Corporate Supervision Department
Company Law Division

Before Amina Aziz —Director

b the mnatter of

Ishaq Textile Mills Limited

Number and date of notice: CED/ARN/99/2015-2918-24  dated February 24, 2017

Dale of Hearing March 14, 2017

Present for Respondents Mr. Muhammad Saqib Ehsan, Chief Financial Officer
ORDER

UNDER SECTION 158 READ WITH SECTION 476 OF THE COMPANIES ORDINANCE, 1984

This order shall dispose of the proceedings initiated against following directors including
chief executive (together referred lo as “respondents”) of Ishaq Textile Mills Limited (the
“Company”) through show cause notice (the “SCN") dated February 24, 2017, issued under section

158 read with section 476 of the Companies Ordinance, 1984 (the “Ordinance”).

S Names of Directors
1 Mrs. Nazma Amer
Vir. Alzed Amer
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Mrs. Zareen Aldtar
Mr. Anus Amer

Mr. Hajra Raza

Mr, Muhammad Raza
Mr. Abdui Rauf
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2. The brief facts of the case are thal the Company was required to publish the notice of its
Lxtraordinary general meeting ("EOGM”) in Urdu language along with English tanguage. The
Company, however, published on April 02, 2016 notice of EOGM in daily Urdu newspaper, but in
Fnglish language instead of Urdu Language, as required per subsection 3 of section 158 of the

Companies Ordinance 1984,

3. Consequently, the SCN was issued to the respondents whereof they were catled upon to

show cause in writing as o why penal action may not be taken against them under section 158 of

Y
the Ordinance for not publishing nolice of AGM in Urdu language in Urdu newspaper, f/
: ]
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4, The hearing was held on March 14, 2017, Mr. Muhammad Saqib Ehsan, C.F.O appeared on
behall ol the Company before the undersigned and stated the act was neither inlentional nor willful,
The notice of EOGM was published in English language in Urdu newspaper due to the vendor’s
inadvertent mistale. The notice was given to the vendor for translation along with publication but
they published it without doing so, The C.E.O alse sent a written undertaking that assured that they

would comply with the rules and regulations in future. Further the nolices published for the

subsequent AGM held for year ended june, 2016 was also submitted as proof that they had

conformed with the requirements of the Companies Ordinance, 1984,

5. Before proceeding further, it is necessary to advert to the following relevant provisions of
Ordinance,
sul-section {3) of section 158 of the Companies Ordinance, 1984 (“Ordinance”) provides that fie

general imeeting shafl be sent to the shareholders af least twenty-one days before the date

notice of an ainnal 8

fixed for the weeting and, i the case of a listed compaiy, such notice, in addition to its being dispatched in

tie norinal coirse, shall also be published at least (i one issue each of a daily newspaper in English language

and a daidy newspaper iy Urdu language hiqving cireulation in the Province in which the stock exchange on

witich the company is listed is sitiate.

sub-section 4 of section 158 of the Ordinance provides thal (4) if defanit is mmade in complying with any
provision of Hiis sectiou, the company and eeery officer of the compiny who is knoweingly and willfully a party
to the default shall be liable,--

(a) if the default relates to a listed conipany, to a fine not less than (fifty] thousand ripees and not exceeding
[five inidred] thousaid rupees ard to a furthier fine not exceeding two thousand rupees for every day nfter

Hre first during which the default continues; and

(b) if the default relates to any other compaiy, o a fine not exceeding fone hundred| thousand rupees and to
a furilier fine not exceeding {five] hundred rupees for every day after the first during which the default

coitines,

6. In terms of the Commission’s notification SRO 1003(1)/2015 dated QOctober 15, 2015, the
powers io adjudicate cases under section 158 of the Ordinance have been delegated to Director

{Corporate Supervision Department). -
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7. L have analyzed the facts of the case, relevant provisions of the Ordinance, and submissions
made by the respondents, The aforesaid provisions of the law are clear and explicit. A company is
required Lo publish notice of AGM in both Erglish language and Urdu language separately ensuring
2 wider dissemination for the notice. It is for case of understanding and enhancement thereof for
such shareholder in particular and other stakeholders in general who are unlamiliar or less
proficient in the English language. It is imperative that notice is communicated to every concerned
individual since holding of the AGM is a very important statutory event and provides an
opparlunity to the shareholders, inciuding those in minority, to participate in discussion and voling
on agenda items of the AGM that include consideration and approval of companies’ financial
statenients, which net only show the (inancial posilion and performance of a company but also show
the results of management’s stewardship of resources entrusted to it. A notice which is
understandable to the average man can ensure the presence of all shareholders. In addition to their
*responsibilities of overseeing and managing affairs of the Company, directors also have fiduciary
duties towards the Company and its shareholders. They are, therefore, liable to a higher level of
accountability which requires them to be vigilant and perform their duties with care and prudence.
It is directors” responsibilily to oversee the functioning of the company and to ensure due

compliance of law.,

8. However, keeping in view of the submissions of the respondents and good past track record
and compliance of the requirement with regard to subsequent notice of meeting published by the
company; instead of imposing fine, | hereby, conclude the proceedings with a warning to the
resporcients Lo be careful and ensure compliance with mandatory provisions of the Ordinance, in

[rue c{}‘t'er andl spirit; in fulure.
j
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An n;‘. Aziz 5>
Director

Announced:

March 27, 2017

Islamabad
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