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NOTES:

1. Closure of Share Transfer Books

The share transfer books of the Company will remain closed from October 18, 2019 to October 25,
2019 (both days inclusive). Transfers received, in order, at the office of the Company�s Share Registrar
M/s. F.D. Registrar Services (SMC-Pvt) Limited, 17th Floor, Saima Trade Tower-A, I. I. Chundrigar Road,
Karachi by the close of business on October 17, 2019 will be considered in time to determine the
above mentioned entitlement and vote at the meeting.

2. Participation in the meeting

A member entitled to attend, speak and vote at this meeting may appoint any other member as his/her
proxy to attend, speak and vote on his/her behalf. Proxies, in order, must be received at the Company�s
Registered Office, F-216, SITE, Karachi not later than 48 hours before the time of the meeting.

CDC Account-holders will further have to follow the under mentioned guidelines as laid down in
Circular No. 1 dated January 26, 2000 issued by the Securities and Exchange Commission of Pakistan
(SECP).

A. For attending the meeting

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 authenticate
his/her identity by showing his/her original Computerized National Identity Card (CNIC) or original
passport at the time of attending the meeting.

ii. 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.

B. For appointing proxies

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 detail is uploaded as per the regulations, shall submit the
proxy form as per the above requirement.

ii. The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall
be mentioned on the form.

iii. Attested copies of CNIC or the passport of the beneficial owners and 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.

v. 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.

3. CNIC / NTN Number

Pursuant to the directive of the Securities & Exchange Commission of Pakistan (SECP), CNIC numbers
of members are mandatorily required to be mentioned on Tax/Zakat certificate. Members are therefore
requested to submit a copy of their valid CNIC (if not already provided) to Company�s Share Registrar
M/s. F.D. Registrar Services (SMC-Pvt) Limited, 17th Floor, Saima Trade Tower-A, I. I. Chundrigar Road,
Karachi.
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4. Deduction of Income Tax from Dividend under Section 150 of the Income Tax Ordinance (ITO), 2001

(i) Members are informed that the rates of deduction of income tax under Section 150 of the Income

Tax Ordinance, 2001 from dividend payments, have been revised in case of person not appearing

in Active Tax Payer List (ATL) which is as under:

  1 Rate of tax deduction for filer of income tax return 15%

  2 Rate of tax deduction for non-filers of income tax return 30%

To enable the company to make tax deduction on the amount of cash dividend @ 15% instead

of 30%, members whose names are not entered into the Active Tax-payers List (ATL) provided on

the website of Federal Board of Revenue (FBR), despite the fact that they are filers, are advised

to immediately make sure that their names are entered in ATL, otherwise tax on their cash dividend

will be deducted @ 30% instead of 15%.

(i) Further, according to clarification received from FBR, with-holding tax will be determined separately

on �Filer/Non-Filer� status of Principal Member as well as Joint-holder(s) based on their shareholding

proportions, in case of joint accounts.

In this regard all members who hold shares jointly are requested to provide shareholding

proportions of Principal Member and Joint-holder(s) in respect of shares held by them to our

Share Registrar, in writing as follows:

Company

Name

Folio /

CDS

Account

No.

Total

Shares

Principal Member Joint Member(s)

Name and

CNIC No.

Shareholding

Proportion

(No. of Shares)

Name and

CNIC No.

Shareholding

Proportion

(No. of Shares)

The required information must reach our Share Registrar within 10 days of this notice; otherwise

it will be assumed that the shares are equally held by Principal Member and Joint-holder(s).

(iii) For any query/problem/information, the investors may contact the Company Secretary at email

address cosec@macter.com and/or M/s. F.D. Registrar Services (SMC-Pvt) Limited at phone 021-

32271905-6 and email address: fdregistrar@yahoo.com.

(iv) The corporate members having CDC accounts are required to have their National Tax Number

(NTN) updated with their respective participants, whereas corporate physical members should

send a copy of their NTN certificate to the Company or M/s. F.D. Registrar Services (SMC-Pvt)

Limited. The members while sending NTN or NTN certificates, as the case may be, must quote

Company Name and their respective Folio Numbers.

5. Payment of Cash Dividend Electronically

In accordance with the provision of section 242 of the Companies Act, 2017, dividend payable in cash

shall only be paid through electronic mode directly into bank account designated by the entitled

members.
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All members are requested to provide details of their bank mandate specifying; (i) title of account,

(ii) account number (iii) IBAN number (iv) bank name and (v) branch name, code & address, to the

Company�s Share Registrar. Members who hold shares with CDC are advised to provide the bank

mandate details as mentioned above, to the concerned Participant/CDC Investor Account Services.

6. Unclaimed Dividends/Shares

Members, who by any reason, could not claim their dividend or did not collect their physical shares,

are advised to contact our Share Registrar M/s. F.D. Registrar Services (SMC-Pvt) Limited, 17th Floor,

Saima Trade Tower-A, I. I. Chundrigar Road, Karachi, to collect/enquire about their unclaimed dividend

or pending shares, if any.

Please note that in compliance with Section 244 of the Companies Act, 2017, after having completed

the stipulated procedure, all dividends unclaimed for a period of three (3) years from the date due

and payable shall be deposited to the credit of the Federal Government and in case of shares, shall

be delivered to the Securities & Exchange Commission of Pakistan.

7. Change of Address/Zakat Declaration/Tax Exemption Certificate

Members are requested to notify their change of address, Zakat declaration and Tax exemption

certificate (if any) immediately to the Company�s Share Registrar, M/s. F.D. Registrar Services (SMC-

Pvt) Limited, 17th Floor, Saima Trade Tower-A, I. I. Chundrigar Road, Karachi. Please further note that

Zakat will be deducted from dividends at source in accordance with Zakat and Ushr laws and will be

deposited within the prescribed period with the relevant authority. In the event that you would like

to claim an exemption, please submit, with your broker/CDC/the Company�s Share Registrar, your

Zakat Declaration form CZ -50 under the Zakat and Ushr Ordinance 1980 and Rule 4 of the Zakat

(Deduction and Refund) Rules 1981.

8. Consent for Electronic Transmission of Audited Financial Statements and Notices

SECP through its notification SRO 787(I)/2014 dated September 8, 2014 has permitted companies to

circulate Audited Financial Statements alongwith Notice of Annual General Meeting to its members

through email. Accordingly members are hereby requested to convey their consent and e-mail address

for receiving Audited Financial Statements and Notice which may be filled in and submitted to our

Share Registrar M/s. F.D. Registrar Services (SMC-Pvt) Limited, 17th Floor, Saima Trade Tower-A, I. I.

Chundrigar Road, Karachi. A Standard Request Form is available at the Company's website

www.macter.com for the purpose.

9. Placement of Audited Financials on the website

Annual Audited Financial Statements of the Company for the year ended June 30, 2019 have been

placed on Company�s website i.e. www.macter.com.
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STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017

This statement is annexed to the notice of Annual General Meeting of the members of Macter International

Limited to be held on October 25, 2019 and sets out the material facts concerning the following Special

Business to be transacted at the Meeting for approval of members.

Amendment in Articles of Association:

The Board has recommended to amend Clause 37 of the Articles of Association of the Company to comply

with the requirements of Clause 2/6 of Sharia Standard No. 21: "Financial Paper (Shares and Bonds)" issued

by Accounting and Auditing Organization for Islamic Financial Institutions (AAOIFI) and adopted by SECP,

as reproduced below:

"2/6.  It is not permissible to issue preference shares that have special financial features

leading to the granting of priority to these shares at the time of liquidation or the distribution

of profits. It is permitted to grant certain shares features related to procedural or

administration matters, in addition to the rights attached to ordinary shares, like voting

rights."

In view of the above, Clause 37 of the Articles of Association of the Company is amended as under:

Existing Clause 37

Islamic instruments or other securities may be

issued at a discount, premium or otherwise and

with any special privileges as to redemption,

surrender, drawings, allotment of shares, attending

and voting at general meeting of the Company,

appointment of directors and otherwise subject to

the provisions of Section 120 of the Ordinance and

may be so framed that the same shall be assignable

free from equities between the Company and the

original or any intermediate holders.

Amended Clause 37

Islamic instruments or other securities may be

issued at a discount, premium or otherwise and

with any special privileges as to redemption,

surrender, drawings, allotment of shares, attending

and voting at general meeting of the Company,

appointment of directors and otherwise subject to

the provisions of Section 66 of the Companies Act

2017 and Shariah Standards, Shariah Regulations

and Shariah Rules etc. issued / adopted by SECP

and may be so framed that the same shall be

assignable free from equities between the Company

and the original or any intermediate holders.

The Directors of the Company have no direct or indirect interest in this agenda.
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Name of Company Misbah Cosmetics (Pvt) limited

Date of Approval July 28, 2018

Total Investments approved Rs. 300 million

Amount of Investment made to date Rs. 200 million

Reason for not making investment Remaining investment of Rs.100 million will be

made as and when required

STATEMENT UNDER REGULATION 4(2) OF THE COMPANIES (INVESTMENT IN ASSOCIATED COMPANIES

OR ASSOCIATED UNDERTAKINGS) REGULATIONS, 2012

Description June 2019 June 2018

a) Break up Value per share - Rs. 0.53 (22.11)

b) Earnings per share - Rs. (3.80) (1.79)

c) Balance Sheet Footing - Rs. in �000 117,783 91,307

Material change in financial statements since date of resolution passed on the basis of

audited accounts
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CHAIRMAN�S REVIEW

I would like to share the board performance overview of your Company for the year ended June 30, 2019.

BOARD COMPOSITION AND PERFORMANCE

The Board comprises of an appropriate mix of well-known business professionals who add value to the
board through their expertise, experience and value systems.

The primary objectives of the Board includes providing strategic direction to the Company and supervising
the management. During the year under review the board has effectively discharged its responsibilities
as required under the Companies Act, 2017 and Listed Companies (Code of Corporate Governance),
Regulations 2017. All quarterly, half yearly and annual financial results were thoroughly reviewed and board
extended its guidance to the management on regular basis. The board also played a key role in monitoring
the management performance and focus on major risk areas.

Board members also reviewed and approved Company�s annual financial budget for FY 2019-20, capital
expenditure requirements and significant investments. First time in the history of the company, a formal
process of development of 5 years strategic plan was executed.

The board met frequently enough to discharge its responsibilities. Board members showed high attendance
during the year. The independent and other non-executive directors were actively involved in all business
decisions.

Board Audit Committee and Board Human Resource and Remuneration Committees were restructured to
include nominee director of other major shareholders.  The committees also played their roles effectively.

In pursuant to the requirements of Listed Companies (Code of Corporate Governance) Regulations, 2017,
a formal & effective mechanism is put in place for an annual evaluation of performance of the Board,
Members of Board & its Sub-Committees. The mechanism has been duly established, approved & successfully
implemented by the Board. The mechanism consists of Self-Evaluation Comprehensive Questionnaires,
which were circulated to all the directors of the Board. On the basis of each Individual Director�s feedback
and thereby consolidated evaluated results, average rating of the Board, Individual Directors & Committees
performance has been found satisfactory & effective.

As Chairman of your Company I will continue to be responsible for leading the Board, fostering a culture
of openness and constructive debate during which all views are heard and ensuring that the board hears
from appropriate range of senior management. I will remain firmly committed to ensure that the board
and its committees should function in legally compliant manner and take timely decisions that will create
value for you in short, medium and long term.

ACKNOWLEDGEMENT

I would like to thank all our stakeholders for being with us throughout our journey till date, and hope to
continue the relationship in future, as well.

_____________________
DR. AMANULLAH KASSIM
CHAIRMAN

Karachi
September 30, 2019
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Despite serious challenges, the profit after tax stood at 106.4m pkr as compared to 246.3m pkr last year.

PRINCIPAL RISKS AND UNCERTAINITIES

The Company is exposed to some inherent risks and uncertainties. However, we consider the following as
the key risks:

· Increasing local and international regulatory requirements and delays in product registration and
price fixing

· Increasing competition in our product categories
· Adverse movement in foreign exchange rates and commodity prices
· Challenges in attracting and retaining key employees
· Increasing threats to data security and data privacy

The Company works with the internal and external stakeholders to mitigate / reduce to acceptable level
the likely impacts of aforesaid risks.

CORPORATE SOCIAL RESPONSIBILITY

Service to the society is an integral part of Company`s philosophy. The Company has undertaken a number
of Corporate Social Responsibility (CSR) initiatives during the year, including:

a) Provision of free drugs to various charitable organizations / hospitals
b) Capacity-building of doctors and healthcare leadership in the country
c) Support to various educational institutions and hospitals
d) Free screening camps for hepatitis B and C
e) Support to poor and needy patients

HEALTH, SAFETY & ENVIRONMENT

Realizing its responsibilities towards employees, environment and society; the Company ensures complete
adherence to the regulatory requirements in the area of health, safety and environment. The Company
has ISO Certification for EMS (Environment management system) 14001-2015 and OHSAS (Occupational
Health and Safety) 18001-2007.

The manufacturing facility is managed in accordance with prescribed EHS standards of the pharmaceutical
industry. There is an 'Emergency Response Committee" to deal with any emergency incidents. Smoke
detectors, fire alarm and fire extinguishers are installed all over the facility. Firefighting trainings are
conducted regularly. Wherever required, employees are provided with personal protective equipment,
including protective gowning, goggles, gloves, helmets, ear plugs, gas masks, safty shoes etc.

2019 2018
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DIVIDEND

The board of directors has recommended a final cash dividend of 9% i.e.
Rs. 0.90 per share.

CAPITAL EXPENDITURE

During the year under review, the Company has made capital expenditure
of 149.0m pkr in new manufacturing equipment and facility upgrades to
ensure continuous cGMP & Regulatory compliance while increasing our
product volumes and portfolio.
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All equipment's noise levels are measured and kept in controlled limits. Generators smoke emission are

monitored and controlled. Effluent treatment Plant is installed. ETP is running on trial basis to treat/neutralize

effluents and maintain in control limits. Boilers are regularly checked by third parties for safety. Solid

chemical wastes are incinerated and the improvement project in the area of effluent treatment is in process.

CONTRIBUTION TO NATIONAL EXCHEQUER

The Company made a total contribution of 138.4m pkr (2018: 134.9m pkr) to the National Exchequer by

way of Custom duties, income tax and sales tax.

CREDIT RATING

During the year the Company was awarded the rating of �A/A-2 (Single A / A-Two)� by JCR-VIS Credit Rating

Company Limited. Outlook on the assigned rating is �Stable�.

INTERNAL FINANCIAL CONTROLS

The directors are aware of their responsibility with respect to internal financial controls. Through discussion

with management and auditors (internal and external), they confirm that adequate controls have been

implemented by the Company.

CORPORATE AND FINANCIAL REPORTING FRAMEWORK

Following are the statements on the corporate and financial reporting framework:

· The financial statements prepared by the management of the Company, present fairly its state

of affairs, the result of its operations, cash flows and changes in equity.

· Proper books of accounts have been maintained by the Company.

· Appropriate accounting policies have been consistently applied in the preparation of financial

Statements and accounting estimates are based on reasonable and prudent judgment.

· International Financial Reporting Standards, as applicable in Pakistan, have been followed in

preparation of these financial statements.

· The system of internal control system is sound in design and has been effectively implemented

and monitored.

· There are no doubts upon the Company's ability to continue as a going concern.

· Information about taxes and levies is given in the notes to and forming part of the financial

statements.

· There has been no material departure from the best practices of corporate governance, as detailed

in the Listing Regulations.

· The values of investments of employees� provident fund based on latest unaudited accounts as

of June 30, 2019 are 142.6m pkr.

15
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The requisite trainings are planned for the remaining Board members to comply with these requirements

within the given time frame under the Regulations.

REMUNERATION POLICY OF NON EXECUTIVE DIRECTORS

The fees of the non-executive directors (independent and others) to attend the board or board committee

meetings is approved by the shareholders as per the terms of the Articles of Association of the Company.

KEY OPERATING AND FINANCIAL DATA

Key operating & financial data and ratios of last six years are annexed.

PATTERN OF SHAREHOLDING

A statement of the pattern of shareholding as at June 30, 2019 is annexed.

During the year shares traded by Directors, Executives and their spouses, if any, were notified in writing

to the Company Secretary along with the price, number of share, form of share certificate and nature of

transaction. All such transactions have been disclosed in the pattern of shareholdings.

Executives mean Chief Executive, Chief Financial Officer, Head of Internal Audit, Company Secretary and

other executives (as defined by the Board).

INTERNAL AUDITORS

The Company�s internal audit function is looked after by the Head of Internal Audit, who is assisted by

Internal Auditors M/s. KPMG Taseer Hadi & Co., Chartered Accountants.

EXTERNAL AUDITORS

The present auditors M/s. EY Ford Rhodes, Chartered Accountants shall retire at the conclusion of ensuing

Annual General Meeting and being eligible, have offered themselves for re-appointment. The Board of

Directors endorses recommendation of the Audit Committee for their re-appointment as auditors of the

Company for the financial year ending June 30, 2020.

FUTURE OUTLOOK

Overall macro-economic situation, USD-PKR parity, normal working of DRAP operations (which affect

licensing, new product registrations and pricing matters) and increasing competition will be the major

external factors affecting business operations.

Keeping in view these challenges the Company is focusing on efficient sales mix and productivity enhancement

plans along with consistent monitoring of areas where measures can be taken to reduce cost. The Company

is committed to launching new products in its key therapeutic areas and in the area of biologicals to cater

the un-met needs of the patients and derive profitable growth.

With these measures, the Company expects to mitigate the cost increase pressure and strive for better

performance during next year.
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ACKNOWLEDGEMENT

The Board of Directors would like to take this opportunity to express their profound appreciation of the

commitment, dedication and devotion of the employees and also like to acknowledge the support and

cooperation received from our valued shareholders, customers, distributors, suppliers, financial institutions

and regulatory authorities. Of course none of this would have been possible without the continued blessing
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On behalf of the board

Karachi

September 30, 2019

ISLAHUDDIN SIDDIQUI

DIRECTOR

ASIF MISBAH

CHIEF EXECUTIVE
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Macter International Limited

Annual Report 2019

Name of Company : MACTER INTERNATIONAL LIMITED
Year ended    : JUNE 30, 2019

The Company has complied with the requirements of the Regulations in the following manner:

1. The total number of directors is 09 as per the following:
a.  Male :  08
b. Female : 01

2. The composition of board is as follows:

Statement of Compliance with Listed Companies

(Code of Corporate Governance) Regulations, 2017

Category Names

Independent Directors Dr. Amanullah Kassim

Sheikh Muhammed Waseem

Mr. Sohaib  Umar

Mr. Islahuddin Siddiqui

Other Non-Executive Directors Ms. Masarrat Misbah

Mr. Muhammad Yahya Chawla

Executive Directors Mr. Asif Misbah 

Mr. Swaleh Misbah Khan

Mr. Sheikh Aamir Naveed

3. The directors have confirmed that none of them is serving as a director on more than five listed

companies, including this Company.

4. The Company has prepared a Code of Conduct and has ensured that appropriate steps have been

taken to disseminate it throughout the Company along with its supporting policies and procedures.

5. The board has developed a vision/mission statement, overall corporate strategy and significant

policies of the Company. A complete record of particulars of significant policies along with the dates

on which they were approved or amended has been maintained.

6. All the powers of the board have been duly exercised and decisions on relevant matters have been

taken by board /shareholders as empowered by the relevant provisions of the Act and these

Regulations.

7.  The meetings of the board were presided over by the Chairman and in his absence, by a director

elected by the board for this purpose. The board has complied with the requirements of Act and the

Regulations with respect to frequency, recording and circulating minutes of meeting of board.

8. The board of directors have a formal policy and transparent procedures for remuneration of directors

in accordance with the Act and these Regulations.
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9. The Board has arranged Directors� Training program (DTP) for the following:

1. Mr. Asif Misbah 

2. Mr. Swaleh Misbah Khan

3. Sheikh Muhammad Waseem

4. Mr. Sohaib Umar

5. Mr. Muhammad Yahya Chawla

10. The board has approved appointment of CFO, Company Secretary and Head of Internal Audit,

including their remuneration and terms and conditions of employment and complied with relevant

requirements of the Regulations.

11. CFO and CEO duly endorsed the financial statements of the Company before approval of the board.

12. The board has formed committees comprising of members given below:

a. Audit Committee Sheikh Muhammed Waseem Chairman

Mr. Sohaib Umar Member

Mr. Muhammad Yahya Chawla Member

b. HR and Remuneration Committee Mr. Islahuddin Siddiqui Chairman

Sheikh Aamir Naveed Member

Mr. Muhammad Yahya Chawla Member

13. The terms of reference of the aforesaid committees have been formed, documented and advised
to the committee for compliance.

14. The frequency of meetings (quarterly/half yearly/ yearly) of the committees were as per following:

a. Audit Committee Quarterly

b. HR and Remuneration Committee Yearly

15. The board has outsourced the internal audit function to KPMG TASEER HADI & CO, CHARTERED

ACCOUNTANTS who are considered suitably qualified and experienced for the purpose and are

conversant with the policies and procedures of the Company.

16. The statutory auditors of the Company have confirmed that they have been given a satisfactory

rating under the quality control review program of the ICAP and registered with Audit Oversight

Board of Pakistan, that they or any of the partners of the firm, their spouses and minor children do

not hold shares of the Company and that the firm and all its partners are in compliance with

International Federation of Accountants (IFAC) guidelines on code of ethics as adopted by the ICAP.

32



Macter International Limited

Annual Report 2019

Karachi

September 30, 2019

ISLAHUDDIN SIDDIQUI

DIRECTOR

ASIF MISBAH

CHIEF EXECUTIVE

17. The statutory auditors or the persons associated with them have not been appointed to provide

other services except in accordance with the Act, these regulations or any other regulatory requirement

and the auditors have confirmed that they have observed IFAC guidelines in this regard.

18. We confirm that all other requirements of the Regulations have been complied with.

On behalf of the board
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