o>

engro fertilizers

March 04, 2016.

The General Manager

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

Karachi.

NOTICE OF EXTRA-ORDINARY GENERAL MEETING — ENGRO FERTILIZERS
LIMITED

Dear Sir:

We are enclosing herewith the Notice of Extra-ordinary General Meeting of Engro Fertilizers
Limited, to be held on Monday, March 28, 2016 at 11:00 a.m. (or immediately following the
Company’s Annual General Meeting) at the Marriott Hotel, Karachi, for circulation amongst
the TRE Certificate Holders of the Exchange.

eryt yours

¢
4

‘F'aﬁz Chapra
Company Secretary

Encl: As above.

Engro Fertilizers Limited

7th & 8th Floors, The Harbor Front Building, HC-3, Marine Drive, Block 4, Clifton, Karachi 75600, Pakistan.
T 00 92 (21) 35297501-10 F 00 92 (21) 35810669

engrofertilizers.com









NOTICE 10O SHAREHOLDERS

IN THE HIGH COURT OF SINDH AT KARACHI

(Company Jurisdiction)

J. Misc. Petition No. 08 of 2016

IN THE MATTER OF:

Sections 284, 285, 286, 287 and 288 of the Companies Ordinance, 1984

AND

IN THE MATTER OF:

Enare Fertdizers Linuted and another L Petitioners

NOTICE

NOTICE 1S HEREB Y GIVEN that pursuant to the Order dated March 03, 2016 of the High Court of Sindh
al Karachi passed in Judicial Petition No. 08 ol 2016, an extraordinary general meeting of the sharcholders of
Engro Fertilizers Limited (“EFL™) will be held at Mamiott Hotel. Abdullah Haroon Road, Karachi, on March 28,
2016 at 11:00 a.m or immediately after the Anuual General Meeting, to consider and 1f thought {it, approve, adopt
and agree to the Scheme of Arrangement between EFL and Engro Eximp (Private) Limited (“Eximp™) for

amaigamation of entire undertaking, assets, entitlements and liabilities of Eximp in EFL ¢*Scheme™).

Cine copy of the Scheme, statemen as required under Seetion 160(1)b) of the Companies Ordinance, 1984
setting oul in detail the special business to be conducted in the extracrdinary general meeting (*160{1}(b})
Statement™) and siatement under Section 286 of the Companies Ordinance. 1984 explaining effect of the Scheme
(“286 Statement™) are heing provided with the notice of the meeting sent to the sharchelders, [urther copies of
the Scheme. 160013(Db) Statement and 286 Stalement may be obtained from the registered office of Engro

Fertilizers Limited during normal office hours on application prior o the meeting by the sharcholders.




Mr. Khald Siray Subbam has been appointed as chamnman of the meeting and is to report the resuits thereof
1o the Court.

The Scheme will be subyject 1o the subsequent approval of the Court.

Company Secretary of
Engro Fertilizers Limited

Rarachi,

Dated: March 03, 2016

NOTES:
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Drall ol resoiutions proposed 1o be considered by the sharcholders ol the Company at the extraordinary
general meeting 1s being attached herewith (Appendix A) as required by Section 164(1) of the Companies
Ordinance, 1984,

All shareholders are entitled to aitend and vote at the meeling,
A shareholder entitled to attend and vote s entitled to appoint a proxy to attend. speak and vote for it.

An instrument of proxy for the meeting (in which vou can direct the proxy how vou wish him to vote) is
bemg provided with the notice (Appendix B) sent to members. [Further copies of the instrument of proxy
may be obtained from the regstered office of Engro Fertihzers Lumited, 7th and 8th Floors, The Harbour
Front Building, I3C#3. Marine Dnve, Block 4, Clifton, Karachi, Pakastan.

A eopy of each of the Scheme. 16((1)h) Statement and 286 Statement are being sent to ali shareholders
along with the notice (o the members,

The Share Transler Books of the Company will be closed [rom Tuesday, March 15, 2016 1o Monday,
March 28. 2016 (both days inclusive). Translers received m order at the office of our Reaistrar, M/s,
FAMCQO ASSOQCIATES (PVT) LTD. 8-F, next te Hotel Faran, Nursery, Block 6, PECHS.
Shahrab-e-Faisal, Kerachi PABX Nos. 92-21 34380101-5 and email info.sharesd@fameco.com.pk by the
close of business (5:00 p.um) on Monday. March 14, 2016 will be treated in time to entitle the transferees to

attend and vote at the nieeting.




APPENDIX A

DRAFT RESOLUTIONS OF THE EXTRAORDINARY
GENERAL MEETING OF THE SHAREHOLDERS OF
ENGRO FERTILIZERS LIMITED

“RESOLVED THAT the Scheme of Arrangement between Engro Eximp (Private) Linuted and Engro Fertilizers
Limited under Sections 284 1o 288 of the Ordinance, prepared in connection with the amalgamation of entire
undertaking, assets, entitlements and liabilities of Fngro Eximp (Private) Limited in Fngro Fertilizers Limited.
considered by this meeting and initialed by the Chairman of this meeting for purpose of identfication, be and are

hereby approved, adopted and agreed.

FURTHER RESOLVED THAT the Chiel Executive Officer, Chief Financial Officer. and Company Secretary of
the Company be and are hereby auihorized, jointly or singly, o submit the Scheme of Arrangement as approved
by the shareholders, to the Honourable Iigh Court of Sindh at Karachi and seek the sanction of the Honoursble
High Court of the Scheme of Arrangement to effectuate the amalgamation of Engro Eximp (Private) Limited with

Engro Fertalizers Limited, 1n accordance with Seetion 284 read with Section 287 of the Ordinance.”

Sk




STATFEAENT UNDER SECTION i 1ichi

IN THE HIGH COURT OF SINDH AT KARACHI

(Company Jurisdiction)

J. Misc. Petition No. 08 of 2016

IN THE MATTER OF:

Sections 284, 285, 286, 287 and 288 of the Companies Ordinance, 1984

AND

IN THE MATTER OF:

Engro Ferulizers Limtted and another . Petitioners

STATEMENT UNDER SECTION 160(1)(B) OF THE COMPANIES
ORDINANCE, 1984 (THE “ORDINANCE")

L Judicial Miscellaneous Petition No (08 of 2016 has been ftled m ihe High Court of Sidh at Karachi under
Seetions 284, 285, 286, 287 and 288 of he Ordinance for sanction of and for other orders in respeet of Schene of
Ammangement (“EFL-Eximp Scheme™) between Engro Eximp (Private) Limited (“Eximp” ) and Engro Fertilizers
Limiled (“EFL™. In that proceeding the Court has directed the convening of meeting of the members of EFL. for

seeking their agreement to the EFL-Eximp Scheme.

2, Presently, EFL 18 engaged in the businesses of manufaclurimg, purchasing and marketing of ferulizers and

agricultural preducts.

3. The purpose ol the proposed amalpamation of Eximp with and into FFLL 15 to achieve the following

bhenefits:




(@ Tosrengthen the synergies between EFL and Eximp.

by o srengthen FFL's pesition in the fertilizer industry.
() To operate / run business ander one management,
(dy  The maintenance of separale operations, marketing, Jegal. administrative, secretarial and other

records under the various laws results in duplication of work aid higher costs. After the

amalgamation significant cost will be curtatled in these areas.

ey The consolidated operation will resslt in ehminating duplicate services and operations and
reduction 1n administrative and overhead expenses besides inereasing efficiency on scoount of

umiied control.

()] The amaloamation will help in carrving on the business more economicaily and provide

satis[aclory organizational framework conducive to the growth of the business.

gy The administrative costs incurred individually by Eximp and EFL will be considerably reduced

after amalgamation of Eximp with and mte EFL. as:
() Only a single Board of Directors will be required to manage the aflairs.

(i) Only one AGM will be required (o be held and one set of annual / quarterly accounts will be

required 1o be published and circulaled.

(i) Only one regaster of shareholders and one set of books and records will be required o be
maintained and one set of forms will be filed with the varions Corporate / Government /

Regulatory Agencies.
(vi Single assessment for income tax and their filing and record keeping,

(v)  Improvement in the administration of persennel affairs of the staff and adnunistrative

policies will be wuforn.

4. In Hglit of the aforesuid, the respective Board ol Directors of Exinp, and EFL had resolved Lo commence
with the division and amalgamation/transfer process and to take all such steps as are necessary m this regard
including preparation of FFL-Exinyp Scheme to be submitted to the Ilenourable 1igh Courl pursuant to Sections
284 and 287 of the Ordinance.  For such purposes EFL-Fximp Scheme has been prepared for amalgamation of

entire undertaking. assets. entitlements and halalities of Eximp with and into EFL.




3 EFL-Eximp Scheme has been approved by the Boards of Directors of Eximip and EFL. Copy of the
EFL-Eximp Scheme 1s attached herewith and the same may alse be mspected by the members of I during
busimess hours at the registered oftice of EFL at 7th & 8th Floors. The Harbour Front Building, HC#3, Marine

Drive, Block 4. Clifton, Inarachs, Pakistan.

GO Under Section 284(2) of the Ordmunce. a majority in nuember representing three-lfourths in value of the
members of the compantes should agree to EFL-Eximp Scheme m order for the same to be sanctioned by the
Henourable High Court. Hence, pursuant to the Order dated March 03, 2016 of the High Court of $indh at Karachi
passed in Judicial Petition No. 08 of 2016 extra ordinary general meeting of the shareholders of EFLwill be held
at Marriotl Hotel, Karachi, on March 28. 2016 to consider and if thought Nt approve, adopt and agree to

Exinp-LFL Scheme.

7. No Director ol Eximp and EFL has any interest, whether directly or indireetly, in the proposed

amalgamation of Exmnp inte EFL except as stated helow,

8. The Directors declare that they have an mierest i the fonm of their shareholdmgs in Eximp and ETL ¢as
nominee director: their employment in Eximp and EFL: and the remmumeration and benefits that might accrue 1o

them as purl of any policy of Eximp and EFL.

S. The effect o the Scheme on the interest of these directors does not difter from its effect on the interest of
the members. The following tables set out the shareholdings (neluding nommee sharcholding) of the directors of
Eximp and EFL:

EFL
Name of Director Shares in Eximp Shares in EFL
Rulail Mohammed 1 10,445
Javed Akbar 0 26,524
Abdal Samad Dawood 6] 6,632
Shablar Hashim 0 14,555
Naz Khan 1 ]
Inamullah Naveed Khan 0 339.821
Shalud Hamid Paracha 0 1
Khalid Siraj Subham ] 236572
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Eximp

Name of Divector Shares in Eximp Shares in EFL
Ruhail Mohammad ] 16,443
Naz Khan 1 i
Khalid Sira) Subbam | 236572
Shahzada Dawood 1 0
Imran Anwer ] 0
Isfandivar Shaheen 1 0

Karachi.

Dated: March 03. 2016

Company Secretary of
Engro Fertilizers Limited




STATIAENT UNDER SECTICN 286

IN THE HIGH COURT OF SINDH AT KARACHI

(Company Jurisdiction)

J. Misc. Petition No. 08 of 2016

IN THE MATTER OF

Sections 284, 285, 286, 287 and 288 of the Companies Ordinance, 1984

AND

IN THE MATTER OF

Engro Fertilizers Limited and another . Petitioners

STATEMENT UNDER SECTION 286 OF THE COMPANIES
ORDINANCE, 1984 (THE “ORDINANCE™)

Dear sir/Madam:

Judicial Mascellaneous Petition No.08 of 2016 has been filed in the High Cour o Sindh at Karachi under sections
284, 285, 286, 287 and 288 of the Companies Ordinance, 1984 read with Rule 60 of the Comypanies (Court) Rules.
1997 for sanction of and for other orders in respect of Scheme of Arrangement (“EFL-Eximp Scheme™ between
Iingro Eximp (Private) Limited (“Eximp™) and its members and FEngro Fertilzers Limited (*EFL™ and its
members, i that proceeding the Court has directed the convening of separate meetings of the members ol each of
Eximp and ITL for seeking their agreement to EFL-Eximp Scheme. A copy of the Scheme 1s provided with thrs

stalemerit.

The accompanyving notice convenes the meetings of shareholders of Eximp and EIL, as directed by the Cowt. It

15 intended to pass the following proposed resolution al the General Meetings:




Eximp

“RESOLVED THAT the Scheme of Arrangement between Engro Exmp (Private) Lanited and Engro
Fertilizers Limited under Sections 284 to 288 of the Ordinance, prepared in connection with the
amalgemation of entire undertaking. assets. entitlernents and labilities of Engro Eximp (Private) Limited
in Fingro Fertilizers Limited, considered by this meeting and mitialed by the Chairman of this meeting for
purpose of identiltcation. be and are hereby approved, agreed and adopted.™

“RESOLVED THAT the Scheme of Arrangement between Hngro Eximp (Pnvate) Lumted and Engro
Fertilizers Lammted under Sections 284 10 288 of the Ordimance. prepared mn comnection with the
amalgamation of entire undertaking, assets, entitlements and liabilities of Engro Eximp (Private) Limited
in Engro Fertilizers Limited. considered by this meeting and mtaled by the Chainman of this meeting for
purpose of identification, be and are hereby approved. agreed and adopied.”

The sanctioning of EFL-Eximp Scheme and the making of other appropriate orders m conneetion therewith

will be considered by the Court afier EFL-Eximp Scheme is agreed to by the requisite majority at the meetings
being convened for this purpese under the order of the Court, by the members of Eximp and EFFL separately.

In case vou are unable 10 attend the meeting convened by the accompanying notice you are requesied to

complete the proxy form attached to the notice (in which vou can direct the proxy how vou wish him 1o vote) and
send the compieted Form as soon as possible at the following address:

(a) for members of Eximp. to the registered office of Eximp, situated at
7th and &th Floors, The Harbour Front Building. HC#3, Marine Drive. Block 4.
Chifton. Karachi, Pakistan; and

{b)  for members of EFL. to the registered office of EFL. sttuated at 7th znd 8th Floors. The Harbour
Front Building, HC#3. Marine Drive. Block 4. Clitton, Karachi. Pakistan.

Proxies for the meeting will not be treated as valid il received less than 48 hours before the time of the meeting.

1.

=

OBJECT OF EFL-Eximp Scheme

The object of EFL-Eximp Scheme is to eilect an amalgamation of Eximp with EFL. The amalgamation of
Eximp with EFL invelves the transler to and vesting in EFL ol the whole of business and entire undertaking
of Eximp together with all of its assets, rights, entitlemnents, liabilities and obligations of every deseription,
of Eximp. On the completion of amalgamation, Eximp will be dissolved by the Order of the [Honourable
High Cowt of Sindh without soing inte winding up.

APPROVALS

EFL-Eximp Scheme has been approved by the respective Boards of Direetors of EIL and Eximp. The
Eilective Dale (as delined m FFL-Eximp Scheme) of EFL-Eximp Scheme will be the date on which the
certified copy of the Coust's order sanctioning IFL-Iximp Scheme is [iled with the Registrar of
Companies, Securities and Exchange Commission ol Pakistan. Karaclhu office. or any other daie as mav be
stipulated by the Honourable High Court of Sindh,
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6.

SANCTION BY COURT

EFL-Eximp Scheme is subject 1o the sanction of the Honourable High Court of Singh in its present form
or with any modifications thereof or addition thereto and is also subject to any conditions. which the Court
may mmpose, The Board of Directors of FFL and Eximp acting jointly have the power to consent on behalf
of all concemed to any modilcations thereof or additions thereto FFL-Fximp Scheme or to any conditions
which the Court may think fit to impose.

CREDITORS' INTEREST

Penitioner No, 1 has obtained no objection certificates from its ereditors representing one hundred pereent
(100%3 1 value (1.e. hundred percent (100%) in value of secured creditors and ninety -nine percent (99%)
in value of unsecwred ereditors which ncludes trade creditors). Copies of no objection certificates given
by such creditors of Petitioner No. | are annexed and marked as Annexures “F-17 to “F-37 to the Petition.
Petitioner No.2 has obtained no objection certificates from its creditors representing ninety-nine percent
(99%) in value (1. hundred percent ( 100%) in value ol secured ereditors and ninety pereent (90%) in value
of unsecured creditors which includes trade ereditors). Copies of no abjection certificates given by such
creditors of Petitioner No.2 are annexed and marked as Armexures “G-17 to “(3-3" to the Petition.

LIABILITIES, OBLIGATIONS AND LEGAL PROCEEDINGS

The transfer to and vestmg i EFL of Eximp’s entire business and undertaking m accordance with
EFL-Eximp Scheme will include all the liabilities and obligations of Eximp howsoever arising. and alter
the amalgamation 1s accomplished. EFL will discharge all such outstanding liabilities and wilt perform all
such outstanding obligations in due course as if they were onginally the liabilities and obligations of EFL
instead of Eximyp.

All the legal proceedings instituted by or against Eximp and pending immediately before the amajgamation
will be treated as legal proceeding by or against the EFL and will be deall with accordinaly.

COSTS
In accordance with IFL-Eximp Scheme all the costs, charges and expenses incurred by Extmp and IFL 1n
respect of the preparation of EFL-Fximp Scheme and carrymg it into effect will be bome and paid by EFL.

BUSINESS
The business presently carried on by Eximip and EFL 1s as under:

7.1  EFL
EFL was meorporated m Pakistan on 291k June, 2009 as a publie limited company under the
Companies Ordinance. 1984 The registered olfice of EFL 15 situated at 7th and 8th Floors, The
Harbour Front Building, HC-3, Marine Drive, Bloek-4, Chiton Karachi. EFL obtained Certiticate
of Commencement of Business on 13th July, 2009 and is enpaged in the businesses of
manufactluring, purchasing and marketing of fertilizers and agricultural products.

7.2 Eximp
Fxamp as a private limated conpany incorporated under the Companies Ordimance, 1984 on 16th
January, 2003 The registered office of Eximp 1s situated at 7th & 8th Floors. The Harbour Front
Building, HC-3, Marine Drive, Block-4, Clifton Karacin. It 15 engaged in the businesses of
mmported lertilizers and other agricultural inputs.

10




8.

9.

ADVANTAGES OF AMALGAMATION
The purpose of the preposed amalgamation of entire business and undertaking of Eximp with EFL 15 to
achieve the following benefits:

) Te operate / run business under one munagement.

iby  The maintenance of separate operations, marketing, lepal. adminstrative, secretarial and other
records under the various laws results in duplication of work and higher costs. After the
amalgamation significant cost will be curtatled m these areas.

() The consohidated operation will result m elimumating duplicate services and operations and
reduction in adnunistrative and overhead expenses besides increasing efficiency on sccount of
unified conired.

{dy  The amalgamation will help in earrving on the business more cconomically and provide
satisfactory organizational framewark conducive to the growth of the business.

) The administrative costs mcurred individually by Eximp and EFL will be censiderably reduced
after amalgamation of Exmp witl: EFL as:

)] Only a single Board of Directors will be required to manage the attairs.

(i} Only one AGM will be required 1o be held and one set of annual / quarterly accounts will be
required to be published and circulated.

(i) Only one register of sharchalders and one set of books and records will be required to be
maintained and one set of forms will be tiled with the various Corporate / Govermiment /
Regulatary Agencies.

{iv)  Single assessment for income tax and their filing and record keeping.

tv)  Improvement in the administration of personnel affairs of the stall’ and administrative
poltcies will be umiorm.

DIRECTORS

91 EFL

The tollowing are the present directors of EFL:

a) Mr. Rubhail Mohammed

by Mr Javed Akbar

¢)  Mr. Abdul Samad Dawood
dy Mr. Shabbir Hashmi

¢) Ms. Naz khan

3 Mr. inamullah Naveed Khan
a) Mr Shahid Hanud Paracha
hy Mr Khalid Siraj Subham

=




9.2 Eximp

The following are the present direclors oflsximp:
a) Mr. Khahd Sirgy Subhant

) Mr. Ruhail Mehammed

¢} Ms. Nuz khan

dy Mr. Shalizada Dawood

¢l Mr. [slandivar Shaleen

0 Mr. Imran Amver

1. DIRECTORS AFTER AMALGAMATION
The Directors of EFL shall save for any changes accuring upon the election of directors m the Anmuat
Cieneral Meeting continue (o serve as directors of the EFL after amalgamation.

ii.  INTEREST OF DIRECTORS
Except s set out 1n this paragraph. no Directors of Eximp and EFL have any interest, whether directly or
indirecty. in the proposed amaigamation. The Directors declare that they have an interest in the form of:
tiear sharcholdings 1 Eximp and EFL tas normnee dircetorsi: their employment in Eximp and EFL: and
the remuneration and benelits that might accrue to them as part of any pohey of Eximp and EFL.

The effect of the Scheme on 1he miterest of these directors does not differ from its effect on the interest of
the members. The following tables set out the shaseholdings tineluding nominee sharcholding) of the

directors of Ixump and EFL:

EFL
Name of Director Shares in Eximp Shares in EFL
Ruha:l Mohammed 1 10,4435
Javed Akbar 0 26324
Abdul Samad Dawood 0 6632
Shabbir [ashini 0 14,353
Naz Khan 1 |
Inamullah Naveed Khan {0 339.821
Shahid Hamid Paracha 0 1
Khalid Siraj Subhani 1 236.5372




Eximp

Name of Director Shares in Eximp Shares in EFL
Ruhail Mohammad 1 10.445
Naz Khan 1 ]
Ihalid Siraj Subhani i 236372
Shabizada Dawood H U
Lmran Anvwer i 0
Isfandivar Shaheen 1 0

iz COMPENSATION FOR LOSS GF OFFICE

Mo compensation is payable to aay of the directors for the toss of office as Director

13. DOCUMENTS FOR INSPECTION

The following docaments of Eximp and EFL: copies of the Memorandum and Articles of Association, the

Finaneial Statements for Eximp and EFL for the

vear ended December 31, 2014, Scheme of Amalgamation

and the Statement of Information in ferms of Section 286 of the Ordinance may be mspected at the

following address during the usual busmess hours on any working day until the conclusion of the mecting

in wlich the reselution for approving the Schieme will be adopted:

Engro Eximp (Private) Limited
7th & 8th Floors,
The Harbour Front Building,
HCHES, Marme Drive. Block-4.
Chiflon. Karacht.

Engro Fertilizers Limited
Tih & 8th Floors.
The Harbour FFront Building,
HC#3. Marnne Drive. Block-4,
Clifton, Karaclht.

Company Secretary of
Engro Eximp (Privafe) Limited

Company Secretary of
Engro Fertilizers Limited




SCHEME OF ARRANGEMENT

UNDER SECTIONS 284 TO 288 OF THE COMPANIES ORDINANCE, 1984
BETWEEN

ENGRO FERTILIZERS LIMITED AND ITS MEMBERS AND CREDITORS
AND

ENGRO EXIMP (PRIVATE) LIMITED AND ITS MEMBERS AND CREDITORS

FOR
Amalgamation of entire undertaking, Assets, entitlements and Liabilities

(as hereinafter defined) of Engro Eximp (Private) Limited

in Engro Fertilizers Limited

ARTICLE 1 - DEFINITIONS

In s Scheme of Arrangement. unless the subject or contest otherwise requires, the following expressions shall

bear the meanings specilicd against them below:

a)

by

“Amalgamation” is defined in Article 3(a).

“Assets” means all assets. properties. benefits. privileges and rights of every
description and kind (whether present or future, actual or contingent,
wmgtble or intangible, movable or munovable). and ineludes properiies held
on trust and beaelit of securities oblained from customers and third partics,
beneflis, powers. rights. authorities, privileges, contracts, Govermment
consents, sanctions and awthorisations, including all registration, licences,

permts, approvals, rights, categories, entitlements, sanctions. permissions
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d

“Claim™

“Court™

“Effective Date”

“Existing”

“EFL”

and benefits rtelating to the business. knew-how and  confidential
information, Witheuot in any way limiting or prejudicing the generality of the
forepoing. Assets shall include: (2) all assets, properties, immovable, and
movable. real, corporeal or incorporeal. leasehold or (Teehold n possession
or reversion, current or deferred, present or contingent of whatsoever nature
and wheresoever situated belenging o Iixnnp, and lor the avoidance of
doubt shall melude the Intellectual Property: () gl chooses-in-action,
mstruments, sceurties. deeretal amounts, bank and other accounts, cash
balances, reserve lunds, revenue balances, mmvestiments, loans, advances.
suarantees. deposits, prepayments, recervables, book debts, trade debts and
all other rights and interest in and arising out ol such property in the
ownership, passession. power or control of Eximp and all books of acecunt,
registers, records and all other documents of whatever nature relating
therete: (¢) all the connections and facihties lor telecommunications.,
electricity and other installations, owned by, leased or licensed to Eximp: (d)
all long-term investments n subsidiaries of Eximp; (e} the contingent claims
and proceeds realized from the liquidation of the contingent claims: (1) the
entire shareholding of Eximp in Engro Exump FZE, o company incorporated
under the laws of VA ., having its registered otlice at BCW JAFZA 18 &
19, Office No. 110, PO, Box 262746, Jabel Al Dubal, United Arab
Emirates: and (g) approval No. EPDV/INT/C-8084 of the State Bank of
Palastan for investment in an offshore company by Eximp.

mieans right. clanm, counter-chum, demand or csuse of action and includes a

contingent claim,

means the High Court of Siudh or any other court of competent jurisdiction
for the ttme being having jurisdiction wider Sections 284 to 288 of the

Ordinance in connection with thas Scheme.

means the Jdate when the Scheme will become effective upon filing of the
sanction order of the Court with the Registrar of Compazies at the Securities
and Fxchange Cemmission of Pakistan under Section 284(3) of the

(rdinance.

means exising. owtstanding or in force immediately prior to the Effective
Date.

means Engro Fertilizers Limited, a listed company incorporated under the
Ordinance, 1984, having its registered oflice at 7th & 8th Fleors, The Harbour
Front Building, HC#3, Marine Drive, Block 4. Cliften. Karacht, Pakistan.

o
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m)

“Eximp”

“Intellectual Property”

“Liability(ies)”

“Ordinance™

“Scheme”

“Security™ or “Securities™

means Engre Eximp (Private) Limited. 8 houted company meorporated
under the Ordinance. having 1ts registered office at 7th and Sth Floor, the
Harbour Front Building, HC#3, Marine Drive, Block 4, Clifton, Karachi,
Pakistan.

means the mbellectual property of ximp: (1) as deseribed 1 Appendix “A™
hereto: (1) benefits. mghts, and asthority under Trademark License
Agreement dated May 1, 2015 between Examp and Engro Corporation
[Limited: and (i11) benefits, sights, and authority under Trademark [icense
Agreement dated May 1. 2013 between Bximp and Engro Corporation
Lionted.

means ali borrowings, lialalites, duties and obhigatiens of every description.
whether present or future, actual. acerued or contingent,

means the Companies Ordinance, 1984,

means this Scheme of Arrangement in its present form with any modification
thereof or addition hereto approved by the Court.

means interest, rght or ttle 1o and 1o any and all mortgages and/or charges
(whether legal or equitable). debentures, bill of exchange. promissory note,
suarantee. hen. pledge (whether actual or constructive), hivpothecation,
assignment by way of security, right of set-off, undertaking or other means

of securing payment or discharge of any Lishility.

ARTICLE 2 - CAPITAL AND OBJECT OF SCHEME

a)

b)

Eximp was incorporated on January 16, 2003 as a private limited company with an authorized share capital
of Re. 1,251,000.000/- (Rupees One Billion Two Hundred and Fifty One Million) divided mto 125,100,000
ordmary shares ol Rs. 10 cach ol which 114,140,000 ordinary shares of the aggregate nommnal valoe of Rs.
E 141,400,000/ (Rupees One Billion One Hundred and Forty One Matlion and Four Hundred Thousand)
are 1ssued and fully paid and te remaindor are vmssued.

EFL was incorporated on June 29, 2009 under the Ordinance with an authorized share capital of Rs.
14.,000.000.000/- (Rupees Fourteen Bitlion) divided mto 1.400,000.000¢ ordinary shares of Rs. 10 each of
which 1,330,932.292 ordimary shares of the agaregate nominal value of Rs. 13,309,322 920/- (Rupees
Thirteen Bilhen Three ITundred and Nine Million Three Hundred and Tweaty Two Thousand Nine
Hundred and Twenty ) are 1ssued and fully paid and the rernainder are unissued.
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ARTICLE 3- THE AMALGAMATION

@)

b

di

e)

¥

Al the Fftestive Date: (ay the entire undertaking of Eximp as a going concern, slil be amalgamated with
and vesi m EFL upon the temms and conditions set fortl m this Scheme (the “Amalgamation™; and (b} the
wdentity and separate existence of Eximp shall cease.

At the Effective Date, all the Assets of Eximp shall immediately and without any convevanee or transfer
and without any further act or deed be vested in and become the Asseis of EFL, who shall have, held and
enjoy the same m its own right as fully as the same were possessed. held and enjoved by Exunp prior to the

Amalgamation but the transfer of all Assets shall be subject 1o all Scourities subsisting thereon.

At the Effective Date. all the Liabilities of Extmp shall invmediately and without any further act or deed be
assumed by and become the Liabilities of EFL. who shall pay, underlake, satisfy. discharge and perforn,
when due all of the Habilities and obligations of Eximp in respect of the Liabilities of Fximp.

Any reference in this Scheme Lo Assets or Liabilities of Eximp is a reference o Assets or Liabilities 1o
which Eximp is for the time being entitled or subject to (whether beneficially or in any fiduciary capacity’}
mnmediately preceding the Effective Date, wherever such Assets or Liabilities are situsted or arise and
whether or not capable of hemg trunsferred or assigned to or by Eximp under any applhicable faw or

nsirument,

At the Effective Diate, any and all the tax recervables meluding but not limited to tax refunds and tax rebaies
of Eximp shall immediately and without any convevance or transter and witheut any further act or deed be
vested in and become tax receivables of EFL. who shall have, hold and enjov the same 1n its own right; 1o

be claimed in cash or be adjusted against future tax labilities,

Any Asset vested in Eximp which immediately belore the Etfectuve Date was held by Eximp as frustee or
custodian trustee in the form of will or as executor of the will. or adnunistrator of the estate. of a deceased
person or as judicial trustee appointed by order of any court, or in any other fiduciary capacity. shatl, on
and from the Effective Date, be held by EF1, i the sante capacity upon the trusts, subject to the powers,

proviziens and liabilitzes apphicable thereto,

Ivery contract to which Eximp is party shall have effect on and {rom the Effective Date as il

(1} EFL had been a party thereto mnstead of Eximp: and

() forany reference (however worded and whether expressed or implied; to Eximp therein shall stand

substituted. as respeats anyiling latling to be done on or after the Effective Date, 1o a relerence (o
LFL
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i

k)

m}

ni

a)

Any account(s} mamtamed by Eximp with any bank or financial wstitution at the Effective Date, become

-gceount(s) between EFL and sueh bank or finsneial stitution, sulyeet to the same conditions and ineidents

as theretofore; provided that nothmg herein shatl affect any rght of EFLL 10 vary the conditions or incidents
subject to which any account is kept.

Any Existing mstruction, order, direction, authority. andertaking or consent given to Eximp m wriling,
whether or not in relation 1o an account. shall have effect. on and from the Effective Date, as if given
e EFL.

Any negetable mstrument or order lor payment ol money drawn on or given to, or accepted or endorsed
by Exinmp. or pavable at uny place of business of Eximp. whether so dravwn, given, accepted or endorsed
belore. on or afler the Effective Date, shall have the same effeet on and from the Fifeetive Date, as i1t had
been dravin on, or given to. or accepted or endorsed by EFL. or were pavable at the same place of business
of EFL.

The custody of anv doctment, record or goods held by Eximp as bailee and duly recorded in their books,
shall pass fo EFL on the Effective Date and the rights and ebligations of Eximp under any contract of
builment relating to any such document, record or goods shall on that day become rights and obligations
of EFL.

Any Security held immediately before the Effective Date by Eximp or by a nominee or agent of or trustee
for Eximp. as security for the payvment or discharge of uny Liability shall, on and [rom the Effective Date,
be held by, or, as the case may require, by that nominee, agent or trustee for, EFL. and be available to TTFL
iwhether for its own benefit or. as the case may be, for the benefit of any other person) as Sccurity for the
pavinent or discharge of that Liability.

In relation to any Security vested in EFL in accordance with provisions of this Scheme and any Liabilities
thereby sceured, EFL shall be entitled to the rights and priorities to which Eximp would have been entitled
il it had continued to hold the Security.

Any Security referred to m the foregoing provisions of s paragraph which extends to future advances or
[Liabilities shall, on and {rom the Effective Date, be available to EFL (whether for its own benefit or, as the
case may be, for the benelit of any other person} as security for the pavinent or discharge of future advances
and [uture Liabilites (o the same extent and in the same manner in all respects as Nutare advances by, or
Liabilities to. Eximp or, as the case may be, EFL were secured thereby immediately before that time,

Where by virtue of this Scheme any Claim or Liability of Eximp becemes a Claim or Liability of EFL on
and from the Effective Date, EFL shall have the same rights, claims, powers and remedies (and in particular
the same rights. claims and powers as to taking or resisting legal proceedings or making or resisting
apphications to any authority} for ascertanme. perfecung or enforeing that Claim or Liability as 1l it had at
all times been a Clam or Liability of EFL. and any legal proceedings or application 1o anv authority
Lxisting or pending mnmediately belore the Effective Date by or against Eximp may be continued by or
against EF1L

Any judgment or award obtained by or against Eximp and not fully satisfied before the Fifective Date

shall a1 that time, to the extent {o which it is enlorceable by or against Eximp. become enforeeable by
or against BFL.
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T}

All books and other documents which would, before the Iffective Date. have been evidence n respeet of
any matler. for or against Eximp shall be admissible in evidence 1n respeet of the same matter for or aguinst
HFL.

The provisions contained in Sections (d) o () above are without prejudice 1o the generdhity of any other
provision m this Seheme, but subject to any provision i this Scheme to the contrary effect,

ARTICLE 4 - SCHEME'S EFFECT

a}

b)

c)

d

Upon the Effective Date, the provisions of this Scheme shall be effective and binding by operation of law.

The Amalgamation in terms of (his Scheme shall not: (3} constitute any assignment, ransler. devolution,
conveyance. alienation, parting with possession. or other disposition under any law for the tme being in
foree: (i) give rise to any forfeiture; (11} invalidate or discharge any coniract or Security : and (1v) give nse
1o any right of first refusal or pre-emptive right that any person may have n respect of any investment
made by such person in Eximp.

As of the Elfective Date. the terms of this Scheme shall be binding on Eximp and EFL and also on all the
sharcholders and creditors of each of Eximyp and EFL. and on any other person having any right or Liability

in relation to either of them.

As of the Effective Date and without any further act or deed: (1) the entire shareholding of EFL 1 Eximp
shall stand cancelled: and (ii) Fximp shall, without winding up, stand dissolved.

ARTICLE 5 - GENERAL

a}

)]

d)

o]
Rl

This Scheme shall be govemed by and be construed in accordance with the substantive and procedural
laws of Pakistan,

This Scheme shall be subject to such modilications or conditions as the Court may deem expedient o
Hmpose.

The boards of direetors of Fximp and EFL may consent on behail of all concerned to any modifications of
or additions fo this Scheme or to any conditions whiel the Court may think [it 10 order,

Section headings are not to be considered part of this Scheme. but are solely for convenience of reference.
and shall nat affecet the meaning or interpretation of this Seheme or any of its provisions.

Il'amy provision of this Scheme is found to be unlaw (ol and unenforeeable by a competent court of law.

then to the fullest extent possible. all of the remaining provisions of the Scheme shali remain m full force
and effect.
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APPENDIX A

List of Intellectual Properties

TRADE MARKS (registered or under process):

Sk No. Trade Marks Application/Registration No. Class
I- Bhurosa Seeds 300663 01
2- Bharosa Sceds 300668 03
3- Bharosa Seeds 300669 3]
4- Bharosa 344919 30
3~ Bharosa (Urdin 344920 30
- Bharosa 344921 3l
7- Bharosa (1rdw) 344922 31
8- Bharosa 343057 33
G- Bharosa (Hrdw) 343058 33

COPYRIGHTS:

Sr. Ne. TITLE OF WORK Status

i- Bharosa Seeds Registered 26803-Copr:
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