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Company Profile

Wah Nobel Chemicals Limited is a Pakistan's leading manufacturer of Formaldehyde, UF, PF
Resins and Urea  Formaldehyde Moulding Compound. Since its inception Wah Nobel
Chemicals Limited has stood as a symbol of quality, safety, reliability, unparallel after sale
service and commitment. lts products enjoy the highest reputation throughout Pakistan. This has

been achieved through innovation, expertise, state of the art technology and a vision for the
tuture.

PRODUCTION PREMISES

® Total Area 45,100 Sgr. M
® Process Area 20,000 Sgr. M
° Auxiliary Building 1,000 Sgr. M
® Green Area 11,730 Sgr. M
* Open Plot For
Future Expansion 12,270 Sgr. M
PRODUCT RANGE
® Formaldehyde 37 TO 55% Concentration
o Urea Formaldehyde Glue Various Grades
o Phenol Formaldehyde Glue Various Grades
® Special Resins Various Grades
® UFC 85
° Urea Formaldehyde Moulding
Compound Various Grades
INSTALLED CAPACITY
Formaldehyde 30,000 M. Tons per annum.
Urea/Phenol Formaldehyde 19,000 M. Tons per annum.
Urea Formaldehyde Moulding
Compound 4,800 M. Tons per annum.

QUALITY LEADERSHIP

Quality is an integral part of our business environment and culture. The certification of ISO
9001-2008 affirms our commitment to the adherence of international quality standards.
Further, our Company has also been awarded two other Certificates namely Environmental
Management System SO 14001:2004 and Health & Safety Management System OHSAS
18001:2007. All these certitications add to the confidence of our customers in our ability to
provide them with the best products and services at most competitive prices.
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Notice of Annual General Meeting

NOTICE is hereby given that the 34th Annual General Meeting of the shareholders of WAH
NOBEL CHEMICALS LIMITED will be held at the Registered Office of the Company, G.T.

Road, Wah Cantt on Monday, October 30, 2017 at 1100 hours to transact the following
business:

ORDINARY BUSINESS
1. To contirm the minutes of the Annual General Meeting held on November 30, 2016.

2. To receive, consider and adopt the Audited Accounts of the Company for the year
ended June 30, 2017 together with the Directors' and the Auditors' Reports thereon.

3. To approve the payment of cash dividend @ Rs 6.00 per share i.e. 60% as
recommended by the Directors.

4. To appoint Auditors for the ensuing year and to fix their remuneration. M/s KPMG

Taseer Hadi & Co. Chartered Accountants, retire, and being eligible, have offered
themselves for re-appointment.

OTHER BUSINESS

5. To transact any other business with the permission of the Chair.

By Order of the Board

(TANVEER ELAHI)

Wah Cantt. COMPANY SECRETARY
October 04, 2017
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NOTES:

[ The share transter books of the Company will remain closed from October 24, 2017
to October 30, 2017 (both days inclusive). Transfers received in order by the Shares

Registrar of the Company by the close of business on October 23, 2017 will be
treated in time for the entitlement of payment of dividend.

2. A member of the Company entitled to attend and vote at the meeting may appoint
another member as his/her proxy to attend the meeting and vote for him/her. Proxies
in order to be effective, must be received at the Company's Registered Office not

later than 48 hours before the time appointed for the meeting and must be duly
stamped, signed and witnessed.

3. CDC Account Holders are advised to bring their original National Identity Cards to
authenticate their identity along with CDC account numbers at the meeting. However,
it any proxies are granted by such shareholders, the same shall also have to be
accompanied with attested copies of the National Identity Card of the grantor, and the
signature on the proxy form has to be the same as appearing on the National Identity

Card.

4. Shareholders are requested to notify to the Shares registrar the change of address, if
any, immediately.

5. Pursuant to the directive of the Securities & Exchange Commission of Pakistan
(SECP) contained in SRO No. 831(l) / 2012 dated July 05, 2012, Dividend Warrants
shall mandatorily bear the Computerized National Identity Card (CNIC) numbers of
shareholders. Shareholders are therefore requested to fulfill the statutory
requirements and submit a copy of their CNIC (if not already provided) to the
Company's Share Registrar, M/s llyas Saeed Associates (Pvt} Limited, without any
delay. In case of non-availability of a valid copy of the Shareholders' CNIC in the
records ot the Company, the company will be constrained to withhold the Dividend
Warrants in terms of Section 243(2)(a) of the Companies Act, 2017 which will be

released by the Company only upon compliance with the aforesaid notification.

6. Pursuant to the provisions of the Finance Act 2017 effective July 1, 2017, the rates of

deduction of income tax from dividend payments under the Income Tax Ordinance,
2001 have been revised as follows:

(a) For tilers of income tax returns 15%
(b) For non-tilers of income tax returns 20%
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Shareholders who are filers are advised to make sure that their names are entered
into latest Active Tax Payers List (ATL) provided on the website of FBR at the time of

dividend payment, otherwise they shall be treated as non-filers and tax on their cash
dividend will be deducted at the rate of 20% instead of 15%.

7. Payment of Cash Dividend through Electronic Mode:
The Provisions ot Section 242 of the companies Act, 2017 (the “Act”) provides that any
dividend declared by a listed company shall only be paid through electronic mode
directly into the bank account designated by the entitled shareholders.

Further SECP through Circular No. 18/2017 has provided relaxation till October 31,
2017 for the compliance of this section and required the listed companies to
approach their shareholders for obtaining electronic dividend mandate, update their
bank account records and put a system in place, as all dividend payments with effect
trom November 01, 2017 shall be paid through electronic mode only.

Theretore, all Shareholders are hereby advised to provide details of their bank
mandate specitying: (i) title of account (ii) account number, (iii) bank name, (iv)
branch name, code and address to Company's Share Registrar M/s llyas Saeed
Associate (Pvt) Limited, Islamabad. Shareholders who hold shares with

- Participants/Central Depository Company ot Pakistan (CDC) are advised to provide
the mandate to the concerned Broker/CDC.
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Directors’ Report

The Directors of the company are pleased to present Annual Report and the Audited

Financial Statements of the Company for the year ended June 30, 2017 together with the
Auditors' Report thereon.

OPERATING PERFORMANCE

The Directors endorse profound appreciation on the Par Excellence performance, of the
Company. The Financial Year under review closed as a best performing year in the history of
the Company. It was a pleasure to note record Gross Profit, Pre / After Tax Protit and earnings
ver share. Indeed Company's performance in all spheres is commendable.

The Company achieved Net Sales Revenue of Rs 1.251 billion vis-a-vis Rs 1.182 billion of the
srevious year and resulted an increase of 5.84%. As a sequel Company's Gross Profit

increased i.e. Rs 270.452 million as compared to Rs 236.346 million ot the previous year
and Gross Profit margin increased to 21.62% tfrom 20%.

The Company accrued record Pre-tax Profit of Rs 189.060 million vis-a-vis Rs 120.085
million as compared to the previous year (increase — 57.44%) and accrued After Tax Protit of

Rs 131.105 million during the period under review against Rs 78.469 million of the previous
corresponding period (Increase — 67.08%)].

The Operating Expenses decreased significantly from Rs 85.814 million to Rs 62.284 miliior
during the period under review vis-a-vis the previous year which is appreciable by al

standards. The decrease has been possible on account of saving in Freight Expenses,
Commission on Sales.

The reduction in Financial Costs to Rs 7.641 million during the period under review trom Rs

14.976 million of the previous year is commendable. This was primarily due to optimum
utilization of working capital and decline in the interest rates.
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FINANCIAL RESULTS

The summary of the operating results of the Company for the year under review along-with
the comparatives for the last year are as under:

2016-17 2015-16
Rupees (in thousands)

Net Sales 1,250,740 1,181,518
Gross Profit 270,452 236,346
Operating Profit 208,167 150,533
Profit before taxation 189,060 120,085
Provision for taxation 57,955 41,616
Protit after taxation 131,105 /8,469
Other comprehensive income / (loss) 1,742 (166)
Total comprehensive income for the year 132,847 /8,303
Un-appropriated protit brought forward 95,819 41,516
Protit available for appropriation 228,666 119,819
APPROPRIATIONS

Dividend Paid (9,000,000 shares @ Rs.4/- /Rs.1/- pershare) 36,000 9,000
Transfer to general reserve 50,000 15,000
Un-appropriated profit carried forward 142,666 95,819
DIVIDEND

The Directors recommend a payment of cash dividend @ Rs 6.00 per share (i.e. 60 %) for the
year 2016-17. The dividend recommended is subject to the approval of shareholders in the
tforthcoming Annual General Meeting.

NET EARNING PER SHARE

Earnings per share for the year ended June 30, 2017 was Rs 14.57 as against Rs 8.72 of
oreceding year.

OUTLOOKFOR2017-18

The company is geared up to perform well during the Financial Year 2017-18. Nexus to
Company's performance in previous years in the realm of Gross / Net Sales, Pre / After Tox

Profit and controlled Operating Expenses. It is believed that Company would be able to
achieve the enhanced budgetary targets.

The Company operates in highly competitive market, however, management has initiated all
possible measure to combat the challenges, maintain the momentum of growth rather
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increase the same on an accelerated pace.

Atter installation ot UFMC 2nd Line in Aug, 2017 the production has almost been doubled.
The increased sale ot UFMC during the Financial Year 2017-18 would also contribute to
enhance the protitability of the Company.

CORPORATE AND FINANCIAL REPORTING FRAMEWORK
As required by the Code of Corporate Governance, the Directors are pleased to report the

tollowing:

o The financial statements, prepared by the management of the Company, present
tairly its state ot aftairs, the result ot its operations, cash tlows and changes in equity.

o The Company has maintained proper books of account.

o Appropriate accounting policies have been consistently applied in the preparation of
financial statements and accounting estimates are based on reasonable and prudent
judgment.

o International Accounting Standards, as applicable in Pakistan, have been followed in
the preparation of financial statements and any departure there from has been
adequately disclosed.

o The system of internal control is sound in design and has been effectively
implemented and monitored.

o There are no signiticant doubts upon the Company's ability to continue as a going
concern unless there is an adverse decision in the Vend and Permit Fee case currently
pending with Supreme Court of Pakistan.

o Summary of key operating and tinancial data tor the last six financial years is annexed
with the report.

o The un-audited value ot investments, including bank deposits, of retirement benefits

funds as of June 30, 2017 were as follows:

RUPEES
° Provident Fund 51,055,915
° Gratuity Fund 26,232,133
® Pension Fund 16,036,487

BOARD OF DIRECTORS
During the year the tollowing changes took place in the Board:

On April 20, 2017 Lt. Gen Umar Farooq Durrani was appointed as Chairman/Director in
place of Lt. Gen Omar Mahmood Hayat .
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Consequent upon resignation of Mr. Rehan Waheed Khan, Mr. Hashmat Hussain appointed
as Director in his place effective August 30, 2016.

Subsequent to the year end, Mr. Abdul Aziz has been appointed as Director from August 18,
2017 in place of Mr. Tabassum Rahman on his retirement.

The Board would like to thank the outgoing Chairman / Directors for their valuable

contribution to the Company and warmly welcome the new Chairman / Directors on the
Board of the company.

During the year under review, four Board meetings were held. The number of meetings
attended by each Director is given hereunder:

S.# ; Names of Directors mfe:r:g;% Remarks
n I Lt. Gen Umar Farooq Durrani (Chairman) - Appointed on April 20, 2017

2 | Lt. C.en é_r%arl\/\ohmood Hgyo’r(Ex—Chuirman 02 - Resigned on April 20, 2017
3 Mr. Torbjorn Saxmo 02
4 |MrTobossumRahman | 04
5 " .Mr. M_uhommud Nawaz Tishha X 04 5
6 MeMhemmed Aol | o3 |
7 “Mr. Rehan Waheed Khan i O] 'Resigned on August 30, 2016
8 M Hoshmer fussan | Ol |Appointed on August 30, 21016
9 Brig (R.) Shiraz Ullah Choudhry _ 04 - .
During the year, Audit Committee held three (3) Meetings and were attended by each
member as follows:
i S.# ., Names of Directors : ﬁfeer:::lnegd Remarks ‘
¢ |MrRehan Waheed Khan | - |Resigned on August 30, 2016
; 3 Mr. Muhammad Afzal !
' 4 5 Mr ._I'_'IE-Hma’r Hﬁssoin 03 Appoin’red on August 30, 2016 ﬂ
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Leave of absence was granted to the members of the Board / Committee who were unable to
attend the meeting.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Being socially responsible corporate entity we are committed to our communities as we are to our
customers, shareholders and employees. Company is committed to act ethically and contribute

to economic development while improving the quality of life of the workforce and their families
as well as of the local communities and society at large. The Company practices active corporate

cizenship through energy conservation, industrial relations, employment of special persons,
occupational satety & health, business ethics, contributing to national exchequer.

Energy conservation has drawn focus in recent years in this regard your Company has taken
various steps to conserve energy like restricted use of all air conditioners and heaters and
replacement of electric bulbs & tubes with energy savers and LED's. Our Parent Company has

installed Solar Energy Panels in main office of Wah Nobel for energy conservation & to reduce the
electricity burden.

The Company is committed to provide quality products at competitive price to our customers. We
also provide free advisory services to them.

The Company enjoys a good relationship between its management and employees. The
Company also has a good relationship with vendors and suppliers.

The Company is running UMRAH scheme for its employees. The employees who have completed

ten years ot service with the Company are eligible for the Scheme. The Company sends every
year 01 employee tor performing UMRAH at the Company's expense.

Occupational health & safety continues to be among the Company's top priorities. The Company
Is committed to health and safety practices and work environments that enable our employees to

work free of injury and illness. To achieve this, we ensure that operations comply with applicable
occupational health and safety regulations.

Business ethics are an integral part of our policies and procedures. The Company is committed to
conduct all of its business activities according to the highest principles of business ethics and in
tull compliance with the laws and regulations of the state.

As a general obligation of the Company, it does not discriminate on the basis of race, sex,
religion, disability or family status in the recruitment, training or advancement of its employees.
The Company is committed to provide a safe, healthy, learning and environment friendly
atmosphere to all its employees. The Company promotes culture of team work, sense of urgency,
innovation, sincerity & loyalty, discipline, tolerance and mutual respect among the employees
which helps in transforming their creativities into professional excellence Company offers
apprenticeship on regular basis to elevate professional and technical skills of the individuals.

The company is contributing significant amount towards the national exchequer on account of
corporate tax, general sales tax, excise duty, custom duty and vend / permit fee. During the year
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2016-17 company has contributed over Rs.322 million to the national exchequer.

WEBSITE

Company's periodic tinancial statements tor the current financial year including
annual / periodic reports for the last three years are available on the Company's website for
information ot the shareholders and others. www.wahnobel.com

VEND FEE AND PERMIT FEE

As regards vend tee and permit fee case, Sindh High Court has already pronounced tavourable
judgment. Presently the case is pending with the Honorable Supreme Court of Pakistan. In view of
the facts of the case, previous favourable decision of the Sindh High Court and on advise ot the
legal advisor of the company, the management expects a favourable decision from the apex
court and is making necessary ettorts to continue as a going concern.

EXTERNAL AUDITORS

The present auditors, Messrs KPMG Taseer Hadi & Company, Chartered Accountants are due to
retire at the conclusion of the 34th annual general meeting of the Company , being eligible,
ofter themselves for re-appointment. They confirmed that they have been given satistactory
rating under the Quality Control Review Program of The Institute of Chartered Accountants of
Pakistan (ICAP) and the firm fully comply with the International Federation of Accountants (IFAC)
guidelines on code of ethics, as adopted by the ICAP

On the recommendation of the Board's Audit Committee, the Board of Directors proposed their
re-appointment as auditors of the Company for the year ending June 30, 2018 for shareholders
consideration and approval at the forthcoming annual general meeting.

PATTERN OF SHAREHOLDING

The pattern ot shareholding as at June 30, 2017 and additional information thereabout required
under the Code of Corporate Governance is included in this report.

ACKNOWLEDGMENT

The Directors are pleased to place on record their deep appreciation tor the earnest efforts,
dedication and devotion to the cause, by all the employees of the company, at all tiers and pay
vivid gratitude to all its customers tor their continued patronage, support and trust.

On behalt of Board of Directors

—
XY Brig (R)

Wah Cantt: Shjraz Ullah Choudhry, (SI{M)
October 04,2017 Chief Executive
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Wah Nobel Chemicals Limited

Six Year at a Glance

i)

i)

i)

Iv)

Vi)

Vil)

2012

Operating Results:

Net Sales Revenue 1,147 501
Gross Profit 189,850
Operating Profit 119,301
Protit Before Tax 116,968
Profit After Tax /3,733
Financial Posttion

Paid-up Capital 90,000
Shareholders Equity 430,145
General Reserve 260,000
Property, Plants and Equipment (Net) 92,989
Current Assets 491 637
Key Pertormance Indicators

Gross Profit % 16.54%
Net Profit % 6.43%
Earning Per Share Rs. 8.19
Cash Dividend % 50%
Break-up Value Per Share Rs. 47.79
Current Ratio 2.70:]

2013

1,211,238

233,840
157,227
155,938
115,240

20,000
499,112
290,000
109,571
044,733

19.31%
?.51%
12.8
25%

55.45
2.9 1:1

2014

193,842
116,548
104,625

66,775

90,000
515,158
325,000
167,015
704,236

14.86%
3.12%
/.42
40%

57.24
1.86:1

2015

(Rupees in Thousands)

128,054
20,701
26,484
12,263

20,000
492,460
360,000
159,030
6/7,275

10.58%
1.01%
1.36
10%

54.772
1.86:1

2016

1,303,980 1,209,911 1,181,518

236,346
150,533
120,085

/8,469

90,000
561,764
375,000
148,722
/01,975

20.00%
6.64%
8.72
40%

62.472
2.29:1

2017

1,250,740

270,452
208,168
189,060
131,105

20,000
658,611
425,000
170,647
835,027

21.62%
10.48%
14.57

60%
(Proposed:

/3.18
2.40:1




Pattern of Shareholding
as at June 30, 201/

No of . Total shares
Shareholdin
shareholders o 9 held
From To
190 ] 100 8722
424 101 500 114,619
148 501 1,000 120,105
142 1,001 5,000 360,496
35 500 10,000 252,750
22 10,001 20,000 326,390
11 20,001 30,000 306,314
4 30,001 50,000 142 802
/ 50,001 100,000 579,303
4 100,001 1,000,000 1818,104
] 1,000,00° 5,000,000 4,970,395
9§3 Taotal - 9,000,000
Categories of sharehold No. of Shares held Percent
ategories ot shareholders Shareholders ares he ercentage
° Directors, Chiet Executive Officer, and
their spouse and minor children. 5 5 0.00
o Associated Companies, undertakings
and related parties. 4 5,102,497 56.69
° NIT/ICP ? 601,749 6.69
* Banks Development Financial Institutions,
Non Banking Financial Institutions. 2 1,478 0.02
* Insurance Companies / 912,580 10.14
o Modarabas and Mutual Funds ] 200 0.00
. Shareholders holding 10% -
o General Public
a. Local 250 2,291,954 25.47
b. Foreign ] 1,000 0.01
o Others (to be specified)
Investment Companies -
Trust - - 0.00
Benevolent / Pension Fund 2 60,245 0.67
Joint Stock Coys. 13 28,192 0.31
Stock Exchange. ] 100 0.00
Total 988 9,000,000 100.00
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Wah Nobel Chemicals Limited

Details of Pattern of Shareholding

as per requirements ot Code of Corporate Governance

Categories of Shareholders Number of
Shares held

) Associated Companies, undertakings and related parties.

] Wah Nobel (Pvt) Ltd 4,970,395

2 WNPL Employees Provident Fund 87,000

3 WNCL Employees Provident Fund 33,102

4 WNPL Employees Provident Fund (WNDL) 12.000
5,102,497

) Mutual Funds

1 CDC - TRUSTEE NATIONAL INVESTMENT (UNIT) TRUST

? Investment Corportation of Pakistan, {ICP) 625
601,749

1) Directors and their spouse(s) and minor children.

| Lt. Gen. Umar Farooq Durrani
2 Mr. Torbjorn Sexmo

3 Mr. Tabassum Rahman
4
5

Mr. Muhammad Afzal
Mr. Hashmat Hussain

V) Executives Nil
V) Public Sector Companies and Corporations
] State Life Insurance Corporation Of Pakistan 862,080
VI Banks Development Finance Institutions, Non Banking Finance
Companies, Insurance Companies, Takaful, Modarabas 974 503 '
VIl Shareholders holding five percent or more voting rights / Interests
1 Wah Nobel (Pvt) Ltd 4,970,395

2 CDC - TRUSTEE NATIONAL INVESTMENT (UNIT) TRUST
3 State Lite Insurance Corporation Of Pakistan

601,124
862,080

6,433,599
- N - 6,483,999

" Directors mentioned at Sr IIl held these shares ( 1 share each) as nominee of Wah Nobel (Pvt) Ltd . The
ultimate ownership remains with Wah Nobel (Pvt) Ltd

Some ot the share holders are reflected in more than one category

Details of trading in the shares by the CEO, Directors, Chief Financial Officer Company Secretary and their
spouses and minor children.

None ot the Director, CEO Chief Financial Officer, Company Secretary and their spouses and minor Children have ’rroded;r-l
inthe shares of wah nobel Chemicals Ltd during the financial year ended June 30 2017




Wah Nobel Chemicais Limited

Statement of Compliance with

Code of Corporate Governance
tor the year ended June 30, 2017.

This statement is being presented to comply with the Code of Corporate Governance (the Code)
contained in Regulation No.5.19 of the listing regulations of the Pakistan Stock Exchange tor the
purpose of establishing a framework ot good governance, whereby a listed company is managed in
compliance with the best practices ot corporate governance.

The Company has applied the principles contained in the Code in the following manner:

1. The Company encourages representation of independent non-executive directors and
directors representing minority interests on its Board of Directors. However, at present none of
the directors on the board meets the criteria of independence specitied under clause 5.19.1

(b) ot the Code. The Company intends to take steps to remove this non compliance. At present
the board includes:

Category Name
Independent Directors None
Executive Directors 1. Brig (R) Shiraz Ullah Choudhry

Non-Executive Directors Lt. Gen Umer Farocoq Durrani

Mr. Torbjorn Saxmo

1.

2

3. Mr. Muhammad Nawaz Tishna
4. Mr. Tabassum Rahman

5. Mr. Muhammad Atzal

6. MrHashmat Hussain

2. The directors have confirmed that none of them is serving as director in more than seven listed
companies, including this Company (excluding the listed subsidiaries of listed holding
companies).

3. All the resident directors of the Company are registered as taxpayers and none of them has

defaulted in payment of any loan to a banking company, a DFl or NBFIl or being a member of
stock exchange has been declared as a defaulter by that stock exchange.

4. Casual vacancies occurred on the Board on August 30, 2016 and April 20, 2017 were filled
In by the board on the same day.

5. 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.

6. 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 date on which they were approved or amended has been maintained. The
board is also in the process of developing a mechanism of its own evaluation of performance




Wah Nobel Chemicals Limited

10.

1.

12.

13.

14.

15.

16.

24 |

which shall be effective in the forthcoming financial year.

All the powers of the Board have been duly exercised and decisions on material transactions,
including appointment and determination of remuneration and terms and conditions of
employment of the CEO, other executive and non-executive directors have been taken by the
Board. No director or Chief Executive is being remunerated by the Company.

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 and the Board met at least once in every quarter.
Written notices of the Board meetings, along with agenda and working papers, were
circulated at least seven days before the meetings. The minutes of the meetings were
appropriately recorded and circulated.

During the year one director of the company has acquired the Certification under directors
training program from an institute duly approved by the Securities and Exchange
Commission of Pakistan. Previously one director of the company has already acquired the
Certitication. One Director of the company is exempt from the requirement of directors
training program in accordance with the criteria specified in Clause 5.19.7of the Code, and
remaining directors to be trained within specified time. The Directors on Board have
adequate exposure of corporate matters and are well conversant with legal requirements and

operational imperatives of the company, and as such fully aware of their duties and
responsibilities.

No new appointment ot CFO, Head of Internal Audit or the Company Secretary was made
during the year.

The Directors' Report for this year has been prepared in compliance with the requirements of
the Code and fully describes the salient matters required to be disclosed.

The quarterly, six monthly and annual financial statements of the Company were duly
endorsed by the CEO and CFO before approval of the Board.

The Directors, CEO and executives do not hold any interest in the shares of the Company
other than that disclosed in the pattern of shareholding.

The Company has complied with all the corporate and financial reporting requirements of

the Code.

The Board has formed an Audit Committee. It comprises three members, of whom all are
non-executive directors including the chairman of the committee.

The meetings of the audit committee were held at least once in every quarter prior to approval
of interim and final results of the Company as required by the Code. However, no such
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17.

18.

19.

20.

21.

22.

23.

24.

Wah Cantt: October 04,201/

meeting was held in the first quarter of the year 2016-17 due to delay in finalization of the

financial statements for the year ended June 30,2016 . The terms of reference of the
committee have been formed and advised to the committee tor compliance.

The board has formed an HR and Remuneration Committee. It comprises three members, ot

whom two are non-executive directors and the chairman of the committee 1s a non-executive
director.

The board has set up an effective internal audit function which is considered suitably qualified

and experienced for the purpose and is conversant with the policies and procedures of the
Company.

The statutory Auditors of the Company have confirmed that they have been given a
satisfactory rating under the quality control review programmed of the Institute ot Charterea
Accountants of Pakistan (ICAP), that they or any 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 ICAP

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

orovide other services except in accordance with the listing regulations and the auditors have
confirmed that they have observed IFAC guidelines in this regard.

The 'closed period', prior to the announcement of interim/final results, and business
decisions, which may materially affect the market price of company's securities, was
determined and intimated to directors, employees and stock exchange(s).

Material / price sensitive information has been disseminated among all market participants
at once through stock exchange(s).

The company has complied with the requirements relating to maintenance of register of
persons having access to inside information by designated senior management officer in o

timely manner and maintained proper record including basis for inclusion or exclusion ot
names of persons from the said list.

We confirm that all other material principles enshrined in the Code have been complied with.

v Brig (R)
llah Choudhry
hief Executive

Shiraz |
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Wah Nobel Chemicals Limited

Review Report to the Members on

Statement of Compliance with Code of Corporate Governance

We have reviewed the Statement of Compliance with the best practices contained in the Code of
Corporate Governance (“the Code”) prepared by the Board of Directors of Wah Nobel Chemicals

Limited(“the Company”) for the year ended 30 June2017to comply with the requirements of Listing
Regulation No 15.90of the Pakistan Stock Exchange Limited, where the Company is listed.

The responsibility for compliance with the Code is that of the Board of Directors of the Company. Our
responsibility is to review, to the extent where such compliance can be objectively verified, whether the
Statement of Compliance reflects the status of the Company's compliance with the provisions of the
Code and report and if it does not, to highlight any non-compliance with the requirements of the

Code. A review is limited primarily to inquiries of the Company's personnel and review of various
documents prepared by the Company to comply with the Code.

As a part of our audit of the financial statements we are required to obtain an understanding of the
accounting and internal control systems sufficient to plan the audit and develop an effective audit
approach. We are not required to consider whether the Board of Directors' statement on internal
control covers all risks and controls or to form an opinion on the effectiveness of such internal
controls, the Company's corporate governance procedures and risks.

The Code requires the Company to place before the Audit Committee, and upon recommendation of

the Audit Committee, place before the Board of Directors for their review and approval of its related

party transactions distinguishing between transactions carried out on terms equivalent to those that
prevail in arm's length transactions and transactions which are not executed at arm's length price and
recording proper |ustification for using such alternate pricing mechanism. We are only required and
have ensured compliance of this requirement to the extent of the approval of the related party
transactions by the Board of Directors upon recommendation of the Audit Commitiee. We have not

carried out any procedures to determine whether the related party transactions were undertaken at
arm's length price or not.

Based on our reviewnothing has come to our attention which causes us to believe that the Statement
ot Compliance does not appropriately reflect the Company's compliance, in all material respects,

with the best practices contained in the Code as applicable to the Company for the year ended 30
June?2017/.

Further, we highlighted below instances of non-compliance with the requirement of the Code as

reflected in the note references where these are stated in the Statement of Compliance (the
Statement).

) As disclosed in para 1 of the Statement, none of the Directors on the board meets the criteria
ot independence specified under clause 15.19.1 of the Code
) As disclosed in para 16 of the Statement, meeting of the audit committee was not held in the

tirst quarter of the year 2016-17 due to delay in the finalization of the financial statements for
the year ended 30 June 2016.

) As stated in para 6 of the Statement, the Board of Directors is in the process of developing a
mechanism ot its own evaluation of performance.

Date: 04 October 2017 KPMG Taseer Hadi & Co.
Islamabad Chartered Accountants

Engagement Partner
Atit Zamurrad Malik
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Auditors’ Report to the Members

We have audited the annexed balance sheet of Wah Nobel Chemicals Limited (“the Company”) as
at 30June 2017 and the related profit and loss account, statement of comprehensive income, cash
tlow statement and statement of changes in equity together with the notes forming part thereof, for
the year then ended and we state that we have obtained all the information and explanations which,
to the best of our knowledge and belief, were necessary for the purposes of our audit.

It is the responsibility of the Company's management to establish and maintain a system ot internal
control, and prepare and present the above said statements in conformity with the approved
occounhing stondards and the requirements of the Companies Ordinance, 1984. Our responsibility
isto express an opinion on these statements based on our audit.

We conducted our audit in accordance with the auditing standards as applicable in Pakistan. These
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the above said statements are free of any material misstatement. An audit includes examining on a
test basis, evidence supporting the amounts and disclosures in the above said statements. An audit
also includes assessing the accounting policies and significant estimates made by management, as

well as, evaluating the overall presentation of the financial statements. We believe that our aud;t
provides a reasonable basis for our opinion and, after due verification, we report that:

(a) In our opinion, proper books of account have been kept by the Company as required by the
Companies Ordinance, 1984;

(b) In our opinion-

(1) the balance sheet and profit and loss account together with the notes thereon have
been drawn up in conformity with the Companies Ordinance, 1984, and are in

agreement with the books of account and are further in accordance with accounting
polices consistently applied;

(1i) the expenditure incurred during the year was for the purpose of the Company's
business; and

III) the business COIIdUCfEd, ilIVEShIIEIIfS made and ﬂle expendi’rure incurred durin ’rhe
9
yedr were N CICCOI"CIC]I ce with IS obiec’rs of’rhe Con pany,

© in our opinion and to the best of our information and according to the explanations given to
us, the balance sheet, profit and loss account, statement of comprehensive income, cash flow
statement and statement of changes in equity together with the notes forming part thereof
contorm with approved accounting standards as applicable in Pakistan, and give the
information required by the Companies Ordinance, 1984, in the manner so required and
respectively give a true and fair view of the state of the Company's affairs as at 30 June
2017and ofthe profit, its cash flows and changes in equity for the year then ended; and
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(d) in our opinion, Zakat deductible at source under the Zakat and Ushr Ordinance, 1980 (XVII

ot 1980) was deducted by the Company and deposited in Central Zakat Fund established
under section 7 of that Ordinance.

We draw attention to Note 24.1.2 to the financial statements, which describes that the uncertainty

relating to the outcome of pending lawsuit alleging non-payment of vend and permit on methanol to

the Excise and Taxation Department, Government of Sindh. Our opinion is not modified in respect of
this matter.

Date: 04 October 2017 KPMG Taseer Hadi & Co.
Istamabad Chartered Accountants

Engagement Partner
Atit Zamurrad Malik




