FORM-4
January 4, 2018

The General Manager
. Pakistan Stock Exchange Limited
Stock Exchange Building
Stock Exchange Road
Karachi, Pakistan, Fax No. (+92 21) 111-573-329

Subject: Notice of Annual General Meeting

Dear Sir,

Enclosed please find a copy of the Notice of Annual General Meeting to be held on January
25, 2018 for circulation amongst your members.

Yours faithfully,

Enclosures: (As above)




DEWAN SUGAR MILLS LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Thirty Sixth Annual General Meeting of Dewan Sugar Mills Limited
(“DSML" or “the Company") will be held on Thursday, January 25, 2018, at 11:00 a.m. at Dewan Cement
Limited Factory Site, at Deh Dhando, Dhabeiji, Disfrict Malir, Karachi, Pakistan; to fransact the following
businesses upon recitation from Holy Qur'aan and other religious recitals:

ORDINARY BUSINESS:

1. To confirm the minutes of the preceding Exira Ordinary General Meeting of the Company held on
Wednesday, January 3, 2018;

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

3. ¢ nsuing year, and to fix their remuneration;

4,

SPECIAL BUSINESS:

1. the amendments / addition in Articles of Association of the

) of the annual audited accounts in

reholders for the -#}é?hs:ml 4 e
rap nent of a non-members as proxy in

n; and provision for

2. In connection w
any approved:
case of e-vo
Resolutions;

“FURTHER RESOLVED THAT app
hereby approved"”. =

‘ i passed above and subject to the
necessary approvals to be obtain ny.consequent modifications thereon, the
amendments / addition i icle

in the Statement under Sec
approved".

“FURTHER RESOLVED THAT Mr. Haroon Igbal, Director or Mr. Muhammad Hanif German, Company
Secretary of the Company be and is hereby authorized to do all acts, deeds and things, take or
cause to be taken all necessary actions to comply with all legal formalities and requirements and file

necessary documents as may be necessary or incidental for the purpose of implementing this
resolufion.”

3. To pass a special resolution for conversion of outstanding loan from Sponsor into equity of the

Company by way of a further issue of shares to the Sponsor under the first proviso to Section 83(1) of
the Companies Act. 2017.

Company Secretary

Karachi: January 3, 2018
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DEWAN SUGAR MILLS LIMITED

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

NOTES:

1. The Share Transfer Books of the Company will remain closed for the period from January 18, 2018 to
January 25, 2018 (both days inclusive).

2. Members are requested to immediately notify change in their addresses, if any, at our Shares
Registrar Transfer Agent BMF Consultants Pakistan (Private) Limited, located at Annum Estate
Building, Room No. 310 & 311, 34 Floor, 49 Darul Aman Society, Main Shahrah-e-Faisal, Adjacent
Baloch Colony Bridge, Karachi, Pakistan.

3. A member of the Company enti
member as his/her proxy to Gtti
must be received by 1he
meeting. .

to c:Hend

d vote at this meeting, may appoint another
of-him/her. Proxies, in order to be effective,
dress, not less than 48 hours before the

o] .aie erih#y th' Boord of Dlrec‘rors resowiutton/power of attorney, along with the
inee, shall be 'roduced (unless. it has been provided earlier) at

the time of meeting.

For Appointing Proxig:

shall submit the proxy form

ij Two persons, whose names, addresses, and CNIC numbers shall be menfioned on the form, shall
witness the proxy.

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

iv) The proxy shall produce his/her original CNIC or original passport at the time of the meeting.

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

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT. 2017

This statement is annexed as an integral part of the Notice of the Annual General Meeting of
Dewan Sugar Mills Limited (“the Company” or “DSML") to be held on Thursday, January 25, 2018, at
11:00 a.m., at Dewan Cement Limited, Plant Site, Deh Dhando, Dhabeiji, Distict Malir, Karachi,

Pakistan; and sefs out the material facts concemning the Special Business to be fransacted at the
Meeting.

Special Business

1. To consider, and if thought appropriate, approve and resolve the passing of the following
proposed special resolutions in resgeci of alierahons to the Adicles of Association of the
Company.

i). Addition of Clause 49- A of the Articles of Assomaﬁons of the Company.
The provisions and requ;rements for e- vo’nng mcludmg instrument for appointing proxy as
prescribed by regulatory ou’fho'r'ﬁ'y from time to time shall be deemed to be incorporated in
these Arficles, irespective of the other prawmons of fhese Articles of Association and

no’rwnhstandmg anythmg con?radlcfory fherem

“RESOLVED THAT new clause 49-A mserfed Jmmedsatei’y aﬂer clause 49 of the Articles of
Association of the Company “Subject to any rules or regulations that may be made from
time to time y Securities and Exchange Commission Pakistan in this regard, Members may
exercise vohng nghfs at ‘general meefmg through ‘electronic means if the Company
receives the requfsde demand for poll in accordance with the applicable laws. The
Company shall facilitate the voting by electronic means in the manner and in accordance
with the requirements prescnbed by Securfﬂes and Exchange Commission of Pakistan.

The instrument appointing proxy for e-voting. sha" be depos:ted in writing at least ten days
before holding general meetmg at the reglsfered office of the Company through courier/in
person or fhrough emall address mentioned in the nohce of general meefmg or in the form

amended time fo time or in cmy other form approved by the D:rectors

“FURTHER RESOLVED THAT in connection with the resolution passed above and subject to the
necessary approvals to be obtained from regulators and any consequent modifications
thereon, the amendments / addition in Articles of Association of the Company which is laid

before the members in the Statement under Section 134(3) and forms an integral part of this
resolution be and are hereby approved”.

ii). Amendment in Clause 51 of the Articles of Association of the Company.

The following is the special resolution proposed in this regard:

“RESOLVED THAT the provisions of Clause 51 of the Articles of Association of the Company
be and are hereby substituted with the following: “The remuneration of the Directors / Chief
Executive Officer of the Company shall from time to time be determined by the Board of
Directors of the Company in the Board Meefing.”

%%YD | A YOUSUF DEWAN COMPANY
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DEWAN SUGAR MILLS LIMITED

Further, for the sake of convenient reference, the following is the Present Vs the Proposed

Substitution of Clause 51 of the Arficles of Association of the Company:

Present Clause 51 of the Artficles of
Associatfion of the Company

Proposed substitution of Clause 51 of the
Articles of Association of the Company

“The remuneration of Directors shall be
from time to time be defermined by the
Company in general meefing subject to

“The remuneration of the Directors / Chief
Executive Officer of the Company shall be
fixed from time to time be determined by

the provisions of the Ordinance.” the Board of Directors of the Company in

the Board Meeting."”

2. To pass a special resolution for conversion of outstanding loan of Dewan Muhammad
Yousuf Farooqui into equity of the company under the provisions of Section 83(1) of the
Companies Act. 2017, for issuance of 25,000,000 ordinary shares of Dewan Sugar Mills
Limited at Rs. 10/- ( Rup_ges ieni each, totgi umounhng to Rs. 250,000,000/- (Rupees Two

The Board of DlrecTors of the Compony (“!he Eoord") cn‘ its meeting held on Wednesday,
Jonuory 3, 2018, has opproved_ 1h_ rossmg of fur’rher coplfol without any offer and issue of

Compcmy ("Sponsor”) omoun’nng tor Rs 250 000 OOO/— (Rupees Two Hundred Fifty
Million .n!y) shall be converted into ordlnory shares of the Company at par value
of Rs. 10/- per shore, without any offer and/or nghts issue. Thus, the number of shares
proposed to be |ssued 15;;:25 OOOOOO ond the same shall rank pari passu to the
his issue of shares otherwise than
,is subject to the approval of the

rights, following opprovo{fmm ’rhe Shareho{d_
Securities and Exchcmg‘ : mmnssson of Pok1ston

The scrip of the Compony o’r the: close of ’rrodlng hours at the Pakistan Stock
Exchange Limited ("PSX"), on Wednesday, January 3, 2018, was Rs. 6.67 per share.
The preceding six-month and three-month volume weighted average price
(“VWAP") of the share at the KSE, is Rs. 9.00 per share and Rs. 7.08 per share,
respectively.

However, the Company is making conversion at par value which is justified mainly
due to the reason that the current market scenario does not support the issuance of
further shares under a right issue/secondary public offer, and that this loan was
extended to the Company by the Sponsor without any security, markup/interest,
and definitive terms of repayment. Also in the present business scenario it is
impracticable to make any prediction for the repayment of this Loan. Therefore, it
would be in the better interests of the Company, as well as its shareholders, o have
its liabilities reduce, enhancement in capital base and to facilitate any future
business prospects, without any impact on its cash flows.

YWD | A YOUSUF DEWAN COMPANY
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DEWAN

SUGAR MILLS LIMITED

The present Vs post-further share issuance of the Sponsor, as contemplated hereby,
together with the respective percentages to the total issued capital, now and then,
shall comprise as follows:

.| Furtherissue Proposed
(PresenfBhareholding || of shares Shareholding
' (Number) .
under First
Proviso to : e
enit : % to Section 86(1) %to
Sppical Number of | Total - ofthe Number of Total
' Shares held | Issued | Companies Shares Issued
| Capital | Ordinance, Capital
1984, as
contemplate
L d hereby
P e r] .
Muhammad | 3¢ - 125,000,000 | 61,302,772 | 66.99%
Yousuf Farooqui |

.2

12

1.4 The new shores sholl rcmk pcm possu m o_ﬁ res 4ec’rs with the existing shares of the
Company. 4 : - :

1.5  The said Sponsor is infer' d‘ in fhe Tronsc:chon to the extent of issue of new shares
in consideration of hls ou_ s’rcmdmg Ioon c:mount

1.6  Therefore, the foIIowmg specacﬂ resoluhons are proposed to be passed, with or
without modification(s):

IT IS HEREBY RESOLVED:

L

§hvYD i A

That the Company, subject to the approval of the Securities and Exchange
Commission of Pakistan (“SECP” or the “Commission”). be and is hereby
authorized to issue 25,000,000 further ordinary shares of Rs. 10/- (Rupees ten)
each (that is of Rs. 250,000,000/-), as fully paid-up and without the offer and/or
issue of right shares, to Dewan Muhammad Yousuf Farooqui the Sponsor
(“Sponsor”) of the Company, in lieu of his outstanding loan towards the

Company, under the first proviso to Section 83(1) of the Companies Act. 2017
(“the Act");

YOUSUF DEWAN COMPANY
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Registered Office: 7th Floor, Block ‘A', Finance & Trade Centre Corporate Office: 2nd Floor, Block ‘A, Finance & Trade Centre
Shu%nmh a- Fmsai Kar(mhu 753 50 Pcakaﬁiuﬂ Shohroh-e-Foisal, Korachi-75350 Pokistan



DEWAN SUGAR MILLS LIMITED

2. That the above shares shall be issued against the amount of loan extended by
the Sponsor and that he has already consented for the same;

3. That the new shares shall rank pari passu, in all respects, with the existing shares
of the Company;

4. That Mr. Haroon Igbal, Director and Mr. Muhammad Hanif German, Company

Secretary of the Company be and are hereby authorized to complete all
necessary legal and corporate formalities with regard to the above Resolutions,
and fo take such actions as they may consider necessary or expedient to
complete the process of raising further capital without issue of right shares; and

5. That in case any error, omission, or mlsfake is pointed out in the aforesaid
Resolutions by fhe Comra:sslon and/or any ofher competent authority, Mr.

YD ; A YOUSUE DEWAN COMBPANY

DEWAN SUGAR MILLS LIMITED
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DEWAN SUGAR MILLS LIMITED

NOTICE OF ANNUAL GENERAL MEE I'ING

NOTICE IS HEREBY GIVEN that the Thirty Sixth Annual General Meeting of
Sugar Mills Limited (“DSML" or “the ompany”) will be held on Thursday,
January 15, 2018, at 11:00 a.m. at Dewan Cement Limited Factory Site, at Deh
I)hmdn..l) i, District Malir, Karachi, Pakistan; to transact the following businesses
upon recitation from Holy Qur'san and other religious recitals:
ORDINARY BUSINESS:
L. To confirm the minutes of the preceding Extra Ordi General Meeting of
Company held on Wednesday, January 3, 2018, g sl
2. 30 rg,ewe, cu?sidﬂe‘ré appmw:!:deqdopl. the nsabnual audited financial statements of
he Company for the year en ptemb I k. her with the Directors’
! mdAucl;tog’Rgpnns;!wm; 5
3. Toappoint the Statutory Auditors’ of the Company for the ensuing year, and to fix
- theirremuneration; | y
4. Toconsider any other business with the permiission of the Chair.

1. To consider and if deemed fit, approve the amendments / addition in Articles of
?ﬁ{ug;aum of the Company as mentioned in detail in the Statement under Section
1. In connection with consent from shareiolders for the transmission of the annual
audited accounts in any approved transmission medium; and provision for
appointment of a non-members as proxy in case of e-voting; and pass the following
resolutions, with or without modifications, as § pecial Resolutions;
“FURTHER RESOLVED THAT appc i of non-members as proxy in case of
¢-voting be and is hereby ed”,
"‘:ERT%IER RESOLVED T in clonnec';i;m m gmﬁsg:ﬁun g;lzdassed al:ﬁscmd
ject to the necessary rovals to obtai regulators any
consequent modifications Tﬁg’m the amendments / addition in Articles of
Association of the Cotrg)any which is laid before the members in the Statement
underidecﬁon 134(3) and forms an integral part of this resolution be and are hereby
& n

: “E%ETHER RESOLVED THAT Mr. Haroon Igbal, Director or Mr. Muhammad
Hanif German, Company Secretary of the Company be and is hereby authorized to
doallacts, deeds and things, take of cause to be taken all necessary actionsto comply
with all legal formalities and requi and file sary documents as may be
necessary or incidental for the purpose of implementing this resolution.”

3. To pass a special resolution for conversion of outstanding loan from Sponsor into
equity of the Company by way of a further issue of shares to the Sponsor under the
first provisoto Section 83( 1) of the Companies Act, 2017.

By order of the Board
Muhammad Hanif German

Karachi: January 03, 2018 Company Secretary
“Statement under Section 134(3) of the Companies Act. 2017, concerning the

Special Business, is attached along with the Notice circulated to the members of

the Company, and is deemed an integral part hereof”

NOTES:

1. The Share Transfer Books of the Company will remain closed for the period from
January 18, 2018 to January 25, 2018 (both daysinclusive).

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

istan,

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

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

a) 5 5
1) In case of individual, the account holder or sub-account holder, and/or the person
securities are in group account and their registration details are ploaded as
ﬁerth: lations, shall authenticate his/her identity by showing his/her original
ational fdenﬁty Card (CNIC), or original passport af the time of attending the
. meeting.
i} In case of corporate entity, the Board of Directors' resolution/pawer of attorney,
along with the cpecnm“ggmm of the nominee, shall be m (unless it has
b been provided earlier) at the time of meeting,
‘or, H
i) In case of individual, the account holder or sub-account holder, and/or the person
whose securities are in group account and their registration details are uploaded as
i the regulations, shall submit the proxy Eonuasgenheabovercqumem.
if) m persons, whose names, addresses, and CNIC numbers shall be mentioned on
the form, shall witness the proxy.
iii) Attested copies of CNIC or passport of the beneficial owners and proxy shall be
furnished along with the proxy form. f i
iv) The proxy produce histher original CNIC or original passport at the time of the

V) In case of corporate eatity, the Board of Directors' resolution/] of attorney,
along with the specimen signature of the nominee, shall be (unless it has
been provided earfier) along with the proxy form to the Company.

YD lA YOUSUF DEWAN COMPANY
DEWAN SUGAR MILLS LIMITED
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