ICI PAKISTAN LTD.

ICl House, 5 West Wharf,
Karachi 74000

T +92 21 3231 3717-22
F+92 21 3231 1739
UAN 111 100 200

www.ici.com.pk
The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

January 24, 2018
Ref # ComSec/PSX/04/2018

SUBJECT : NOTICE OF EXTRAORDINARY GENERAL MEETING

Dear Sir,

Enclosed please find a copy of the notice of Extraordinary General Meeting along with the
Statement of Material Facts of ICI Pakistan Limited, scheduled to be held on Friday, February
16, 2018, at 11:00 am at ICI House, 5 West Wharf, Karachi. The said notice will be published
in Business Recorder (English) and Daily Express (Urdu) on January 25, 2018.

This is for information and circulation amongst the TRE Certificate Holders of the Pakistan
Stock Exchange Limited.

Sincerely,
,is@c___’ =

Saima Kamila Khan

Company Secretary

(01 02 The Executive Director

Securities & Exchange Commission of Pakistan
NIC Building, 63 Jinnah Avenue
Islamabad
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1CI PAKISTAR LTD,

Mptics 5 horby given that an Bxdraordmaty Gengr.

Meeling ('EQEM™ of €01 Paksian Limited {iha “Company™}

will bo hefd on Friday. Fobruary 18 2018 @ 00 am ot
;

121 Hauge, §Waesl Wheart, Kz
sposiat businaseles:
Speclal Business:

i 10 ransact the following

1 %o consigar ano o deemed appropnate past the
oliowing  Special Resolwien & required  ungar
Seston 189 of iz Companies Act 2017 {"Ac). with
or withcut madficatien in respect of the Companys

at i NuinCo Monnaga (Pravats) Lmited, an
AEBOSITIC CONTEIT
“RESOLVED THAT. the approval of the members of
the Company 15 hereby accordad in1anms of sacsion
182 of the Companies Act. 2017 and The: Companics
{investment in Assocamied Comparies or Assodialed
Undertakings)  Heguiztions. 2017, for  making
itwsstment amounting up fo PIKR 858.802000 (Pak
Rupees Ming Henared ang Bty Eght Kilion ang Eight
Hundred Thousand Only) in NuinCo Maonnzga (P
Lirnitzd by way of subscaption of 9.583.005 {(Mine
Hiflon Fwe Hundereo antt Dighty-Eight Thousand)
ordinary shares of PKR 1005 per share
FURTHEZR RESOLVED that e Chiel Exscutive
Qificar, Chigt Finansal Officer andfor the Company
Secretary. ars heroby jointly or severally aulhorized to
40 all acls, denus. exetuts such othar gacuments and
mahe netessary camporate and other fiings as may
be nacessary or expedian for the purposes of giving
elfect 1o fie above recolution anc alt olhar matters
incdzntal o anciliary feretn ©

Any Other Businass:

To consider zny other business with pammussion of the
Chair

A Statemant of Matenal Facts under Section 134(3) of
tha Act. refatng to the aforesaid Special Business to be
tranzasted 4t the sad EOGM. is baing sent along with ine
Notice of ZOGM.

By Qritar of the Boarg

January 25, 2018 Saima Kamilz Khan
warachi Company Secretary
NGTES:

1 The Bhare Transfar Books of the Company wit be cioead
frem February 16, 2018 to Febru 16, 2018 (both days
nelu 3. Tranders receiwed in
Tompanys Shares Azgarar Ws FARCO Astaziates (Pt
Lemrted, 8-F Mursery. Blook &€ PECH S, Shahvare-Fasal,
Rarachi. by cizse of buzness on Frdoy Februay 08 30148

1i be treated in bz fo entitie tho transterees to attend and

atthe BECGM o 1o drvderd & anyg

All fAambars are antiied to attend and vole at tho Maokng A

Eramber entted o aliend ond vole at the Mactng B enttied

16 2ppont 8 proey 15 sllond spack amd vole on ther bohat.

A growy must b 3 Membs the Sampany © th cass of

ppresontag mditial me

23

1y

n 6l progy appicabie for the Meoatng o be

d wilhh e natice 2am to BMembars, Further cop)
tyg mstrumzni of pravy may be ohiained from e Regatered
Oifics of the Company tunng neemnd odfice heans. The proxy
form may atza he downicndad from the Company's welisite
Rtp o o oM pivinvostr-reiat ongsshareneider-nahops-
ANMOURTEHREAS.

4 Anngtrgmont of proxy and tne powsr of & clher
authanty f any) weder wregh A s Sgnod o nsignaky
ceeefied copy of nuch powsr or authenty must 1obe vald. b2
deposied ol the Regsterad Offw of the Company nd lozs
than 48 hours hofore tne toz of ths Meeting

ur

Membarsare requestad o submitacopy ofthesn Gompadonzzd
tatonai idsntity CamtBmant Matgna! identty Card (CNITY
SNICH tnot dy provded and notlysmmedalely changes
Y. I ther renolered addests 1 our Shorps Regstra
0 Assocatgs (P Ltd

& COC Acsount Hodsrs vail futhze fave 1o totow the wndat
Guddzings o5 lad down m Cire gz 1 dated Janaary
000, iztued by thz Becuntes and Exchange Commeszan

ol Fasslan {SECF)
A. For Attending the Maeting:

{3 Incase ahindvdu,

atcount naldar o sub-acoount
higider and'or tha 5 GBI 10 grour
account and et registraton datals are upicadsd as
por the Reguinlons.
by 0wy
posaEa at the tg o altandng he muesting
i In cace of & toporate emiy the Hawd of Dirsasrs
+ af atiomn, th premen sgnatute
chal be prodaced {unicss @ has begn
ded eariodn ptthe tmae of ths Mastng

B. For Appeinting Proxies:

of the nameng
it

it caae ef ndviduals e account hoh
ngider andior tha person where securibos are nGroup
aooounl and thar ton dete- @ uplaaded o3
par the Rogunbone. ghat subm ihe proxy tom as par
the above requiament
ot The proy larm shall be wilneased by hwo persons
vhane GaMss addresces and CNECSHNIC numbiors
il he montieand ening prosy tomm
fia) Attestod copios gl CNIGSHIG o the pascport of the
beneficial owners and hie proxy shak be uemshed with
the groxy form
tivt Thg proxy shal pleduce hahier otignat CMICAENIT g
OnGnal GREspon at v e of e Mects
i In casz of o gopoete endly the Boaed of Drediors
E ol aliggy win spoemen senalury
4 (urigns o has beon povided eaiten
1t Conpany
vawict.com.pk

ot sub-accoum

AQem x 2 cel.
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|Cl Pakistan Limited

Extraordinary General Meeting (EOGM)

February 16, 2018 at 11:00am.

Statement of Material Facts - Under Section 134(3} of the Companies Act. 2017

The information provided herein is pursuant to the disclosure of Material Information by ICI Pakistan
Limited (the “Company"/*ICI") dated September 27, 2016 and January 7, 2017. for setting up a facility
in Pakistan to manufacture Morinaga infant/growing up formula. The Company seeks ifs sharaholders'
approval to pass the Special Resolution(s) provided in the Notice of the EOGM to make investiment
upto PKR 958,800,600 (Pak Rupees Nine Hundrad and Fifty Eight Million and Eight Hundred Thousand
only) in its associated company ie. NulriCo Morinaga (Private) Limited ("JVCo") pursuant to
Section 199 of the Companiss Act, 2017 {the "Act”,

In compliance with the relevant provisions of the Act and the Companies {Investment in
Associaied Companies or Associated Underakings) Regulations 2017 (the "Reguiations”),
information about the proposed investment is as under:

- Name of associated company or associated
- undertaking

NutriCo Morinaga (Private) Ltd.

Basis of relationship

The relationship is established based on 51%
shareholding of the Company in JVCo and
common directorship of Mr. Muhammad Sohail
Tabba, Mr, Asif Jooma and Mr. Muhammad Abid
Ganatra.

Earmnings per share for the last three years

JVGo was incorporated on March 06, 2017, {oss
per share based on audited accounts for the year
ended June 30, 2017 is PKR 0.55.

Break-up valug per share, based on latest
audited financial statements

Break-up value based on audited accounis for
the year ended June 30, 2017 is PKR 99 per
share.

Financial position, including main items of
statement of financial position and profit
and loss account on the basis of its latest
financial statements

Total Asseis as at June 30.
894,527,000,

2017 PKR

Loss for the year ended June 30, 2017 PKR
5,473,000,

In case of Investment in relation to a
L project  of  associated company  or
- associated undertaking that has not
i commenced opsrations, following further
information, namely,

{1 description of the project and
iis history since
cenceptualization;

{h To set up a iacilty in Pakistan to
manufacture Morinaga infant/growing
up formula in country. The land to set
up the manufacturing facility has been
purchased and Civil, Mechanical and
Electrical scopes have been finalized.




iy starting date and expected
date of completion of work;

! time by which such project
shall  become commercially
operational;

) expecied fime by which the
project shall start paying return
on investment; and

V) funds  invested or io be
invested by the promoters,
sponsors, associated company
or  associated  undertaking

S The

" {n Expected date of compistion Is in the

first quarter of 2019.

project should become
commercially operational by the third
guarier of 2018

") The project should start paying return

on investment by the third quarer of
2018,

M} Tofal funds fo be invested are PKR

2.88 billion of which PKR 1 billicn were
nvesied at the time of incorporation
and the remaining are being raised

distinguishing between cash through this rights issue.

and nencash amounts
Maximum amount of investment Upto PKR 258,800,000,
Purpose, benefits and period of 1 JWCo has anncunced 188% right shares (188
investments

shares for every 100 shares heid) to its existing
shareholders at a price of PKR 100/-per share

each.

In terms of the Company’s current shareholding in

JVCo, the Company shall be offered
9,588,000 ordinary shares 1o subscribe maximum
by close of business, on February 17, 2018.

In terms of the benefit to the Company, increase
“in shareholding in a business having a growth

potential will benefit the Company.

Sowrce of fund from which securities will
be acquired

Funds tc be arranged through debt and/or
company’s internal cash generation,

Salient features of the agreement(s), if any,

with regards 16 the proposed investment

- IN/A
entered into with its associated company |

Direct or indirect interest of Directors,
Sponsors, Majority Shareholders and their
relatives, if any, in the asscciated company
or the transaction under consideraticn

s 3 Common directors.

e The respective directors of the ICI are
nterested only 1o the extent of their
directorship in JVCo.

In case any investment in associaled
company or asscciated undertaking has
already been made, the performance
review of such investment including
complete information/justification for any
impainment or write offs

N/A




Any other important details necessary for
the members 1o understand the
transaction.

NIL

Maximum price af which securilies will be
acquirad.

PKR 100/ per share.

In case the purchase price is higher than
market valug In case of lisied securities
and fair value in case of unlisted sscurities,
justification thereof

N/A

Maximum number of securities o be
acquired

9,588,000 ordinary shares of PKR 100/- each

Number of securiiies and percentage
thereof heid before and after the proposed
investment

s Before the proposed investment: 5,100,000
shares constituting 51% shares of JVCo.

s Post  proposed  investment: 14,688,000
ordinary shares constituting 51% shares of
JVCe.

Current and preceding twelve weeks’
weighted average market price where
invesiment is proposed to be made in
listed securities

N/A

Fair value determined in terms of sub-

regutation (1)} of reguiation & of the
Regulation for investments in  unifisted
securities

PKR 100/~ per shars.

Other Information:

The asscciated company or associaied
undertaking or any of its sponsors or
directors is also a member of the investing
company

Mr. Asif Jooma, CE of JVCo holds 506,920
shares (0.56%) in ICI Pakistan Ltd.




