
 

 

May 30, 2024 
 

The General Manager  

Pakistan Stock Exchange Limited 

Stock Exchange Building, Stock Exchange Road 

Karachi 
 

NOTICE OF THE EXTRA ORDINARY GENERAL MEETING  

OF ENGRO CORPORATION LIMITED 
 

Dear Sir / Madam, 
 

Reference is made to the material information disclosed by Engro Corporation Limited (the “Company”) to 

the Pakistan Stock Exchange (“PSX” or the “Exchange”) on May 6, 2024 and May 17, 2024.  
 

We inform you that pursuant to the Order of Hon’ble Islamabad High Court dated May 23, 2024 (the 

“Order”), an Extra Ordinary General Meeting (“EOGM”) of the Company will be held on Wednesday, June 

26, 2024, at 11:30 am at the Karachi School of Business and Leadership, situated at National Stadium Road, 

Opp. Liaquat National Hospital, Karachi. 
 

The following information in this regard is being submitted to the Exchange: 
 

1. Notice of the EOGM along with the Statement of Material Facts; 

2. Postal Ballot, as required under Regulation 8 of the Companies (Postal) Ballot Regulations, 2018; 

3. Proxy Form; 

4. Copy of the Order; 

5. Scheme of Arrangement filed with Hon’ble Islamabad High Court; and  

6. Statement under Section 281 of the Companies Act, 2017. 
 

The Notice of EOGM, along with Statement of Material Facts, Proxy Form and Postal Ballot, will be published 

in Business Recorder and Nawa-i-Waqt (English and Urdu – nationwide publication) on Friday, May 31, 2024. 
 

The Share Transfer Books of the Company will remain closed from Wednesday, June 12, 2024 to Wednesday, 

June 26, 2024 (both days inclusive). Transfers received in order at the office of the Company’s Share Registrar, 

M/s FAMCO Share Registration Services (Private) Limited, 8-F, Near Hotel Faran, Block 6, P.E.C.H.S, 

Shahra-e-Faisal, Karachi, PABX No. (+92-21) 34380101-5, and email info.shares@famcosrs.com, by close 

of business on Tuesday, June 11, 2024, will be considered in time to attend, vote and speak at the EOGM. 
 

In compliance with Regulation 4 of the Companies (Postal) Ballot Regulations, 2018, the electronic voting 

facility will be available to eligible members of the Company in line with applicable law. 
 

Kindly disseminate this information to the TRE Certificate Holders of the Exchange accordingly.  
 

For and on behalf of  

Engro Corporation Limited: 

     
Mohammad Yasir Khan 

Company Secretary 
 

Copied:   

Director / HOD 

Listed Companies Department, Supervision Division 

Securities and Exchange Commission of Pakistan 

NIC Building, 63 Jinnah Avenue, Blue Area, Islamabad 

mailto:info.shares@famcosrs.com


NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that pursuant to the order of the Hon’ble Islamabad High Court, Islamabad dated May 23, 2024, an 
Extra Ordinary General meeting (“EOGM”) of the Members of Engro Corporation Limited (Engro Corporation) will be held on 
Wednesday, June 26, 2024, at 11:30 am at the Karachi School of Business & Leadership, National Stadium Road, opposite 
Liaquat National Hospital, Karachi, 74800, Sindh to transact the following business:

Special Business:

1.	 To	consider,	and,	if	thought	fit,	to	pass,	with	or	without	modifications,	the	following	resolution	for,	inter	alia,	a	corporate	
restructuring / reorganization of Engro Corporation, involving the following: 

a. Dawood Hercules Corporation Limited (DH Corporation) shall be demerged into two legal entities whereby all 
its	 assets,	 liabilities	 and	 obligations	 other	 than	 its	 investment	 in	 shares	 of	 Engro	 Corporation	 as	 specified	 in	
the Scheme (Demerged Undertaking) shall vest into DH Partners Limited (DHPL) against which DHPL shall issue 
shares in its share capital to the existing shareholders of DH Corporation (DH Existing Shareholders) in the same 
proportion in which they hold shares in DH Corporation;

b. DH Corporation’s investment in shares of Engro Corporation (Retained Undertaking) will be retained as part of DH 
Corporation; and

c. The shares held by all shareholders of Engro Corporation (other than DH Corporation) in the issued share capital of 
Engro Corporation (Transferred Shareholders) shall vest with and into DH Corporation i.e., Engro Corporation shall 
become a wholly owned subsidiary of DH Corporation, in exchange whereof the Transferred Shareholders shall be 
issued shares by the DH Corporation in its share capital in a proportion such that the Transferred Shareholders 
shall hold their present proportionate shareholding in Engro Corporation indirectly through DH Corporation,

along	with	ancillary	matters	thereto,	in	accordance	with	the	Scheme	of	Arrangement	filed	with	the	Hon’ble	Islamabad	High	
Court, Islamabad, as approved by the Board of Directors of Engro Corporation on May 17, 2024.

The resolution to be passed by the requisite majority of members of the Engro Corporation under Section 279 to 282 and 285(8) 
of the Companies Act, 2017 is as under:

“RESOLVED THAT	the	Scheme	of	Arrangement	filed	with	the	Hon’ble	Islamabad	High	Court,	Islamabad,	prepared	under	the	
provisions of Section 279-282 and 285(8) of the Companies Act, 2017 as approved by the Board of Directors and circulated to 
the members of Engro Corporation for, inter alia:

a. DH Corporation Limited (“DH Corporation”) shall be demerged into two legal entities whereby all its assets, 
liabilities	and	obligations	other	than	its	investment	in	shares	of	Engro	Corporation	as	specified	in	the	Scheme	
(“Demerged Undertaking”) shall vest into DH Partners Limited (“DHPL”) against which DHPL shall issue shares 
in its share capital to the existing shareholders of DH Corporation (“DH Existing Shareholders”) in the same 
proportion in which they hold shares in DH Corporation;

b. DH Corporation’s investment in shares of Engro Corporation (“Retained Undertaking”) will be retained as part 
of DH Corporation; and

c. The shares held by all shareholders of Engro Corporation (other than DH Corporation) in the issued share 
capital of Engro Corporation (“Transferred Shareholders”) shall vest with and into DH Corporation i.e., Engro 
Corporation shall become a wholly owned subsidiary of DH Corporation, in exchange whereof the Transferred 
Shareholders shall be issued shares by DH Corporation in its share capital in a proportion such that the 
Transferred Shareholders shall hold their present proportionate shareholding in Engro Corporation indirectly 
through DH Corporation,



along with ancillary matters thereto, placed before the meeting for consideration and approval, be and hereby approved 
and	adopted,	along	with	any	modifications	/	amendments	required	or	conditions	imposed	by	the	Hon’ble	Islamabad	High	
Court, Islamabad.

FURTHER RESOLVED THAT the	Chief	Executive	Officer,	Chief	Financial	Officer	and	/	or	the	Company	Secretary	be	and	
are hereby singly authorized to complete any or all necessary corporate, legal and regulatory compliances and formalities 
to give effect to the above, including to sign, execute, deliver and issue, on behalf of Engro Corporation, all such notices, 
documents, forms, instruments and other papers of any nature whatsoever that may be required in connection with the 
above	 resolution(s),	 and	 to	complete	 regulatory	 requirements	 including	filing	of	 required	documents	with	 the	Hon’ble	
Islamabad High Court.”

As per order of the Hon’ble Islamabad High Court, Mr. Hussain Dawood is appointed Chairman for the EOGM. The statement 
under section 134(3) of the Companies Act, 2017 setting out the material facts is annexed to this notice.

Other Business:

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

           By Order of the Board

Dated: May 27, 2024           MOHAMMAD YASIR KHAN 
Karachi                  Company Secretary
 

NOTES:

1.	 Video	 Conference	 Facility	 for	 Extraordinary	 General	 Meeting	 (EOGM)	 of	 shareholders:	 As	 per	 the	 directive	 issued	 by	
Securities and Exchange Commission of Pakistan (“SECP”), Engro Corporation Limited (the “Company”) has made 
arrangements of video conference facility to ensure that shareholders can also participate in the EOGM proceeding via 
video link. The members and their proxies who intend to attend the EOGM through video-link must register their particulars 
by sending an email at agm.ecorp@engro.com. The members registering to connect through video-link facility are required 
to mention their name, folio number and number of shares held in their name in the email with subject ‘Registration for 
Engro Corporation EOGM’ along with valid copy of their CNIC/Passport. Video link and login credentials will be shared with 
the members whose emails, containing all the required particulars, are received at the given email address at least 24 
(twenty four) hours before the time of the EOGM.

2. The Share Transfer Books of the Company will remain closed from Wednesday, June 12, 2024 to Wednesday, June 26, 
2024	(both	days	inclusive).	Transfers	received	in	order	at	the	office	of	the	Company’s	Share	Registrar,	M/s	FAMCO	Share	
Registration	Services	(Private)	Limited,	8-F,	Near	Hotel	Faran,	Block	6,	P.E.C.H.S,	Shahra-e-Faisal,	Karachi,	PABX	No.	(+92-
21)34380101-5, and email info.shares@famcosrs.com, by close of business on Tuesday, June 11, 2024, will be considered in 
time to attend, vote and speak at the EOGM.
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3. A member entitled to attend, vote and speak at this meeting may appoint another member as his/her/its proxy to attend, 
vote and speak at the meeting. The instrument appointing a proxy and the power of the attorney or other authority / board 
resolution	under	which	it	is	signed	or	notarized	must	be	deposited	at	the	registered	office	of	the	Company	at	least	forty-
eight (48) hours before the time of the Meeting. The forms of proxy are attached to this notice.

4. All members entitled to attend, vote and speak at the EOGM, are entitled to appoint another person in writing as their proxy 
to attend, vote and speak on their behalf. A proxy need not be a member of the Company. A corporate entity, being member, 
may	appoint	its	representative	to	attend	the	EOGM	through	resolution	of	its	Board	of	Directors.	Proxy	Forms	in	English	and	
Urdu languages are attached with the notice circulated to the shareholders. In case of appointment of proxy by  corporate 
entities, a resolution of the board of directors / power of attorney with specimen signature of the person nominated to 
represent and vote on behalf of the corporate entity shall be submitted to the Company along with a completed proxy form. 
The proxy holders are required to produce their original valid CNICs or original passports at the time of the EOGM.

5.	 In	order	to	be	effective,	duly	completed	and	signed	proxy	forms	must	be	received	at	the	Company’s	Registered	Office	at	
least 48 (forty-eight) hours before the time of the EOGM.

6. CDC account holders will further have to follow the below guidelines as laid down by the SECP: 

(i)	 For	Attending	the	EOGM

(a) In case of individuals, the account holders or sub-account holders whose registration details are uploaded 
as per the Regulations shall authenticate his/her original valid CNIC or the original passport at the above-
mentioned email address at least 48 (forty-eight) hours before the EOGM.

(b) In case of corporate entity, the board of directors’ resolution / power of attorney with specimen signature of 
the nominee shall be shared on the above-mentioned email address at least 48 (forty eight) hours before the 
EOGM (unless it has been provided earlier).

(ii)	 For	Appointing	Proxies

(a) In case of individuals, the account holders or sub-account holders whose registration details are uploaded as 
per the Regulations shall submit the proxy form as per above requirements.

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

(c) The proxy shall produce original valid CNIC or original passport at the above mentioned email address at least 
48 (forty eight) hours before the meeting.

(d) In case of corporate entity, the board of directors’ resolution / power of attorney with specimen signature 
shall be submitted on the email address mentioned above at least 48 (forty eight) hours before the EOGM 
(unless it has been provided earlier) along with proxy form to the Company.

(e) Proxy form will be witnessed by 2 (two) persons whose names, addresses and valid CNIC numbers shall be 
mentioned on the form.

7. Pursuant to the Companies (Postal Ballot) Regulations, 2018, members will be allowed to exercise their right of vote through 
postal ballot, that is voting by post or through E-voting, in accordance with the requirements and procedure contained in 
the aforesaid Regulations.

8.	 The	Company	has	placed	the	Notice	of	EOGM	along	with	Proxy	Form	and	Postal	Ballot	Paper	on	its	website:	www.engro.
com.
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STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017

Company Original No. 7/2024	has	been	filed	in	the	Hon’ble	Islamabad	High	Court,	Islamabad	under	sections	279	–	282	and	285(8)	
of the Companies Act, 2017 (“Companies Act”) for sanction of and for passing other orders in respect of Scheme of Arrangement 
between the DH Corporation Limited (“DH Corporation”), DH Partners Limited (“DHPL”) and Engro Corporation Limited (“Engro 
Corporation”) (“Scheme”). In the proceedings, the Court has directed the convening of meetings of the members of the Engro 
Corporation seeking their agreement to Scheme.

Subject to the sanction of the Scheme by the Islamabad High Court, under the Scheme (i) the DH Corporation shall be 
demerged into two legal entities whereby all its assets, liabilities and obligations other than its investment in shares of 
Engro	Corporation	as	specified	 in	 the	Scheme	 (the	 “Demerged Undertaking”) shall vest into DHPL against which DHPL 
shall issue shares in its share capital to the existing shareholders of DH Corporation (the “DH Existing Shareholders”) in the 
same proportion in which they hold shares in DH Corporation; (ii) DH Corporation’s investment in shares of Engro Corporation 
(the “Retained Undertaking”) will be retained as part of DH Corporation; and (iii) the shares held by all shareholders of Engro 
Corporation (other than DH Corporation) in the issued share capital of Engro  Corporation (the “Transferred Shareholders”) 
shall vest with and into the DH Corporation i.e., Engro Corporation shall become a wholly owned subsidiary of DH 
Corporation, in exchange whereof the Transferred Shareholders shall be issued shares by the DH Corporation in its share 
capital in a proportion such that the Transferred Shareholders shall hold their present proportionate shareholding in Engro 
Corporation indirectly through DH Corporation (“Proposed Arrangement”).

The Proposed Arrangement, along with all ancillary and related matters thereto, shall be effective by way of the Scheme in 
accordance	with	the	provisions	of	Section	279	–	282	and	285(8)	of	the	Companies	Act,	2017.	The	Scheme	has	been	filed	with	the	
Islamabad High Court on Tuesday, May 21, 2024. . 

No director of DH Corporation, DHPL and Engro Corporation has any interest, whether directly or indirectly, except to the 
extent of their shareholding held by them in the respective company (including as nominee directors) and, for the executive 
directors, their employment within the respective company. The directors are also interested to the extent of remuneration 
and	benefits	as	per	the	policy	of	the	respective	company	and	applicable	laws.	The	effect	of	this	Scheme	on	the	interest	
of these directors does not differ from the respective interests of the members of the DH Corporation, DHPL and Engro 
Corporation, except to the extent stipulated herein.

A copy of the Scheme is available for inspection to any person entitled to attend the Extra Ordinary General meeting, at the 
registered	office	of	Engro	Corporation,	situated	at	8th	Floor,	The	Harbour	Front	Building,	HC	#	3,	Marine	Drive,	Block	4,	Clifton,	
Karachi,	Pakistan	free	of	cost	during	normal	business	hours.	Furthermore,	in	accordance	with	Section	282(2)	of	the	Companies	
Act, 2017, a copy of the Scheme, statement under Section 281 of the Companies Act, 2017 read with statement of material facts 
under Section 134(3) of the Companies Act, 2017 has been enclosed with the notice of meeting circulated to the members of 
Engro Corporation.

In view of the above, the Board of Directors of Engro Corporation have approved and recommended the Scheme, along with the 
arrangements stipulated thereunder which have been described above.
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ENGRO CORPORATION LIMITED
Registered	Office	Address:	8th	Floor,	The	Harbor	Front	Building

HC-3 Marine Drive, Block 4, Clifton, Karachi
Contact: U	+9221-111-211-211

www.engro.com

Ballot paper for voting through post for poll to be held at the Extra Ordinary General Meeting of Engro Corporation Limited 
being held on Wednesday, June 26, 2024, at 11:30 am at the Karachi School of Business & Leadership, National Stadium 
Road, opposite Liaquat National Hospital, Karachi, 74800, Sindh and through video conferencing.

Contact Details of Chairman, where ballot paper may be sent:

Business Address: The Chairman, Engro Corporation Limited, 8th	Floor,	The	Harbor	Front	Building,	HC-3	Marine	Drive,	Block	
4, Clifton, Karachi

Attention: Company Secretary

Designated email address: agm.ecorp@engro.com

Name of Shareholder / Joint Shareholders

Registered Address of Shareholder

Number of Shares Held

Folio Number / Participant or Investor Account Number

CNIC Number (copy to be attached)

Additional Information & Enclosures (In case of Representative of Body Corporate, 
Corporation & Federal Government)

I / we hereby exercise my / our vote in respect of the following agenda through postal ballot by conveying my / our assent or 
dissent	to	the	following	resolution	by	placing	tick	(√)	mark	in	the	appropriate	box	below:

S.
No.

Nature & Description of
Special Resolution(s)

No. of Ordinary 
Shares for which 

votes casted

I / We assent
to the Special 
Resolution(s)

(FOR)

I / We dissent
to the Special
Resolution(s)

(AGAINST)

1. RESOLVED THAT	the	Scheme	of	Arrangement	filed	with	
the Hon’ble Islamabad High Court, Islamabad, prepared 
under the provisions of Section 279-282 and 285(8) 
of the Companies Act, 2017 as approved by the Board 
of Directors and circulated to the members of Engro 
Corporation Limited (“Engro Corporation”) for, inter alia:

(a) DH Corporation Limited (“DH Corporation”) shall 
be demerged into two legal entities whereby all 
its assets, liabilities and obligations other than 
its investment in shares of Engro Corporation 
as	 specified	 in	 the	 Scheme	 (“Demerged 
Undertaking”) shall vest into DH Partners Limited 
(“DHPL”) against which DHPL shall issue shares in 
its share capital to the existing shareholders of 
DH Corporation (“DH Existing Shareholders”) in 
the same proportion in which they hold shares in 
DH Corporation;
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(b) DH Corporation’s investment in shares of Engro 
Corporation (“Retained Undertaking”) will be 
retained as part of DH Corporation; and

(c) The shares held by all shareholders of Engro 
Corporation (other than DH Corporation) in 
the issued share capital of Engro Corporation 
(“Transferred Shareholders”) shall vest with 
and into DH Corporation i.e., Engro Corporation 
shall become a wholly owned subsidiary of DH 
Corporation, in exchange whereof the Transferred 
Shareholders shall be issued shares by DH 
Corporation in its share capital in a proportion 
such that the Transferred Shareholders shall hold 
their present proportionate shareholding in Engro 
Corporation indirectly through DH Corporation,

along with ancillary matters thereto, placed before the 
meeting for consideration and approval, be and hereby 
approved	 and	 adopted,	 along	 with	 any	 modifications	
/ amendments required or conditions imposed by the 
Hon’ble Islamabad High Court, Islamabad.

FURTHER RESOLVED THAT the	Chief	Executive	Officer,	
Chief	 Financial	 Officer	 and	 /or	 the	 Company	 Secretary	
be and are hereby singly authorized to complete any or all 
necessary corporate, legal and regulatory compliances 
and formalities to give effect to the above, including 
to sign, execute, deliver and issue, on behalf of Engro 
Corporation, all such notices, documents, forms, 
instruments and other papers of any nature whatsoever 
that may be required in connection with the above 
resolution(s), and to complete regulatory requirements 
including	 filing	 of	 required	 documents	with	 the	 Hon’ble	
Islamabad High Court.

__________________________________________________________

Signature of Shareholder(s) / Proxy Holder / Authorized Signatory

Place:

Date:

NOTES:

1. Duly	filled	postal	ballot	should	be	sent	to	Chairman	at	above-mentioned	postal	or	email	address.

2. A Copy of the CNIC should be enclosed with the postal ballot form.

3. Postal ballot forms should reach Chairman of the meeting on or before June 25, 2024  up till 05:00 p.m. Any postal 
ballot received after this date and time will not be considered for voting.

4. The signature on postal ballot should match the signature on CNIC.

5. Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written ballot paper will be rejected.

6. Ballot paper has also been placed on the website of the Company at www.engro.com. Members and Shareholders may 
download the ballot paper from the website or use the original/photocopy published in the newspaper.



Form of Proxy

I/We  

of  being a member of ENGRO CORPORATION LIMITED and holder 

of  
        (Number of Shares) 

Ordinary Shares as per share Register Folio No.   

and/or CDC Participant I.D. No.   and Sub Account No.    

hereby appoint    of    or failing him/ her    

 of    

as my proxy to vote for me/us and on my/our behalf at the Extra Ordinary General Meeting of the Company to be held on the 

26th day of June, 2024 and at any adjournment thereof. 

Signed this   day of  2024. 

WITNESSES: 

1)  Signature:

  Name:

  Address:

  

 CNIC or : 

 Passport No : 

2)  Signature:

  Name:

  Address:

  

 CNIC or : 

 Passport No : 

Note:
Proxies, in order to be effective, must be received by the Company not less than 48 hours before the meeting. A Proxy 
holder may not need to be a member of the Company.

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

Signature 

Signature should agree with the specimen 
registered with the Company 
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SCHEME OF ARRANGEMENT

 

UNDER SECTIONS 279 TO 282 AND 285(8) OF THE COMPANIES ACT, 2017

BETWEEN 

DAWOOD HERCULES CORPORATION LIMITED AND ITS MEMBERS

AND

DH PARTNERS LIMITED AND ITS MEMBERS

AND

ENGRO CORPORATION LIMITED AND ITS MEMBERS
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 279 TO 282 AND 285(8) OF THE COMPANIES ACT, 2017

BETWEEN 

DAWOOD HERCULES CORPORATION LIMITED AND ITS MEMBERS

AND

DH PARTNERS LIMITED AND ITS MEMBERS

AND

ENGRO CORPORATION LIMITED AND ITS MEMBERS

1.	 Preamble

1.1 This composite Scheme of Arrangement (“Scheme”) is presented under the provisions of Section 279 to 
282 and 285(8) and other applicable provisions of the Act (as defined herein) amongst Dawood Hercules 
Corporation Limited (DH Corporation), DH Partners Limited (“DHPL”) and Engro Corporation Limited 
(“Engro Corporation”).

1.2 This Scheme, inter alia, provides for:

(a) DH Corporation shall be demerged into two legal entities whereby all its assets, liabilities 
and obligations other than its investment in shares of Engro Corporation (the “Demerged 
Undertaking”) shall vest into DHPL against which DHPL shall issue shares in its share capital to 
the existing shareholders of DH Corporation (“DH Existing Shareholders”) in the same proportion 
in which they hold shares in DH Corporation;

(b) shares held by all shareholders of Engro Corporation other than DH Corporation in the issued 
share capital of Engro Corporation (the “Transferred Shareholders”) shall vest with and into DH 
Corporation i.e. Engro Corporation shall become a wholly owned subsidiary of DH Corporation, in 
exchange whereof the Transferred Shareholders shall be issued shares by the DH Corporation in 
its share capital in a proportion such that the Transferred Shareholders shall hold their present 
proportionate shareholding in Engro Corporation indirectly through DH Corporation; and

(c) various other consequential or otherwise integrally connected matters therewith.

each in the manner as more particularly described in this Scheme.

1.3 As a result of the restructuring under the Scheme:
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(a)  the Demerged Undertaking held by the DH Existing Shareholders directly through their 
shareholding in DH Corporation, shall continue to be held by such shareholders through DHPL in 
the same proportion in which it was held by them prior to the restructuring under the Scheme;

(b)  investment in shares of Engro Corporation held by the DH Existing Shareholders indirectly 
through DH Corporation shall continue to be held by them indirectly through DH Corporation in 
the same effective proportion in which it was held by them prior to the restructuring under the 
Scheme; and 

(c)   shares of Engro Corporation held directly by the Transferred Shareholders shall be held by such 
shareholders indirectly through DH Corporation in the same effective proportion in which these 
were held by them prior to the restructuring under the Scheme and Engro Corporation will 
become a wholly owned subsidiary of DH Corporation.

2.	 Parts	of	the	Scheme

2.1 The Scheme is divided into the following parts:

 (a) Part A deals with the definitions, interpretation, share capital, objects and effectiveness of the 
Scheme;

 (b) Part B deals with the transfer and vesting of the Demerged Undertaking into DHPL and related 
matters;

 (c) Part C deals with the vesting of Engro Corporation Shares in favour of DH Corporation and 
issuance of DH Corporation Scheme Shares in favour of the Transferred Shareholders; and

 (d) Part D deals with the general terms and conditions applicable to the Scheme.

2.2 This Scheme also provides for various other matters consequential, incidental or otherwise integrally 
connected therewith.
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Part	A	–	Definitions,	interpretation,	share	capital,	objects	and	effectiveness

Article	1	-	Definitions

In this Scheme of Arrangement, unless the subject or context otherwise requires, the following expressions 
shall bear the meanings specified against them below:

“Act” means the Companies Act, 2017 as amended from time to time;

“Applicable Law” means all national (or provincial or local) legislation, statutes, ordinances and other 
laws, and all regulations, by-laws, rules, orders, decrees, judicial decisions, delegated 
legislation, directives, guidelines (to the extent mandatory) policies or code.

“Assets” means all properties (whether movable or immovable), all rights, titles, and assets 
(whether tangible or intangible), businesses, privileges, powers, licenses, permissions, 
claims, and interests including but not limited to:

(a) all rights, title and interest in or to immovable properties, including buildings, 
offices and structures;

(b) all rights, title and interest in or to plant, machinery, equipment, furniture and 
fixtures, computer hardware and software, software applications and licenses, 
motor vehicles, office equipment, appliances, and accessories, spare parts and 
tools;

(c) all legal or beneficial interests (or both, if applicable) including, without limitation 
statutory, contractual or regulatory rights, titles, permissions, concessions, 
privileges, sanctions, approvals, licenses, and registrations; 

(d) all benefits and rights under contracts;

(e) all data, information, records, instruments, documents of title, market statistics, 
marketing surveys and reports, marketing research, advertising or other 
promotional material and information, accounting (including management 
account records) financial data whether in hard copy or in computer held form 
(including, for avoidance of doubt, such media as microfilm and microfiche);

(f) all claims, choses-in-action, receivables, book trade and other debts or sums 
(including suppliers’ credit notes) due, owing, accrued or payable (whether or not 
invoiced and whether or not immediately due or payable), advances, deposits, 
prepayments and other receivables, investments, cash in hand or at bank, bank 
balances, rights under loan documents and other agreements for financial 
facilities, letters of credit, guarantees, bonds and warranties;

(g) all connections, equipment, installations and facilities pertaining to 
telecommunications, water, gas, electricity, sewerage or other utilities;

(h) all claims, petitions, suits, applications or appeals, filed before or pending with 
any court, authority, tribunal or regulatory body, whether in its original jurisdiction 
or appellate jurisdiction;

(i) all intellectual property rights, whether registered or not, including trademarks, 
copyrights, patents, designs, trade secrets, technical data, processes and 
know-how, industrial and/or technical information, confidential information, 
formulations, technical reports, instruction manuals, product specifications, 
results of research and development work, whether in hard copy or in computer 
held form (including, for the avoidance of doubt, such media as microfilm and 
microfiche);

(j) businesses and goodwill; and

(k) Tax credits, any benefit accruing under the Tax laws, Tax or other refunds, Tax or 
tariff protections, remissions or exemptions.

“Calendar Year” means one (1) year period that begins on January 1 and ends on December 31, based on 
the commonly-used Gregorian calendar.

“CDC” means the Central Depository Company of Pakistan Limited.
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“CDS” means the Central Depository System (an electronic book entry system for the 
recording and transfer of securities, established under the Central Depositories Act, 
1997 and maintained by the CDC).

“Corporate Action” means any of the following events:

(a) distributions made by DH Corporation or Engro Corporation in cash or 
otherwise to their respective shareholders in relation to shares of such 
companies;

(b) any action taken by DH Corporation or Engro Corporation for its further 
capitalization; or

(c) any change in DH Corporation’s shareholding in Engro Corporation.

“DH Corporation” means Dawood Hercules Corporation Limited, a listed company incorporated under 
the laws of Pakistan and having its offices at House No.68, Margalla Road, F-6/2, 
Islamabad and Dawood Centre, MT Khan Road, Karachi, which will be renamed as 
“Engro Holdings Limited” in terms of Article 24.

“DH Existing Shareholders” means such shareholders of DH Corporation who are appearing in the register of 
members of DH Corporation on the DH Corporation Record Date.

“DH Corporation Scheme 
Shares”

means the fully paid-up ordinary shares of Rs. 10/- (Rupees Ten only) each in the 
capital of DH Corporation to be allotted and issued to the Transferred Shareholders 
under this Scheme determined based on the DH Corporation Scheme Shares Formula 
in terms of Article 22.

“DH Corporation Record Date” has the meaning ascribed to the term in Article 20.2

“Demerged Undertaking” means all Assets (other than the Retained Undertaking) along with all existing 
Encumbrances thereon and all Liabilities of DH Corporation as at immediately prior to 
the Effective Date, as identified in the Split Balance Sheet for explanatory purposes.

“Demerged Undertaking Em-
ployees”

means all employees as at immediately prior to the Effective Date who are employed 
by DH Corporation. 

“DHPL” DH Partners Limited, a limited company incorporated under the laws of Pakistan and 
having its registered office at 55-B, 16th Floor, ISE Towers, Blue Area, Islamabad.

“DHPL Existing Shareholders” means the following shareholders of DHPL: (a) DH Corporation; (b) Mr. Shafiq Ahmed; 
(c) Mr. Muhammad Bilal Ahmed; and (d) Mr. Mohammad Shamoon Chaudry, it is clarified 
that DHPL is a wholly owned subsidiary of DH Corporation and shares of DHPL held by 
persons listed at (b), (c) and (d) above are holding shares of DHPL as nominee of DH 
Corporation and DH Corporation is the beneficial owner of shares of DHPL held by 
such persons.

“DHPL Shares” means the fully paid-up ordinary shares of Rs. 10/- (Rupees Ten only) each in the capital 
of DHPL to be allotted and issued to DH Existing Shareholders under this Scheme 
based on ratio as specified in Article 20.

“Engro Corporation” means Engro Corporation Limited, a listed company incorporated under the laws of 
Pakistan and having its offices at 22nd Floor, Ufone Tower, 55-C, Service Road, W, 
Block J, F7/1, Blue Area, Islamabad and 8th Floor, The Harbour Front Building, HC # 3, 
Marine Drive, Block 4, Clifton, Karachi.

“Engro Corporation Shares” means the fully paid-up ordinary shares of Rs. 10/- (Rupees Ten only) each in the 
capital of Engro Corporation held by the Transferred Shareholders.

“Engro Corporation Record 
Date”

has the meaning ascribed to the term in Article 22.2.
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“Effective Date” means:

(a) January 1 of the Calendar Year during which the Scheme is sanctioned by the 
High Court, provided no Corporate Action has been taken from January 1 till 
the Sanction Date and each of the Boards of Directors of DH Corporation, 
DHPL and Engro Corporation has, within thirty (30) days of the Sanction 
Date, not decided such Effective Date to be January 1 of the Calendar Year 
succeeding the Sanction Date; or

(b) in case any Corporate Action has been taken in a Calendar Year during which 
the Scheme is sanctioned by the High Court, January 1 of the Calendar Year 
succeeding the Sanction Date.

“Encumbrances” means (i) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, 
assignment, deed of trust, title retention, security interest or other encumbrances of 
any kind securing, or conferring any priority of payment in respect  of, any obligation 
of any person, including any right granted by a transaction which in legal terms, is 
not the granting of security but which has an economic or financial effect similar 
to the granting of security interest under the Applicable Laws; (ii) any proxy, power 
of attorney, voting trust agreement, interest, option, right of first refusal, transfer 
restrictions in favor of any person; and (iii) adverse claim as to possession or use.

“Formula” means the formula set forth in Annexure B, which contains the ‘DH Corporation 
Scheme Shares Formula and ‘DH Corporation Scheme Shares Swap Formula’.

“Ferguson Letter” means letter dated May 16, 2024 of A.F. Ferguson & Co., Chartered Accountants, in 
relation to the restructuring under the Scheme, copy whereof is attached as Annexure 
D hereto.

“High Court” means the Islamabad High Court or any other court of competent jurisdiction for the 
time being having jurisdiction under Sections 279 to 283 of the Act in connection with 
this Scheme.

“Liabilities” means all liabilities, duties and obligations of every kind, actual and contingent 
whether arising or payable under any agreement, statute, law or otherwise and 
whether pertaining to any Asset or otherwise, and all Encumbrances (including any 
Tax related liabilities).

“Retained Undertaking” means all ordinary shares of Rs.10/- each held by DH Corporation in the issued share 
capital of Engro Corporation as at immediately prior to the Effective Date, as identified 
in the Split Balance Sheet for explanatory purposes.

“Sanction Date” means the date on which the High Court has sanctioned the Scheme as per certified 
copy of the order of the High Court sanctioning this Scheme.

“Scheme” means this Scheme of Arrangement in its present form with any modification of it or 
addition to it approved by the High Court.

“Split Balance Sheet” means the split balance sheet of DH Corporation based on the financial statements of 
DH Corporation as at March 31, 2024 and attached hereto as Annexure A, separately 
setting out the Demerged Undertaking and the Retained Undertaking for explanatory 
purposes.

“Transferred Shareholders” means such shareholders of Engro Corporation other than DH Corporation, who are 
appearing in the register of members of Engro Corporation on the Engro Corporation 
Record Date.

“Taxation”, “Tax” or “Taxes” means all forms of taxes and statutory, governmental, provincial local, or municipal 
impositions, duties, contributions and levies, whether levied in or outside Pakistan by 
reference to income, profits, book profits, gains, net wealth, asset values, turnover, 
added value, goods and services or otherwise and shall further include payments in 
respect of or on account of Tax, whether by way of deduction at source, collection at 
source, dividend/distribution tax, advance tax, goods and services tax.

The headings and marginal notes are inserted for convenience and shall not affect the construction of this 
Scheme.
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Article	2	–	DH	Corporation

DH Corporation was incorporated on April 17, 1968 as a limited company and is listed on Pakistan Stock Exchange. 
It has an authorized capital of Rs. 10,000,000,000/- (Rupees Ten billion Only) divided into 1,000,000,000/- 
ordinary shares of Rs. 10/- (Rupees Ten) each, out of which ordinary shares of the aggregate nominal value of 
Rs. 4,812,871,160/- (Rupees four billion eight hundred twelve million eight hundred seventy-one thousand one 
hundred sixty Only), divided into 481,287,116 shares of Rs. 10/- (Rupees Ten) each are issued and fully paid.

Article	3	-	Engro	Corporation

Engro Corporation was incorporated on September 29, 1965 as a limited company and is listed on Pakistan 
Stock Exchange. It has an authorized capital of Rs. 7,000,000,000/- (Rupees Seven Billion Only) divided into 
700,000,000/- ordinary shares of Rs. 10/- (Rupees Ten) each, out of which ordinary shares of the aggregate 
nominal value of Rs. 5,366,264,680/- (Rupees Five Billion Three Hundred Sixty-Six Million Two Hundred Sixty-
Four Thousand Six Hundred Eighty Only), divided into 536,626,468 shares of Rs. 10/- (Rupees Ten) each are 
issued and fully paid.

Article	4	–	DHPL

DHPL was incorporated on May 8, 2024 as a limited company. It has an authorized capital of Rs. 1,000,000/- 
(Rupees one million Only) divided into 100,000/- ordinary shares of Rs. 10/- (Rupees 10) each, out of which 
ordinary shares of the aggregate nominal value of Rs. 1,000,000/- (Rupees one million Only), divided into 100,000 
shares of Rs. 10/- (Rupees 10) each are issued and fully paid.

Article	5	-	Object	of	the	Scheme

5.1 The principal object of this Scheme is to provide for:

(a) the division of DH Corporation undertaking by separation of the Demerged Undertaking (as a 
going concern) from DH Corporation;

(b) transferring and vesting the Demerged Undertaking in DHPL, cancellation of DHPL ordinary 
shares held by DHPL Existing Shareholders and issuance of the DHPL Shares to the DH Existing 
Shareholders in terms of this Scheme;

(c) the retention of the Retained Undertaking as part of DH Corporation;  

(d) simultaneously upon transfer of the Demerged Undertaking into DHPL and retention of the 
Retained Undertaking into DH Corporation, vesting of Engro Corporation Shares held by the 
Transferred Shareholders to DH Corporation such that Engro Corporation becomes a wholly 
owned subsidiary of DH Corporation;

(e) issuance of DH Corporation Scheme Shares by DH Corporation to the Transferred Shareholders 
in exchange of vesting the Engro Corporation Shares to DH Corporation, in such a proportion 
that the Transferred Shareholders hold their respective proportionate shareholding in Engro 
Corporation indirectly through DH Corporation in the same effective proportion in which they 
directly held shareholding in Engro Corporation prior to the Effective Date; and

(f) the change of the name of DH Corporation to ‘Engro Holdings Limited’.

5.2 The arrangement contemplated by this Scheme is envisaged to improve the efficiency of Engro 
Corporation and DH Corporation for their respective shareholders as follows:

(a) The restructuring under the Scheme aims to build synergies that enable Engro Corporation and 
DH Corporation to allocate capital more effectively and enhance returns to their respective 
shareholders. This will allow the allocation of capital to be more productive, which has been 
detailed in the explanation below.
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(b) DH Corporation is a sector-agnostic capital allocator with a track record of good investments. DH 
Corporation actively invests capital in public equities and markets based on defined parameters, 
but the majority of its investment has been in Engro Corporation for over 20 years. Engro 
Corporation is a successful developer and operator of large projects in defined sectors that aim 
to solve pressing issues in Pakistan; to this end, it manages a portfolio of industrial businesses 
in 5 verticals. Engro Corporation also evaluates new projects in line with its sectoral investment 
strategy and allocates capital to them. This strategy has delivered excellent shareholder 
returns in the past decade; however, future returns are significantly impacted by prevalent 
macroeconomic challenges, as new projects require stable economic conditions – especially 
for capital-heavy projects which are commonly required in sectors under Engro Corporation’s 
purview.

(c) In such times, it is essential to ensure capital productivity by exploring investment in core sectors 
but also by expanding the capital allocation effort to non-core sectors. Doing so would give 
the group two attempts at value creation where Engro Corporation would explore investment 
opportunities in its verticals of expertise, while DH Corporation would identify opportunities for 
investment in a wider range of sectors. It is essential to note that this would be in line with the 
consistent feedback received from Engro Corporation’s shareholders over the years to consider 
broader avenues and means of capital deployment to improve returns to shareholders through a 
more flexible capital allocation.

(d) The restructuring under the Scheme aims to bring the capital allocation efforts of both Engro 
Corporation and DH Corporation together, since both are independently exploring investments 
at present. Synergizing these investment efforts would lead to a larger set of opportunities 
to consider for capital deployment, enhancing return possibilities for their shareholders. This 
solution is recommended because the organizational mindset for agile capital allocation is 
different from the organizational mindset for developing and operating large industrial projects 
over a long timeframe.  

Article	6	-	Effectiveness	of	Scheme

6.1 This Scheme shall become binding on the Sanction Date but shall take effect on the Effective Date.

6.2 On the Effective Date (as applicable), the following actions shall be deemed to occur simultaneously:

(a) transferring and vesting the Demerged Undertaking in DHPL, cancellation of DHPL ordinary 
shares held by DHPL Existing Shareholders and issuance of the DHPL Shares to the DH Existing 
Shareholders in terms of this Scheme;

(b) the retention of the Retained Undertaking as part of DH Corporation;  

(c) vesting of Engro Corporation Shares held by the Transferred Shareholders to DH Corporation 
such that Engro Corporation becomes a wholly owned subsidiary of DH Corporation; and

(d) issuance of DH Corporation Scheme Shares by DH Corporation to the Transferred Shareholders 
in exchange of vesting the Engro Corporation Shares to DH Corporation, in such a proportion 
that the Transferred Shareholders hold their respective effective proportionate shareholding 
in Engro Corporation indirectly through DH Corporation in the same proportion in which they 
directly held shareholding in Engro Corporation before the Effective Date.

6.3 The following shall take effect in terms of this Scheme:

 (a) DH Corporation shall as and from the Effective Date carry on and be deemed to have carried on 
the business relating to the Demerged Undertaking and shall stand possessed of the Demerged 
Undertaking, in trust for DHPL;
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 (b) any income or profit accruing or arising to DH Corporation and all costs, charges, expenses and 
losses or Tax incurred by DH Corporation in relation to the Demerged Undertaking after the 
Effective Date shall for all purposes be treated as the income, profits, costs, charges, expenses 
and losses or Tax of DHPL;

 (c) all rights, Liabilities and Encumbrances of DH Corporation that arise or accrue before or after 
the Effective Date relating to Demerged Undertaking, shall be deemed to be the rights, Liabilities 
and Encumbrances of DHPL; and

 (d) from the later of the Effective Date or the Sanction Date till the Engro Corporate Record Date, 
DH Corporation and Engro Corporation shall not take any Corporate Action.

Part	B	-	Transfer	of	Assets	and	Liabilities	and	Related	Matters

Article	7	-	Transfer	of	Assets	and	Liabilities	

7.1 On and from the Effective Date, the whole of the Demerged Undertaking shall be transferred to and vest 
in or be deemed to be transferred to and vested in DHPL in terms of this Scheme, without any further 
act, deed, matter or thing.  It is clarified that the immovable property bearing No. House No. 68, Margalla 
Road, F- 6/2, Islamabad is also included in the Demerged Undertaking.

7.2 In so far as any of the Assets forming part of the Demerged Undertaking are subject to any Encumbrance 
immediately prior to the Effective Date, such Assets shall be deemed to have been transferred to DHPL 
on the Effective Date subject to such Encumbrances. 

7.3 DHPL shall be deemed, without any further act, deed, matter or thing, to have created, on the Effective 
Date, all such Encumbrances on the Assets forming part of the Demerged Undertaking which are 
transferred (without in any manner adversely affecting the ranking or priority of the same) from DH 
Corporation to DHPL on the Effective Date by virtue of the approval of this Scheme by the High Court.  

7.4 All Liabilities and Encumbrances forming part of the Demerged Undertaking on or before the Effective 
Date (regardless of whether any claim in relation to such Liabilities and Encumbrances is made before or 
after the Effective Date) shall, as from the Effective Date, be deemed to be and assumed by DHPL, as the 
liabilities of DHPL, in terms of this Scheme without any further act, deed, matter or thing and without in 
any manner adversely affecting the ranking or priority of the same.

7.5 On and from the Effective Date, simultaneously with the assumption by DHPL of the Liabilities and 
Encumbrances forming part of the Demerged Undertaking, DH Corporation shall stand released and 
discharged from all obligations in respect of such Liabilities.

Article	8	-	Substitution	of	the	name	of	DH	Corporation	

In all contracts, leases, deeds, bonds, documents, correspondence, records, agreements, and instruments of 
any nature whatsoever pertaining to the Demerged Undertaking executed by or in favour of DH Corporation and 
transferred to DHPL, all references to DH Corporation shall, on and from the Effective Date, be deemed to be a 
reference to DHPL, and all such contracts, deeds, bonds, documents, correspondence, records, agreements, 
and instruments shall be given effect accordingly. 

Article	9	-	Judgments	and	Legal	Proceedings

9.1 Any judgment or award obtained by or against DH Corporation with respect to the Demerged 
Undertaking which are not fully satisfied before the Effective Date shall at that time, to the extent to 
which it is enforceable by or against DH Corporation with respect to the Demerged Undertaking, become 
enforceable by or against DHPL.
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9.2 All legal actions and legal proceedings of any nature whatsoever by or against DH Corporation in relation 
to the Demerged Undertaking and pending immediately prior to the Effective Date or arising thereafter, 
shall not abate, be discontinued or be in anyway prejudicially affected by reason of the transfer of the 
Demerged Undertaking or anything contained in this Scheme. Such legal action or legal proceedings (or 
both, if applicable) shall, as from the Effective Date, be continued, prosecuted or enforced by or against 
DHPL in the same manner and to the same extent as it would or might have been continued, prosecuted 
and enforced by or against DH corporation if this Scheme had not been made.

Article	10	-	Evidence

All books and other documents which would, before the Effective Date, have been evidenced in respect of any 
matter, for or against DH Corporation with respect to the Demerged Undertaking, shall be admissible in evidence 
in respect of the same matter for or against DHPL.

Article	11	–	Negotiable	Instruments

Any negotiable instrument or order for payment of money drawn on or given to, or accepted or endorsed by 
DH Corporation, or payable at any place of business of DH Corporation, whether so drawn, given, accepted or 
endorsed before, as of the Effective Date, with respect to matters comprising the Demerged Undertaking, shall 
have the same effect as of the Effective Date, as if it had been drawn on, or given to, or accepted or endorsed by 
DHPL, or were payable at the same place of business of DHPL.

Article	12	-	Custody	of	Documents

The custody of any document, record or goods held by DH Corporation as bailee and duly recorded in their books 
that pass to DH Corporation under any contract of bailment relating to any such document, record or goods, 
which pertain to the Demerged Undertaking, shall on the Effective Date become rights and obligations of DHPL.

Article	13	-	Authorizations

Any authorizations / powers of attorney granted by DH Corporation to any persons with respect to matters 
pertaining to the Demerged Undertaking shall continue to subsist subsequent to the Effective Date and shall be 
deemed to be authorizations / powers of attorney granted by DHPL to such persons, until or unless otherwise 
revoked or modified by DHPL.

Article	14	-	Employees

14.1 All Demerged Undertaking Employees, shall as from the Effective Date be deemed to be the employees 
of DHPL on the same terms and conditions on which they were employed by DH Corporation immediately 
prior to the Effective Date, without being required to be paid any terminal or other benefits (other than 
accrued salaries and wages) by DH Corporation. 

14.2 The terms and conditions of service applicable to the Demerged Undertaking Employees, after their 
transfer in terms of Article 14.1 above shall be the same as those applicable to them immediately prior to 
the transfer. The services of all Demerged Undertaking Employees prior to their transfer to DHPL shall 
be taken into account for the purposes of all benefits to which such employees are eligible in terms of 
their relevant employment contracts.
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14.3 All pension benefits, gratuity funds or contributory schemes relating to the Demerged Undertaking 
Employees shall as from the Effective Date be deemed to have been vested and transferred to DHPL and 
all references to DH Corporation shall, on and from the Effective Date, be deemed to be a reference to 
DHPL.

14.5 DHPL shall abide by agreement, settlement or arrangement into by DH Corporation prior to the Effective 
Date in respect of the Demerged Undertaking Employees or any collective bargaining agent of union 
lawfully representing them.

Article	15	-	Licenses	/	Permits	/	Approvals

All licenses, permits, quotas, rights, permissions, concessions, privileges, sanctions, approvals,  registrations 
and entitlements in relation to the Demerged Undertaking to the benefit of which the Demerged Undertaking 
may be eligible and which are subsisting or having effect immediately prior to the Effective Date, shall, with 
effect from the Effective Date, stand vested in and transferred to DHPL without any further act or deed. 

Article	16	-	Tax

16.1 With effect on and from the Effective Date, all Tax related Liabilities forming part of the Demerged 
Undertaking under any law for the time being in force (regardless of whether any claim in relation to such 
Liabilities is made before or after the Effective Date) shall be the Liabilities of DHPL and DH Corporation 
shall cease to have any Liabilities in relation to the Demerged Undertaking on and from the Effective 
Date. Where such a Tax related Liability is payable by DH Corporation, DHPL shall be liable to reimburse 
such amounts to DH Corporation.

16.2 With effect on and from the Effective Date, all rights of DH Corporation to refunds, credits, advance 
payments or any other benefits in respect of any Tax related Liabilities relating to the Demerged 
Undertaking shall stand transferred to DHPL. Where any such Tax refund or benefit is received by DH 
Corporation after the Effective Date, it shall promptly upon receipt of it, pay the same to DHPL.

16.3 Following the Effective Date, DHPL and DH Corporation shall have the right to revise their respective 
financial statements and returns along with prescribed forms and filings and to claim refunds and/ or 
credit for Taxes paid and for matters incidental thereto, if required, to give effect to the provisions of this 
Scheme.  DHPL and DH Corporation are expressly permitted to revise and file their income tax returns 
and other statutory returns, even beyond the due date, if required.

Article	17	-	Financial	Statements	

17.1 Within sixty (60) calendar days of the Effective Date or the Sanction Date, whichever is later, financial 
statements, as of the Effective Date, of: (a) DHPL shall be prepared by its management in relation to 
the Demerged Undertaking; and (b) DH Corporation shall be prepared by its management in relation to 
the Retained Undertaking, updating the Split Balance Sheet with the determination of the Demerged 
Undertaking and the Retained Undertaking. It is clarified that the actual balances of Assets and Liabilities 
being transferred to DHPL pursuant to this Scheme will be as at the Effective Date.

17.2 All Assets and Liabilities forming part of the Demerged Undertaking shall be taken out of the books of 
accounts of DH Corporation at the carrying values at which these were recorded and reflected in such 
books immediately prior to this Scheme becoming effective on the Effective Date, and shall be recorded 
and reflected in the books of accounts of DHPL at the same carrying values at which these were taken 
out of the books of accounts of DH Corporation.

17.3 In case of any conflict or inconsistency in the identification of Assets and Liabilities as provided in Article 
17.1 between the specific provisions of this Scheme, on the one hand, and the Split Balance Sheet, on 
the other, the provisions of this Scheme (to the extent of such conflict or inconsistency) shall prevail, 
including for purposes of preparation of the financial statements contemplated in Article 17.1 above.
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Article	18	-	Conduct

During the period between the approval of the Scheme by the Board of DH Corporation and the Effective Date, 
the business of DH Corporation shall be carried out in the ordinary course of business, consistent with its past 
transactions, policies, customs and business practice.

Article	19	-	Retained	Undertaking	

The Retained Undertaking shall, on and from the Effective Date, remain with DH Corporation and shall continue 
to be dealt with by DH Corporation as its own business and undertaking in Pakistan. 

Article	20	–	Consideration	for	Transfer	and	Vesting	of	the	Demerged	Undertaking

20.1 As consideration for the transfer and vesting of the Demerged Undertaking in terms of this Scheme into 
DHPL, DHPL shall, without any further application, act, deed, consent or instrument, issue and allot, to 
each DH Existing Shareholder as on the DH Corporation Record Date, one (1) fully paid up ordinary share 
of Rs. 10 (Rupees Ten) each of DHPL, credited as fully paid up, for every one (1) fully paid up ordinary share 
of Rs. 10 (Rupees Ten) each held by the DH Existing Shareholders in the share capital of DH Corporation 
on the basis of ratio of 1 : 1 as further explained in the Ferguson Letter.  Based on shareholding of DH 
Corporation held by the DH Existing Shareholders as of the date of filing of this Scheme with the High 
Court, the aggregate number of the DHPL Shares to be issued by DHPL in its share capital to the DH 
Existing Shareholders shall be 481,287,116.  Such aggregate number of DHPL Shares will be varied based 
on shareholding of DH Corporation held by the DH Existing Shareholders as on the DH Corporation Record 
Date, which will be determined by the Board of Directors of both DHPL and DH Corporation. 

20.2 Following the Effective Date, at least seven (7) days’ notice shall be given by DH Corporation to the DH 
Existing Shareholders in the manner provided in its Articles of Association of DH Corporation for the 
book closure of the register of shares of DH Corporation on a date to be fixed by the Board of Directors of 
DH Corporation by reference to which the DH Existing Shareholders are to be determined for entitlement 
to DHPL Shares pursuant to this Scheme (“DH Corporation Record Date”).

20.3 The issue and allotment of the DHPL Shares are an integral part hereof and shall be deemed to have 
been carried out without requiring any further act on the part of the DHPL or DH Corporation or 
their shareholders. The date of allotment and issuance of shares of DHPL Shares to the DH Existing 
Shareholders shall be deemed to be the Effective Date notwithstanding the actual date of allotment or 
issuance.

20.4 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder 
of DH Corporation, the Boards of DHPL and DH Corporation shall be empowered in appropriate cases, 
prior to or even subsequent to the DH Corporation Record Date, to effectuate such a transfer and 
issuance of relevant DHPL Shares as if such changes in the registered holder were operative as on the 
DH Corporation Record Date, in order to remove any difficulties arising to the transferor or transferee.

20.5 Shares issued pursuant to this Article 20 shall rank pari passu with the existing ordinary shares of DHPL 
in all respects.

20.6 The DHPL Shares that are to be issued in terms of this Scheme: (a) shall stand inducted and issued in 
the dematerialized form through the CDS in relation to dematerialized shares of DH Corporation; and (b) 
shall be issued in physical form in relation to shares of DH Corporation held in physical form).

20.7 100,000 (one hundred thousand) ordinary shares of Rs.10/- (Rupees Ten) each in the issued and paid up 
capital of DHPL held by the DHPL Existing Shares before the Effective Date shall stand canceled. The 
capital of DHPL shall stand reduced accordingly without any further act or deed.

20.8 Following the above, the DH Existing Shareholders will be holding same effective proportionate 
shareholding in DHPL (wherein the Demerged Undertaking will be vested) that they are holding in DH 
Corporation prior to the Scheme. 
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20.10 After the Scheme has become effective in terms thereof, DHPL will consider options and take steps for 
listing the equity interest of DH Existing Shareholders in DHPL on the Pakistan Stock Exchange.

Part	C	–	Vesting	of	Engro	Corporation	Shares	in	DH	Corporation	and	Issuance	of	DH	Corporation	Scheme	
Shares	to	the	Transferred	Shareholders	

Article	21	–	Vesting	of	Engro	Corporation	Shares	in	DH	Corporation

21.1 With effect from the Effective Date, simultaneously upon the demerger of the Demerged Undertaking 
become effective in terms of this Scheme, Engro Corporation Shares shall vest in or be deemed to be 
vested in DH Corporation without any further act, deed. 

21.2 CDC (in relation to dematerialized Engro Corporation Shares) and the share registrar of Engro Corporation 
(in relation to Engro Corporation Shares held in physical form) shall (as applicable) make appropriate 
entries in Engro  Corporation’s  register of members, as on the Engro Corporation Record Date, to reflect 
the vesting of Engro Corporation Shares in DH Corporation in terms of this Scheme.

Article	22	–	Consideration	for	Transfer	of	Engro	Corporation	Shares

22.1 In exchange for vesting Engro Corporation Shares into DH Corporation from the Transferred Shareholders 
in terms of this Scheme, DH Corporation shall, without any further application, act, deed, consent or 
instrument, issue and allot, shares in its share capital to each Transferred Shareholder as on the Engro 
Corporation Record Date such that the Transferred Shareholders will effectively hold same proportionate 
shareholding in Engro Corporation indirectly through DH Corporation as follows:

 (a) total number of shares to be issued by DH Corporation in its share capital to the Transferred 
Shareholders (DH Corporation Scheme Shares) are to be worked out using the Formula (‘DH 
Corporation Scheme Shares Formula’) as contained in Annexure B attached hereto; and 

 (b) number of shares to be issued by DH Corporation in its share capital to the Transferred 
Shareholders for each share that they hold in the issued share capital of Engro Corporation (‘DH 
Corporation Scheme Shares Swap Ratio’) is to be worked out using the Formula (‘DH Corporation 
Scheme Shares Swap Formula’) as contained in Annexure B attached hereto.

 Based on shareholding of Engro Corporation held by the Transferred Shareholders and DH Corporation 
issued share capital as of the date of filing of this Scheme with the High Court and the Formula (the DH 
Corporation Scheme Shares Formula and the DH Corporation Scheme Shares Swap Formula): (i) the DH 
Corporation Scheme Shares work out to 722,944,878 shares; and (ii) the DH Corporation Scheme Shares 
Swap Ratio i.e. number of shares to be issued by DH Corporation in its share capital to the Transferred 
Shareholders for each share that they hold in the issued share capital of Engro Corporation works out to 
2.24407865. Detailed working of the above is attached as Annexure C hereto.  Such aggregate number 
of DH Corporation Scheme Shares and the DH Corporation Scheme Shares Swap Ratio will be varied 
based on shareholding of Engro Corporation held by the Transferred Shareholders as on the Engro 
Corporation Record Date and the Formula, which will be determined by the Board of Directors of both 
Engro Corporation and DH Corporation.

22.2 Following the Effective Date, at least seven (7) days’ notice shall be given by Engro Corporation to the 
Transferred Shareholders in the manner provided in Articles of Association of Engro Corporation for the 
final book closure of the register of shares of Engro Corporation on a date to be fixed by the Board of 
Directors of Engro Corporation by reference to which the Transferred Shareholders are to be determined 
for entitlement to DH Corporation Scheme Shares pursuant to this Scheme (“Engro Corporation Record 
Date”).

22.3 The issue and allotment of the DH Corporation Scheme Shares are an integral part hereof and shall be 
deemed to have been carried out without requiring any further act on the part of DH Corporation or 
Engro Corporation or any act on the part of their shareholders. The date of allotment and issuance of 
shares of DH Corporation Scheme Shares to the Transferred Shareholders shall be deemed to be the 
Effective Date notwithstanding the actual date of allotment or issuance.
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22.4 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of Engro Corporation, the Boards of Engro Corporation and DH Corporation shall be 
empowered in appropriate cases, prior to or even subsequent to the Engro Corporation Record Date, to 
effectuate such a transfer and issuance of relevant DH Corporation Scheme Shares as if such changes 
in the registered holder were operative as on the Engro Corporation Record Date, in order to remove any 
difficulties arising to the transferor or transferee.

22.5 No DH Corporation Scheme Shares shall be allotted in respect of fractional entitlements by DH Corporation 
to which the Transferred Shareholders may be entitled on allotment of DH Corporation Scheme Shares 
pursuant to Article 22.1.  Fractional entitlements, if any, shall be consolidated and allotted to an authorized 
representative to be appointed by the Board of Directors of DH Corporation in this behalf who shall hold 
such DH Corporation Scheme Shares in trust on behalf of the Transferred Shareholders, who are entitled 
to fractional entitlements, with the express understanding that the authorized representative shall sell 
DH Corporation Scheme Shares so allotted on Pakistan Stock Exchange at such time or times and at 
such price or prices and to such person, as the authorized representative deems fit but within a period 
of ninety (90) days from the date of allotment of such DH Corporation Scheme Shares.  The authorized 
representative shall distribute the net proceeds, subject to Tax deductions and other expenses as 
applicable, to the Transferred Shareholders in proportion to their respective fractional entitlements.  
In case the number of such new DH Corporation Scheme Shares to be allotted to a person authorized 
by the Board of Directors of DH Corporation by virtue of consolidation of fractional entitlements is a 
fraction, it shall be rounded off to the next higher integer. 

22.6 Shares issued pursuant to this Article 22 shall rank pari passu with the existing ordinary shares of DH 
Corporation in all respects.

22.7 The DH Corporation Scheme Shares that are to be issued in terms of this Scheme: (a) shall stand inducted 
and issued in the dematerialized form through the CDS in relation to dematerialized shares of Engro 
Corporation; and (b) shall be issued in physical form in relation to shares of Engro Corporation held in 
physical form).

22.8 Following issuance of DH Corporation Scheme Shares by DH Corporation to the Transferred Shareholders 
in terms of this Scheme, the Transferred Shareholders will be holding same effective proportionate 
shareholding in Engro Corporation indirectly through DH Corporation which they held directly through 
shareholding in Engro Corporation prior to the effect of this Scheme.

22.9 In terms of the Scheme, the effective proportionate shareholding of (i) DH Existing Shareholders in 
Engro Corporation, and (ii) the Transferred Shareholders in Engro Corporation, will remain the same 
both before and after the effect of this Scheme.

22.10 Following the vesting of the Engro Corporation Shares to DH Corporation and issuance of the DH 
Corporation Scheme Shares to the Transferred Shares by DH Corporation in terms of this Scheme, Engro 
Corporation shall become a wholly owned subsidiary of DH Corporation and shall cease to be listed on 
the Pakistan Stock Exchange.

Part	D	–	General	Terms

Article	23	–	Statutory	and	Regulatory	Approvals

The following statutory and regulatory approvals required for or in connection with the Scheme have been 
obtained and / or shall be obtained by DH Corporation, DHPL and Engro Corporation:

(a) The Scheme being approved by the respective requisite majorities of the members and creditors of 
DH Corporation, DHPL and Engro Corporation, as required under the Companies Act, unless and to the 
extent dispensed with by the High Court.

(b) The Scheme being approved or exempted by the Competition Commission of Pakistan in terms of the 
Competition Act, 2010 read with the Competition (Merger Control) Regulations, 2016.

(c) The sanction order in writing by the High Court in terms of Section 282 of the Companies Act.
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Article	24	–	Change	of	Name	of	DH	Corporation

With effect from the Effective Date the name of DH Corporation shall change to “Engro Holdings Limited”.

Article	25	-	Scheme’s	Effect

25.1 The transfer and vesting of Assets and Liabilities to DHPL in terms of this Scheme shall not: (i) constitute 
any assignment, transfer, devolution, conveyance, alienation, parting with possession, or other 
disposition under any Applicable Law including Tax law (other than as contemplated under Sections 
279 to 282 of the Act); (ii) give rise to any forfeiture; (iii) give rise to any right of first refusal or pre-
emptive right to any person; or (iv) constitute a contractual transfer but a transfer by operation of law 
and, for avoidance of doubt, shall not, therefore, be affected by any contractual restriction to which DH 
Corporation is a party or may be bound, notwithstanding any contractual restriction on any transfer, 
assignment or the like.

25.2 As of the Effective Date, 100% of issued and paid-up share capital of Engro Corporation shall be owned 
by DH Corporation and the Transferred Shareholders shall cease to own any shares in Engro Corporation.

25.3 On and from the Effective Date, the terms of this Scheme shall be binding by operation of law on DH 
Corporation, DHPL and Engro Corporation and also on all the shareholders and creditors of each of DH 
Corporation, DHPL and Engro, and on any other person having any right or liability in relation to either of 
them.

25.4 As of the Effective Date, name of DH Corporation shall change to “Engro Holdings Limited”.

25.4 Upon this Scheme becoming effective on the Effective Date, it will override the constitution of each of 
DH Corporation, DHPL and Engro Corporation, to the extent of any inconsistency.

Article	26	-	Miscellaneous

26.1 Notwithstanding anything to the contrary contained herein, all Annexures to this Scheme shall be subject 
to revision so as to reflect the position existing as of the Effective Date and all provisions contained 
herein shall be interpreted and construed accordingly.

26.2 This Scheme is subject to the sanction of the High Court and may be sanctioned in its present form or 
with any modification of it or addition to it as the High Court may approve and this Scheme with such 
modification or addition, if any, is also subject to any conditions which the High Court may impose. 

26.3 If the High Court requires DH Corporation, DHPL or Engro Corporation (or all of them, if applicable) to 
consent to any modification to this Scheme, such consent may be given on behalf of DH Corporation by 
the Chief Executive Officer of DH Corporation, on behalf of DHPL by the Chief Executive Officer of DHPL 
and on behalf of Engro Corporation by the Chief Executive Officer of Engro Corporation.

26.4 The Chief Executive Officers of DH Corporation, DHPL and Engro Corporation, as applicable, are hereby 
authorized to take all steps and execute documents that they may consider necessary or expedient to 
give effect to the provisions of this Scheme.

26.5 All costs required to give effect to this Scheme shall be borne by DH Corporation, DHPL and Engro 
Corporation.

26.6 This Scheme shall be governed by and be construed in accordance with the substantive and procedural 
laws of Pakistan.

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

26.8 If any provision of this Scheme is found to be unlawful and unenforceable by a competent court of law, then 
to the fullest extent possible, all of the remaining provisions of the Scheme shall remain in full force and 
effect.

15



Annexure	A	to	the	Scheme	–	Split	Balance	Sheet	of	Demerged	Undertaking	and	the	Retained	Undertaking
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 Annexure	B	to	the	Scheme	–	Formula

DH Corporation Scheme Shares Formula and DH Corporation Scheme Swap Ratio Formula

DH Corporation Scheme Shares Formula 

The DH Corporation Scheme Shares Formula to work out DH Corporation Scheme Shares is as follows:
 

DH Corporation Scheme Shares = A / (100% - B) x B

Where — 

A  is the number of outstanding shares in the issued share capital of DH Corporation; 
B  is the proportionate shareholding in the issued share capital of Engro Corporation held by Transferred 

Shareholders, worked out as follows: 

C / D

C  is the number of shares held by Transferred Shareholders in the issued share capital of Engro Corporation; 
and 

D  is the number of outstanding shares in the issued share capital of Engro Corporation. 

DH Corporation Scheme Shares Swap Formula 

The DH Corporation Scheme Shares Swap Formula to work out DH Corporation Scheme Shares Swap Ratio is as 
follows: 

DH Corporation Scheme Shares Swap Ratio = DH Corporation Scheme Shares / E

Where — 

E  is the number of shares held by Transferred Shareholders in the issued share capital of Engro Corporation.

Annexure	C	to	the	Scheme	–	Detailed	working	of	DH	Corporation	Scheme	Shares	and	DH	Corporation	
Scheme Shares Swap Ratio based on shareholding of Engro Corporation held by the Transferred 

Shareholders	and	DH	Corporation	issued	share	capital	as	of	the	date	of	filing	of	this	Scheme	with	the	High	
Court and the Formula

Number of outstanding shares in the issued share capital of DH 
Corporation 

(A) 481,287,116 

Proportionate shareholding in the issued share capital of Engro 
Corporation held by Transferred Shareholders 

(B) = (C) / (D) 60.033688% 

Number of shares held by Transferred Shareholders in the issued share 
capital of Engro Corporation 

(C) 322,156,658 

Number of outstanding shares in the issued share capital of Engro 
Corporation 

(D) 536,626,468 

DH Corporation Scheme Shares (E) = (A) / (100% - (B) x (B) 722,944,878 

Number of shares held by Transferred Shareholders in the issued share 
capital of Engro Corporation 

(F) = (C) 322,156,658 

DH Corporation Scheme Shares Swap Ratio (G) = (E) / (F) 2.24407865
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Annexure	D	to	the	Scheme	-	Letter	dated	May	16,	2024	of	A.F.	Ferguson	&	Co.,	Chartered Accountant
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Statement	Under	Section	281	of	The	Companies	Act,	2017	Read	with	clause	3(B)	of	The	Guidelines	on	
Mergers	and	Amalgamations	issued	by	the	SECP

Company Original No. 7/2024 has been filed in the Islamabad High Court in Islamabad under Sections 279 – 282 and 
285(8) of the Companies Act, 2017 (“Companies Act”) read with Rules 777 to 781 and 953 to 956 of the Sindh Chief 
Court Rules (Original Side) as adopted by the Islamabad High Court under Section 8 (1)(ii) of the Islamabad High Court 
Act, 2010, and Rules 19, 20, 55 to 58 of the Companies (Court) Rules, 1997 for sanction of and for passing other orders 
in respect of the Scheme of Arrangement between Dawood Hercules Corporation Limited (“DH Corporation”), DH 
Partners Limited (“DHPL”) and Engro Corporation Limited (“Engro Corporation”) (“Scheme”).  In the proceedings, the 
Court has directed the convening of meetings of the members of DH Corporation, DHPL, and Engro Corporation 
seeking their agreement to the Scheme. A copy of the Scheme is provided with this statement.

The accompanying notice convenes the meetings of members of DH Corporation, DHPL, and Engro Corporation 
as directed by the Court.  

The sanctioning of the Scheme and the making of other appropriate orders in connection therewith will be 
considered by the Court after the Scheme is agreed to by the requisite majority at the meetings being convened 
for this purpose under the order of the Court, by the members of DH Corporation, DHPL, and Engro Corporation.

1.	 Brief	Of	Background	Of	The	Companies	/	Parties	Involved	In	Scheme	

Dawood Hercules Corporation Limited

DH Corporation was incorporated on April 17, 1968 as a limited company and is listed on Pakistan Stock 
Exchange. It has an authorized capital of Rs. 10,000,000,000/- (Rupees Ten billion Only) divided into 
1,000,000,000/- ordinary shares of Rs. 10/- (Rupees Ten) each, out of which ordinary shares of the 
aggregate nominal value of Rs. 4,812,871,160/- (Rupees four billion eight hundred twelve million eight 
hundred seventy-one thousand one hundred sixty Only), divided into 481,287,116 shares of Rs. 10/- (Rupees 
Ten) each are issued and fully paid.

The principal line of business of DH Corporation is making and holding equity investments in group and 
non-group companies.

DH Partners Limited

DHPL was incorporated on May 8, 2024 as a limited company. It has an authorized capital of Rs. 
1,000,000/- (Rupees one million Only) divided into 100,000/- ordinary shares of Rs. 10/- (Rupees 10) each, 
out of which ordinary shares of the aggregate nominal value of Rs. 1,000,000/- (Rupees one million Only), 
divided into 100,000 shares of Rs. 10/- (Rupees 10) each are issued and fully paid.

The principal line of business of DHPL is to invest in shares, bonds, stocks, units of mutual funds or any 
other securities or its related instruments, or otherwise in all types of real assets and in such manner as 
may from time to time be determined by DHPL and to hold, or sale such real assets, shares, bonds, stocks, 
units of mutual funds or any other securities or its related instruments. 

Engro Corporation Limited

Engro Corporation was incorporated on September 29, 1965 as a limited company and is listed on 
Pakistan Stock Exchange. It has an authorized capital of Rs. 7,000,000,000/- (Rupees Seven Billion Only) 
divided into 700,000,000/- ordinary shares of Rs. 10/- (Rupees Ten) each, out of which ordinary shares of 
the aggregate nominal value of Rs. 5,366,264,680/- (Rupees Five Billion Three Hundred Sixty-Six Million 
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Two Hundred Sixty-Four Thousand Six Hundred Eighty Only), divided into 536,626,468 shares of Rs. 10/- 
(Rupees Ten) each are issued and fully paid.

The principal line of business of Engro Corporation includes to manage investments in subsidiary 
companies, associated companies and joint venture, engaged in fertilizers, PVC resin manufacturing 
and marketing, food, energy, LNG terminals, telecommunications infrastructure and chemical terminal 
and storage businesses. 

2.	 strategic	context,	object	and	benefits	of	scheme

2.1 That the Board of Directors of each of DH Corporation, DHPL and Engro Corporation have separately 
considered various options, ways, and means available with the ultimate aim of increasing returns to 
their respective shareholders, achieved a holding company structure above Engro Corporation for agile 
capital allocation and better organizational synergies.  To achieve the above, DH Corporation, DHPL and 
Engro Corporation are undertaking reorganization of DH Corporation and Engro Corporation pursuant to 
the Scheme, which will involve the following:

2.1.1 DH Corporation shall be demerged into two legal entities whereby all its assets, liabilities and 
obligations other than its investment in shares of Engro Corporation as specified in the Scheme 
(the Demerged Undertaking) shall vest into DHPL against which DHPL shall issue shares in its 
share capital to the existing shareholders of DH Corporation (the DH Existing Shareholders) in 
the same proportion in which they hold shares in DH Corporation;

2.1.2 DH Corporation’s investment in shares of Engro Corporation (the Retained Undertaking) will be 
retained as part of DH Corporation; and

2.1.3 shares held by all shareholders of Engro Corporation (other than DH Corporation) in the issued 
share capital of Engro Corporation (the Transferred Shareholders) shall vest with and into DH 
Corporation i.e. Engro Corporation shall become a wholly owned subsidiary of DH Corporation, in 
exchange whereof the Transferred Shareholders shall be issued shares by the DH Corporation in 
its share capital in a proportion such that the Transferred Shareholders shall hold their present 
proportionate shareholding in Engro Corporation indirectly through DH Corporation.

2.2 The principal objects of the Scheme are as follows: 

(a) the division of DH Corporation undertaking by separation of the Demerged Undertaking (as a 
going concern) from DH Corporation;

(b) transferring and vesting the Demerged Undertaking in DHPL, cancellation of DHPL ordinary 
shares held by the existing shareholders of DHPL and issuance of the shares by DHPL to the DH 
Existing Shareholders in terms of the Scheme;

(c) the retention of the Retained Undertaking as part of DH Corporation;  

(d) simultaneously upon transfer of the Demerged Undertaking into DHPL and retention of the 
Retained Undertaking into DH Corporation, vesting of shares of Engro Corporation held by the 
Transferred Shareholders to DH Corporation such that Engro Corporation becomes a wholly 
owned subsidiary of DH Corporation;

(e) issuance of shares by DH Corporation to the Transferred Shareholders in exchange of vesting the 
shares of Engro Corporation held by the Transferred Shareholders to DH Corporation, in such a 
proportion that the Transferred Shareholders hold their respective proportionate shareholding 
in Engro Corporation indirectly through DH Corporation in the same effective proportion in which 
they directly held shareholding in Engro Corporation prior to the Effective Date (as defined in the 
Scheme); and

(f) the change of the name of DH Corporation to ‘Engro Holdings Limited’.
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2.3 As a result of the restructuring under the Scheme:

(a)  the Demerged Undertaking held by the DH Existing Shareholders directly through their 
shareholding in DH Corporation shall continue to be held by such shareholders through DHPL in 
the same proportion in which it was held by them prior to the restructuring under the Scheme;

(b)  investment in shares of Engro Corporation held by the DH Existing Shareholders indirectly 
through DH Corporation shall continue to be held by them indirectly through DH Corporation in 
the same effective proportion in which it was held by them prior to the restructuring under the 
Scheme; and 

(c)   shares of Engro Corporation held directly by the Transferred Shareholders shall be held by such 
shareholders indirectly through DH Corporation in the same effective proportion in which these 
were held by them prior to the restructuring under the Scheme and Engro Corporation will 
become a wholly owned subsidiary of DH Corporation.

2.4 The arrangement contemplated by this Scheme is envisaged to improve the efficiency of Engro 
Corporation and DH Corporation for their respective shareholders as follows:

(a) The restructuring under the Scheme aims to build synergies that enable Engro Corporation and 
DH Corporation to allocate capital more effectively and enhance returns to their respective 
shareholders. This will allow the allocation of capital to be more productive, which has been 
detailed in the explanation below.

(b) DH Corporation is a sector-agnostic capital allocator with a track record of good investments. DH 
Corporation actively invests capital in public equities and markets based on defined parameters, 
but the majority of its investment has been in Engro Corporation for over 20 years. Engro 
Corporation is a successful developer and operator of large projects in defined sectors that aim 
to solve pressing issues in Pakistan; to this end, it manages a portfolio of industrial businesses 
in 5 verticals. Engro Corporation also evaluates new projects in line with its sectoral investment 
strategy and allocates capital to them. This strategy has delivered excellent shareholder 
returns in the past decade; however, future returns are significantly impacted by prevalent 
macroeconomic challenges, as new projects require stable economic conditions – especially 
for capital-heavy projects which are commonly required in sectors under Engro Corporation’s 
purview.

(c) In such times, it is essential to ensure capital productivity by exploring investment in core sectors 
but also by expanding the capital allocation effort to non-core sectors. Doing so would give 
the group two attempts at value creation where Engro Corporation would explore investment 
opportunities in its verticals of expertise, while DH Corporation would identify opportunities for 
investment in a wider range of sectors. It is essential to note that this would be in line with the 
consistent feedback received from Engro Corporation’s shareholders over the years to consider 
broader avenues and means of capital deployment to improve returns to shareholders through a 
more flexible capital allocation.

(d) The restructuring under the Scheme aims to bring the capital allocation efforts of both Engro 
Corporation and DH Corporation together, since both are independently exploring investments 
at present. Synergizing these investment efforts would lead to a larger set of opportunities 
to consider for capital deployment, enhancing return possibilities for their shareholders. This 
solution is recommended because the organizational mindset for agile capital allocation is 
different from the organizational mindset for developing and operating large industrial projects 
over a long timeframe.  
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3.	 summarized	operating	and	financial	performance	for	the	past	five	years	and	current	year	to	the	
latest	quarter

3.1	 DH	Corporation
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3.2	 Engro	Corporation
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3.3	 DHPL

As DHPL is a newly incorporated entity (incorporated on May 8, 2024), no history of financial performance 
is available.

4.	 interest	of	directors

No director of DH Corporation, DHPL and Engro Corporation has any interest, whether directly or 
indirectly, except to the extent of their shareholding held by them in the respective company (including 
as nominee directors) and, for the executive directors, their employment within the respective company. 
The directors are also interested to the extent of remuneration and benefits as per the policy of the 
respective company and applicable laws. The effect of this Scheme on the interest of these directors 
does not differ from the respective interests of the members of DH Corporation, DHPL and Engro 
Corporation, except to the extent stipulated herein.

5.	 risk	factors	in	relation	to	the	scheme

The overall risk profile of the shareholders will remain unchanged with the Scheme, as it primarily affects 
a restructuring of assets and liabilities from DH Corporation to DHPL and the transfer of shares held by 
the Transferred Shareholders in Engro Corporation to DH Corporation.

The restructuring plan requires approvals from members and creditors of DH Corporation, DHPL and 
Engro Corporation.
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6.	 financial	statements	after	scheme

 

6.1	 DH	Corporation

Please refer to Annexure A-1 attached hereto. 

6.2	 DHPL

Please refer to Annexure A-2 attached hereto. 

6.3	 Engro	Corporation

There will be no impact of any nature whatsoever on the financial statements of Engro Corporation 
after the Scheme becomes effective in terms thereof except that Engro Corporation will become a one 
hundred percent owned subsidiary of DH Corporation and the Transferred Shareholders will own interest 
in Engro Corporation indirectly through DH Corporation.

7.	 accounting	and	financial	reporting	policies	for	recording	of	scheme

The accounting and financial reporting policies will be same as those used to prepare statutory accounts. 
According to the latest audited financial statements of DH Corporation and Engro Corporation:

“These financial statements have been prepared in accordance with the accounting and reporting 
standards as applicable in Pakistan. The accounting and reporting standards in applicable in Pakistan 
comprise of:

(a) International Financial Reporting Standards (IFRSs) issued by the International Accounting 
Standards Board (IASB) as notified under the Companies Act, 2017.

(b) Provisions of and directives issued under the Companies Act, 2017.

Where provisions of and directives issued under the Companies Act, 2017 differ from the IFRS standards, 
the provisions of and directives issued under the Companies Act, 2017 have been followed.”

8.	 tax	consequences	of	scheme	

 

Tax neutrality provisions in respect of schemes of arrangements are contained in Section 97A of the 
Income Tax Ordinance, 2001 which amongst other matters provide for no gain / loss to arise on:

(a) the disposal of assets within companies by operation of a scheme of arrangement subject to 
fulfilment of prescribed conditions; and

(b) shareholders on the issue, cancellation, exchange or receipt of shares as a result of a scheme of 
arrangement.

Accordingly, under the Scheme no gain / loss shall be taken to arise on following:

(i) carving out of Demerged Undertaking from DH Corporation and vesting of the same with and into 
DHPL;
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(ii) issuance of shares by DHPL in its issued share capital to the DH Existing Shareholders; and

(iii) receipt of shares in the issued share capital of DH Corporation by the Transferred Shareholders 
in exchange for shares of Engro Corporation held by them. 

Hence, the Scheme shall be tax-neutral in respect of above.

9.	 Effect	of	the	Scheme	on	creditors

9.1 DH	Corporation

 All creditors of DH Corporation (including secured creditors) as specified in the Scheme will become 
creditors of DHPL for the amounts owing and with the benefit of the same securities as would be 
subsisting against DH Corporation immediately before the transfer of the Demerged Undertaking 
and DHPL will be obligated under the Scheme to discharge all such liabilities and to perform all such 
obligations of DH Corporation, as may be outstanding immediately before the transfer of the Demerged 
Undertaking as if they were originally the liabilities and obligations of DHPL.  Accordingly, the rights and 
securities of the creditors of DH Corporation will not be affected on account of the Scheme.  

9.2 DHPL

 DHPL does not have any creditors, as it is a newly incorporated entity and has not yet commenced 
business.

9.3	 Engro	Corporation

 All creditors of Engro Corporation (including secured creditors) shall remain the creditors of Engro 
Corporation and Engro Corporation shall remain obligated to them for the amounts owing against Engro 
Corporation immediately before the Effective Date of the Scheme.  The Scheme will not have any impact 
on assets, properties and liabilities of Engro Corporation.  Accordingly, the rights of creditors of Engro 
Corporation will not be affected notwithstanding the sanction of the Scheme.  

10.	 Effect	of	scheme	on	shareholding	structure,	including	on	promoters	and	other	principal	shareholders

The following will be the effect of the proposed arrangement on shareholding structure of DH Corporation, 
DHPL and Engro Corporation, which steps shall be deemed to occur simultaneously:

(a) transferring and vesting the Demerged Undertaking in DHPL, cancellation of DHPL ordinary 
shares held by existing shareholders of DHPL and issuance of shares by DHPL to the DH Existing 
Shareholders in terms of this Scheme;

(b) the retention of the Retained Undertaking as part of DH Corporation;  

(c) after the transfer of the Demerged Undertaking into DHPL, both DHPL and DH Corporation will 
be owned by the DH Existing Shareholders;

(d) vesting of Engro Corporation shares held by the Transferred Shareholders to DH Corporation 
such that Engro Corporation becomes a wholly owned subsidiary of DH Corporation;

(e) issuance of shares by DH Corporation to the Transferred Shareholders in exchange of vesting 
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the Engro Corporation shares to DH Corporation, in such a proportion that the Transferred 
Shareholders hold their respective effective proportionate shareholding in Engro Corporation 
indirectly through DH Corporation in the same proportion in which they directly held shareholding 
in Engro Corporation before the Effective Date (as defined in the Scheme); and

(f) name of DH Corporation will be changed to ‘Engro Holdings Limited’.

Following implementation of the Scheme in terms thereof, DHPL will consider options and take steps for 
listing the equity interest of DH Existing Shareholders in DHPL on the Pakistan Stock Exchange.

11.	 The	 number	 of	 shares	 to	 be	 issued	 consequent	 to	 the	 Scheme	 under	 various	 possible	 valuation	
methods	

Not applicable.

12.	 valuation	report	and	fairness	opinion	

 Not Applicable. 

12.1 However, as consideration for the transfer and vesting of the Demerged Undertaking in terms of this 
Scheme into DHPL, DHPL shall issue and allot, to each DH Existing Shareholder as on the DH Corporation 
Record Date (as defined in the Scheme), one (1) fully paid up ordinary share of Rs. 10 (Rupees Ten) each 
of DHPL, credited as fully paid up, for every one (1) fully paid up ordinary share of Rs. 10 (Rupees Ten) 
each held by the DH Existing Shareholders in the share capital of DH Corporation on the basis of ratio 
of 1 : 1.  Based on shareholding of DH Corporation held by the DH Existing Shareholders as of the date of 
filing of this Scheme with the High Court, the aggregate number of the shares to be issued by DHPL in its 
share capital to the DH Existing Shareholders shall be 481,287,116.  Such aggregate number of shares will 
be varied based on shareholding of DH Corporation held by the DH Existing Shareholders as on the DH 
Corporation Record Date (as defined in the Scheme), which will be determined by the Board of Directors 
of both DHPL and DH Corporation.  Following the above, the DH Existing Shareholders will be holding 
same effective proportionate shareholding in DHPL (wherein the Demerged Undertaking will be vested) 
that they are holding in DH Corporation prior to the Scheme.  The above issuance of shares and ratio has 
also been explained in A.F. Ferguson’s letter dated May 16, 2024 attached to the Scheme.

12.2 In exchange for vesting the Engro Corporation shares into DH Corporation from the Transferred 
Shareholders in terms of this Scheme, DH Corporation shall issue and allot, shares in its share capital 
to each Transferred Shareholder as on the Engro Corporation Record Date (as defined in the Scheme) 
such that the Transferred Shareholders will effectively hold same proportionate shareholding in Engro 
Corporation indirectly through DH Corporation as follows:

 (a) total number of shares to be issued by DH Corporation in its share capital to the Transferred 
Shareholders (DH Corporation shares) are to be worked out using the formula (‘DH Corporation 
Scheme Shares Formula’) as contained in Annexure B attached with the Scheme; and 

 (b) number of shares to be issued by DH Corporation in its share capital to the Transferred 
Shareholders for each share that they hold in the issued share capital of Engro Corporation (‘DH 
Corporation Scheme Shares Swap Ratio’) is to be worked out using the formula (‘DH Corporation 
Scheme Shares Swap Formula’) as contained in Annexure B attached with the Scheme.

 Based on shareholding of Engro Corporation held by the Transferred Shareholders and DH Corporation 
issued share capital as of the date of filing of this Scheme with the High Court and the formula (the DH 
Corporation Scheme Shares Formula and the DH Corporation Scheme Shares Swap Formula) specified 
in the Scheme: (i) the DH Corporation shares work out to 722,944,878 shares; and (ii) the DH Corporation 
Scheme Shares Swap Ratio i.e. number of shares to be issued by DH Corporation in its share capital to the 
Transferred Shareholders for each share that they hold in the issued share capital of Engro Corporation 
works out to 2.24407865.  Detailed working of the above is attached as Annexure C to the Scheme.  Such 
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aggregate number of DH Corporation shares and the DH Corporation Scheme Shares Swap Ratio will 
be varied based on shareholding of Engro Corporation held by the Transferred Shareholders as on the 
Engro Corporation Record Date (as defined in the Scheme) and the formula specified in the Scheme, 
which will be determined by the Board of Directors of both Engro Corporation and DH Corporation.  The 
above issuance of shares and swap ratio has also been explained in A.F. Ferguson’s letter dated 
May 16, 2024 attached to the Scheme.

12.3  As under the Scheme the effective proportionate shareholding of (i) DH Existing Shareholders in the 
Demerged Undertaking and in Engro Corporation, and (ii) the Transferred Shareholders in Engro 
Corporation, remains the same both before and after the effect of the Scheme, any valuation of the 
Demerged Undertaking and shares of Engro Corporation would not affect proportionate issuance of (i) 
shares by DHPL  in its share capital to the DH Existing Shareholders, or (ii) shares by the DH Corporation 
in its share capital to the Transferred Shareholders.
 

13.	 plan	(if	any)	of	share	issuance	before	effective	date	under	scheme	impacting	share	exchange	ratio

Not Applicable. 

 

14.	 purchase	of	shares	(if	any)	of	companies	involved	in	scheme	by	the	other	companies

Not Applicable.
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Annexure	A-1	(Sample	Financial	Statements	of	DH	Corporation	before	and	after	the	Scheme)
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Annexure	A-2	(Sample	Financial	Statements	of	DHPL	before	and	after	the	Scheme)
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