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TOWELLERS HOUSE, +92-21-36322500
W.S.A 30-31, BLOCK 1, 36325500, 36323434 +02-21-36314884 #82:304-6202371 towellers@towellers.com
FEDERAL ‘B AREA, 36323100, 36326600 +92-301-8240064 www.towellers.com
KARACHI-75950, PAKISTAN

June 2" 2023

The General Manager
Pakistan Stock Exchange Ltd.
Stock Exchange Building
Stock Exchange Road.
Karachi

Subject: Notice of Extra Ordinary General Meeting to be Published in
newspapers

Dear Sir

Enclosed please find a copy of the Notice of Extra Ordinary General Meeting to be held on Friday
June 23™ 2023 at 3:30 p.m. and press clipping published in daily Business Recorder (English)
and Nai-Baat (Urdu) combined editions Karachi/Lahore/Islamabad on tomorrow dated June 3"
2023 as required under regulation 5.6.9 of PSX Rule Book.

You may please inform the TRE Certificate Holders of the Exchange accordingly.

Yours sincerely,
For Towellers Limited

-

M. Farhan Adil
Company Secretary

C.C. The Director / HOD

Surveillance Supervision & Enforcement
Securities & Exchange Commission of Pakistan
NIC Building, 63 Jinnah Avenue,

Islamabad, Pakistan
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KARACHI-75950, PAKISTAN
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of Towellers Limited (the
“Company”) will be held on Friday June 23™ 2023 at 03:30 p.m at the registered office
W.S.A. 30-31, Block-1, Federal “B” Area, Karachi to transact the following business:

ORDINARY BUSINESS
1. To confirm the Minutes of the last Annual General Meeting held on October 26"
2022 '

SPECIAL BUSINESS

To consider and if deemed fit to approve / pass the following resolution(s) as Special
Business:

2 To increase the authorized capital of the Company from PKR 250,000,000/
(Rupees Two Hundred Fifty Million Only) divided in 25,000,000 ordinary shares
of PKR 10 each to PKR 3,500,000,000/- (Rupees Three Thousand Five Hundred
Million only) divided in 350,000,000 ordinary shares of PKR 10 each

3. MODIFICATIONS IN MEMORANDUM AND ARTICLES OF ASSOCIATION
OF THE COMPANY

To consider and if deemed fit, to pass the necessary resolution(s) with or without
modifications(s), additions(s) or deletion(s) of clause(s) / section(s) in the
Memorandum and Articles of Associations of the Company as per provisions of
the Companies Ordinance 1984 (Now Companies Act, 2017) as recommended by
the Board of Directors in their meeting held on 2° June 2023 that in order to
‘norease authorized share capital of the Company, following clause(s) / section(s)
in Memorandum and Articles of Association of the Company need to be
amended:

RESOLVED THAT Clause V of Memorandum of Association of the Company
Towellers Limited (the “Company”) be and is hereby amended to read as follows:

«“y The Capital of the Company is Rs. 3,500,000,000 (Rupees Three Thousand
Five Hundred Million only)divided 350,000,000 (Rupees Three Hundred & Fifty
Million only) ordinary shares of Rs. 10/-each, with power to increase and reduce
the capital and to divide the shares in the capital for the time being into several
clauses in accordance with the provisions of the Companies Ordinance 1984
(Now Companies Act, 2017)."




RESOLVED THAT Article 4 of the Articles of Association of the Company
Towellers Limited (the “Company”) be and is hereby amended to read as follows:

The Capital of the Company is Rs. 3,500,000,000 (Rupees Three Thousand Five
Hundred Million only) divided into 350,000,000, (Three Hundred and Fifty
Million) ordinary shares of Rs. 10/- each.

4. To consider and if deemed appropriate, to pass a resolution as Ordinary
Resolution with a simple majority (with or without modifications) which would
enable the Company to circulate the annual audit financial statements by way of
QR-enabled code and weblink to its shareholders as a part of the notice for annual
general meeting.

“FURTHER RESOLVED THAT the Chief Executive Officer or Company
Secretary of the Company be and is hereby authorized to, singly, do all acts,
deeds, and things, take or cause to be taken all necessary steps, to fulfil all the
legal, corporate and procedural formalities and requirements and file all necessary
documents as may be incidental for the purpose of implementing this resolution.”

Statement under Section 134(3) of the Companies Act, 2017 pertaining to the
Special Business is attached with this notice for the shareholders.

OTHER BUSINESS:

Any other ordinary business with permission of the chair.

By Order of the Board

=

P

M. Farhan Adil

Company Secretary



NOTES:

a) Share Transfer Books of the Company shall remain closed from 17" June 2023 to
23" June 2023 (both days inclusive). No transfers of shares to be accepted for the
registration from 16™ June 2023. The Shares received for the transfer at the
Company’s Share Registrar Office i.e., THK Associates Pvt Ltd, Plot No. 32-C, Jami
Commercial Street — 2 D.H.A., Phase-VI1I, Karachi, by the close of business on or
before 15" June 2023 will be considered in order for the registration in the name of
the transferees. Only persons, whose name appears in the register of the members of
the Company as on 15" June 2023, are entitled to attend, participate in and vote, at
the meeting.

b) Members having physical shareholding of the Company are requested to immediately
notify the change of address, if any, to the Share Registrar Office ie., THK
Associates Pvt L'td, Plot No. 32-C, Jami Commercial Street — 2 D.H.A., Phase-VII,
Karachi. Whereas, Members having shareholding of the Company in Book Entry
form are requested to their respective CDC Participant/Broker/Investor Account
Services.

¢) A member of the Company entitled to attend and vote at this meeting may appoint
another member as his/her proxy to attend and vote instead of him/her. Proxies must
be deposited at the Company’s Registered Office situated at W.S.A. 30-31, Block-1,
Federal “B” Area, Karachi Pakistan, not less than forty-eight (48) hours before the
time of holding the meeting.

d) The Members whose shares are maintained in CDC, entitled to attend and vote at this
meeting, must bring his/her CNIC or passport to prove his/her identity and in the case
of Proxy, must enclose an attested copy of his/her CNIC or Passport. Representatives
of Corporate members should bring the usual documents required for such a purpose.
Form of proxy is enclosed.

To Attend General Meeting Through Video-Conferencing Facility:

The Extra Ordinary General Meeting is being conducted as per guidelines circulated by
SECP following arrangements have also been made by the Company to facilitate, the
maximum participation of the shareholders in the EOGM through video link facility, either
in-person or through appointed proxies: The shareholders are encouraged to participate in the
AGM through electronic facility with Zoom Software organized by the Company.

To attend the EOGM through video-conferencing facility, the Members are requested to
register themselves by providing the following information through email ID:
farhan{@towellers.com at least forty-eight (48) hours before the EOGM.

Name of shareholder CNIC/NTN No. Folio Cell Number | Email Address
No/CDC

Members will be registered, after necessary verification as per the above requirement and
will be provided a video-link by the Company via email. The login facility will remain open
from 11:00 a.m (PST) till the end of EOGM.

Postal Ballot / E-voting:




In accordance with the Companies (Postal Ballot) Regulations, 2018. Section 143 and 144 of
the Companies Act 2017 and under Postal Ballot Regulation, 2018 latest amendments
circulated through SRO dated December 05, 2022. SECP has directed all listed companies
for the purpose of Polling on Special Business / election of directors of the Companies Act,
2017, shareholders will be allowed to exercise their right to vote through postal ballot i.e. by
post or e-voting, in the manner and subject to the conditions contained in the aforesaid
regulations. Details will be circulated in due course.

Statement of Material Facts under section 134(3) of the Companies Act, 2017

The board of Directors has recommended that Clause V of Memorandum of Association and
Article 4 of the Articles of Associations of the Company be amended. The amendments are

summarized below:

Existing Memorandum of Association of the
Company :

Proposed Amendments in Memorandum of
Associations of the Company

V. The Capital of the Company is Rs.
250,000,000 (Rupees Two Hundred Fifty
Million) divided into 25,000,000 (Twenty
Five Million) ordinary shares of Rs. 10/
each, with power to increase and reduce the
capital and to divide the shares in the capital
for the time being into several clauses in
accordance with the provision of companies
ordinance 1984.

V. The Capital of the Company is Rs.
3,500,000,000 (Rupees Three Thousand Five
Hundred Million) divided into 350,000,000
(Three Hundred & Fifty Million) ordinary
shares of Rs. 10/- each, with power to
increase and reduce the capital and to divide
the shares in the capital for the time being
into several clauses in accordance with the
provisions of Companies Act, 2017.

Existing Articles of Association of the
Company

Proposed Amendments in Articles of

Associations of the Company

4. The Capital of the Company is Rs.

4, The Capital of the Company is Rs.
3,500,000,000 (Rupees Three Thousand

250,000,000 (Rupees Two Hundred Fifty
Million) divided into 25,000,000 (Twenty
Five Million) ordinary shares of Rs. 10/-
each.

Five Hundred Million) divided into
350,000,000 (Three Hundred and  Fifty
Million) ordinary shares of Rs. 10/- each.

Transmission of Annual Audited Financial Statements through QR Enabled Code and
Weblink

The Securities and Exchange Commission of Pakistan vide its S.R.O. 389(1)/2023 dated
March 215t 2023 has allowed companies to circulate annual audited financial statements to its
members through QR enabled code and Weblink, therefore, the Board of Directors of
Towellers Limited (“the Company”) in their meeting held on June 2 2023 has
recommended for transmission of Annual Reports including Audited Financial Statements of
the Company to its members through QR enabled code and Weblink instead of transmitting
the same through CD/DVD/USB, however, hard copy of the annual audited financial
statements will be supplied to the shareholders, on demand, at their registered addresses, free
of cost, within on week of receipt of such demand.

The directors, Sponsors, majority shareholders and their relatives are not interested, directly
or indirectly, in the above business except to the extent of shares that are held by them in the
Company.




Form of Proxy
Extra Ordinary General Meeting

1/We
of
Being member{s} of Towellers Limited holding
Ordinary shares hereby appoint _
Of ot failing him / her
of who is / are alsc member(s) of Towellers Limited as my/our proxy in
my / our absence to attend and vote for me / us and on my / our behalf Extra Ordinary General Meeting of the
Company to be held on June 23, 2023, and at any adjournment thereof.

As witness my / our hand / seal this day of 2023
Signed by the said
In the presence of 1,

Folio / CDC Account No. Signature/Revenue
stamp to be affixed Rs. 50

This signature should
agree  with the
specimen registered
with the Company.

Important:

1. This Proxy Form, duly completed and signed, must be received at the Registered Office of the Company,
WSA, 30, 31 Block #-1, F.B. Area, Karachi, not less than 48 hours before the time of holding the meeting.

2. No person shall act as proxy unless he himself is a member of the Company, except that a corporation may
appoint a person who is not a member.

3. If a member appoints more than one proxy and more than one instruments of proxy are deposited by a
member with the Company, all such instruments of proxy shall be rendered invalid.
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 / SNIC
(Computerized National 1dentity Card / Smart National identity Card) numbers shall be mentioned on

the form.

if) Attested copies of CNIC / SNIC or the passport of the beneficial owners and the proxy shali be furnished
with the proxy form.

jit) The proxy shall produce his original CNIC / SNIC or original passport at the time of the meeting.
iv) In case of corporate entity, the Board of Directors resolution / power of attorney with specimen

signature shall be submitted (unless it has been provided earlier) along with proxy form to the
Company.




¥h TOWELLERS LIMITED
NOTICE OF EXTRAQRDINARY GENERAL MEETING

Motice Is hereby given thatan Extraordinary General Meeting of Towellers Limited (the
“Company’ ) will ba held on Friday June 23rd 2023 al 03:30 p.m al lhe registered oflice
W.S.A.30-31, Block-1. Federal ‘B Area, i L 3
ORDINARY BUSINESS

1. Toconfirmihe Minulesofthe lastAnnual General Mecting heldon October 2610 2022,

SPECIAL BUSINESS

To consider and il deemed fit lo approve  pass he futiowing resolution(s) as Spacial

Business:

2. Toincrease the sulhorized capital ol the Company from PKR 250,000,000/-(Rupess
Tro Hundred Fifty Million Only) divided in 25,000,000 ordinary shares of PKR 10 each
1o PKR 3,500,000,000!- iﬂupees'meeTlvuusand Five Hundied Million only) dividedin
350,000,000 ordinary shoresof PKR 10each

. MODIFICATIONS IN MEMORANDUM AND ARTICLES OF ASSOGIATION OF THE
COMPANY
To consider and if deamed fil, to pass the necassary resolutinn(s) with or without

i {s) i of ck (s) / seclion(s) in the

9

w

tAemorandum and Aricles of Associations of he Company as per provisions of the
Companies Ordinance 1984 (Now Companies Acl, 2017} as recommended by the
Board of Diractors in their meeling hold on 2nd June 2023 thal in order to increass
authorized share capital of the Company, following clause(s) / section(s) in
remorandumand Articls of Association otthe Company need tobe amendad.
RESOLVED THAT Clause Vol Memorandum of Associalion ofthe Company Towellers
Linted (the “Company’}be andis hereby amended toreadas follows:

*\ The Copilal of the Company is Rs. 3,500,000,000 (Rupees Three Thousund Five
Hundred Mittion only) divided into 350,000,000 (Rupses Three Hundred & Fifty Million
only) ordinary shares of Rs. 10--gach, with power to increase and reduce the capital
and 1o divide the shares in the capital for the ima belng into several clauses in
accordance with the pravisions of Ihe C Ordinance 1984 (Now Companies
Act, 2017)."

RESOLVED THAT Ariicle 4 of Ihe Articles of Associntion af Ihn Company Towsllers
Limited(thu‘(;nn\pany')baandlsharebyammdadIu read as follows:

The Capital of the Gompany is Rs. 3,500,000,000 (Rupees Three Thousand Five
Hundred Milion only) divided into 350,000,000, (Thres Hundred and Filty Million)
ordinarysharesof Rs. 101-each,

. To consider and if deemed appropriale, lo pass a resolution as Ordinary Resolution
mmaslmplnmajmiiy(mhnrwiihmllmmliﬁml\nﬂs)wmmwuuldenamnme(:mumny
{o circulale the annual audit financial statements by way of QR-enabled cods and
webiink to its shareholdars as apar of tha natice for annual general maeting.
spURTHER RESOLVED THAT the Chlef Exacutive Officer or Company Sacrelary of
Ihe Company be andis hereby ized1a, singly. doallacts, deads, and things, take
or cause o bo laken all necessary slups, (0 fulfil oll the legal, comporale and procedural

s and requi and fils all ¥ 1s as may be incidental for

=

inct thi ution.”
Statement under Section 134(3) of the Companles Act, 2017 pertalning o the
Speclal is attached withthis {o holders.

OTHER BUSINESS:

Any olher erdinary business with permission of the chair.

By Order ol the Board
Karachi M. Farhan Adil
Dated June 2nd 2023 Gompany Secretary
NOTES:

1) Share Transfer Books ol lhe Company shall remaln closed from 17th Juna 2023 to 23rd
June 2023 (both days Inclusive). No transfers of shares lo be accepled for the
registration from 181 June 9023, The Shares received for the tansler al the
Company's Share Registrar Office .., THK Associates Pv Lid, Plot No. 32-C, Jami
Commarcial Strael 20 HA, Phase-VIl, Katachi, by fhe dose of business on orbofore
15th June 2023 will be considered in order for the registration in the name of the
translerees. Only persons, whose Nama appears in the regisler of the membars of the
Company as on 15th Juna 2023, are anttied to atlend, participate in and vate, at the
maeting.

b) ing physic idi fthe Company are requested lo immediately

notify tha changa of address, ifany, lo Iha Share Regisirart Oifice 1.8., THK Associales

Pyt Ltd, Plot No. 32-C, Jaml Commerclal Strest 2 DHA., Phase-Vil, Karachi

Whareas, Mombars having sharehalding of the Company in Book Enlry form are

requesled to thei respaclive coc Par.zci;wvar:\kertlnvsslnrAcc(:Unlstlces‘

A member of the Cempany enlitied lo altend and vole al this meefing may appoint

‘anothar membor as hisher proxy o allend and vole instead of him/her. Proxies must

ba deposited al the Company’s Regislerad Office situated al W.S.A. 30-31. Block-1,

Fedaral "B” Area, Katachl Pakistan, notless than forty-clght (48) hours belcre the ime

of holding tha meating.

d) The Members whose shares are maintained in COC, entitled lo altend and vote at this
meeling, n\u!\bﬁnghlsmerCNiCorpasspom»pfwahismel identily and in the case of
Proxy, must enclose an alteslod copy of hishot GNIC or Passporl. Ropresentatives of
Corparate membars should bring the usual documents required for such a purpose.
Formof proxy is enclosed.

ToAttend Generat Meeling Through Video-Confarencing Facility:

“The Extra Ordinary General Meeling is being conducled as per guidetines citculaled

by SECP loliowing afrangements have also been made by \he Company to faciiitate,

1 i icipalion af th hotders in (he EOGM through videa link facility,

sither in-parson or through appointed proxies: Tha shareholders are encouraged to
partizipate in the AGM through electronic facllity wilh Zoom Software arganized by the

G

Company.
Toatlend the EOG gh vid facilil bers are requastedio
register themselves by providing Whe loliowing infornation Wrough email 100

farhan@iowellers com al east for ight (48) hours beforathe EDGM.

Mame of Sharehold

2 i,

Membeis will ba registered, alar nacassary {licalion as per the above
will be provided a video-link by the Company via email. The login facilily will remain open
from 11:002.m (PST)ll the and ol EOGM.
Postal BalloL/E-voting:
1n accordance with the Companies (Poslal Ballot) Regulations, 2018. Saction 143 and 144
of the Companies Act 2017 and under Postal Ballot Rogulation, 2018 lalesl amendments
circulated through SRO dated Decamber 05, 2022. SECP has directed alllisled companies
for Ine purpose of Polling on Special Business Teleclion of directors of the Companies Act.
2017, shareho'derswillbeaﬂuwedmexelc!sethelrrighmvuteehwughpnslalbnhcll.e. by
post ar e-voling, in the inanner and subject lo the condilions canlained in the aloresaid
requlations. Delails will ba circulated indue course.

STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE

COMPANIES ACT, 2017
The board of Diraclors has ded (hat Clause V of dum of Assccialk
and Article 4 of the Arlicles of iations of the Company b ded. TH d

arasummarized below.

Existing dum of A lation of| Proposed A in
the Company of Assoclations of the Company

| T s
V. The Capilal of the Company is Rs.

V. The Capital of the Company Is Rs.
250,000,000 (Rupees Two Hundred Fifty 3,500,000,000 (Rupees Three Thousand
Million) divided inlo 25,600,000 (Twenty Five| Five Hundred Million) divided into
Million) ordinary shares ol Rs. 10/~ esch, with| 360,000,000 (Three Hundred & Filty Miffion)]
power loincrease and reduce the capitaland |ordinary shares of Rs. 10~ each, with power
{o divide the shares in the capilal for the bme o incrensa and reduce the capitnl and 1o
being into several clauses in accordance | divida the shares in the capital for the lime
with the provision of companies ordinance|baing into saveral clausas In accosdance

1984. withmcpmvislonsolcompun[usml.201?.
Exlsting Articles of Association of the|Proposad Amendments In Arilcles of
Caompany Associations of the Company

4. The Capital of the Company is Rs.|4. The Capifal of the Company Is Rs.
250,000,000 (Rupess Two Hundred Fifty|3,600,000,000 (Rupees Three Thousand
M“Hon)d‘wldedInloz5,000.ouotfwentyFNe Five Hundred Million) divided inlo
Million) ordinary shares of Rs. 10i-each. 350,000,000 (Threa Hundred and Flity
}ordinary shares of Rs. 10/-each.

Transmission ol hnﬂﬁal Au'al;}i FE;;;:I:TStalemlnls mroﬂuh'f.lhR Enabled Code
and Weblink

The tias and Ci ission of Pakiston vide its 8.R.0. 380{1)2023 dated
March 215t 2023 has allowed companias to clrculate annual audited financial statements
loits through GR d code and Weblink, therefore, the Board of Directors of
Towellers Limited ('lhe Company’) in their meeting held on June 2nd 2023 has
recommended for transmission of Annual Raeporls including Audited Financial Slatements
of the Gompany to its members through QR enabled code and Weblink instead of
ransmilting the same through CD/DVDIUSE, howavar, hard copy of the annual audited
financial statements will ba suppliad lo the shareholders, an demand, al heir registered
addresses, lrae ofcost, withinon weakofraceiptol suchdemand

The resolulion required for the sbove purpose Is set forih in the niotice convening the
EOGM and fonvallbe proposed andp | o i

The directors, Sponsers, majority shareholders and thelr relatives are not interested,
direclly ot indirectly, in Iha nbove Businass excopl to the extent of shates thal are held by
theminthe Company.
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