GENERAL

February 22, 2016

Pakistan Stock Exchange Ltd.,
Stock Exchange Building,
Stock Exchange Road,
Karachi.

Fax No. 32410825

Dear Sirs,

Re: Notice of Meeting of EFU General Insurance Limited

We enclose a copy of Notice of Meeting of our 83rd Annual General Meeting to be
held on April 02, 2016.

Please acknowledge receipt.

Yours faithfully,

Altaf Qamruddin Gokal
Chief Financial Officer &
-« Corporate Secretary

Encl: as above.

E F U GENERAL INSURANCE LTD.

EFU House, M.A. Jinnah Road, P.O. Box 5005, Karachi-74000.
Phones: 32313471-90. Fax: 92-21-32310450.

E-mail: info@efuinsurance.com Web: www.efuinsurance.com
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Notice of Meeting

Notice is hereby given that the 83" Annual General Meeting of the Shareholders of E F U General
Insurance Ltd. will be held at the Registered Office of the Company at Kamran Centre, 1*' Floor, 85
East . Jinnah Avenue, Blue Area, Islamabad on Saturday April 02, 2016 at 10:30 a.m. to:-

A.

1.

i

ORDINARY BUSINESS:
confirm the minutes of the 82nd Annual General Meeting held on April 10, 2015.

receive, consider and approve the Audited Financial Statements for the year ended
December 31, 2015 together with the Directors’ and Auditors’ reports thereon.

consider and if thought fit to approve the payment of Final Dividend at the rate of
Rs. 4.50 per share as recommended by the Board of Directors and also approve the 30%
Interim Cash Dividends already paid to the Shareholders for the year ended December
31, 2015.

appoint Auditors for the year 2016 and fix their remuneration.
SPECIAL BUSINESS:

consider and if thought fit to pass the following Ordinary Resolution with or without
modification(s):

“RESOLVED that a sum of Rs. 400,000,000 out of the free reserves of the Company be
capitalized and applied to the issue of 40,000,000 Ordinary Shares of Rs.10/- each and
allotted as fully paid Bonus Shares to the Members, who are registered in the Books of
the Company at the close of business on March 25, 2016 in the proportion of one new
share for every four existing Ordinary Shares held and that such new shares shall rank
pari passu with the existing Ordinary Shares of the Company.

Further resolved that the members’ fractional entitlement to Bonus Shares may be
consolidated and sold in the stock market and the net sale proceeds of such fractional
entitlements when realized be paid to a charitable institution.

That for the purpose of giving effect to the foregoing, the Managing Director/Chief
Executive or the Corporate Secretary be and are hereby singly authorised to give such
directions as may be necessary and settle any questions or any difficulties that may
arise in the distribution of the said new shares or in the payment of the sale proceeds of
the fractions.”

Consider, and if thought fit, to pass the following Resolution with or without
modification(s) as Special Resolution to amend the Articles of Association of the
Company by inserting a new clause numbering 80 to introduce E-Voting as prescribed
by Securities & Exchange Commission of Pakistan:

“RESOLVED that the Articles of Association of EFU General Insurance Ltd. be and is
hereby amended as under:-

RESOLVED that following amendment be made in Articles of Association of the
Company.



To insert the following new clause No. 80:

GENERAL 80) Any member desiring to appoint an intermediary, as defined in “Companies (E-
Voting) Regulations, 2016,” as may be amended from time to time, shall inform
Secretary of the Company at least 10 days before the holding of Annual General Meeting
or Extraordinary General Meeting of Shareholders of the Company intimating about his
decision to appoint an intermediary to vote at a poll.

The clause appearing in the Articles of Association from Nos. 80 to 183 be renumbered
as No. 81 to No. 184 in the same sequential order.”

7. consider and if thought fit to pass the following Resolution with or without
modification(s) as Special Resolution:

“RESOLVED that the approval accorded for Investment in Shares of EFU Life
Assurance Ltd., an associated company, of Rs. 100 million in the Annual General
Meeting of April 05, 2014 of which Rs. 14.45 million have been invested and  Rs.
85.55 million remaining un-invested be and is hereby revalidated and the said
amount be invested within a period of next three years.

This investment be made from time to time as the Managing Director (Chief
Executive) and/or other attorney(s) of the Company may deem fit.

FURTHER RESOLVED that Chief Executive or Corporate Secretary be and are
hereby individually authorized to fulfill all legal and corporate formalities for
making the above investment.

FURTHER RESOLVED that the Special Resolution be and is hereby passed for the
purpose of compliance of Section 208 of the Companies Ordinance, 1984.”

8. transact any other matter with the permission of the chair.
Attached to this notice of meeting being sent to the members is a statement under Section
160(1) (b) of the Companies Ordinance 1984 setting forth all material facts concerning
the resolutions contained in items 5, 6 and 7 of the notice.

B of the Board

Altaf Qamruddin Gokal
Chief Financial Officer
4y & Corporate Secretary

Karachi: February 13, 2016

NOTES

L. A member entitled to attend and vote at the General Meeting is entitled to appoint
another member as a proxy to attend and vote in respect of him. Form of proxy must be
deposited at the Company’s Registered Office not later than 48 hours before the time
appointed for the meeting.




2. CDC Account holders are advised to follow the following guidelines of the Securities and

GENERAL
A.

Exchange Commission of Pakistan.

For attending the meeting:

(@)

(i)

()

(i)

(iii)

(iv)

v)

In case of individuals, the account holder and or sub-account holder and
their registration details are uploaded as per the Regulations, shall
authenticate his identity by showing his original Computerized National
Identity Card (CNIC) or original passport at the time of attending the
meeting.

In case of corporate entity, the Board of Directors' resolution/power of
attorney with specimen signature of the nominee shall be produced (unless
it has been provided earlier) at the time of the meeting.

For appointing proxies:

In case of individuals, the account holder and or sub-account holder and
their registration details are uploaded as per the Regulations, shall submit
the proxy form as per the above requirement.

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

Attested copies of CNIC or the passport of the beneficial owners and the
proxy shall be furnished with the proxy form.

The proxy shall produce his original CNIC or original passport at the time
of the meeting.

In case of corporate entity, the Board of Directors' resolution/power of
attorney with specimen signature shall be submitted (unless it has been
provided earlier) along with proxy form to the Company.

3. The Share Transfer Books of the Company will be closed from March 26, 2016 to
April 02, 2016 (both days inclusive). Transfers received in order by our Share
Registrar, Technology Trade (Pvt) Ltd., Dagia House, 241-C, Block-2, P.E.C.H.S.,
Shahrah-e-Quaideen, Karachi at the close of business on March 25, 2016 will be
considered in time to attend and vote at the meeting and for the entitlement of
Dividend and Bonus Shares.

4. Members are requested to notify / submit the following, in case of book entry
securities in CDC to respective CDC participants and in case of physical shares, to the
Company’s Share Registrar, if not earlier provided/ notified:-

a.

b.

Change in their addresses;

Valid and legible photocopies of Computerized National Identity card (CNIC) for
Individuals and National Tax Number (NTN) both for individual & corporate
entities; and

Consent Form to receive Annual Financial Statements through e-mail. The
Securities & Exchange Commission of Pakistan through its Notification SRO
787(1)2014 of September 8, 2014 has allowed companies to circulate Audited
Financial Statements along with Notice of Annual General Meeting to its
members through e-mail.
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If any member intends to receive Annual Financial Statements through e-mail, he
may provide us or to our Share Registrar, his consent on the consent form as
available on Company’s website, duly filled and signed.

Statement under section 160 of the Companies Ordinance, 1984 pertaining to the Special

business:

This statement sets out the material facts pertaining to the Special Business to be
transacted at the Annual General Meeting of the Company to be held on April 02,
2016.

Item 5 regarding Bonus issue:

Your Directors have recommended the issue of Bonus Shares in the proportion of one
new share for four existing Ordinary Shares held at the close of business on March 25,
2016. The Directors are interested in this business to the extent of their entitlement to
Bonus Shares as Members

Item 6 regarding e-voting:

To give effect to the Companies (E-Voting) Regulation 2016, shareholders’ approval
is being sought to amend the Articles of Association of the Company to enable e-
voting.

Item 7 regarding investment in associated company:

The Shareholders at the Annual General Meeting held on April 05, 2014 had approved
investment in shares of an associated Company EFU Life Assurance Ltd., upto an
amount of Rs. 100 million and against it Rs. 14.45 million has been invested and the
balance amount of Rs. 85.55 million remains un-invested. Regulation No. 8 of
Companies (Investment in Associated Companies or Associated Undertakings)
Regulations, 2012 require revalidation for the remaining un-invested amount of
Rs. 85.55 million out of the previous approval of April 05, 2014 at this meeting by the
Shareholders.

The details and information to be furnished regarding item No. 7 investment in
associated company are as under:

EFU Life Assurance Ltd. (EFU Life) is the leading life insurance company in the
private sector in the country. As on December 31, 2015 it has asset base of Rs. 91
Billion. It’s After tax profit for the years 2013, 2014 and 2015 have been Rs. 929.11
million, Rs. 950.9 million and Rs.1,475.47 million respectively. EFU Life as on
December 31, 2015 has Paid-up Capital of Rs. 1,000 million, General Reserve of
Rs. 950 million and Accumulated Surplus of Rs. 1,460 million.

The information required under Companies (Investment in Associated Companies or
Associated Undertakings) Regulation, 2012 is as under:

Regulation No. 3(1) a:

i) Name of Associated Company along with criteria based on which the
associated relationship is established:
EFU Life Assurance Ltd. being associated on the basis of more than 20%
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ii)

iii)

vi)

vii)

viii)

Xi)

Xii)

holding by EFU General Insurance Limited.

Purpose, benefits and period of investment:

Long-term strategic investment for better return and capital appreciation
by way of purchase from time to time from the Stock Exchange at a price
ruling on the date of purchase.

Maximum amount of investment:

Rs. 85.55 million being amount remaining un-invested out of Rs. 100
million as approved previously at the Annual General Meeting held on
April 05,2014 in Ordinary shares of Rs. 10 each.

Maximum price at which securities will be acquired:
Not more than the price quoted on Stock Exchange.

Maximum number of securities to be acquired:
Equivalent to the amount of Investment.

Number of securities and percentage thereof held before and after the
proposed investment:

43,059,240 shares (43.06 %) held to date i.e. before proposed investment.
Number of Shares and percentage after proposed investment will depend
on the prevailing prices at the time of actual acquisition of shares which
could vary with the market price at which shares are purchased in future.

Average of the preceding twelve weekly average price of the security
intended to be acquired:
Rs. 214.53 per share

In case of investment in unlisted securities, fair market value of such
securities determined in terms of regulation 6(1):
Not applicable

Break-up value of securities intended to be acquired on the basis of
the latest audited financial statements:
As on December 31, 2015 Rs. 34.10

Earning per share of the associated company or associated
undertaking for the last three years:

Year ended December 31, 2015 — Rs. 14.75

Year ended December 31, 2014 — Rs. 9.51

Year ended December 31, 2013 — Rs. 9.29

Sources of fund from which securities will be acquired:
Internal generation.

Where the securities are intended to be acquired using borrowed
funds,-

D justification for investment through borrowings; and

(I)  detail of guarantees and assets pledged for obtaining such
funds;
Not applicable

5



GENERAL

xiii) ~ Salient features of the agreement(s), if any, entered into with its
associated company or associated undertaking with regards to the
proposed investment;

Not applicable

xiv)  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:

No Director or Chief Executive has any interest in the proposed
investments, except in their individual capacities as “Directors/Chief
Executive” and/or as shareholders of the Company.

XV)  Any other important details necessary for the members to understand
the transaction;
None

xvi)  In case of investment in securities of a project of an associated
company or associated undertaking that has not commenced
operations, in addition to the information referred to above, the
following further information, is required, namely,-

) description of the project and its history since
conceptualization;

(11) starting and expected dated of completion of work;

(III) ~ time by which such project shall become commercially
operational; and

(IV)  expected time by which the project shall start paying return
on investment;
Not applicable

Regulation No. 3(3)

The directors of the investing company while presenting the special
resolution for making investment in its associated company or associated
undertaking shall submit an undertaking to the members of the investing
company that they have carried out necessary due diligence for the proposed
investment.

The Directors of the Company submit that they have carried out necessary due
diligence for the proposed investment in shares of EFU Life Assurance Ltd.,

Regulation No. 4

Other information to be disclosed to the members.-

(1) If the associated company or associated undertaking in which the
investment is being made or any of its sponsors or directors is also a member
of the investing company, the information about interest of the associated
company or associated undertaking and its sponsors and directors in the
investing company shall be disclosed in the notice of general meeting called
for seeking members’ approval pursuant to section 208 of the Ordinance.

EFU Life Assurance Ltd. is holding 10,900,884 Shares to date of the investing
Company EFU General Insurance Ltd. No Director or Chief Executive has any
interest in the investing company except in their individual capacities as
“Directors/Chief Executive™ and/or as shareholders of the investing Company.
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The Shareholding of the Directors is Mr. Saifuddin N. Zoomkawala 256,000,
Mr. Hasanali Abdullah 295,807, Mr. Rafique R. Bhimjee 13,263,948,
Mr. Muneer R. Bhimjee 12,772,595, Mr. Taher G. Sachak 1,637, and
Mr. Mahmood Lotia 1,063.

(2) In case any decision to make investment under the authority of a
resolution passed pursuant to provisions of section 208 of the Ordinance is
not implemented either fully or partially till the holding of subsequent
general meeting(s), the status of the decision must be explained to the
members through a statement having the following details namely ,-

a) total investment approved;
Rs. 100 million approved by the shareholders at Annual General Meeting of April
05,2014.

b) amount of investment made to date;
Rs. 14.45 million

¢) reasons for not having made complete investment so far where resolution
required it to be implemented in specified time;

Due to share market environment and the share prices uncertainty in the year
2014 & 2015 it was considered to delay the purchases of shares and therefore a
fresh special resolution is being proposed to the shareholders for the remaining
amount of Rs. 85.55 million.

d) and material change in financial statements of associated company or
associated undertaking since date of the resolution passed for approval of
investment in such company.

Since the date of passing the resolution by the shareholders of the Company on
April 05, 2014 the shareholders equity of the investee company has increased to
Rs. 3,410 million from Rs. 2,533 million due to increase in Reserves and un-
appropriated profits of Rs. 877 million.




