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NOTICE OF 51+
ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Fifty-First Annual General Meeting of Dawood
Hercules Corporation Limited (the “Company”) will be held on Saturday, April 27, 2019 at
10:00 a.m. at the Dawood Foundation, Business Hub, Ground Floor, Dawood Center,
M.T. Khan Road, Karachi to transact the following businesses:

ORDINARY BUSINESS

(1) To receive, consider and adopt the annual unconsolidated and consolidated Audited
Financial Statements of the Company for the year ended December 31, 2018,
together with Auditors' and Directors' Reports thereon and Chairman’s Review
Report.

(2) To approve the payment of final cash dividend at the rate of PKR 4 per share i.e. (40%) as
recommended by the Board of Directors. This is in addition to the interim cash dividend
at the rate of PKR 6 i.e. (60%) already paid to the shareholders, thus making a total cash
dividend of PKR 10 per share i.e. (100%) for the year ended December 31, 2018.

(8) Toappoint Auditors for the year ending December 31, 2019 and fix their remuneration.
The Audit Committee and the Board of Directors have recommended the name of
A.F. Fergusons & Co., for reappointment as auditors of the Company.

SPECIAL BUSINESS

(4) Toconsider and, if deemed appropriate, to pass, with or without modifications, Special
Resolutions, as proposed in the statement of material facts, to provide short term
funded and unfunded financing facilities to the associated companies.

(5) Toconsider and, if deemed appropriate, to pass, with or without modifications, Special
Resolutions, as proposed in the statement of material facts, for alteration in the
Memorandum of Association of the Company.

Statement under Section 134(3) of the Companies Act, 2017, setting forth all the material
facts including proposed Special Resolutions, concerning the above Special Businesses,

to be transacted at the Fifty-First Annual General Meeting (the “Meeting”) will be sent to
the shareholders annexed to the Notice of the Meeting.

By Order of the Board

Karachi, Asim H. Akhund
Dated: February 20, 2019 Company Secretary
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Notes:

(1)

The Share Transfer Books of the Company will be closed from Saturday, April
20, 2019 to Saturday, April 27, 2019 (both days inclusive). Transfers received
in order at the office of our Registrar, FAMCO Associates (Private) Limited,
8-F, Near Hotel Faran, Block 6, PE.C.H.S. Shahra-e-Faisal, Karachi, PABX
No. (92-21) 34380101-5 and email info.shares@famco.com.pk by the close
of business (5:00 p.m) Friday, April 19, 2019, will be treated as being in time
for the purposes of payment of final dividend to the transferees and to attend
and vote at the Meeting.

A member entitled to attend and vote at this Meeting shall be entitled to
appoint another person, as his/her proxy to attend, speak and vote instead
of him/her, and a proxy so appointed shall have such rights, as respects
attending, speaking and voting at the Meeting as are available to a member.
Proxies, in order to be effective, must be received by the Company not less
than 48 hours before the Meeting. A proxy need not be a member of the
Company.

All those individual members holding physical shares who have not yet
recorded their CNIC No. are once again reminded to immediately submit the
copy of their CNIC to Company’s Share Registrar FAMCO Associates
(Private) Limited, 8-F, Near Hotel Faran, Block 6, P.E.C.H.S. Shahra-e-Faisal,
Karachi. Members while sending CNIC must quote their respective folio
numbers. The corporate members having CDC accounts are required to
have their NTN updated with their respective participants, whereas corporate
entities having physical shares should send a copy of their NTN certificates
to Company’s Share Registrar. The corporate members while sending NTN
or NTN certificates, as the case may be, must quote the company name and
their respective folio numbers.

In accordance with the provisions of Section 242 of the Companies Act,
2017 and Circular No. 18/2017, a listed company, is required to pay cash
dividend to the shareholders ONLY through electronic mode directly into
the bank account designated by the entitled members. In compliance with
the said law, in order to receive your future dividends directly in your bank
account, you are required to provide the information mentioned on the
Divident Mandate Form placed on the Company’s website and send the
same to your brokers/ the Central Depository Company Ltd., if the shares
are held in electronic form or to the Company’s Shares Registrar, if the
shares are held in paper certificate form.

The deduction of income tax from dividend payments shall be made on the
basis of filers and non-filers as follows:
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S. No.| Nature of Shareholders Rate of deduction
1 Filers 15%
2 Non- Filers 20%

Tax deduction will be made on the basis of Active Tax Payers List provided
on the website of Federal Board of Revenue.

The members seeking exemption from deduction of tax on dividend
payment or are eligible for deduction at a reduced rate, are requested to
submit a valid withholding tax exemption certificate or necessary
documentary evidence, as the case may be.

The members who have joint shareholdings held by Filers and Non-Filers
shall be dealt with separately and in such particular situation, each account
holder is to be treated as either a Filer or a Non-Filer and tax will be deducted
according to his shareholding. If the share is not ascertainable then each
account holder will be assumed to hold equal proportion of shares and the
deduction will be made accordingly. Therefore, in order to avoid deduction of
tax at a higher rate, the joint account holders are requested to provide the
below details of their shareholding to the Share Registrar of the Company
latest by the AGM date.

Folio/CDC Name of CNIC Shareholding | Total Shares |Principal/Joint
Account No. | Shareholder Shareholder

Withholding Tax exemption from the dividend income, shall only be allowed
if copy of valid tax exemption certificate is made available to FAMCO
Associates (Private) Ltd., by the first day of Book Closure.

Members can also avail video conference facility under the provision of Section
134(1)(b) of Companies Act, 2017 to participate in the Meeting and consent
from members as per following format. The members must hold in aggregate
10% or more shareholding residing in that city and consent of shareholders
must reach at the registered address of the Company at least 10 days prior
to the general meeting in order to participate in the meeting through video
conference. The Company will intimate members regarding venue of video
conference facility at least 7 days before the date of the Meeting along with
complete information necessary to enable them to access such facility.

I/We, of , being a member of
Dawood Hercules Corporation Limited, holder of
ordinary share (s) as per Register Folio/CDC Account No
hereby opt for video conference facility at

Signature of member
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(7) The members may exercise their right to demand a poll subject to the
requirements of applicable provisions of the Companies Act, 2017 and the
Companies (Postal Ballot) Regulations, 2018.

(8) The Company has placed a copy of the Notice of the Meeting, Unconsolidated
and Consolidated Financial Statements for the year ended 31 December
2018 along with Auditors and Directors Reports thereon and Chairman’s
Review on the website of the Company: www.dawoodhercules.com

(9) Pursuant to Section 244 of the Companies Act, 2017, any shares issued or
dividend declared by the Company, which remain unclaimed or unpaid for a
period of three years from the date it becomes due and payable shall vest
with the Federal Government after compliance of procedures prescribed
under the Companies Act, 2017. Section 244(1)(a) of the Act requires the
Company to give a 90 days’ notice to the Members to file their claims with
the Company. Further, SECP vide Direction No. 16 of 2017, issued on July 7,
2017 directed all listed companies to issue such notices to the members
and submit statements of unclaimed shares or dividend or any other
instrument which remain unclaimed or unpaid for a period of three years from
the date it is due and payable as of May 30, 2017. Accordingly, the Company
issued notices to the Shareholders and submitted statements of unclaimed
shares or dividend or any other instrument with SECP.

Statements under Section 134(3) of the Companies Act 2017

This Statement is annexed to the Notice of the Fifty-First Annual General Meeting of
Dawood Hercules Corporation Limited to be held on Saturday, April 27, 2019, at
which certain Special Businesses are to be transacted. This Statement is to set forth
all the material facts concerning such Special Businesses.

ITEM (4) OF THE AGENDA
Investment in Associated Companies

The Company is seeking approval of its members by passing Special
Resolutions proposed herein to enable it to lend and make available to
associated companies, undertakings or subsidiary listed below, short term
funded and unfunded financing facilities. This is being proposed only for short
term liquidity management, where the Company has surplus liquidity from own
or borrowed funds and the associated companies require liquidity.

04



“RESOLVED THAT approval of the members of Dawood Hercules
Corporation Limited (the “Company”) be and is hereby accorded in terms of
Section 199 and other applicable provisions of the Companies Act, 2017
and the Company be and is hereby authorized to provide short term funded
and unfunded financial assistance to the following associated companies
upto the amount stated below in respect of each company for a period of
one year starting from the date the funds are provided, at mark up rate which
shall not be less than the 3 month Karachi Inter Bank Offererd Rate (3M
KIBOR) + 100bps for the relevant period or the borrowing cost of the
Company, whichever is higher, and as per terms and conditions of
agreement and as disclosed to the members.

Name Amount
Dawood Lawrencepur Limited PKR 5bn
Tenaga Generasi Limited PKR 1bn
Cyan Limited PKR 2bn
Engro Corporation Limited PKR 6bn
Engro Fertilizers Limited PKR 2bn
Engro Polymers & Chemicals Limited PKR 2bn
Engro Energy Limited PKR 2bn
Engro EXIMP Agriproducts (Private) Limited PKR 1bn

RESOLVED FURTHER THAT approval be and is hereby granted for annual
renewal of the above short term funded and unfunded assistance for further
periods of four (4) years if required by the associated companies on the same
terms and conditions.

RESOLVED FURTHER THAT this Special Resolution shall be valid for a
period of Five (5) years starting from the date of approval by members and
the Chief Executive Officer and/or Chief Financial Officer and/or Company
Secretary of the Company be and are hereby jointly empowered and
authorized to do all acts, matters, deeds and things, take any or all
necessary actions including signing and execution of agreement(s) and to
complete all legal formalities as may be necessary or incidental expedient for
the purpose of implementing the aforesaid resolutions”.
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The infomation required under S.R.O. 1240 () 2017 for loans and advances is
provided below:

(A) Regarding associated company or associated undertaking:-

(i) name of associated company or associated undertaking;

S. No. Name

1 Dawood Lawrencepur Limited

Tenaga Generasi Limited

Cyan Limited

Engro Corporation Limited

Engro Fertilizers Limited

Engro Polymers & Chemicals Limited
Engro Energy Limited

Engro EXIMP Agriproducts (Private) Limited

O N OB Wi

(i) basis of relationship;

Name Relationship Holding: Direct
and/or indirect

Dawood Lawrencepur Limited Common Directorship -

Tenaga Generasi Limited Common Directorship -

Cyan Limited Common Directorship -

Engro Corporation Limited Subsidiary 37.2%

Engro Fertilizers Limited Indirect Shareholding 20.9%

Engro Polymers & Chemicals Limited Indirect Shareholding 20.9%

Engro Energy Limited Indirect Shareholding 37.2%

Engro EXIMP Agriproducts (Private) Limited Indirect Shareholding 37.2%

(i) earnings per share for the last three years;

Earnings Per Share 2018 2017 2016
Dawood Lawrencepur Limited 9.6 2.4 18.9
Tenaga Generasi Limited 1.6 1.5 (0.6)
Cyan Limited (3.7 9.2 121
Engro Corporation Limited 24.3 21.7 118.1
Engro Fertilizers Limited 12.5 7.6 6.8
Engro Polymers & Chemicals Limited 5.4 3.1 1.0
Engro Energy Limited* 43.8 47.0 401
Engro EXIMP Agriproducts (Private) Limited 1.7 (1.5) (2.5)

*consolidated (previously Engro Powergen)

(iv) break-up value per share, based on latest audited financial statements;

Break-up Value Per Share December 31, 2018
Dawood Lawrencepur Limited 52.3

Tenaga Generasi Limited 121

Cyan Limited 31.3

Engro Corporation Limited 162.5

Engro Fertilizers Limited 32.2

Engro Polymers & Chemicals Limited 18.4

Engro Energy Limited 842.2

Engro EXIMP Agriproducts (Private) Limited 7.0
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(v) financial position, including main items of statement of financial position and profit and loss
account on the basis of its latest financial statements; and

Full year ended December 31, 2018, audited accounts of Dawood Lawrencepur Limited:

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 31,494
Intangible assets 19
Long term investments 3,201,795
Long term loan 195,000
Long term deposits 2,778
3,431,086
Current assets
Stores and spares 892
Stock 47,380
Trade debts 4,411
Loans and advances 2,811
Taxes recoverable 5,121
Deposits, prepayments and other receivables 68,995
Interest accrued 21,229
Cash and bank balances 19,788
170,627
TOTAL ASSETS 3,601,713
EQUITY AND LIABILITIES
Equity
Share capital 590,578
Capital reserves 206,666
Unappropriated profit 2,283,583
Unrealized gain on remeasurement of available for sale investments 10,238
3,091,065
Current liabilities
Trade and other payables 57,655
Unclaimed dividend 44,635
Unpaid dividend 3,589
Short term borrowings 388,269
Provision 5,816
Accrued markup 10,684
510,648
TOTAL EQUITY AND LIABILITIES 3,601,713
INCOME STATEMENT PKR ‘000
Revenue 7,840
Profit before tax 595,486
Profit after tax 477,208
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Full year ended December 31, 2018, audited accounts of Tenaga Generasi Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 12,191,860
Current assets
Stores, spares and loose tools 21,384
Trade debts 988,909
Loans, advances, deposits, prepayments and receivables 135,247
Accrued interest 6,917
Cash and bank balances 585,697
TOTAL ASSETS 13,930,288
EQUITY AND LIABILITIES
Equity
Share capital 3,027,034
Accumulated profit 650,054
3,677,089
Non-current liabilities
Borrowings 8,693,130
Deferred liability — staff retirement benefits 819
Current liabilities
Current portion of long term borrowings 952,829
Creditors, accrued and other liabilities 169,522
Accrued markup 228,577
Sales tax payable 12,963
Income tax provisions less payments 357
TOTAL EQUITY AND LIABILITIES 13,930,288
INCOME STATEMENT PKR ‘000
Revenue 2,294,459
Profit before tax 487,447
Profit after tax 487,967
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Full year ended December 31, 2018, audited accounts of Cyan Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 13,405
Intangible assets 66
Long term loans 6,154
Long term deposits 2,500
Deferred taxation 74,051
96,176
Current assets
Short term investments 2,108,946
Long term loans — current portion 2,330
Trade and other receivables 43,772
Advances and short term prepayments 3,291
Cash and bank balances 9,570
2,167,909
TOTAL ASSETS 2,264,085
EQUITY AND LIABILITIES
Equity
Share capital 586,277
Unappropriated profit 659,843
Reserves 133,088
Remeasurement on post-retirement benefit obligations (1,855)
Surplus on revaluation of available-for-sale investments 456,777
1,834,130
Non-current liabilities
Deferred liability - gratuity 15,281
Current liabilities
Trade and other payables 38,549
Unclaimed dividend 32,599
Short term borrowings 218,146
Taxation 125,380
414674
TOTAL EQUITY AND LIABILITIES 2,264,085
INCOME STATEMENT PKR ‘000
Return on investments 96,899
Loss before tax (211,002)
Loss after tax (218,086)
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Full year ended December 31, 2018, audited accounts of Engro Corporation Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 514,837
Intangible assets 58,246
Long term investments 24,652,289
Long term loans and advances 49,796
25,275,170
Current assets
Loans, advances and prepayments 350,121
Receivables 499,462
Accrued interest 353,503
Short term investments 64,488,556
Cash and bank balances 1,609,160
67,300,802
TOTAL ASSETS 92,575,972
EQUITY AND LIABILITIES
Equity
Share capital 5,237,848
Share premium 13,068,232
Reserves 4,429,240
Remeasurement of post employment benefits (12,721)
Unappropriated profit 62,380,565
85,103,164
Non-current liabilities
Deferred taxation 249
Retirement and other service benefit obligations 50,366
Current liabilities
Trade and other payables 1,386,693
Provisions 3,243,130
Taxes payable 1,431,589
Borrowings 998,164
Accrued markup 64,357
Unclaimed dividend 298,260
7,422,193
TOTAL EQUITY AND LIABILITIES 92,575,972
INCOME STATEMENT PKR ‘000
Revenue 10,263,698
Profit before tax 16,675,911
Profit after tax 12,719,875
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Full year ended December 31, 2018, audited accounts of Engro Fertilizers Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 68,203,956
Intangible assets 4,487,771
Investment in subsidiaries 560,416
Long term loans and advances 140,784
73,392,927
Current assets
Stores, spares and loose tools 5,325,287
Stock in trade 2,959,696
Trade debts 2,374,797
Subordinated loan to subsidiary 13,677,700
Loans, advances, deposits and prepayments 702,171
Other receivables 8,299,348
Accrued income 439,345
Short term investments 6,334,613
Cash and bank balances 642,060
40,755,017
TOTAL ASSETS 114,147,944
EQUITY AND LIABILITIES
Equity
Share capital 13,352,993
Share premium 3,384,904
Reserve on amalgamation (804,027)
Remeasurement of post employment benefits (45,083)
Unappropriated profit 26,606,961
42,995,748
Non-current liabilities
Borrowings 25,715,015
Deferred Liabilities 7,161,541
Service benefits obligations 190,531
33,067,117
Current liabilities
Trade and other payables 28,626,619
Short-term borrowings 636,378
Accrued markup 405,620
Taxes payable 3,203,439
Current portion of borrowings 5,095,584
Current portion of service benefit obligations 51,267
Unclaimed dividend 65,672
38,085,079
TOTAL EQUITY AND LIABILITIES 114,147,944
INCOME STATEMENT PKR ‘000
Revenue 66,141,478
Profit before tax 21,399,827
Profit after tax 16,668,684
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Full year ended December 31, 2018, audited accounts of Engro Polymer and Chemicals Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 19,397,763
Intangible assets 106,773
Long term investment - at cost 50,000
Long term loans and advances 84,465
19,639,001
Current assets
Stores, spares and loose tools 1,562,767
Stock in trade 3,681,387
Trade debts 430,400
Loans, advances, deposits and prepayments 1,694,483
Short term investments 7,703,059
Cash and bank balances 1,359,208
16,331,304
TOTAL ASSETS 35,970,305
EQUITY AND LIABILITIES
Equity
Share capital 9,089,233
Share premium 3,874,953
Unappropriated profit 3,779,400
16,743,586
Non-current liabilities
Borrowings 7,500,000
Deferred tax 390,146
Current liabilities
Service benefit obligations 55,354
Trade and other payables 6,435,073
Accrued markup 64,911
Provisions 4,638,827
Income tax provisions less payments 89,227
Unclaimed and unpaid dividend 53,181
11,336,573
TOTAL EQUITY AND LIABILITIES 35,970,305
INCOME STATEMENT PKR ‘000
Revenue 35,271,635
Profit before tax 6,448,735
Profit after tax 4,917,297
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Full year ended December 31, 2018, audited accounts of Engro Energy Limited (consolidated)

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 105,603,610
Intangible assets 125,897
Investments 3,410,907
Long term deposits 5,016
Deferred tax asset 381,981
Long term loans and advances 1,833,128
111,360,539
Current assets
Inventories 379,474
Stores and spares 515,675
Markup receivable 101,640
Trade debts 7,821,790
Loans, advances, deposits, prepayments and other receivables 1,806,144
Taxes recoverable 145,334
Short term investments 5,977,431
Cheques in hand and balances with banks 5,064,430
21,811,918
TOTAL ASSETS 133,172,457
EQUITY AND LIABILITIES
Equity
Share capital 364,760
Share premium 2,740,529
Maintenance reserve 156,301
Hedging reserve 9,823
Share issuance cost (57,678)
Exchange translation reserve 158,294
Unappropriated profit 7,992,659
Non-controlling interest 19,355,766
30,720,454
Non-current liabilities
Borrowings 83,103,222
Current liabilities
Creditors, accrued and other liabilities 6,766,285
Unclaimed dividend 23,933
Accrued markup 2,283,551
Current portion of borrowings 2,804,531
Deferred tax liability 151,986
Short term borrowings 7,318,495
102,452,003
TOTAL EQUITY AND LIABILITIES 133,172,457
INCOME STATEMENT PKR ‘000
Revenue 11,954,606
Profit before tax 2,407,735
Profit after tax 1,596,856

13



Full year ended December 31, 2018, audited accounts of Engro Eximp Agriproducts (Private) Limited

BALANCE SHEET PKR ‘000
ASSETS
Non-current assets
Property, plant and equipment 1,224,776
Intangible assets 971
1,225,747
Current assets
Stores and spares 61,216
Stock in trade 1,729,108
Trade debts 10,024
Taxes recoverable 45,479
Advances, deposits, prepayments and other receivables 302,871
Cash and bank balances 5,253
2,158,951
TOTAL ASSETS 3,379,698
EQUITY AND LIABILITIES
Equity
Share capital 2,008,609
Share premium 10,500,391
Accumulated loss (11,177,881)
1,331,119
Current liabilities
Trade and other payables 143,259
Accrued markup 32,576
Short term finances 1,872,744
_ 2,048579
TOTAL EQUITY AND LIABILITIES 3,379,698
INCOME STATEMENT PKR ‘000
Revenue 2,537,970
Profit before tax 356,294
Profit after tax 332,863
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(vi) in case of investment in relation to a project of associated company or associated

undertaking that has not commenced operations, following further information,
namely,-

None

B) General disclosures:-

U)

maximum amount of investment to be made;

Name Amount
Dawood Lawrencepur Limited PKR 5bn
Tenaga Generasi Limited PKR 1bn
Cyan Limited PKR 2bn
Engro Corporation Limited PKR 6bn
Engro Fertilizers Limited PKR 2bn
Engro Polymers & Chemicals Limited PKR 2bn
Engro Energy Limited PKR 2bn
Engro EXIMP Agriproducts (Private) Limited PKR 1bn

(i)

(i)

purpose, benefits likely to accrue to the investing company and its members from
such investment and period of investment;

This will enable the Company to lend to its associated companies, undertakings
and subsidiary during the times it has access to funds / banking lines / security
and / or the associated companies, undertakings or subsidiary require funds /
banking lines / security for business purposes. This will be done in such a way as
to benefit Company's shareholders.

sources of funds to be utilized for investment and where the investment is intended
to be made using borrowed funds: () justification for investment through
borrowings; (Il) detail of collateral, guarantees provided and assets pledged for
obtaining such funds; and (lll) cost benefit analysis;

There may be circumstances where the Company may lend to its associated
companies, undertakings or subsidiary by utilizing borrowed funds and (1) it will be
justified by earning a profit or mark up rate better than the rate payable by the
Company and (Il) Company secures its borrowed funds by pledging shares of its
investments in listed companies and (lll) the Company will charge the borrowing
company mark up or profit rate which will improve the profitability of the Company

15



(iv) salient features of the agreement(s), if any, with associated company or
associated undertaking with regards to the proposed investment;

The company will enter into agreement after approval of the shareholders.
The significant conditions are as under:

1. Mark up due shall be paid on quarterly basis within thirty (30) days of the end
of quarter.
2. The delayed payment shall be charged an additional sum equal to 20% on

unpaid amount for the period for which payment is delayed.

3. Associatedcompaniesshallprovidecorporateguaranteetosecuretheloans.

(v) direct or indirect interest of directors, sponsors, majority shareholders and their
relatives, if any, in the associated company or associated undertaking or the

transaction under consideration;

The Directors of the Company have no personal interest in the matter, however
some directors of the Company are also directors of the associated companies,
undertakings and/or subsidiary and own shares in these companies as follows:

Associated Company

Common Directorships

Dawood Lawrencepur Limited

Tenaga Generasi Limited
Cyan Limited
Engro Corporation Limited

Engro Fertilizers Limited

Engro Polymers & Chemicals Limited
Engro Energy Limited

Engro EXIMP Agriproducts (Private) Limited

Mr. Shahzada Dawood, Mr. Samad Dawood,

Mr. Hasan Reza Ur Rahim and Mr. Shabbir Hashmi
Mr. Inam ur Rahman

Mr. Hasan Reza Ur Rahim and Mr. Inam ur Rahman
Mr. Hussain Dawood, Mr. Shahzada Dawood and
Mr. Samad Dawood

Mr. Samad Dawood

(vi) in case any investment in associated company or associated undertaking has
already been made, the performance review of such investment including
complete information/justification for any impairment or write offs; and

Engro Corporation Limited

Investment value No impairment or write-offs
PKR 23.3 bn have been recorded

(vi) any other important details necessary for the members to understand the

transaction;

None
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(C) In case of investments in the form of loans, advances and guarantees, following
disclosures in addition to those provided under clause (a) of sub-regulation (1) of
regulation 3 shall be made,-

U)

category-wise amount of investment;

For the short term financing facilities / security, following are the associated company

wise limits;
Name Amount
Dawood Lawrencepur Limited PKR 5bn
Tenaga Generasi Limited PKR 1bn
Cyan Limited PKR 2bn
Engro Corporation Limited PKR 6bn
Engro Fertilizers Limited PKR 2bn
Engro Polymers & Chemicals Limited PKR 2bn
Engro Energy Limited PKR 2bn
Engro EXIMP Agriproducts (Private) Limited PKR 1bn

(i)

(i)

(iv)

average borrowing cost of the investing company;

The Company had borrowings as at December 31, 2018 at arate of 3 month KIBOR
plus 100bps. The 3 month KIBOR as at 19/02/2019 was 10.72%.

rate of interest, mark up, profit, fees or commission etc. to be charged by investing
company;

The Company shallcharge minimum of the 3 month KarachiInter Bank Offererd Rate
(BM KIBOR) + 100bps for the relevant period or the borrowing cost of the
Company, whichever is higher. The mark up shall be paid within 30 days of the
end of every quarter.

particulars of collateral or security to be obtained in relation to the proposed
investment;

Normally no security is to be obtained since the Company has full oversight and is very
well versed with the operations and plans of the borrowing company. The Company
and its associated companies, undertakings and subsidiary are confident that any
financing arrangement will be repaid. However, Corporate Guarantees shall be
obtained to secure the loans.

if the investment carries conversion feature i.e. it is convertible into securities, this
fact along with terms and conditions including conversion formula, circumstances
in which the conversion may take place and the time when the conversion may
be exercisable; and

No Conversion feature.
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(vi) repayment schedule and terms and conditions of loans or advances to be given to
the associated company or associated undertaking.

Facility granted for a period of one year, renewable for four further periods of one
year each. The other terms are mentioned above.

ITEM (5) OF THE AGENDA
Alteration in Memorandum of Association

The proposed alteration in the Memorandum of Association are necessitated by the
Companies Act, 2017, which brings the Memorandum of Association in conformity with
the Companies Act, 2017.

Accordingly, the Board of Directors of the Company have recommended the alteration in
Memorandum of Association by replacing its existing object Clause Il with the new Clause
lll. The following resolutions are proposed to be passed as special resolutions, with or
without any modification:

“RESOLVED that subject to confirmation of the Securities and Exchange Commission of
Pakistan (“SECP”) the existing Clause Il of the Memorandum of Association of the
Company be and is hereby substituted to read as follows:

a) To carry on in Pakistan or elsewhere the business of general trading, investments
(in including but not limited to its subsidiaries and/or associated companies), and
to sell, purchase, advance, exchange, subscribe, acquire, undertake, underwrite,
hold, auction, convert or other wise to deal in all types of assets including but not
limited to real estate, shares, securities, stocks, bonds, fully convertible
debentures, partly convertible debentures, non-convertible debentures,
debentures stocks, warrants, certificate, premium notes, mortgages, obligations,
inter corporate deposits, call money deposits, public deposits, commercial paper
and other similar instruments whether issued by government, semi government,
local authorities, public sector undertakings, companies, corporations,
co-operative societies, trusts, societies, foundations, partnerships, and other
similar originations at national and international levels and to do all incidental acts
and things necessary for the attainment of the above objects.

b) Except for the businesses mentioned in sub-clause (d) hereunder, the Company
shall engage in all lawful businesses and shall be authorized to take all necessary
steps and actions in connection therewith and ancillary thereto.

c) Notwithstanding anything contained in the foregoing sub-clauses of this clause
nothing contained herein shall be construed as empowering the Company to
undertake or indulge, directly or indirectly in the business of a Banking Company,
Non-Banking Finance Company (Mutual Fund, Leasing, Investment Company,
Investment Advisor, Real Estate Investment Trust Management Company,
Housing Finance Company, Venture Capital Company, Discounting Services,
Microfinance or Microcredit business), Insurance Business, Modaraba
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management company, stock brokerage business, forex, managing agency,
business of providing the services of security guards or any other business
restricted under any law for the time being in force or as may be specified by the
SECP.

d) Iltis hereby undertaken that the Company shall not:

i. engage in any of the business mentioned in sub-clause (c) above or any
unlawful operation;

ii. launch multi-level marketing (MLM), Pyramid and Ponzi Schemes, or other
related activities/businesses or any lottery business;

ii. engage in any of the permissible business unless the requisite approval,
permission, consent or license is obtained from competent authority as may
be required under any law for the time being in force.

RESOLVED FURTHER that the Chief Executive Officer and / or Company Secretary be
and are hereby authorized to do all acts, deeds and things, take any or all necessary
actions to complete all legal and corporate formalities, make amendments, modification
addition or deletion and file all requisite documents / application with the Registrar / SECP
to effectuate and implement this special resolution.

RESOLVED FURTHER that the aforesaid alteration in the Memorandum of Association
of the Company shall be subject to any amendment, modification, addition or deletion as
may be deemed appropriate by the authorized person or as may be suggested, directed
and advised by the SECP which suggestion, direction and advise shall be deemed to be
have been approved as part of the passed Special Resolution without the need of the
members to pass a fresh special resolution”.

Statement by the Board of Directors:

The proposed alterations are in line with the applicable provisions of the law and the
regulatory framework. Further the proposed changes will not be detrimental to the interest
of the Company or its members as a whole.

No directors or Chief Executive of the Company or their relatives have any interest in the
proposed alterations of the Memorandum of Association of the Company except in their
capacities as directors/Chief Executive/shareholders.

Inspection:

A copy of the existing Memorandum and Articles of Association along with copy of
Memorandum and Articles of Association as will appear after alterations have been kept
at the Registered Office of the Company and may be inspected during business hours
(9am-5pm) on any working day from the date of publication / issue of this notice till the
conclusion of the meeting.
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UPDATE UNDER RULE 4(2) OF S.R.O. 1240/1/2017
Note relating to EDOTCO Pakistan (Private) Limited

The shareholders of the Company passed a Special Resolution at the Extraordinary
General Meeting held on March 6, 2018, with respect to the total investment of PKR
17,430 million to EDOTCO Pakistan (Private) Limited. The Share Subscription Agreement
entered into for this purpose amongst Dawood Hercules Corporation Limited, Edotco
Investments (Labuan) Limited and Edotco Pakistan (Private) Limited (the Agreement)
prescribed various conditions that needed to be satisfied before consummating the
transaction. Certain material conditions were not satisfied prior to the longstop date
prescribed in the Agreement. Therefore, the Company exercised its right to terminate the
Agreement and the same was notified to the shareholders, the Pakistan Stock Exchange
and the Securities and Exchange Commission of Pakistan on September 17, 2018 along
with necessary disclosures under the Securities Act 2015.
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.T
- Proxy Form
Dawood Hercules

1/We

of being a member of Dawood Hercules Corporation Limited and
holder of Ordinary Shares, as per:

Share Register Folio No. and/or

CDC Participant IDNo. Sub A/c No.

hereby appoint of Jor failing him/her

of , as my/our proxy to attend, speak and vote for me/us and on my/our

behalf, at the 51 Annual General Meeting (AGM) of the Company to be held at The Dawood
Foundation Business Hub, Ground Floor, Dawood Centre, M.T. Khan Road, Karachi on
Saturday, 27" April 2019, at 10:00 a.m. and at any adjournment thereof.

Signed this day of 2019.

WITNESSES -1:

Signature:
Name:
Address:
CNIC No. or
Passport No.

WITNESSES -2:
e Signature should agree with

Signature: the specimen signature with
the Company.

Name:
Address:
CNIC No. or
Passport No.

IMPORTANT:

1. This Proxy Form, duly completed, must be deposited at the Company's
Registered Office, not less than forty eight hours before the meeting.

2. CDC shareholders and their proxies are each requested to attach an
attested photocopy of their Computerized National Identity Card (CNIC) or
Passport with this proxy form before submission to
the Company.

3. All proxies attending the AGM are requested to bring their original
CNIC/Passport for identification.
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