October 9, 2017

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi, Pakistan Fax No. (+92 21) 111-573-329
Subject: Notice of Annual General Meeting
Dear Sir,

Enclosed please find a copy of the Notice of the Annual General Meeting to be held on
Monday, October 30, 2017 for circulation amongst the TRE Certificate Holders of the
Exchange.

Yours faithfully

. A
(L
Muhamma Q?(o nif German Harooh Igbal
G.M. Group Corporate Affairs Director

Enclosures: (As above)




NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Nineteenth Annual General Meeting of Dewan Farooque Motors
Limited ("DFML" or “the Company") will be held on Monday, October 30, 2017, at 03:00 p.m. at
Dewan Cement Limited Factory Site, at Deh Dhando, Dhabeji, District Malir, Karachi, Pakistan; to
transact the following businesses upon recitatior from Holy Qur'aan and other religious recitals:

Ordinary Business:

L.

4.

To confirm the minutes of the preceding Extra Ordinary General Meeting of the Company held on
Monday, December 19, 2016:

To receive, consider, approve and adopt the annual audited financial statements of the
Company for the year ended June 30, 2017, together with the Directors' and Auditors’ Reports
thereon;

To appoint the Statutory Auditors' of the Company for the ensuing year, and to fix their
remuneration;

To consider any other business with the permission of the Chair.

Special Business:

1.

To consider and approve short term loans/ advances to an asscciated company in
compliance with the provisions of Section 199 of the Companies Act, 2017.

To consider and if deemed fit, approve the addition in Articles of Association of the Company
as mention in detail

In connection with consent from shareholders for the transmission of the annual audited
accounts in any approved transmission medium; and provision for appointment of a non-
members as proxy in case of e-voting; and pass the following resolutions, with or without
modifications, as Special Resolutions:

To obtain consent of the shareholders in terms of S.R.O. 470(1)/2016 dated May 31, 2014 issued
by Securities and Exchange Commission of Pakistan, for the transmission of the annual audited
accounts, notices of general meetings and other information contained therein of the

Company either through CD or DVD or USB and to pass the following resolution with or without
modification:

“RESOLVED THAT consent & approval of the members of Dewan Farooque Motors Limited (the
"Company”) be and is hereby accorded for transmission of annual audited accounts, notices
of general meetings and other information contained therein of the Company to the members
for future vears commencing from the year ending on June 30, 2018 through CD or DVD or USB
instead of transmitting the same in hard copies.

“FURTHER RESOLVED THAT appointment of non-members as proxy in case of e-voting be and is
hereby approved"”.
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“FURTHER RESOLVED THAT in connection with the resolution passed above and subject to the
necessary approvals to be obtained from regulators and any consequent modifications
thereon, the amendments / addition in Articles of Association of the Company which is laid
before the members in the Statement under Section 134(3) and forms an integral part of this
resolution be and are hereby approved”.

“RESOLVED FURTHER THAT Mr. Haroon Igbal, Director or Mr. Muhammad Naeemuddin Malik,
Director & Company Secretary of the Company be and is hereby authorized to do all acts,
deeds and things, take or cause to be taken all necessary actions to comply with all legal
formalities and requirements and file necessary documents as may be necessary or incidental
for the purpose of implementing this resolution.”

Karachi: October 2, 2017

“Statement under Section 134(3) of the Companies Act. 2017, concerning the Special Business, is
aftached along with the Notice circulated to the members of the Company, and is deemed an
integral part hereof”

NOTES:

1. The Share Transfer Books of the Company will remain closed for the period from October 23,
2017 to October 30, 2017 (both days inclusive).

2. Members are requested to immediately notify change in their addresses, if any, at our Shares
Registrar Transfer Agent BMF Consultants Pakistan (Private) Limited, located at Annum Estate
Building. Room No. 310 & 311, 3 Floor, 49 Darul Aman Society, Main Shahrah-e-Faisal, Adjacent
Baloch Colony Bridge, Karachi, Pakistan.

3. A member of the Company entitled to attend and vote at this meeting, may appoint another
member as his/her proxy to attend and vote instead of him/her. Proxies, in order to be
effective, must be received by the Company at the above-said address, not less than 48 hours
before the meeting.

4. CDC Account holders will further have to observe the following guidelines, as laid down in
Circular 01 dated January 20, 2000, issued by the Securities and Exchange Commission of
Pakistan:

a) For Attending Meeting:

i) In case of individual, the account holder or sub-account holder, and/or the person whose
securifies are in group account and their registration details are uploaded as per the
regulations, shall authenticate his/her identity by showing his/her original National Identity
Card (CNIC), or original passport at the time of attending the meeting.

i) In case of corporate entity, the Board of Directors’ resolution/power of attorney, along with
the specimen signature of the nominee, shall be produced (unless it has been provided
earlier] at the time of meeting.
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DEWAN FAROOQUE MOTORS LIMITED

b) For Appointing Proxies:

i} In case of individual, 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
regulctions, shall submit the proxy form as per the above requirements.

i) Two persons, whose names, addresses, and CNIC numbers shall be menticned on the form,
shall witness the proxy.

i) Attested copies of CNIC or passport of the beneficial owners and proxy shall be furnished
along 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, along with

the specimen signature of the nominee, shall be produced (unless it has been provided
earlier) along with the proxy form to the Company.

5. Notice to Shareholders who have not provided CNIC:
CNIC of the shareholders is mandatory in ferms of directive of the Securities and Exchange
Commission of Pakistan contained in'S.R.0. 831(1)/2012 dated July 05, 2012 for the issuance of
future dividend warrants etc. and in the absence of such: nformation, payment of dividend
may be withheld in term of SECP's above mentioned dire Therefore, the shareholders who
have not yet ided their CNICs are once again aagv rovide the attested copies of
their CNICs directly. to our Shares Registrar without any furtt delay.

6. Mandate for E-DIVIDENDS for shareholders: o e
In order to make process of payment of cash dividend more efficient, e-dividend mechanism
has been envisaged where shareholders can get amount of dividend credited info their
respective bank accoUh?s'e'feq;_t'rd'}nibd:”,‘/*'Withoutt;.qnywdgicy. In this way, dividends may be
instantly credited to respective bank accounts and there are no chances of dividend warrants
getting lost in the post, undelivered or delivered fo the wrong address, etc. The Securities and
Exchange Commission of Pakistar (SECP) through Notice No. 8(4) SM/CDC 2008 dated April 5.

2013 had advised all Listed Companies to adopt e-dividend mechanism due fo the benefits it

entails for shareholders. In view: of the above, you are hereby encouraged to provide a

dividend mandate in favor of e-dividend by providing dividend mandate form duly filed in and
signed.

7. Electronic Transmission of Financial Statements Etc.:
SECP through its notification No. SRO 787(1)/2014 dated September 8, 2014 has allowed
companies to circulate Annual Audited Financial Statements along with Notice of Annual
General Meeting through email instead of sending the same through post, to those members
who desires to avail this facility. The members who desire to opt to receive aforesaid statements
and notice of AGM through e-mail are requested to provide their written consent on the

Standard Request Form available on the Company's website:
http://www.yousufdewan.com/DEML/in dex.html
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STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT. 2017

This statement is annexed as an infegral part of the Notice of ithe Nineteenth Annucgl General
Meeting of Dewan Farooque Motors Limited ("the Company' or 'DE
October 30, 2017 at Dewan Cement Factory Site, at Deh Dhando,

i

| 10 be held on Monday,
abeji, District Malir, Karachi,
Pakistan; and sets out the material facts conceming the Special Business to be fransacted at the
meeting.

i

SPECIAL BUSINESS

To consider and approve renewal of the sanctioned limits of short term loan to an
associated company in compliance with the provisions of Section 199 of the Companies
Act. 2017.

SR.# DESCRIPTION LOAN AND ADVANCES
Dewan Automotive Engineering
Limited
aj Total Investment approved Rs. 154.878 million
b Amount of investiment mode to-date Rs. 154.878 miillion
c) Reasons for not having made compleie
investment so far where resclution required it N/A
to be implemenied in specified fime: and
dj Materiol change in the financial statements
of associated companies since date of the
resolution passed for approveal of investment June 2012
in such Company:
e} Earnings/(Loss) per share =901
f) Shareholders equity di ko] 20 1
al Total Assets 803.178
h) Break-up Vaiue -82.58
Sanctioned
RENEWAL IN PREVIOUS LIMITS REQUESTED | Rs. 154.878 million

In this regard, the following resolution is proposed 1o be passed, with or without
modification, as o "SPECIAL RESOLUTION":

"RESOLVED THAT, the company, in accordance with the provisions of Section 199 of the
Companies Act. 2017, Clause 111 (X} of the Memorandum of Association and the terms and
conditions hereby approved in the Eighteenth Annual General Meeting of the Company, be
and is hereby authorized and empowered to renew the sanctioned limit for short term loan

sought for approval in the previous general meeting in respect of following associated
company:

LOAN

Borrowing Company: (Rupees in Million)
Dewan Automotive Engineering Limited 154.878
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The renewal of the limit shall be for a period of one year and shall be renewable in the next
general meeting for further period of one year.”

2. Circulation of Annual Reports through CD/DVD/USB: -

Securities and Exchange Commission of Pakistan has vide S.R.O. 470(1)/2016 dated May 31,
2016 allowed the companies to circulate the annual audited accounts, notices of general
meetings and other information contained therein of the Company to its members through
CD/DVD/USB subject to consent of the shareholders in the general meeting. This will save
time and expenses incurred on printing of the annual reports.

The Company shall supply the hard copies of the aforesaid documents to the shareholders
on demand, free of cost within one week of such demand. After approval of the
shareholders, the Company wil place a_Standard Request Form on its website to
communicate their need of:_hérd copies of the documents along with the postal and email

address of the Company 'Sgcﬁrefcry/Shg_[ejig_egié'f'r&r’io whom such requests shall be made.

Accordingly, the Difecfo‘r;s.éf;th_é Cé_mpé:_h € no interest in the Special Business except

in their capacity os:'sht;:ire_hd?defg_'dnd_‘Di)r_ge':ct:o  of the Company.

"RESOLVED THAT consent & approval of the members of Dewan Farooque Mofors Limited
(the “Company”) be and is hereby accorded for fransmission of annual audited accounts,
notices of general meetings and other information contained therein of the Company fo the
members for future years commencing from the year ing on June 30, 2018 through CD

or DVD or USB instead of transmitting the same in hard ‘bie-;?-.g__

ndlfih0ught appropriate, approve ndresolveihe passing of the following
ci utions in r t o tions to the Articles of Association of the

Company.

).  Addition of Clause 47-A of the Articles of Associations of the Company.
The provisions and requirements for e-voting including instrument for appointing proxy
as prescribed by regulatory: authority from time to fime shall be deemed to be
incorporated in these Articles, irespective of the other provisions of these Articles of
Association and notwithstanding anything contradictory therein.

“RESOLVED THAT appointment of non-members as proxy in case of e-voling be and is
hereby approved”.

“FURTHER RESOLVED THAT in connection with the resolufion passed above and subject
to the necessary approvals to be obtained from regulators and any consequent
modifications thereon, the amendments / addition in Articles of Associafion of the
Company which is laid before the members in the Statement under Section 134(3) and
forms an integral part of this resolution be and are hereby approved”.

The Directors of the Company are not directly or indirectly interested with the affairs of the
Special Business, which nevertheless is intended to streamline the above-said provision of
the Articles of Association of the Company with the like provision of the Companies Act,
2017, and also acts and benefits to the business convenience of the Company, and its
Board of Directors taken as a whole.
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