particulars to avoid any inconvenience in future.



7. Shareholders are informed that the Government of Pakistan has made certain amendments in Section 150 of the Income Tax Ordinance, 2001 whereby
different rates are prescribed for deduction of withholding tax on the amount of dividend paid by the Companies. These tax rates are as under:

a). for Filers of Income Tax Return 15%
b). for Non-filer of Income Tax Return 30%

Shareholders are advised to provide their valid and updated CNIC/NTN to CDC Participants and our Shares Registrar for availing the benefit of
withholding tax rate applicable to filers.

8. Section 72 of the Companies Act 2017 every listed company shall be required to replace its physical shares with book-entry form in a manner as may be
specified and from the dated notified by the Commission. Within a period note exceeding four years from the commencement of the Act i.e. 30 May
2017.

The shareholders having physical shareholding are encouraged to open Investor Accounts Services (CDC) or Sub Account with any of the brokers to
place their physical shares into scrip less form, this will facilities them in many ways, including safe custody and sale of shares, any time they want, as
the trading of physical shares is not permitted as per existing regulations of the Pakistan Stock Exchange.

9.  SECP SRO 787(1)/2014 Dated September 8, 2014, the company can Circulate its annual Financial Statements alongwith Company’s Notice of Annual
General Meeting through email to its shareholders of the company who wish to receive Annual Audited Report via email are requested to provide the
complete consent form to the company email consent form already available at our website.

10. Members can also exercise their right of e-Voting subject to the requirements of Section 143 and 144 of the Companies Act, 2017 and the applicable
clause of the Companies (Postal Ballot) Regulations, 2018.

11. GUIDELINES FOR CDC ACCOUNT HOLDERS ISSUED BY SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

for personal attendance:

(i) In case of individual, 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 his/her identity by showing his/her original National Identity Card at the time
of attending the meeting.

(i) In case of corporate entity, the Board of Directors’ resolution/power of attorney with specimen signature of the nominee shall be produced
(unless it has been provided earlier) at the time of the meeting.

for appointing proxy
(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 submit the proxy form as per the above requirement.

(i) The proxy must be witnessed by two persons whose names, addresses and Computerized National Identity Card (CNIC) number shall be
mentioned on the form.

(iii) Attested copies of CNIC or the passport of the beneficial owners and of the proxy shall be furnished with the proxy form.
(iv) The proxy shall produce his/her Original CNIC or Original Passport at the time of the meeting.

) In case of corporate entity, the Board of Directors’ resolution/power of attorney with specimen signature shall be submitted (unless is has been
provided earlier) alongwith proxy form to the Company.

Registered Office Share Registrar
Feroze1888 Mills Limited FAMCO Associates (Pvt.) Ltd
H-23/4A, Scheme # 3 8-F, Next to Hotel Faran, Nursery

Landhi Industrial Area, Karachi Block-6 PECHS, Shahrah-e-Faisal, Karachi
The Statement under Section 134(3) pertaining to the “Special Business” and in pursuance to the Section 208 of
the Companies Act, 2017 is annexed with the Notice being sent to the members.

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017 PERTAINING TO SPECIAL
BUSINESS

This statement sets out the material facts pertaining to the special business, being Items on the notice, intended to be
transacted at the annual general meeting of the Company to be held on October 26, 2020:

As per the provisions of Section 208 (1) of the Companies Act 2017 (“Act”) any contract or arrangement with a “related
party” as defined in the Act may be entered by a company only in accordance with the policy approved by the board (“Board
RPT Policy”).

The said Section 208(1) of the Act further specifies that where majority of the directors are interested in any of the related
party transactions, the matter shall be placed before the general meeting for approval as a special resolution.

The Proviso to Section 208(1) further states that nothing in this sub-section shall apply to any transactions entered into by the
company in its ordinary course of business on an arm’s length basis (as defined).

The Company carries out transactions with 1888 Mills LLC, USA, an associated company and a related party in the normal
course of business which meet the criteria of “ordinary course” and “arms’ length”. The transactions are placed before the
Board Audit Committee (chaired by an Independent Director) quarterly and the Board Audit Committee reviews the
transactions to ensure these are conducted in ordinary course of business and on an arm’s length basis.

The Board RPT Policy of the Company requires all related party transactions to be reported to and approved by the Board
Audit Committee and recommended to the Board of Directors on a quarterly basis for approval. There is no carve out for
related party transactions in the ordinary course and at arms’ length (as provided in Proviso to the Section 208 (1) of the Act).
And also since, majority of directors are interested in this related party transactions, the matter is placed before the general
meeting for approval as special resolution.
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MNatice is hereby given to the Members that the 48th Annual General Meeting of the Company will be held on
Monday, 26 October, 2020 at 01:00 p.m. at C-3, SITE, Karachi through video link to transact the following
businesses:

ORDlNARY BUSINESS:

To confirm the minutes of Extracrdinary General Meeting of the Company held on 20 July 2020

2. To receive, consider and adopt the Annual Audited Financial Statements of the Company for the year
ended 30 June, 2020 together with the Chairman’s Review, Directors’ and Auditors’ report thereon.

3. To consider and, if though fit, approve as recommended by the Board of Directors, final cash dividend at
the rate of Re. 0.59 per share i.e. (5.9%) to all shareholders of the company. In addition to Rs. 1.75 per
share i.e. {17.5%) interim cash dividend already declared/paid for the year 30 June 2020.

4, To appeoint statutory auditors for the year ending 30 June 2021 and to fix their remuneration. The present
auditors Messrs. EY Ford Rhodes, Chartered Accountants retire and being eligible, have offered
themselves for Re-appoinment,

SPECIAL BUSINESS:

5. To ratify, approve and authorize the Company to conduct transactions with Related Party by passing the

following special resolution with or without modification:
“Resolved that the Company be and is hereby authorized to enter into transactions in the ordinary course
of business on an arm’s length basis with 1888 Mills LLC, USA, a related party in relation to exports of the
Company including sale & purchase, commission and other expenses and for such purposes.”

ANY OTHER BUSINESS:

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

By order of the Board
{Muhammad Usama Siddiqui)
Company Secretary

Karachi: 05 October, 2020

NOTES:

1. Share Transfer Books of the Company will remain closed from Saturday, 17 October 2020 to Monday, 26
October 2020 (both days inclusive). Transfer received at the office of Share Registrar at the close of
business on Friday, 16 October 2020 will be considered in time to attend and vote at the meeting and for
the purpose of above entilement to the transferees.

2. A member of the Company entitled to attend and vote at this meeting may appoint a proxy to attend, speak
and vote instead of him/her. A proxy must be a member of the company. An instrument appointing a prosxy
and the power of attorney or other authority (if any) under which it is signed, or a notarially certified copy af
such power of authority must to be valid be received at the Registered Office of the Company or at the
Office of the Share Registrar not later than forty eight hours before the time appointed for the Meeting. A
member shall not be entitled to appoint more than one proxy. If a member appoints more than one proxy
and more than one instrument of proxy are deposited by a member with the Company, all such
instruments shall be rendered invalid. The proxy shall produce his/her Original Mational ldentify Card or
Passport to prove his/her identity.

3. Members are requested to submit copies of their CNICs and promptly notify any change in their address
by writing to the office of the registrar.

4. Members should guote their FoliofCDC number in all correspondence and at the time of attending the
Meeating.

5. For attending the meeting through video link due to COVID-192 Pandemic:

In pursuance of SECP Circular Nos. 5 and 10 of 2020 dated 17 March 2020 and 01 April 2020 respectively
regarding Regulatory Relief to dilute impact of Corona Virus (COVID-19) for Corporate Sector, the
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 working days before the holding of the time of
AGM at secretary@feroze 1888.com or through share registrar of the company (FAMCO Associates (Pwt.)
Ltd, 8-F, Next to Hotel Faran, Mursery Block-6, PECHS, Shahrah-e-Faisal, Karachi.by providing the
following details:

Mame of Shareholders | CNIC No. | Foliorcoc | cenmo. | Email Address |
[ ]

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

O 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.

[0 The login facility will be opened twenty (20) minutes before the meeting time to enable the participants

to join the meeting after identification process and verification process

6. In pursuance of section 242 of the Company Act. 2017 which mandates all listed companies to pay
dividend only by way of electronic mode directly into the bank account of entitle shareholder designated by
them. Therefore, through this notice all shareholders are requested to update their bank account details
in the Central Depository System through respective participants. In case holding physical shares,
provide bank account details to company Share Registrar, Mfs. Famco Associates (Pvt.) Ltd. Please note
that all dividends, declared by the Company, will only be remitted to designated bank accounts and not
othernwise, so please ensure an early update of your particulars to avoid any inconvenience in future.

7. Shareholders are informed that the Government of Pakistan has made certain amendments in Section
150 of the Income Tax Ordinance. 2001 whereby different rates are prescribed for deduction of
withhalding tax on the amount of dividend paid by the Companies. These tax rales are as under:

a). for Filers of Income Tax Return 15%

b}. for Non-filer of Income Tax Return 30%

Shareholders are adwvised to provide their valid and updated CNIC/NTM to CDC Participants and our

Shares Registrar for availing the benefit of withholding tax rate applicable to filers.

8. Section 72 of the Companies Act 2017 every listed company shall be required to replace its physical
sharas with book-entry form in a manner as may be specified and from the dated notified by the Commission.
Within a period note exceeding four years from the commencement of the Act i.e. 30 May 2017
The shareholders having physical shareholding are encouraged to open Investor Accounts Services
(CDC) or Sub Account with any of the brokers to place their physical shares into scrip less form, this will
facilities them in many ways, including safe custody and sale of shares, any time they want. as the trading
of physical shares is nol permitlted as per existing regulations of the Pakistan Stock Exchange Ltd

9. SECP SRO 787 (102014 Dated September 8, 2014, the company can Circulate its annual Financial
Statements alongwith Company’s Notice of Annual General Meeting through email to its sharehclders of
the company who wish to receive Annual Audited Report via email are requested to provide the complete
consent form to the company email consent form already awvailable at our website.

10. Members can also exercise their right of e-Voting subject to the requirements of Secticn 143 and 144 of
the Companies Act, 2017 and the applicable clause of the Companies (Postal Ballot) Regulations, 2018,

11. GUIDELINES FOR CDC ACCOUNT HOLDERS ISSUED BY SECURITIES AND EXCHAMNGE
COMMISSION OF PAKISTAMN

for personal attendance:

(i) In case of individual. the account holder or sub-account holder andfor the person whose securities
are in group account and their registration details are uploaded as per the Regulations, shall
authenticate hisfher identity by showing his/her original Mational |dentity Card at the time of attending
the meeting.

In case of corporate entity, the Board of Directors’ resolution/power of attorney with specimen

signature of the nominee shall be produced (unless it has been provided earlier) at the time of the

meating.

for appointing proxy

(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 submit
the proxy form as per the above requirement.

(i) The proxy must be witnessed by two persons whose names, addresses and Computerized Mational
Identity Card (CNIC) number shall be mentioned on the form.

(iii) Attested copies of CNIC or the passport of the beneficial owners and of the proxy shall be furnished
with the proxy form.

(iv) The proxy shall produce his/her Criginal CNIC or Original Passport at the time of the meeting.

(v} In case of corporate entity, the Board of Directors’ resolution/power of attorney with specimen
signature shall be submitted (unless is has been provided earlier) alongwith proxy form to the Company.

Registered Office: Share Registrar:

Feroze1888 Mils Limited FAMCO Associates (Pwt.) Lid
H-23/44, Scheme # 3 8-F, Next to Hotel Faran, Mursery,
Landhi Industrial Area, Block-6, PECHS. Shahra-e-Faisal.
Karachi. Karachi.

The Statement under Section 134(3) pertaining to the “Special Business” and in pursuance to the Section 208
of the Companies Act, 2017 is annexed with the Notice being sent to the members.

STATEMENT UNDER SECTION 134(3) OF THE COMPAMNIES ACT, 2017 PERTAINING TO SPECIAL BUSINESS

This statement sets out the matarial facts pertaining to the special business, baing Items on the notice,
intended to be transacted at the annual general meeting of the Company to be held on October 26, 2020:
As per the provisions of Section 208 (1) of the Companies Act 2017 ("Act”) any contract or arrangement with
a “related party” as defined in the Act may be entered by a company only in accordance with the policy
approved by the board {("Board RPT Policy™).

The said Section 208({1) of the Act further specifies that where majority of the directors are interested in any of
the related party transactions, the matter shall be placed before the general meeting for approval as a special
resolution.

The Proviso to Section 208(1) further states that nothing in this sub-section shall apply to an:,I transactions
entered into by the company in its ordinary course of business on an armm’s length basis (as defined).

The Company carmies out transactions with 1888 Mills LLC, USA, an associated company and a related party
in the normal course of business which meet the criteria of “ordinary course” and “"arms’ length™. The
transactions are placed before the Board Audit Committee (chaired by an Independent Director) quarterly and
the Board Audit Committee reviews the transactions to ensure these are conducted in ordinary course of
business and on an arm’s length basis.

The Board RPT Folicy of the Company requires all related party transactions to be reported to and approved
b?; the Board Audit Committee and recommended to the Board of Directors on a quarterly basis for approval.
There is no carve out for related party transactions in the ordinary course and at arms’ length (as provided in
Proviso to the Section 208 (1) of the Act). And also since, majority of directors are interested in this related party
transactions, the matier is placed before the general meeling for approval as special resolution.
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Proxy Form

PROXY FORM (Option 1)
I/'We

of

being a member of Feroze1888 Mills Limited holding

ordinary shares as per the Share Register Folio No. and/or CDC

Participant I. D. No. and Account/Sub-Account No.

hereby appoint of

or failing him/her

PROXY FORM E-voting (Option 2)
I/'We

of

being a member of Feroze1888 Mills Limited holding

ordinary shares as per the Share Register Folio No. and/or CDC

Participant I. D. No. and Account/Sub-Account No.

hereby appoint of

or failing him/her

as my/our Proxy to vote for me and on my/our behalf at the Annual General Meeting of the Company to be held at C-3, SITE, Karachi on
Monday, 26 October 2020 at 01:00 p.m. and at any adjournment thereof.

Signature of Member

Signature on

Name of Member Revenue Stamp of
Rs. 5/-

Folio No./CDC No.

WITNESSES:

1. Signature 2. Signature

Name Name

Address Address

CNIC/Passport No. CNIC/Passport No.
NOTES:

A member entitled to attend and vote at the meeting may appoint a proxy in writing to attend the meeting and vote on the
member’s behalf. A Proxy should be a member of the Company.

=  [fa member is unable to attend the meeting, he/she/they may complete and sign this form and send it to the Company Secretary at
the Registered Office so as to reach not less than 48 hours before the time appointed for holding the meeting.

. For CDC Account Holders / Corporate Entities

In addition to the above the following requirements have to be met:
(1) The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be stated on the form

(i1)  Attested copies of CNIC or the passport of the beneficial owner(s) and the proxy shall be proved with the proxy form.
(iii) The proxy shall produce his/her CNIC or original passport at the time of the meeting.

(iv) In case of a 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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