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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 30" Annual General Meeting of the Shareholders of Tata Textile Mills
Limited will be held on Thursday, the October 20, 2016 at 12:30 p.m. at 5" Floor, Textile Plaza, M. A.
Jinnah Road, Karachi to transact the following busmesses

ORDINARY BUSINESS
To confirm the minutes of the 29" Annual General Meeting held on October 21, 2015

To receive, consider and adopt Annual Audited Accounts of the Company for the year ended June 30,
2016 together with the Directors’ and Auditors’ Report thereon.

To appoint Auditors for the year ending June 30, 2017 and fix their remuneration. The retiring auditors,
M/s. Deloitte Yousuf Adil, Chartered Accountants, being eligible, have offered themselves for
reappointment.

SPECIAL BUSINESS
Special Resolution

4. To consider and, if thought fit, pass with or without modification, the following proposed Special
Resolutions to alter / amend the existing Object Clause of the Memorandum of Association from single to
multi-purpose Object Clause to the extent set out in the draft Special Resolutions read with the Statement
u/s. 160 (1) (b) of the Companies Ordinance, 1984 subject to the approval of the Company Registration
Office, Securities and Exchange Commission of Pakistan, Karachi.

To consider and if thought fit, pass with or without modification, the Special Resolutions pertaining to the
additions/alterations in the Articles of Association of the Company, to the extent set out in the draft Special
Resolutions read with the Statement u/s. 160 (1) (b) of the Companies Ordinance, 1984.

Ordinary Resolution
6. To consider and pass the following ordinary resolutions:

a) “RESOLVED that the transactions carried out in normal course of business with associated companies
as disclosed in Note No. 34 of the audited financial statements for the year ended June 30, 2016 be and
are hereby ratified and approved.”

b) “RESOLVED that the Chief Executive Officer of the Company be and is hereby authorized to approve
all the transactions carried out and to be carried out in normal course of business with associated
companies during the ensuing year ending June 30, 2017 and in this connection the Chief Executive
Officer be and is hereby also authorized to take any and all necessary actions and sign/execute any and
all such documents/indentures as may be required in this regard on behalf of the Company.”

7. To transact any other ordinary business or businesses with the permission of the Chairman.

Statement under section 160 of the Companies Ordinance, 1984 in the above matter mentioned in item No.4
to 6 is annexed.
By Order of the Board of Directors

Tata Textile Mills Limited

Farooq Advani
Karachi: Company Secretary

Dated: September 29, 2016
Notes:

1. The Share Transfer Books of the Company will remain closed from October 12, 2016 to October 20, 2016
(both days inclusive).

2. A member entitled to attend and vote at this meeting is entitled to appoint another person as his/her proxy
to attend and vote. Proxies in order to be effective must be received at the Registered Office of the
Company duly stamped and signed not later than 48 hours before the time of holding meeting. A copy of
shareholder’s attested CNIC must be attached with the proxy form.

Any individual Beneficial Owner of CDC, entitled to attend and vote at this meeting, must bring his/her Original
CNIC or Passport to prove his/her identity and in case of Proxy must enclose additionally an
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1. attested copy of his/her CNIC or Passport. Representatives of corporate members should bring the Board
of Directors’ resolution/power of attorney with specimen signature of the nominee.

2. Members are requested to promptly notify any change in their address.

Members who have not yet submitted photocopies of their CNIC to the Company’s Share Registrar, are
requested to send the same at earliest.

4. E-Voting: Pursuant to SECP’s Companies (E-Voting) Regulations, 2016, Members can also exercise their
right to vote through e-voting by giving their consent in writing at least 10 days before the date of the
meeting to the Company on the appointment of Executive Officer by the Intermediary as Proxy.

5. Video Conference Facility: Pursuant to provision of SECP Circular No.10 of 2014 dated May 21, 2014, if
the Company receives consent from Members holding aggregate 10% or more shareholding residing in
geographical location to participate in the meeting through video conference at least 10 days prior to the
date of meeting, the Company will arrange video conference facility in that city subject to availability of
such facility in that city.

6. Distribution of Annual Report through Email: The SECP vide SRO 787(1)/2014 dated September 08,
2014 has provided an option for shareholders to receive audited financial statements along with notice of
annual general meeting electronically through email. Shareholders of the Company who wish to receive
the Company’s Annual Report and notices of annual general meeting by email are requested to provide
the completed Electronic Communication Consent Form already dispatched, to the Company’ Share
Registrar, Central Depository Company of Pakistan Limited.

Statement of Material Facts Concerning Special Business Pursuant to
Section 160(1)(b) of the Companies Ordinance, 1984

This statement sets out the material facts concerning the Special Business, given in agenda item No. 4 to 6
the Notice will be considered to be passed by the members. The purpose of the Statement is to set forth the
material facts concerning such Special Business.

1. Agenda No. 4 of the Notice-Alter / amend the existing Object Clause of the Memorandum of Association
of the Company

In order to expand existing business activities of the Company for generation of high returns and
distribution of more profit to the shareholders, the management has decided to alter / amend its existing
Memorandum of Association from sole to multi-purpose Object Clause and accordingly, proposed to pass
the following Special Resolutions for the alterations / amendments of the Clause Il of the Memorandum of
Association of the Company.

RESOLVED that the existing Object Clause Il of the Memorandum of Association of the Company be and
is hereby substituted to be read as under:

lll. The objects for which the Company is established are:

RESOLVED FURTHER that existing Sub-clause 1 be and is hereby deleted and the following new Sub-
clauses 1 to 27 be and are hereby added in Object Clause Il of the Memorandum of Association to be
read as under:

1. To carry on businesses related to manufacturing of all kinds of yarns and other textile products.

2. To carry on business of textile manufacturing, import and export of fibres, textile products of all
types and related activities including printing, dyeing, mercerizing, quilting, block panel and rotary
printing in both reactive and pigment dyes, bleaching, stitching, finishing, embroidery and other
related process for fabrics, denim, home textiles, garments, hospitality/institutional textiles and other
allied items.

3. To carry on the business of knitting, weaving, spinning, extruding, processing, converting, crimping,
twisting, texturing, buying, selling, importing, exporting, handling and dealing in all kinds of yarns,
fibres yarns, synthetic yarns, man-made, natural, cellulosic and non-cellulose fibres, yarns, films,
cotton, wool, jute, flex, linen, hemp fabrics and raw materials thereof, including polyester, nylon,
cotton, viscose, acrylic, mod-acrylic, acetate, polyamide, rayon, polypropylene, polyurethane,
polystyrene and glass fibres yarn and fibrous materials or allied product, by-products or substances
or substitutes for all or any of them.

To carry on all or any of the business as manufacturers, buyers, sellers, indenters, importers, exporters,
distributors, agents and general traders, stockist, commission agents and dealers of all kinds of yarns, fabrics,
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1. embroidery, tapestry and all other articles of silk, cotton, woolen and worsted materials and all sorts
of apparels, dressing materials, mixed, blended products, nylon, polyester, fibre, yarn, hosiery,
leather products and mixed fabrics, natural silk fabrics and garments.

2. To grow, cultivate, collect, produce, process, prepare set up and carry on the business of
agricultural farming, crop farming, fruit farming, tunnel farming and allied products and purchase,
seeds, feeds, fertilizers, pesticides, irrigation systems for the said purposes.

3. To carry on the business as manufacturer, assemblers, buyer, seller, importer, exporter, supplier
and dealer of agricultural tractors, agricultural equipments, agricultural machineries, automobiles,
spare parts and components of all kinds.

4. To provide and arrange technical training, education, aid and advice to growers, sellers, distributors,
agents on various types of agricultural farming and develop, establish, construct design scientific
and non-scientific laboratories, research centers etc. for the purpose.

5. To purchase, sell, import export, distribute, supply and trade in crops, fertilizers, fruits, vegetables
and to deal in all types of agricultural products and by products including but not limited to seeds,
pesticides, fertilizers, etc.

6. To manufacture, prepare, refine, deodorize, hydrogenate, import, export, buy, sell, market, distribute
or otherwise deal in any or all kinds of cooking oil i.e. palm oil, groundnut oil, cottonseed oil,
rapeseed oil, linseed, olive, walnut, coconut, corn oil and seeds of all kinds and different vitamins
vegetable cooking oil etc. and other allied products and by-products like soap, glycerin etc. of every
type and description and to set up, install, own, manage, operate and run vegetable oil mills and
plants for this purpose.

7. To manufacture, produce, process, prepare, pack, bottle, can, import, export, buy, sell, market,
distribute or otherwise deal in any or all types of foods including without limitation all kinds of raw,
processed and prepared food and food products including dairy products, meat, fish, vegetables,
poultry, fruit and fruit juices, powders, syrups and allied products.

8. To carry on the business of processor, cultivator, grower, buyer, seller, importer, exporter, supplier,
commission agent, distributor and dealer in all kinds of fruits, foods, beverages, vegetables,
groceries, dairies, poultries and allied products.

9. To carry on the business of dealers in meat, live-cattle, meat products, poultry products, canned
goods, sea foods, fish products and preserved meat, hides, fat, grease and other animal products.

10. To carry on the business of and maintain cold storage plants and chambers for the preservation of
meat, fish, agricultural products, fruits, vegetables, pickles, jams, milk, dairy products and
consumable products of all kinds, perishable items including canned and preserved provisions of all
kinds and to build, give and take on lease, manage, run or control cold stores and freezing houses.

11.  To carry on the business and deal in all kinds of livestock, poultry and fish feeds, feed milk, feed
concentrates, feed additives, mineral mixture, vitamins, De-oiled cakes, feed supplement, veterinary
medicines, biological and like products for the use in livestock development.

12. To grow, cultivate, produce, process, prepare and render marketable dairy and agricultural products
and to buy, sell, import, export, manufacture, prepare, distribute, dispose of or deal in such
products, whether in raw state or after processing or preparing.

13. To undertake and carry on all types of business related to agricultural products including but not
limited to farming, dairy farming, cattle farming, seeds, pesticides and other plant remedies and to
do all such things as are incidental to or conducive to carrying on all or any of the business of the
company.

14. To carry on the business as farmers, milk gardeners, agriculturists, horticulturists, goat-keepers and
as manufacturers, importer and exporter of all kinds of condensed milk, jam, jellies, pickles,
chutneys, marmalades, vinegars, ketchups, juices, squashes, syrups, food items, fruit and fruit
products, food powders, (edibles) drinks, beverages, essences, ice creams, milk preparations,
meat, sausages, prawns, potted meat, table delicacies and preserved foods/fruits of all kinds.

15. To establish fruit farms, fruit processing units and run or take over running fruit farms and fruit
processing units, restaurants, hotels, refreshment rooms and clubs.

16. To set up an industrial undertaking for manufacturing of all types and kinds of chemicals including
polyethylene, textile chemicals, dyes and allied products.

To manufacture, produce, refine, process, formulate, buy, sell, export, import, prepare or otherwise deal in all
types of heavy and light chemicals, chemical elements, compounds including polyethylene, grinding, textile
chemicals, dye chemicals, laboratory and scientific chemicals of any
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1. nature used or capable of being used in the textile industry, pharmaceutical industry, agricultural
chemicals, fertilizers, petrochemicals or any mixtures, derivatives and compounds thereof.

2. To carry on the business of chemists, druggists, importers, exporters and manufacturers of and
dealers in pharmaceutical, medical, chemical, industrial and other preparations and articles,
compounds, drugs and deals in chemical, surgical and scientific apparatus and materials.

3. To construct and manage modern slaughter houses and all other ancillary activities of meat
processing within the country and provide hygienic slaughtering facilities, fresh and healthy meat
and also quality meat products to the public.

4. To construct and manage modern, well equipped and hygienically operating abattoirs/slaughter
houses to produce quality meat for export or domestic consumption.

5. To set up, operate, maintain and develop wind power generation projects to generate, accumulate,
distribute and supply electricity and light to sister concern companies / branches, W.A.P.D.A., K-
Electric, industries, cities, towns, streets, docks, markets, theatres, buildings and places both public
and private.

6. To carry out the construction and manufacture of wind, thermal gas, hydroelectric and thermal
energy projects such as gas energy, solar energy, bio-thermal energy, coal energy and to construct,
establish and install necessary power stations, cables, wires, lines, accumulators, lamps and works.

7. To import, purchase, supply and acquire all kinds of raw and other materials for generation of
energy / electricity and sell, transmit and deliver the same thus generated anywhere in Pakistan.

8. To initiate, organize and to carry on the business of manufacturer, importer, exporter, assembler
and supplier of all kinds of heavy and light apparatus for the purpose of electric generation and also
manufacture, import, export, supply and assemble accumulate wire, lumps, meters, batteries and all
kind of engineering goods.

RESOLVED FURTHER that the existing Sub-clauses 2 to 23 be and are hereby renumbered as 28 to 49.
2. Agenda No. 5 of the Notice-Amendment / Change in Article of Association of the Company

The existing Articles of Association of the Company are being amended / altered in order to incorporate
provisions pertaining to video conferencing, transmission of annual audited accounts to the Members
through CD/DVD/USB/email and E-voting in light of various Regulations, Circulars and Notifications
issued by the Securities and Exchange Commission of Pakistan and accordingly, pass the following
Special Resolutions:

RESOLVED that attendance of the general meeting through video conference to its members at places
other than the town in which general meeting is taking place be and is hereby allowed, subject to
requirements and conditions prescribed by the Commission.

FURTHER RESOLVED that Article 42 A or new paragraph in existing Article 42 be and is are hereby
added in the Articles of Association to be read as under:

42-A  Attendance at General Meeting through Video Conference

The company may provide video conference facility to its Members at places other than the town in which
general meeting is taking place after considering the geographical dispersal of its Members, subject to the
condition that Members collectively holding ten percent (10%) or more shareholding residing at a
geographical location provide their consent to participate in the general meeting through video conference
at least ten (10) days prior to the date of the general meeting. The company shall arrange video
conference facility subject to availability of such facility in that city and an intimation to the Members shall
be given by the Company at least five (5) days before the date of general meeting regarding venue of
video conference facility along with complete information. However, the quorum, as required under the
Ordinance, as well as the Chairman of the general meeting, shall be present at the place of the general
meeting.

FURTHER RESOLVED that both members and non-members be and are hereby given voting rights in
the general meeting of the Company through electronic means managed by an Intermediary.

FURTHER RESOLVED that Article 53 A or new paragraph in existing Article 53 be and are hereby added
in the Articles of Association to be read as under:
53-A E-Voting

The provisions and requirements for E-voting as prescribed by the Commission from time to time shall be
deemed to be incorporated in these Articles of Association, irrespective of the other provisions of these
Articles and notwithstanding anything contradictory therein.”

FURTHER RESOLVED that existing Article 59 of the Articles of Association be and is hereby substituted
to be read as under:
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59. Form of Proxy:

An instrument appointing a proxy shall be in the form specified in Regulation 39 of the Table ‘A’ in the
First Schedule to the Ordinance or Schedule Il of the Companies (E-Voting) Regulations, 2016 or of the in
any other form which the Directors may approve.”

FURTHER RESOLVED that Article 63 A or new paragraph in existing Article 63 be and are hereby added
in the Articles of Association to be read as under:

63A. Qualification Shares:

The qualification of every Director shall be the holding of 500 shares in the Company in his own name. A
Director may act before acquiring his qualification, but shall in any case acquire the same within two
months from his appointment.

FURTHER RESOLVED that the transmission for annual balance sheet and profit and loss account,
auditor’s report and directors’ report to its members either through CD/DVD/USB or hard copy at their
registered addresses be and is hereby arranged by the Company, subject to requirements and conditions
prescribed by the Commission and accordingly.

FURTHER RESOLVED that a new paragraph in existing Article 123 be and is are hereby added in the
Articles of Association to be read as under:

123. Transmission of Annual Audited Accounts

The balance sheet, profit & loss accounts, auditors’ report, and directors’ report etc., (“annual audited
accounts”) shall be transmitted to the members of the Company through CD/DVD/USB at their registered
address, subject to the requirements prescribed by the Securities and Exchange Commission of Pakistan
from time to time. The Standard Request Form shall be placed on Company’s website for the purpose of
communication of the requisition of annual audited accounts through CD/DVD/USB.

FURTHER RESOLVED that the Company Secretary be and is hereby fully authorized and empowered to
give effect to this resolution and to do or cause to do all acts, deeds and things that may be necessary or
required and to sign such documents and take such steps from time to time, as and when necessary.

The Directors of the Company have no direct or indirect interest in the proposed alterations / amendments
in the Memorandum and Articles of Association, except to the extent of their shareholdings and
remuneration in the Company.

3. Agenda Item No. 6(a) of the Notice — Transactions carried out with associated companies during the year
ended June 30, 2016 to be passed as an Ordinary Resolution.

The transactions carried out in normal course of business with associated companies (Related
parties) were being approved by the Board as recommended by the Audit Committee on quarterly
basis pursuant to clause 5.19.6 (b) of the Code of Corporate Governance, 2012.

During the Board meeting it was pointed out by the Directors that as the majority of Company
Directors were interested in these transactions due to their common directorship and holding of
shares in the associated companies, the quorum of directors could not be formed for approval some
of these ftransactions specifically, therefore, these transactions have to be approved by the
shareholders in the General Meeting.

In view of the above, the transactions carried out during the financial year ended June 30, 2016 with
associated companies shown in note No. 34 of the financial statements are being placed before the
shareholders for their consideration and approval/ratification.

The Directors are interested in the resolution to the extent of their common directorships and their
shareholding in the associated companies.

4. Agenda Item No. 6(b) of the Notice — Authorization to the Chief Executive Officer for the transactions
carried out and to be carried out with associated companies during the ensuing year ending June 30,
2017 to be passed as an Ordinary Resolution.

The Company is expected to be conducting transactions with associated companies in the normal
course of business. The majority of Directors are interested in these transactions due to their common
directorship and shareholding in the associated companies. Therefore, such transactions with
associated companies have to be approved by the shareholders.

In order to comply with the provisions of clause 5.19.6 (b) of the Code of Corporate Governance,
2012, the shareholders may authorize the Chief Executive Officer to approve transactions carried out
and to be carried out in normal course of business with associated companies during the ensuing year
ending June 30, 2017.

The Directors are interested in the resolution to the extent of their common directorships and their
shareholding in the associated companies.
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