ADVICE FOR GENERAL PUBLIC

THE INVESTORS ARE STRONGLY ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS
OF THIS OFFER FOR SALE DOCUMERNPEIALLY THE RISK ACTORS GIVEN A SECTION 4.8 BEFORE
MAKING ANY INVESTMENT DECISION.

SUBMISSION OF FICTITIOUS AND MULTIPLE APPLICATIONS (MORE THAN ONE APPLICATIONS BY SAME
PERSON) IS PROHIBITED AND SUCH APPLICATIONS’ MONEY IS LIABLE TO CONFISCATION UNDER SECTION
18A OF THE SECURITIES AND EXCHANGE ORDINANCE, 1969.

ENGRO FOODS LIMITED

N

engrofoods

OFFER FOR SALE OF SHARES
THE PRESENT OFFER CONSISTS OF 27,000,000 ORDINARY SHARES (3.61% OF THE TOTAL PAID UP
SHARE CAPITAL OF ENGRO FOODS LIMITED) AT AN OFFER PRICE OF PKR 25 PER SHARE
(INCLUSIVE OF A PREMIUM OF PKR 15 PER SHARE).

THIS IS NOT A PROSPECTUS BY ENGRO FOODS LIMITED THE HOLDING COMPANY, BUT AN OFFER FOR
SALE BY ENGRO CORPORATION LIMITED OUT OF ITS SHAREHOLDING IN ENGRO FOODS LIMITED

THE PUBLIC SUBSCRIPTION WILL OPEN AT THE COMMENCEMENT OF BANKING HOURS ON JULY 5, 2011
AND WILL CLOSE ON JULY 7, 2011 AT THE CLOSE OF BANKING HOURS

FINANCIAL ADVISORS AND LEAD MANAGERS

-3
%) asL
National Bank of Pakistan

where you come first

National Bank of Pakistan United Bank Limited

Underwritten by:
Faysal Bank
Allied Bank Limited
AKD Securities
Habib Bank Limited
Invest and Finance Securities Limited
United Bank Limited

Date of Publication of this OFSD: June 24, 2011
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GLOSSARY OF TECHNICAL TERMS

CDA

CDC/CDCPL

CDSs

CNIC

Commission/SECP
Company/EFoods/Engro Foods
CVT

ECORP

EFoodsSC

FX

GOP

HNWI

ITO

KIBOR

KSE/Stock Exchange/Exchange
LSE/Stock Exchange/ Exchange
LM

LPD

NBP

Offerer

OFS
OFSD
Ordinance
PKR

UBL

UHT

uUsD
WHT

Central Depositories Act, 1997
The Central Depository Company of Pakistan Limited

Central Depository System

Computerized National Identity Card
Securities and Exchange Commission of Pakistan
Engro Foods Limited

Capital Value Tax

Engro Corporation Limited (Formerly known as Engro

Chemical Pakistan, Limited)
Engro Foods Supply Chain (Private) Limited

Foreign Exchange

Government of Pakistan

High Net Worth Individual

Income Tax Ordinance, 2001

Karachi Inter Bank Offer Rate
Karachi Stock Exchange (Guarantee) Limited
Lahore Stock Exchange (Guarantee) Limited

Lead Manager

Liters per Day

National Bank of Pakistan

Engro Corporation Limited (Formerly Engro Chemical

Pakistan Limited)

Offer For Sale

Offer for Sale Document

The Companies Ordinance, 1984

Pakistan Rupee(s)

United Bank Limited

Ultra Heat Treatment

US Dollars

Withholding Tax
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PART 1
1. APPROVALS AND LISTING ON THE STOCK EXCHANGE
1.1 APPROVAL OF THE SECURITIES & EXCHANGE COMMISSION OF PAKISTAN

Approval of the Securities & Exchange Commission of Pakistan (t&ECP’or the “Commission” )
as required under Section 62, read with 570of the Companies Ordinance, 1984 (ti&rdinance” )
has been obtained by Engro Corporation Limitetthe Offerer” ) for the issuance, circulation and
publication of this Offer for Sale Document‘©OFSD").

DISCLAIMER:

It must be distinctly understood that in giving this approval, the SECP does not take any
responsibility for the financial soundness of the Company and any of its schemes stated
herein or for the correctness of any of the statements made or opinions expressed with
regards to them by the Offerer in this OFSD.

The SECP has not evaluated quality of the offer including justification of the premium,
and its approval of the OFSD should not be construed as any commitment of the same. The
public/investors should conduct their own independent due diligence and analysis regarding
the quality of the offer before subscribing.

1.2 CLEARANCE OF THE OFSD BY THE KARACHI STOCK EXCHANGE (GUARANTEE) LIMITED
AND THE LAHORE STOCK EXCHANGE (GUARANTEE) LIMITED

OFSD has been cleared by the Karachi Stock Exchange (Guarantee) Limited (“KSE”) and
the Lahore Stock Exchange (Guarantee) Limited (“LSE”), in accordance with the
requirements under their Listing Regulations. While clearing this OFSD, Karachi Stock
Exchange and Lahore Stock Exchange neither guarantees the correctness of the contents
of this OFSD nor the viability of the Company.

DISCLAIMER:

The KSE and LSE has not evaluated the quality of the Offer, including the justification
of premium, and its clearance should not be construed as any commitment of the
same. The public / investors should conduct their own independent investigation
and analysis regarding the quality of the Offer before subscribing.

The publication of this document does not represent solicitation by the Karachi
Stock Exchange and the Lahore Stock Exchange.

The contents of this document do not constitute an invitation to invest in shares or
subscribe for any securities or other financial instrument by the Karachi Stock
Exchange and Lahore Stock Exchange, nor should it or any part of it form the basis
of, or be relied upon in any connection with any contract or commitment whatsoever
of the Exchange.

It is clarified that information in this OFSD should not be construed as advice on any
particular matter by the Karachi Stock Exchange and Lahore Stock Exchange and
must not be treated as a substitute for specific advice.
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1.3

1.4

The Karachi Stock Exchange and Lahore Stock Exchange disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon this document
to any one, arising from any reason, including, but not limited to, inaccuracies,
incompleteness and/or mistakes, for decisions and/or actions taken, based on this
document.

The Karachi Stock Exchange and Lahore Stock Exchange neither takes responsibility
for the correctness of contents of this document nor the ability of the Company to
fulfill its obligations thereunder.

Advice from a suitably qualified professional should always be sought by investors
in relation to any particular investment.

FILING OF THE OFSD AND OTHER DOCUMENTS WITH THE REGISTRAR OF COMPANIES

On behalf of the Offerer, the Company has filed with the Registrar, Companies Registration Office
Karachi, as required under Section 57(3) and (4) of the Companies Ordinance 1984, a copy of
this OFSD signed by authorized signatories on behalf of the Offerer, along with the following
documents is attached hereto:

a) Letter No. D747 dated May 24, 2011 from Auditors of the Company, A.F. Ferguson & Co.
Chartered Accountants, consenting to the publication of their names in the OFSD, which
contains in Part 6 certain statements and reports issued by them as experts (for which
consent has not been withdrawn), as required under Section 57(5) of The Ordinance.

b)  Copies of Material Contracts and Agreements mentioned in Part 7 of this OFSD as required
under Section 57(4) of the Ordinance.

c)  Written confirmations of the Legal Advisor to this offer and Bankers to this offer, mentioned
in this OFSD consenting to act in their respective capacities, as required under Section
57(5) of The Ordinance.

d)  Consent of Directors, Chief Executive and Company Secretary of the Company who have
consented to their respective appointments being made and their having been named or
described as such Directors and Chief Executive in this OFSD, as required under Section
57(3) of the Ordinance, read with sub-clause (1) of clause (4) of Section 1 of Part 1 of the
Second Schedule to the Ordinance.

LISTING AT THE KARACHI STOCK EXCHANGE AND LAHORE STOCK EXCHANGE

An Application has been made to the KSE and LSE for permission to deal in and for quotation of
the shares of the Company.

If for any reason, the application for formal listing is not accepted by the KSE and LSE, the Offerer
undertakes to publish immediately in the press a notice to that effect and thereafter to refund
the application money to the applicants in pursuance of this OFSD as required by the provisions
of Section 72 of the Ordinance.
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PART 2
2. SHARE CAPITAL AND RELATED MATTERS

2.1 SHARE CAPITAL

AUTHORIZED CAPITAL
Number of shares Face Value Total Premium Total
| 850,000,000] Ordinary Shares of Rs 10 each | 8,500,000,000 - | 8,500,000,0p0

ISSUED, SUBSCRIBED AND PAID UP CAPITAL

Number of shares Face Value Total Premium Total
| 748,000,000] Ordinary Shares of Rs 10 each | 7,480,000,090 - | 7,480,000,0p0
SHAREHOLDERS
Number of shares Face Value Total Premium Total

Holding Company

699,999,991| Engro Corporation Limited 6,999,999,910 - 6,999,999,91
699,999,991 | Sub Total 6,999,999,910 - 6,999,999,910
Directors

1| Mr. Asad Umar 10 - 10
1| Mr. Shahzada Dawood 10 - 10
1| Mr. Ruhail Mohammad 10 - 10
1] Mr. Muhammad Amin 10 - 10
1| Mr. Abdul Samad Khan 10 - 10
1] Ms. Spenta D. Kandawala 10 - 10
1| Mr. Zafar Ahmed Siddiqui 10 - 10
1] Mr. Isar Ahmad 10 - 10
1| Mr. Mujahid Hamid 10 - 10
9 | Sub Total 90 - 90

Other Investors (Private Placement at a premium of PKR 15 per share)

20,828,000| National Bank of Pakistan | 208,280,000 312,420,000 520,700,000
8,500,000 | American Funds Insurance Series - Global smafl 85,000,000 127,500,000 212,500,000
Capitalization Fund - UK
5,120,000] Acacia Institutional Partners LP - USA 51,200,000 76,800,000 128,000,000
5,120,000| Acacia Conservation Funds LP - USA 51,200,0p0 76,800,doo 128,000,000
3,432,000] JL Falcon Global Fund - USA 34,320,0p0 51,480,000 85,800,000
2,490,600 | Golden Arrow Selected Stocks Fund 24,906,040 37,359,000 62,265,0P0
1,509,400 | AKD Opportunity Fund 15,094,000 22,641,00( 37,735,00
1,000,000| SAB Securities Limited - UK 10,000,00p 15,000,0do 25,000,000
48,000,000 | Sub Total 480,000,000 720,000,000 1,200,000,000
| 748,000,000 [Total Paid up Capital [ 7,480,000,000 | 720,000,000 | 8,200,000,000 |

2.1.1 Offer for Sale to General Public
PRESENT OFFER FOR SALE

The present offer for sale of 27,000,000 Ordinary Shares of the face value of PKR 10/- each (at an offer price of PKR 25

per share inclusive of a premium of PKR 15/-) is being made to the general public by Engro Corporation Limited,
existing shareholders of the Company.

Number of shares Face Value Premium Total

27,000,000 | To general Public | 270,000,004 405,000,000 675,000,00p
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Notes:

OF

(ii).

(i

The shares allotted to sponsor in excess of twenty five percent (25%) of ordinary shares
shall not be saleable for a period of six months from the date of public subscription.

In terms of Listing Regulation No.6 (7) (ii) of KSE, the shares sold and transferred to Private
Placement Investors shall not be saleable for a period of 6 months from the date of public
subscription.

The shareholders of the Company in general meeting held on August 10, 2007 has approved
an Employees’ Share Option Schenfghe Scheme”) for granting options to certain
employees for up to 21 million ordinary shares. The Scheme was approved by the Securities
and Exchange Commission of Pakist'SECP”)on July 10, 2008.

So far the Company has granted 20,999,000 options to the eligible employees which if
exercised by the employees, the Company will issue same number of shares to the
employees which may dilute the shareholding of the existing shareholders. However, the

maximum number of shares to be issued under the Scheme shall not exceed 21 million
shares.

Exercise Period & Exercise Price for the Scheme are as under:

YEAR EXERCISEPRICE
PKR./ SHARE

2011 17
2012 19
2013 21
2014 23

2.2 OPENING AND CLOSING OF THE PUBLIC SUBSCRIPTION PERIOD

2.3

The public subscription will open at the commencement of business hours on July 5,
2011 and will close on July 7, 2011 at the close of business hours.

INVESTOR ELIGIBILITY FOR PUBLIC OFFER

Eligible investors include

a.

Pakistani citizens resident in or outside Pakistan or persons holding two nationalities
including Pakistani Nationality;

Foreign nationals whether living in or outside Pakistan;

Companies, bodies corporate or other legal entities incorporated or established in or
outside Pakistan (to the extent permitted by their constitutive documents and existing
regulations as the case may be);

Mutual funds, provident/pension/gratuity funds/trusts (subject to the terms of their Trust
Deed and existing regulations); and

Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.
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2.4 FACILITIES AVAILABLE TO NON-RESIDENT PAKISTAN AND FOREIGN INVESTORS

2.5

Non-resident Pakistani investors and foreign investors may subscribe for the shares being offered
through this offer by using their Special Convertible Rupee Account (“SCRA") as set out in Chapter
20 of the Foreign Exchange Manual of the State Banks of Pakistan.

MINIMUM AMOUNT OF APPLICATION AND BASIS FOR ALLOTMENT OF SHARES OUT OF
THE PUBLIC PORTION OF THE OFFER

The basis and conditions of allotment to the general public shall be as follows:

a)

b)

d)

f)

9)

h)

(i)

This Offer is being made at a price PKR 25/- per ordinary share but excluding the share
transfer fee, which is to be paid by the applicants at the rate of PKR 0.15/- paisa per share
in the case of physical transfer and PKR 0.01/- per share in the case of shares transferred
to CDC.

Applications for shares must be made for 500 shares or in multiples of 500 shares only.
Applications which are neither for 500 shares nor for multiples of 500 shares shall be
rejected.

Application for shares below the total value of PKR 12,505/- inclusive of Share Transfer
Fee (Offer Price plus PKR 0.01/- per share transfer fee x 500 Shares) shall not be entertained
in case of shares transferred to CDC account. In case physical shares are desired application
for shares below the total value of PKR 12,575/- inclusive of Share Transfer Fee (Offer
Price plus PKR 0.15/- per share transfer fee x 500 Shares) shall not be entertained.

The minimum amount of application for subscription of 500 ordinary shares is PKR
12,505/- inclusive of Share Transfer Fee (Offer Price plus PKR 0.01/- per share transfer
fee x 500 Shares) in case shares are desired to be transferred to CDC account. In case
physical shares are desired minimum amount of application for subscription of 500 shares

is PKR 12,575/- inclusive of Share Transfer Fee (Offer Price plus PKR 0.15/- per share
transfer fee x 500 Shares)

Transfer fee shall be borne by the investors including investors mentioned in sub paragraph
3 of paragraph 2.7

SUBMISSION OF FICTITIOUS AND MULTIPLE APPLICATIONS (MORE THAN ONE
APPLICATIONS BY SAME PERSON) IS PROHIBITED AND SUCH APPLICATIONS™ MONEY
IS LIABLE TO CONFISCATION UNDER SECTION 18-A OF THE SECURITIES AND
EXCHANGE ORDINANCE, 19609.

If the shares to be offered to the general public are sufficient for the purpose, all applications
shall be accommodated.

If the shares applied for by such applicants are in excess of the shares offered, the distribution
shall be made by computer balloting, in the presence of the representative(s) of KSE in the
follbwing manner:

If all the applications for 500 shares can be accommodated, then all such applications shall
be accommodated first. If all applications for 500 shares cannot be accommodated then
balloting will be conducted among applications for 500 shares only.
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2.6

(ii)

(iii)

(iv)

(v)

h)

)
k)

If all the applications for 500 shares have been accommodated and shares are still available
for allotment, then all applications for 1,000 shares shall be accommodated. If all applications
for 1,000 shares cannot be accommodated then balloting will be conducted among
applications for 1,000 shares only.

If all applications for 500 shares and 1,000 shares have been accommodated and shares
are still available for allotment, then all applications for 1,500 shares shall be accommodated.
If all applications for 1,500 shares cannot be accommodated then balloting will be conducted
among applications for 1,500 shares only.

If all applications for 500 shares, 1,000 shares and 1,500 shares have been accommodated
and shares are still available for allotment, then all applications for 2,000 shares shall be
accommodated. If all applications for 2,000 shares cannot be accommodated then balloting
will be conducted among applications for 2,000 shares only.

After the allotment in the above mentioned manner, the balance shares, if any, shall be
allotted in the following manner:

(@) If the remaining shares are sufficient to accommodate each application for over
2,000 shares, then 2,000 shares shall be allotted to each applicant and remaining
shares shall be allotted on pro-rata basis.

(b) If the remaining shares are not sufficient to accommodate all the remaining
applications for over 2,000 shares, then balloting shall be conducted for allocation
of 2,000 shares each to the successful applicants.

If the offer is over subscribed in terms oimount only, then allotment of shares shall be
made in the following basis:

(i) First preference will be given to the applicants who applied for 500 shares;
(i)  Next preference will be given to the applicants who applied for 1,000 shares;

(i)  Next preference will be given to the applicants who applied for 1,500 shares; and
then

(iv) Next preference will be given to the applicants who applied for 2,000 shares.

After allotment of the above, the balance shares, if any, shall be allotted on a pro rata basis
to the applicants who applied for more than 2,000 shares.

Allotment of shares will be subject to scrutiny of applications for subscription of shares.

Applications, which do not meet the above requirements, or applications which are
incomplete, will be rejected.

REFUND OF SUBSCRIPTION MONEY TO UNSUCCESSFUL APPLICANTS

On behalf of the Offerer, the Company shall take a decision within ten (10) days of the closure
of subscription list as to which applications have been accepted or are successful and refund
the money in cases of unaccepted or unsuccessful applications within ten (10) days of the date
of such decision, as required under Section 71 of the Ordinance.
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2.7

As per sub-section (2) of Section 71 of the Ordinance, if refund as required under Sub-section
(1) of Section 71 of the Ordinance is nhot made within the time specified therein, the Offerer shall

be liable to repay the money with surcharge at the rate of 1.5%, for every month or part thereof

from the expiration of the 15th day and, in addition, to a fine not exceeding PKR5,000/- and in

case of continuing offense to a further fine not exceeding PKR100/- per day after the said 15th
day of which the default continues. Provided that the Offerer shall not be liable if he/she proves

that the default in making the refund was not due to any misconduct or negligence on his/her

part.

ISSUE AND DISPATCH OF SHARE CERTIFICATES

The Company on behalf of the Offerer, will dispatch share certificates to successful applicants
through their Banker to the OFS or by crediting the respective Central Depository Syst¢f@DS”)
accounts of the successful applicants within thirty (30) days of the close of public subscription,
as per Listing Regulations of the Karachi Stock Exchange.

Shares will be offered either in scrip-less form in the CDS of Central Depository Company of
Pakistan Limited (“CDC") or in the shape of physical scrips on the basis of option exercised by
the successful applicants. Shares in the physical scrips shall be dispatched to the successful
applicants through their Bankers to the OFS whereas scripless shares shall be credited through
book entries in the respective accounts maintained with the Central Depository Company of
Pakistan Limited (“CDCPL").

The applicants who opt for receipt of shares in scripless form in CDS should fill in the relevant
columns of the Application Form. In order to exercise the scrip-less option, the applicant(s)
should have CDS account at the time of subscriptioBtamp duty on transfer of shares in the
names of the successful applicants shall not be borne by the Offerer.

If the Company makes a default in complying with the above requirements, it shall pay to the
Stock Exchange a penalty of PKR5,000/- per day for every day during which the default continues.
The Stock Exchange may also notify the fact of such default and the name of the Company by
notice and also by publication in its Ready-Board Quotation of the Stock Exchange.

The name of the Company be notified to the members of the Stock Exchange and placed on the
website of the Stock Exchange.

2.8 TRANSFER OF SHARES

2.8.1 Physical Scrips:

Under the provisions of Section 77 of the Ordinance, the Directors of the Company shall not
refuse to transfer any fully paid share unless the transfer deed is, for any reason, defective or
invalid or is not accompanied by the relevant share certificate. Provided that the Company shall
within 30 days from the date on which the instrument of transfer was lodged with it, notify the
defect or invalidity to the transferee who shall, notify the defect or invalidity to re-lodge the
transfer deed with the Company.

2.8.2 Transfer under book entry system:

The shares maintained with the CDS in the book entry form shall be transferred in accordance
with the provisions of the Central Depositories Act, 1997 and the Central Depository Company
of Pakistan Limited Regulations.
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2.9 SHARES ISSUED IN PRECEDING YEARS

The details of the shares issued by the Company in preceding years are as follows:

Par Face Value Premium Date of
No of Shares  Value Premium Name of Shareholder Consideration  Allotment
15,000,000 10 - 150,000,000} ECORP Cash 1-Jul-0p
85,000,000 10 - 850,000,000 ECORP Cash 27-Apr-06
50,000,000 10 - 500,000,000 ECORP Cash 26-Mar-p7
60,000,000 10 - 600,000,000 ECORP Cash 14-Sep{07
10,000,000 10 - 100,000,000} ECORP Cash 23-Nov-p7
20,000,000 10 - 200,000,000 ECORP Cash 31-Jan{8
190,000,000 10 - 1,900,000,00( ECORP Cash 15-Dec{08
5,000,000 10 - 50,000,000 ECORP Cash 31-Jan{09
107,300,000 10 - 1,073,000,00( ECORP Cash 15-Nov{09
122,000,000 10 - 1,220,000,004 ECORP Cash 31-Oct[L0
35,700,000 10 - 357,000,000 ECORP Cash 20-Dec{10
48,000,000 10 15 480,000,000]  720,000,000] Private Placement Investord * Cash 17-May{11
748,000,000 7,480,000,000 720,000,000

* Private Placement Investors as detailed in the Capital Structure of the Company

2.10 PRINCIPAL PURPOSE OF THE OFFER FOR SALE

Engro Foods is positioned for growth, which can be seen from the last five year financial of the
Company. It is intended that the shareholder base be broadened by offering shares to the general
public and to share the prospects of the Company with them. The Offerer plans to utilize the
proceeds to enhance value for its shareholders and investing in North America- A-Safa acquisition.

2.11 INTEREST OF SHAREHOLDERS

None of the holders of the issued shares of the Company have any special or other interest in
the property or profits of the Company other than as holders of the ordinary shares in the capital
of the Company. National Bank of PakistatiNNBP"), one of the subscribers in Private Placement,
is also the Underwriter of the Offer. Hence, NBP will be interested to the extent of Underwriting
Commission received for the amount underwritten.

2.12 DIVIDEND POLICY

The rights in respect of capital and dividends attached to each share are and will be the same.
The Company in its general meetings may declare dividends but no dividends shall exceed the
amount recommended by the Directors.

The Directors may from time to time pay to the members such interim dividends as appear to
the directors to be justified by the profits of the Company. No dividends shall be paid otherwise
than out of the profits of the Company for the year or any other undistributed profits.

No unpaid dividend shall bear interest or mark-up against the Company. The dividend shall be
paid within the period laid down in the Ordinance.

2.13 ELIGIBILITY FOR DIVIDEND

The Company in this matter will follow the provisions of Section 92 (2) of the Companies
Ordinance, 1984 and the dis-invested shares shall rank pari-passu with the existing (un-divested)
shares in all matters, including the right to such bonus or right issue and dividends as may be
declared by the Company subsequent to the date of this OFSD.

10
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2.14

2.15

2.16

2.17

2.18

DEDUCTION OF ZAKAT

Income distribution will be subject to deduction of Zakat at source, pursuant to the provisions
of Zakat and Ushr Ordinance, 1980. (XVIII of 1980).

WITHHOLDING TAX ON DIVIDENDS

Dividend distribution to the shareholders will be subject to withholding tax under section 150

of the Income Tax Ordinance, 2001 at the rate of 10% as specified in part I, Division Il of First
Schedule to the said Ordinance or any time to time amendments therein. In terms of the provision
of Section 8 of the said Ordinance, said deduction at source, shall be deemed to be full and final
liability in respect of such profits.

CAPITAL GAINS

Capital gains derived from the sale of listed securities are taxable in the following manner under
section 37A of the Income Tax Ordinance, 2001 amended up to June 30, 2010.

Tax Rate
Holding period of securities

S. No. Tax Year | less than six months| more than six months and less than one yedr more than one year
1 2011 10.0%* 7.5%* 0%
2 2012 10.00% 8.00% 0%
3 2013 12.50% 8.50% 0%
4 2014 15.00% 9.00% 0%
5 2015 17.50% 9.50% 0%

* In terms of the amendments made in the Income Tax Ordinance, 2011 through the Income Tax (Amendment) Ordinance, 2011
surcharge at the rate of 15% will be charged on tax liability for the period commencing March 15, 2011 to June 30, 2011.

DEFERRED TAXATION

Deferred tax is accounted for using the liability method in respect of all temporary differences
at the balance sheet date between the tax base of assets and liabilities and their carrying amount.
Deferred tax liabilities are recognized for all taxable temporary differences. Deferred tax assets
are recognized for all deductible temporary differences to the extent that it is probable that the
temporary difference will reverse in the future and the taxable profits will be available against
which the temporary differences can be utilized.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
period when the asset is realized or the liability is settled, based on the tax rates that have been
enacted or subsequently enacted at the balance sheet date.

The Company has booked a deferred tax liability of Rs. 181 million as on December 31, 2010.
FEDERAL EXCISE DUTY & WITHHOLDING TAX ON SALE/PURCHASE OF SHARES

a) Federal Excise Duty (FED) of 16% is charged on brokerage commission on purchase/sale
of shares on a Stock Exchange. FED charges will be borne by the investors.

b)  0.01% Withholding Tax will be charged on the sale/purchase value of all shares, Modaraba
certificates and instruments of redeemable capital as defined in the Ordinance.

11
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2.19 TAX CREDIT FOR INVESTMENT IN IPO

2.20

2.21

Section 62 of the Income Tax Ordinance pertains to tax credit to individuals and association of
persons on investment in shares of a public Company listed in Stock Exchange of Pakistan. The
Finance Bill,2011 seeks to amend the provisions of Section 62 to make the following changes:

8

The upper limit for tax credit for investment in shares has been proposed to be enhanced
from PKR 300,000 to PKR 500,000. Threshold of investment has been proposed to be
enhanced from 10% to 15% of the taxable income.

Time limit for holding of shares has been proposed to 36 months from the date of their
acquisition as compared to existing 12 months, for the claim of tax credit on investment
in shares. Only resident individuals and association of persons are eligible for the claim of
tax credit.

TAX CREDIT FOR ENLISTMENT

Under Section 65(C) of the Income Tax Ordinance, 2001, the Finance Act 2010 introduced tax
credit at 5% of the tax payable for the tax year in which a Company is listed on a Stock Exchange
in Pakistan. The Finance Bill,2011 proposes to enhance the rate of tax credit to 15% for the tax
year in which a Company is listed on a Stock Exchange in Pakistan.

JUSTIFICATION FOR PREMIUM

The justification for the amount of premium is as under

Pakistan remains a large untapped market of Ambient UHT with only 4% of the country’s
milk currently processed. Engro Foods, being a market leader in the segment, will gain as
the market grows with increased urbanization, improving income levels and changing
lifestyles;

Since commencing business in 2006, the Company has witnhessed steep growth and
captured market leadership in the UHT market.

The Company offers a diverse product range including ice cream, flavored milk, juices and
tea whitening powder. Initial demand for these products has shown promise and the
management expects to gain market share on the back of efficient marketing and superior

quality.

The Company has deployed significant capital to raise awareness of its products in the local
market, which has yielded great response making ‘Olpers’, ‘Owsum’, ‘Omore’ and ‘Tarang’
household names.

The Company also maintains a 70% stake in Engro Foods Supply Chain (Private) Limited
(“EFo0dsSC”), which is involved in the business of rice processing. Thus, the Company has
further diversified its revenue steam minimizing non systematic risk of any particular
business.

In the short period since its inception, the Company has withessed sales CAGR of 93.36%
from 2006-10.

Based on comparison with others trading multiples, premium is justified (Refer to Section
2.21.1“Relative Valuation”).
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The management team of the Company is comprised of qualified and dedicated professionals
with an extensive experience in the FMCG and food sector. The professionalism and
dedication of the team can be gauged by their relentless effort in developing and implementing
innovative ideas which have contributed to bottom-line growth;

The Company also believes in investing in the best human capital hiring professionals from
top-ranked educational institutions in Pakistan and abroad,;

Sponsors of the Company, ECorp, are a well diversified conglomerate with interests in
fertilizer, PVC resin manufacturing/petrochemical, energy, chemical Storage and industrial
automation. Their name has been synonymous with sound ethical and astute business
policies generating strong shareholder value.

The break value of the Company’s shares as on December 31, 2010 stood at PKR
7.32 per share.

2211 Relative Valuation

For relative valuation, only Nestle Pakistan Ltd can be compared with Engro Foods Limited based on
its business model.

Nestle Pakistan Data: (As of Dec 2010 PKR mn

EBITDA 7,489
EV 170,255
Sales 51,487
No. of Shares O/s mn 45
EPS (PKR) 91
Price (PKR) (As of April 27, 2011) 3,531
P/E (x) 38.94
EV/EBITDA (x) 22.73
EV/Sales (x) 3.31
Price/Sales (x) 3.11

Engro Foods Limited Data 2011 P (PKRmn) 2012 P (PKR mn)

EBITDA 3,770 6,163
EV 27,412 32,924
Sales 30,280 40,779
PAT 727 1,679
No. of Shares O/s (mn) 748 748
EPS (PKR) 0.97 2
Offer Price (PKR/sh) 25 25
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Offer Price (PKR/sh) 25 25
EPS (PKR) 0.97 2.23
P/E at Offer Price 25.71 11.19
Price at Nestle PE 37.87 87.02
Discount from Nestle 34% 71%
EBITDA (PKR mn) 3,770 6,163
Market Cap at PKR 2 per sh 18,700 18,700
EV/EBITDA 7.27 5.34
Price at Nestle EV/EBITDA 115 187
Discount from Nestle 78% 87%

EFL- EV/Sales 2011 P 2012 P
EV (PKR mn) 27,412 32,924
Sakes (PKR mn) 30,280 40,779
EV/Sales 0.91 0.81
Price at Nestle EV/Sales 134 180
Discount from Nestle 81% 86%
EFL- Price/Sales 2011 P 2012 P
Offer Price (PKR/sh) 25 25
Sales (PKR mn) 30,280 40,779
Price/Sales (x) 0.62 0.46
Price at Nestle Price/Sales 126 170
Discount from Nestle 80% 85%
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3.1

3.2

3.3

3.4

PART 3
UNDERWRITING, COMMISSIONS, BROKERAGE AND OTHER EXPENSES
UNDERWRITING

The Present Offer of 27 million shares at a price of PKR 25/- per share has been fully underwritten
as under:

Faysal Bank 11,000,000 25 275,000,000
Allied Bank Limited 6,000,000 25 150,000,000
AKD Securiiies 4,000,000 25 100,000,000
Habib Bank Limited 2,000,000 25 50,000,000
Invest and Finance Securities Limited 2,000,000 25 50,000,000
United Bank Limited 2,000,000 25 50,000,000

If, and to the extent, shares hereby offered are not subscribed and paid for in cash in full by the
closing of subscription list, the underwriters shall, within seven (7) days of being duly called
upon by the Offerer to do so, subscribe and pay for or procure subscribers to subscribe and pay
for in cash in full those shares not so subscribed, in proportion of their underwriting commitments.

In the opinion of the Offerer, the resources of the underwriters are sufficient to discharge their
underwriting commitments.

BUY-BACK/ REPURCHASE AGREEMENT

The underwriters have not entered into any buy back/ repurchase agreement with the
Offerer or any other person in respect of this public offer.

ALSO, NEITHER THE OFFERER NOR ANY OF ITS ASSOCIATE(S) HAS ENTERED INTO ANY
BUYBACK/REPURCHASE AGREEMENTS WITH THE UNDERWRITER(S) OR THEIR
ASSOCIATE(S). THE OFFERER AND ITS ASSOCIATE(S) SHALL NOT BUYBACK/REPURCHASE
SHARES FROM THE UNDERWRITER(S) AND/OR THEIR ASSOCIATE(S).

UNDERWRITING COMMISSION

Underwriters have been paid underwriting commission @ 1.25 % on the amount of Public

Offering underwritten by them. In addition the Offerer shall pay take up commission @ 1.25 %

of the amount of the unsubscribed shares, if any, taken up by each of them by virtue of their
underwriting commitments.

COMMISSION TO THE BANKERS TO THE OFFER

Commission at the rate ranging from 0.2% to 0.5% of the amount collected on allotment in
respect of successful applicants will be paid by the Offerer to the Bankers to this offer for services
to be rendered by them in connection with this Public Offer, plus out-of-pocket expenses, if any.
No commission shall be paid to the Bankers in respect of shares taken up by the Underwriters
by virtue of their underwriting commitments.
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3.5 BROKERAGE

For this Offer, the Offerer will pay brokerage to the members of KSE and LSE, at the rate of 1.0%
of the value of shares (including premium) actually sold through them. No brokerage shall be
paid to Members in respect of shares taken up by the Underwriters by virtue of their underwriting
commitments.

3.6 ESTIMATED EXPENSES OF THE OFFER
The expenses of this Offer for Sale are estimated not to exceed PKR 62,272,500 as mentioned

below. Out of these expenses, Listing Charges (KSE, LSE and SECP) and Marketing expenses will
be borne by the Company and the remaining expenses will be borne by the Offerer.

Expense Category Rate Amount
Underwriting Commission 1.25% 8,437,500
Take-up Commission 1.25% 8,437,500
Bankers to theOffer* 0.50% 3,375,000
Brokerage to Members of the Stock Exchange(s) 1.00% 6,750,000
Consultancy Fee 10,125,000
Printing, Publication and Notice Costs 2,000,000
KSE Initial Listing Fee 2,500,000
KSE Annual Listing Fee 212,500
KSE Service Charges 50,000
LSE Initial Listing Fee 2,500,000
LSE Annual Listing Fee 90,000
LSE Service Charges 50,000
SECP Application and Process Fees 100,000
Legal Fees 1,000,000
Marketing Expenses 15,000,000
Balloting Agent 645,000
Miscellaneous Cost 1,000,000

Tot al 62,272,500
*Represents maximum possible expenses related to the Offer
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PART 4

4 HISTORY AND PROSPECTS
4.1 OVERVIEW
4.1.1 Engro Corporation Limited (The Holding Company of Engro Foods Limited) - The Offerer

Engro Corporation Limited (formerly known as “Engro Chemical Pakistan Limited”) is one of
the largest industrial corporations in Pakistan operating in various sectors including Fertilizer,
Foods, Energy, Chemicals and Business Automation Solutions. It is a public limited company and
is listed on the Karachi Stock Exchange (“KSE"). The current share market price of Engro
Corporation Limited, as of June 10, 2011 is PKR 187/- per share. It started operations in 1957
as an Esso/Mobil joint venture which discovered the Mari Gas field near Daharki.

In 1965 Esso started manufacturing and marketing fertilizers and established a full-fledged
marketing organization which undertook agronomic programs to educate the farmers of Pakistan.
As the nation’s first fertilizer brand, Engro (then Esso) helped modernize traditional farming
practices. In 1971, Esso Pakistan Fertilizer Company Limited became Exxon Chemical Pakistan
Limited and then later Engro Chemical Pakistan Limited as a result of the most successful
employee buy-out in Pakistan’s corporate history.

On January 1st, 2010, after a demerger of the fertilizer business, Engro Chemical Pakistan Limited
was renamed Engro Corporation Limited and established as a holding company. The principal
activity of the Holding Company is to manage investments in subsidiary companies and joint
ventures. The diagram below illustrates the corporate structure of Engro Corporation and its
subsidiaries.

Engro Corporatio

85Y%

Engro Vopak Engro Polymer & Engro PowerGen

Terminal Limited Chemical Limited Qadirpur Limited ARt Eel Sl

(50%) (56%)

D Wholly-owned subsidiat . Subsidiary
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Engro Corporation has differentiated itself in Pakistan's business landscape by its proven ability
to grow the business through its superior management expertise and its commitment to Pakistan,
where it has invested over PKR 142 billion/USD 1.673 billionusD = PKR 85in projects over the
past 5 years alone. With a market capitalization of over USD 918 mn (as at March 22th, 2011),
Engro Corporation is also one of the largest private sector companies listed on the Karachi Stock
Exchange.

ECorp is one of Pakistan's largest investors with USD 1.67 Billion invested in the last five years:

COMPANY USD MLLION

Engro Polymer 250
Engro Energy 220
Engro Fertilizers 1,050
Engro Foods 118

Engro Foods Supply Chain 35

Total Investment 1,673
Engro Corporation Limited’s financial and stock market track performnce for the last couple of
years is illustrated in the diagram below:

Revenues (PKRb Profit After Tax (PKRon) Total Aszets (PKRbn)
CAGR [0410):352% ] [ CAGR [04'10): 26% | CAGR. (0410 517% | . &

fi.g 1321

410 43
341 3T
13y 188 202 17 23 21 18 I I I

2004 2005 2006 2007 2008 2009 2010 20042005 2006 2007 200220092010 200420052006 2007 20082009 2010

12.614.4 2001

Stock Market Performance Relative to Index
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?9& f&gq fzﬁ& 30& Q,Qq ogq %Q,'\,Q fb‘:& @\Q 5&'0 QQQ S 4 fé\wfz}"\/ 'zr*:& 3&”\/
S G TN O S
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Source: Bloomberg, as of June 10,2011

11 USD = PKR 85
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Subsidiary wise Revenue Breakup
(PKR million, Percentage of Total)

Avanceon
1,828
2%

Eximp
17,720
22%

Fertilizers
19,018
24%

Powergen
5,727
7%

Foods
21,050
27%

*VVopak Revenues of PKR 2,303 million are not included
4.1.2 Engro Foods Limited - The Company
Engro Foods Limited was formed as a wholly owned subsidiary of ECorp in 2005. The Company
started operations in 2006 and has become a major player in the Food Industry of Pakistan in a
span of 5 years. It has attained market leadership in Ultra High Temperatur8HT”) Industry
at the end of 2010 and has launched multiple new products including Ice Cream, Flavored Milk,
Fruit Juices and Milk Powders, that show great potential for future.

Portfolio expansion at a glance

e © ©

2010
W 2009 2011
W Tarang Lite
2007 Owsum Powder
o Tarang
2006 Tarrka

O|pers Glorious

Olpers Cream

To support these brands and their highest standards of quality, E Foods has invested heavily in
milk processing and milk collection infrastructure. In addition, the Company has innovated by
venturing out of the dairy sector and stepping in the Beverage Industry by launchinglfrute
and ice cream industry by launching®moré .
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4.2

The Company is also entering into international markets. Its first venture is to manage a Halal
food business in North America known as “Al-Safa” , which was recently acquired by E Corp at
a total cost of US Dollars 6.3 million. Thentire sharesof Al-Safaare proposed to bepurchased

by the Companyfrom ECorpat cost (being the actual rupee amount invested in Al-Safa) subject
to requisite approvals from the RegulatorDetails of the “Al-Safa” acquisition are mentioned

in Section 4.52 of the OFSD.

E Foods strategy from the very beginning was to make heavy investments in the infrastructure
development and brand building in the initial years. At present, the Company has reached a point
where it has built the critical mass in terms of its infrastructure and significant top of mind with
consumers. With established leadership in the Ambient UHT market, well diversified product
portfolio and strong top of mind brand awareness, the Company is poised to normalize its
marketing investments in line with the industry standards and benefit from the momentum built

in the recent years.

The impact of the heavy investments in initial years resulted in the losses carried in the book.
However, going forward the Company plans to deliver significant improvement in the bottom
line trends as it benefits from the investments in the initial years.

INDUSTRY OVERVIEW

4.2.1 Dairy and Juices

Pakistan currently stands as the 5th largest Milk producing country in the world, with 38 Billion
liters per annum. It has a livestock and agriculture sector contributing over 21% to the GDP, and
a milk economy that in value terms is 27.7% of the total agriculture sector. The milk production
is expected to grow at 2% annually, however the processed industry is only 7% of tradable milk.

Tradable milk, net of wastages and farmer retention is 20.7 Billion liters of which 1.4 Billion goes
into processing and the rest is sold as a commodity in retail outlets and through door to door
Gawala system. Thus, there is great opportunity and potential to grow the processed milk business.

The processed milk can be further segmented into three categories namely:
§ Ambient UHT

8§ Powder

§ Chilled Dairy

Ambient UHT

As of 2010, Ambient UHT constitutes only 4% of the total Tradable Milk segment. Industry
volumes have grown at a CAGR of 10% from 2006-2010 and the market size was 790 million
ltrs (Rs 47 billion)2 as of December 2010. The Company expects industry to grow at a CAGR of
11% in the next five years on the back of the following:

Conversion from loose milk - UHT is still a very small part of the overall milk trade in Pakistan
Increasing urbanization

Changing lifestyles and focus on convenience

Greater consideration for quality and health awareness

w W W W

2 Company estimate
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Leadership in this segment is with Engro Foods.
Powder

At present, the size of the branded powder market is approximately 57,000 tons (Rs 27 billion), which
uses approximately 540mn ltrs of milk, i.e., 3% of tradable milk.

The powder market is divided into three segments as follows:

Powder Milk Segmentation

H Growing up and all purpose  ® Infant Nutrition © Tea Whitening

Powder market size has grown at a CAGR ot 1/% from 2006 — 10 and the Company expects it to grow
at a CAGR of 14% in the next five years due to economy that powder offers as well as its specialize use
as growing up and infant nutrition source.

Nestle is the market leader in this segment.

Juices

Juices, Nectars and Still drinks'JNSD’) market is of 507 Million Liters, translating into a total market
value of PKR 31 Billion. Market is subdivided into Juice and Nectddi"), Still Drinks (*SD") and Value
added Still Drinks ('VASD"). JN is defined as Juices (100% fruit content) and Nectars (25% - 99% fruit

content), SD is defined as 0-24% fruit content and VASD is SD with value addition such as innovative
packaging or addition of pulp etc.

Juices and Nectar Segmentation

m Still Drinks W Value Added Still Drinks | Juices and Nectar

1 Company estimate
2 Company estimate
3 Company estimate
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E Foods plans are to focus on JN and VASD segments which has a market size of 114 Million Liters,
translating into a total market value of PKR 11.4 Billion.

Nestle is the market leader in this segment.

4.2.2 Ice Cream
The Ice Cream industry continued to grow and registered a volume growth of 20% in 2010 over
2009. The total volume of ice cream sold in 2010 was 71 Million litefswhile the total market
value was PKR 8.8 bhillioh The industry volumes have grown at a CAGR of 11% over the last
four years. However, the Company expects such growth to be higher in next five years on the
back of significant investment by the industry’s major players.
The ice cream industry is dominated by Walls follbwed by Omore as # 2.

4.3 Business Segments

E Foods operates in the following three (03) business segments:

8 Dairy and Juices

Five years results of this segment are as follows:

Income Statement (PKR Million) - Dairy and Juices 2006 2007 2008 2009

Sales Revenue 1,506 3,631 8,173 13,933 19,670
EBITD. (509 (706; 277, 824 1,95¢
Profit after tax (428) (620) (552) 111 702

The Dairy and Juices Business Segment'®{") is further divided into 3sub-segments:
Ambient UHT

The Company’s presence in this segment started in 2006 through its diverse product palette
caters to all the consumer-based segments. These brands include Olper’s MiRIper’'s”), the
flagship brand of E Foods, Olpers Lite¢Qlpers Lite” ), Tarang Liquid Tea Creamer‘farang” ),
flavored milk by the brand name Owsum ‘{Owsum”), ghee by the brand nameTarka” and
cream by the naméeOlpers Cream”.

The Company sold 310 million liters in this segment in 2010, a volume growth of 27% over 2009
and attained market leadership with 39% market share at December 31, 2080Going forward,
the Company expects to further improve its market share in this segment through product
innovation and constant brand building activities.

Powder Milk

The Company entered into this segment in 2010 with the launch of Tarang Powder Tea Creamer
(“Tarang”). The initial response is positive. Market share of the Company in powder milk
category is at its infancy at 19 Going forward, the Company plans to improve its market share
in this lucrative segment by introducing more offerings in Growing up Milk Powder and Infant
Nutrition Category and wants to become a # 2 player in the next five years after Nestle.

6 Company estimate
7 Company estimate
8 Company estimate
9 Company estimate
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Juies and Nedirs

The Company entered into this segment with the launch of “Olfrute” in May 2010 and attain 1%
market share in 2010. The Company plans to be a # 2 player in this segment within the next five years
after Nestle.

8§ Ice Cream
The Company entered into ice cream segment in March 2009 with the launch of its brand “Omore”.
Last two years’ results of this segment are as follows:

Income Statement (PKR Million)

Sales Revenue 732 1,579
EBITD. (475 (236
Profit after tax (462) (382)

In the first year of operations Omoré achieved sales volume in excess of 6 Million litres. Omoré has
grown by 100% in 2010 with a volume of 12.2 million litres and a market share of 17%making it
‘Number Two’ player in the Branded Ice Cream industry. Omoré has expanded to other towns in Pakistan,
and was launched in Karachi in February 2011.

Going forward the Company plans to consolidate its position as # 2 player in this segment and attain
break even in this segment in 2012.

§ Dairy Farm

E Foods established its own dairy farm in 2008. The farm covers an area of 557 acres (220 acres owned,
337 acres leased) which is sufficient to house 10,000 animals. It also includes cropping land for growing
fodder. As part of the Company strategy, E Foods imported cows for its Dairy farm as opposed to using
local breeds. E Foods dairy farm remains one of the largest farms housing 2591 animals at Dec 31, 2010
(1,476 adult cows and 1,035 immature cows and 80 male calves and bulls). Currently E Foods dairy
farm is producing more than 20,000 LPD. At present, the Dairy farm milk is used in various ambient
and powder dairy products.

This highest quality milk can be compared to the world’s best. The optimal use of this milk will come
when E Foods will enter into various infant nutrition products and pursue its exports strategy.

4.4 PRODUCTION FACILITIES
4.4.1 Dairy Plants

E Foods has two (02) UHT processing plants (in Sukkur and Sahiwal) with total filling capacity of 1.1
million LPD. Sukkur Plant capacity is 400,000 LPD whereas Sahiwal plant facility is 700,000 LPD.

10 Company estimate
11 Company estimate
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E Foods also has a powder plant at Sukkur with a capacity of 24 tonnes per day .

The location of both the plants has given strategic advantages to E Foods with respect to milk quality
and logistics. Covered area of freehold land of Sukkur is 27 acres and has UHT and powder plants.
Sahiwal production facility is 33 acres freehold land and includes UHT and Ice cream plants. These
production sites are equipped with plant and machinery of Europen origin. Sukkur Production site
started its operaion in Feb 2006, whereas Sahiwal plant started its operation in December 2007.

4.4.2 Ice Cream Plant
In order to create economies of scale and to benefit from manufacturing excellence, the ice cream plant
was set up in the same facility as the Dairy Plant in Sahiwal. The total production facility of Sahiwal is

33 acres of freehold land. This provides strategic advantage to the Company in terms of raw material
supply, utilities, manpower and warehousing.

The ice cream plant has installed capacity of 22 million liters per annum.

4.5 SUBSIDIARIES

4.5.1 Engro Foods Supply Chain (Pvt) Limited

Engro Foods Supply Chain (Pvt) Limited“EFoodsSC), a subsidiary of E Foods, was created as a
specialized supply chain company to focus on one of the most critical elements of the overall value
chain. As a first step, EFoodsSC has entered into a ‘take or pay’ agreement with Engro EXIMP, which
has started a rice export business. The manufacturing assets are owned by EFoodsSC which will process
rice for Engro Eximp, while all the trading activities will be carried out by Engro Eximp.

The shareholding structure of EFoodsSC as of December 31, 2010 is as follows:

SHAREHOLDING STRUCTURE

Engro Eximp
30%

Engro Foods
70%

45.1.1 Rice Plant Overview

The Rice plant has been setup under EFoodsSC and is located in Muridke, Punjab. The construction of
the plant started in 2009 and bulk of the erection work took place in 2010. The plant was commissioned
just in time for the 2010 paddy season and the plant started receiving paddy for drying in November
2010. Milling equipment has been commissioned in April 2011.

The Rice plant has an initial capacity to receive 60 Kilo Tonne®({”) of rice paddy. Further expansion
will be undertaken in 2011 to enhance this capacity upto 120 KT. At the end of 2011, the Rice plant
will have a milling capacity of 56 KT, enough to process the 120 KT of paddy that it can receive for
drying purposes. The plant will be very efficient in terms of energy and manpower utilization with the
primary source of power coming from Rice Husk (by-product of rice processing) based boiler, which
will cater to most of the power needs of the site.
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E Foods is also evaluating options to de-merge supply chain assets of Dairy & Juices and Ice Cream
segment of E Foods into EFoodsSC which will develop excellence in supply chain management to create
value for E Foods shareholders. This demerger will allow E Foods to develop an even sharper focus on
consumer marketing and sales and maximize value for its shareholders.

Details of Engro Foods Supply Chain (Pvt) Limited and the rice plant, including expansion and
funding details, are mentioned in Section 6.21 of the OFSD.

4.5.2 Global Business Unit

As per the Company'’s vision to expand into regional and global markets, a Global Business UGIBU")
was formed in the first quarter of 2009. The mandate of GBU was to scout business opportunities
across the globe.

§ Acquisition of Al Safa

As the first venture by GBU, E Corp has aquired an existing brand of Halal meat known as ‘Al Safa’ in
April 2011 at a total acquisition cost of US Dollars 6.3 million. It is expected that the cost of acquisition
of business, inventories, and brand building would initially be in the range of US Dollars 10-15 million.

Al Safa is the oldest Halal meat brand in North America and has managed to build strong awareness
and credibility within the Muslim community of North America. Through Al Safa’s established foot
print, the Company aims to tap the North American market within Halal meat as well as other Halal
and Ethnic Foods segments and thereby contributing to its overall profitability.

The business is based in USA and Canada and deals in supplying a variety of packaged halal foods across
North America. ECorp will be setting up companies based in USA and Canada to aquire and operate
the business.

This business will be owned by E Corp but managed by E Foods. The entire shares of Al-Safa are
proposed to be purchased by the Company from ECorp at cost (being the actual rupee amount invested
in AlSafa subject to requisite approvals from the Regulator) as mentioned in the agreement ("Agreement”)
between ECorp and EFoods dated May 2, 2011.

The details of the Agreement are as below:

E Corp shall invest up to Rs. 800,000,000 (Rs. Eight Hundred Million Only) in the Global Business
Unit (GBU) till December 31, 2011 being set up in Canada and the United States of America via
investment in Engro FooddNetherlands B.V. which will invest in the Canadian and USA companies.

In case the investment requirements for the GBU exceed Rs. 800,000,000 (Rs. Eight Hundred
Million Only), both Parties shall agree to the financial arrangement for the same.

E Foods shall endeavor to purchase the entire shareholding of the GBU business (i.e. shares of
Engro Foods Netherlands B.V.) from E Corp by June 30, 2012 at the actual rupee amount invested
in the said business (shares of Engro Foods Netherlands B.V.) till that day by E Corp.

In case E Foods is unable to purchase the entire shareholding of the GBU by June 30, 2012, both
Parties shall agree to the way forward.

EFoods will finance the purchase of Al-Safa through debt financing. The arrangement of such
financing will be decided by E Foods at a later stage.
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4.6 FINANCIAL AND OPERATIONAL PERFORMANCE

4.6.1 E Foods Consolidated Historical Financial Statements

Income Statement (PKR Million) 2009 2010

Net Sales 1506 3,631 8,173 14,665 21,050
EBITDA (509) (706) (323) 246 1,656
Net Profit/ (Loss) for the year (428) (620) (554) (435) 177

E Foods closed CY10 with revenues of PKR 21 billion with a YoY growth of 44% against the same
period last year. Since its inception, the Company has demonstrated robust growth in its top line with
a Cumulative Annual Growth Rate"CAGR’) of 94% from CY06-10.

Dairy segment remained the key top line driver contributing 93% of sales while the Ice Cream segment
pitched in 7%.

Sales growth is driven by Olpers and Tarang that have continued to deliver strong double digit growth
year on year. Launch of ice cream business and entry into Juices and milk powder segments have also
contributed to revenue growth.

During the first quarter of 2011, the Company sold Rs 6.4 billion (36% growth over first Quarter of
2010). The Company reported profit after tax of Rs 117 million during first Quarter of 2011 (Rs 14
million loss_after tax reported for similar period of last year).

Segment Wise Sales

100% -
90% -
80% -
70% -
60% -
50% -
40% -+ . . . .

CYO6A  CYO7A CYO8BA  CYOSA  CY10A

% Dairy ®WIcecream ™ Farm M Rice
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Balance Sheet 2006 2007 2008 2009 2010

Non current Assets 1,564 2,763 4,901 6,484 10,084
Current Assets 423 1,566 2,425 2,520 3,947
Total Assets 1,987 4,329 7,326 9,004 14,031
Equity 1,158 1,336 2,732 3,370 5,544
Non current liabilities 369 1,859 3,358 3,637 5,730
Current Liabilities 460 1,134 1,236 1,997 2,757
Total Equity and Liabilities 1,987 4,329 7,326 9,004 14,031

The Company’s expansion strategy is evident from the balance sheet footing, during the period under
review, which increased from PKR 2 billion in 2006 to PKR 14 billion in 2010 at CAGR of 63%. E Foods
has invested majorly in its two milk processing plants in Sukkur and Sahiwal, extensive milk procurement
network collecting milk across Pakistan, ice cream factory, freezers and trucks in the market, integrated
rice processing plant and corporate dairy farm.

In line with the overall growth of the Company, non-current assets increased from PKR 1.6 billion in
2006 to PKR 10.1 billion in 2010.

Financial Ratios 2006 2007 2008 2009 2010
Current Ratio 0.92 1.38 1.96 126 143
Long term debt/ Equity ratio 23% 51% 50% 50% 50%
Total debt to equity ratio 31% 59% 52% 51% 51%
Debt service coverage ratio (7.38) (7.06) (0.90) 042 2.13
Book value per share 11.58 6.07 6.35 6.22 7.32
Earnings per share (5.89 (3.93 (2.26 0.97 031

4.6.2 Innovation and Product Development

As an extension of E Foods vision to enhance consumer delight, innovations is embedded in the way
the Company develops its products and line extensions. This is reflected in E Food’s ‘Innovation Star
Framework’ which captures technology strategy, R&D processes, culture and leadership as well as a
tailor made idea-to-launch system.

This proactive approach helps E Foods develop a pipeline in exploratory research stage agreed between
R&D and Innovations and optimize resources within a given year by planning ahead.

Going ahead, E Foods intends benefiting from collaborative innovation strategy. This will help develop
competitive advantage through collaboration in the areas of idea generation, exploring process
improvements, sourcing best practices, as well as capacity and technology sharing.
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4.7 CAPITAL EXPENDITURE PLAN AND MEANS OF FINANCING

E Foods has planned a capital expenditure of PKR 5,184 million including investment in EFoodsSC in
2011. Of this planned capital expenditure, PKR 1.5 billion has already been incurred during first four
months of 2011 towards major expansion related to import of new filling machines and deployment
of new freezers for Ice Cream segment.

Capital Capital
Expenditure Expenditure
Total Planned Incurred as of remaining to be
Capital Expenditure April 2011 incurred in 2011
Company and Segment 2011 (PKR Mn)
Engro Foods Limited
Dairy & Juice 3,337 654 2,683
Ice Cream 1,091 539 552
Farm 406 230 176
Investment in EFoodsSC 350 125 225

Total 5184 1548 3,636

* EFoods holds 70% shareholding in Engro Foods Supply Chain (Pvt) Limited. EFoodsSC has issued rights of 50 million shares
at Rs 10 each in its BOD meeting held on Febraury 1, 2011.

This capital expenditure is planned to be funded through a combination of internal cash generation,
debt and equity financing:

Amount
Capital Expenditure Source of Fund (PKR Mn
Equity Financing
Internal Cash Generation 2,059
Private Placement (48 mn shares @ Rs. 25 eac 1,200
Sub Total 3,259

Debt Financing

Other* 1,925

Grand Total 5,184

*QOther” financing is the debt financing, most of which the Company has already executed the agreements
for and remaining is at approval stage. Please refer to Section 7.9.1 and 7.9.2 for details of debt financing
of the Company.

4.7.1 Dairy and Juices

In the Dairy and Juices business segment, PKR 3,337 million will be spent in 2011 on capacity
expansions. Milk procurement capacity will be increased by adding substantial number of Milk Collection
Centers (MCC" to the existing network of more than 700 MCCs.

New pre-processing machines, Ultra High Temperaturé¢ HT”) machines and filling machines for
different size Stock Keeping Units*GKU”) will be added to the capacity to take the overall filling capacity
to 1.4 million Litres Per Day(“LPD”). Of this expansion, the UHT machinery has already arrived on site
and the commercial production is expected to commence by July 2011.
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Raw, Packaging and Finished goods storage space and the overall utilities setup will be expanded to
provide support to bigger plants that have gone through continuous up-gradation and capacity additions
on a modular basis.

4.7.2 Ice Cream

In the Ice Cream segment, PKR 1,091 million will be spent in 2011 for new machines, cold chain
infrastructure and plant capacity expansion.

As per plan the plant capacity has been increased from 14 million liters to 22 million liters per annum.
New machinery includes cone baking machine and cup/cone line.

The remaining capital expenditure of PKR 552 million will be spent in 2011 on the expansion of cold
chain, mainly freezer deployment and sales infrastructure.

E Foods Ice Cream brand, Omoré , is already the second largest player in ice cream market with 17%
market share as of December 31, 2018, In January 2011, Omoré became a national player with the
launch in Karachi.

4.7.3 Farm
In the Farm segment, PKR 406 million will be spent on new farm sheds and development of utilities.

As a result of the natural growth in herd size, expansion is required in the animal housing and utilities
setup at the farm. Investment will be made in installation of new sheds, milking parlor, feed storage
space and accompanying utilities infrastructure at the farm. Milking parlor from Sweden has already
arrived at site and is expected to start operation by July 2011.

4.7.4 Global Business Unit

In the Global Business Unit, ECORP is investing USD 6.3 million on first international acquisition in
North America. ECORP has acquired Al-Safa, a halal meat business in North America. However once
regulators approves, EFoods will buy it from ECORP at coBtrther details of this transaction are
mentioned in Section 4.5.2 of the OFSD.

4.7.5 Engro Foods Supply Chain (Pvt) Limited

EFoods subsidiary, EFoodsSC will require an investment of PKR 2,263 million for the capacity expansion
of the rice plant from 28 KT to 56 KT of finished ricéDetails of the capital expenditure requirement

and the source of funding for this expansion is mentioned in Section 6.21 of the OFSD.

4.8 RISKS FACTORS

4.8.1 Regulatory Risk

Regulatory risk relates to change in Government of PakistatGQOP”) policies affecting the industry in

the future. Changes in the regulatory framework can greatly influence the performance of any sector
e.g. Imposition of General Sales Ta¥GST") on packaged milk.

12 Company estimate
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Mitigant:

Foods segment is generally not regulated by the government and any government intervention is highly
unlikely especially as any inflationary actions directly affect the masses. Nevertheless, E Foods is
constantly expanding its product portfolio and reducing its reliance on any particular segment as part
of its long term strategy. Imposition of GST on packaged milk will have an inflationary impact on the
overall milk prices in the country and will directly impact the end consumers. The Company expects
any such imposition to temporarly reduce market growth but we expect the sales to revert back to
their normal levels after this temporary slowdown, considering the strong brand equity, convenience
of use, superior quality and suitability to the changing lifestyles of the end consumers and the fact that
loose milk prices will also increase.

4.8.2 Economic Slowdown

The growth of any sector is largely dependent upon the economic conditions prevailing in the country.
An economic slowdown in the country / region may adversely affect the growth and performance of
the food sector.

Mitigant:

Even though the global financial crises affected a lot of industries, the food industry stayed relatively
recession free. E Foods’ vision is to provide affordable nutrition and any Economic slow down will

actually allow E Foods to become more competitive and take a larger share of the pie from the competition.
This proved to be correct during 2009 and 2010.

4.8.3 Inflation and Interest Rate Risk

This is the risk that E Foods might not be able to sustain profitable operations in the long term on the
back of inflationary pressures and high financial charges due to steep rise in interest rates.

Mitigant:

The industry and economy as a whole is faced with these risks and therefore only strong established
companies like E Foods will be able to withstand them as opposed to their smaller/ weaker competitors.
In addition, E Foods is managing a very balanced debt / equity structure to reduce this risk.

4.8.4 Operational Risk

This is the risk that E Foods might not be able to sustain production and/or quality in the long term
or might not be able to engage qualified and competent personnel.

Mitigant:

This risk is mitigated by the fact that the sponsors bring with them considerable experience. The
sponsors recognize the significance of a good workforce and have conscientiously worked towards
creating a wide base of middie management and motivated and skilled labor force. E Foods has received
# 1 Employer of the year award (Local companies) in 2010 by Pakistan Society for Human Resources
Management, which shows that E Foods has taken major steps towards mitigation of this risk.

4.8.5 Technology Risk

The Company’s profitability and competitiveness can be adversely affected by potential obsolescence
of the technology in use.
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Mitigant:

The production facilities of the Company run on the latest technology. To meet the upcoming challenges,
the Company will keep on upgrading its plant.

4.8.6 Barriers to Entry

This is the risk of new entrants capturing the market share of existing players.

Mitigant:

Significant investment in the supply chain, especially milk collection infrastructure and modern
processing plants, and strong brand equity built through heavy brand investment has created huge
barrier to entry for any new entrants.

4.8.7 Competition Risk

Competition in the food sector from established players and potential new entrants.

Mitigant:

Pakistan is predominantly a non-processed, unbranded foods market, and a limited number of companies
operate in the processed/branded foods sector. In this respect, E Foods has already established a strong
brand equity and cutting edge supply chain infrastructure that can face any competitive moves as
shown in the past as it gained market leadership in UHT segment which was dominated by other
companies for years.

4.8.8 Risk of Floods

Risk that any floods in future may cause interruption in the operations of plant and damage the plant
& machinery

Mitigant:

This risk is only applicable to the Company’s Sukkur facility and the risk is mitigated by the fact that
as a result of the recent floods witnessed in the country, the Company installed water pumps at this
facility which will enable the Company to pump out the flood water in the future thus preventing the
plant and machinery from damage.

NOTE: IT IS STATED THAT ALL MATERIAL RISKS FACTORS, WITH RESPECT TO THIS OFFER,
HAVE BEEN DISCLOSED AND THAT NOTHING HAS BEEN CONCEALED.
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A.F.FERGUSON & CO.

PART 5
FINANCIAL INFORMATION

Auditor’s report under section 53 (1) read with clause 28 of section 2 part | of the Second
Schedule to the Companies Ordinance, 1984, for the purpose of inclusion in the Offer for
Sale of Share

A member firm of

PRICEWATERHOUSE(COPERS

A.F.Ferguson & Co

Charntered Accountants

State Lite Building No. 1-C
L1L.Chundrigar Road, P.O.Box 4716
Karachi-73000, Pakistan

Telephone (0213 32426682-6 7 32426711
Facsimile: 0213 32415007 /32427938 1
The Company Secretary April 26, 2011

Engro Foods Limited

6th Floor, Harbour Front Building
Plot No. HC-3, Block-4

Scheme No. 5, Clifton

Karachi

D 693

AUDITORS’ REPORT UNDER SECTION 53(1) READ WITH CLAUSE 28 OF SECTION 2
OF PART | OF THE SECOND SCHEDULE TO THE COMPANIES ORDINANCE, 1984,
FOR THE PURPOSE OF INCLUSION IN THE OFFER FOR SALE DOCUMENT

Dear Sir

In accordance with section 53(1) read with clause 28 of section 2 of Part | of the Second
Schedule to the Companies Ordinance, 1984, we report that:

1. The assets and liabilities of Engro Foods Limited (the Company) as per the
audited financial statements as at December 31, 2010, 2009, 2008, 2007 and 2006
are as follows:

Engro Foods Limited

2010 2009 2008 2007 2008
Rupees In thousand
ASSETS
Non-Current Assets
FProperty. plant and equipment 7148219 5,808,795 4 566,710 2.743.719 1.309.177
Long term nvestmeants 980,000 153.000 - =
Bilogical assels 428 293 438 873 308,826 10,085 -
Intangible assets 142,433 27.804 18,688 3.971 4,166
Long term advances, deposits
and prepayments 23.126 T Bas a,r758 5612 < 268
Deferred taxation - - - = 248,876
8722071 B8 436 319 4 900,932 2,783 367 1.5684 487
Current Assets
Slores. spares and icose ools 289.655 187.726 78.792 | 38,209
Stock-in-trade 1,163,807 1.239.256 418,132 | 151,520
Trade cebls 24 B83 8574 B,087 | 1,575
Advances, deposits and prepayments 338 589 122 403 40,623 40,093 |
Other recenables 572.274 711.230 364 862 £4. 202
Taxes recoverable 31.425 55882 415 I a72
Dervative Tmancial instruments - - | -
Cash and bank balances 148,434 99,477 155,165 [ 135879
2.5588.867 2,424 548 1.568,058 422 850
TOTAL ASSETS 12 460,084 9.005,186 7,325,530 4,329,423 1.987.337

December 31,

December 31,

December 31,

December 31,

December 31,
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Engro Foods Limited
December 31,  December 31,  December 31,  December31,  December 31,
2010 2009 2008 2007 2006
Rupees in thousand
EQUITY AND LIABILITIES
Equity
Share capital 7.000,000 5423000 4.200,000 2,200.000 1,000,000
Acvance aganst issue of

share capial . - $0,C00 200.000 602,500
Hecging reserve 33 . - - .
Accumulated loss {1,875,924) (2,051,545) {1.618.253) (1,064,118) {444 183)

5,124,407 3,371,454 2731747 1,335,884 1,158.317
Non-Current Liabilities
Long term finances 4,625,000 3,325,001 2,741 857 1,303,000 350,000
Obligations under finance lease 4114 7,838 15,287 12,034 17,146
Deferred taxation 180,964 301,447 598 534 451,69% -
Deferred liabilities 3482 2,696 2592 2,195 2,102
4,514,140 3,625,682 3,358,080 1,858,932 359,245
Current Liabilities
Current portion of

- long term finances 200,000 116,656 58,333 . .

- obligatons under finance lease 3675 5443 7,843 5.197 4744
Trade and cther payables 2,040,575 1,582,531 790,217 618.223 300,850
Accrued interest / mark-up on

- long term finances 275,017 182,561 176,411 - .

- $hort term finances 2,150 1,781 23,367 - -
Short ferm finances - 107,768 179,532 511.187 154,178

2521517 1.596,750 1,235,703 1,134 607 459.772
TOTAL EQUITY AND LIABILITIES 12.450,084 9.005,186 7.325,530 4,325.423 1,087 337
—_—— e - —_— _

.\v.,
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2. The consolidated assets and liabilities of the Company and its subsidiary, Engro
Foods Supply Chain (Private) Limited (incorporated on November 3, 2008) as per
the audited financial statements as at December 31, 2010 and 2009 are as

follows:
Engro Foods Limited and its subsidiary,
Engro Foods Supply Chain (Private) Limited
December 31, December 31,
2010 2009
Rupees in thousand
ASSETS
Non.Current Assels
Propérty, plant and eguipment 9,488,797 5,009,896
Biological B3sols 428,293 428873
Intangible asscls 142432 27,804
Long lerm advances, depcsils and crepayments _24.707 8.221
10,084,230 5424704
Current Assots
Swres. spores and loose leols 285 855
Stock-in-trede 1.162.807
Trade debis 24683
Advances. deoosits and propayments 338214
Other receivables 520818
Taxes recoveratle 31.425
Denvatve fnancial instruments *
Cash and bank balances 148,832
3846716 2519232
TOTAL ASSETS 14030 946 9.004.026
EQUITY AND UABILITIES
Equity
Share capilal 3 000 o0
AZVaNCA adainst Issua of share capital o
Hedging reserve n
Azoumulated loss (1.675.971)
5,124 360 3370148
Non-<controlling interest 419975 =
5544 335 3370,148
Non-Current Liabilities
Long term finances 5,540,051 3325001
QObégations under finance Icase 4,714 7.238
Defened taxalion 181,548 301 427
Detemed labilives 3,838 2506
5,729,951 3,635,982
Current Liabilities
Curent portion of
- long lern finances 200,000 118688
- obigatons under inance lease 3675 5443
Trade and other payables 2,247 957 1582677
Accrued inleresl f man-ug on
- long term finances w284 182 561
- short form financos 2,190 1.781
Shor tenm finances - 107.768
2,756,656 1.965 896
TOTAL EQUITY AND LIABILITIES 14,000 546 8,004 026
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3. The profit and loss account of the Company for the preceding five years ended
December 31, 2010, 2008, 2008, 2007 and 2006 as per the audited financial
statements are as follows:

Year ended December 31
2010 2009 2008 2007 2006
Rupees in thousand

Nel Sales 20582 583 14 865,341 8,173,497 J531.134 1505220
Cost of sales {16.552.117) (12 183,291} (7.127.613) (3.370.423) (1.538.287)
Gross profit 4,392 826 2 502 050 1.045 884 260711 (32,057)
Distribution and marketing expenses {2.913.448) 2419019 {1,204 537 (845 841) (548.227)
ASminisirativo xpensos (473.168) (348,696) (303,554) (128679 (55.014)
Cther operating expentas (131 .450) (53.038) (20,483) (32.144) (2.496)
Cther operating income 54042 175976 79674 1.761 2308
Operating profit / {loss) g8 882 (140.727) (503,116) (848 2527 (635,40%)
Finace costs 655 552y (515.305) (353.26) (105 450) (22,897}
Profit/ (Loss) before taxation 270,100 (656,032) (857,102) (953.742) (858,305)
Taxation (54,478} 222.739 302 965 333 809 230438
Profit | (Loss) for the year 175,622 (433.263) (554.137) (612.833) (427,858)
Other comprehensive income for

tha year, net of tax 321 - - - -
Total comprehensive income

! (loss) for tha year 175,853 (433.293) 5554.133"! (619,93 (427 958)

= _—

Eamings ! (Loss) por shar-
Basiz and diluted 0.31 {2.87) (2.26) (3.85) (5.86)

ot
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4. The consolidated profit and loss account of the Company and its subsidiary,
Engro Foods Supply Chain (Private) Limited (incorporated on November 3, 2009)
for the preceding two years ended December 31, 2010 and 2009 as per the
audited financial statements are as follows:

Year ended December 31

2010 2009
Rupees in thousand

Net Sales 21,050,039 14,655 341

Cost of salos (16,821,882 {12,162.261)
Gross profit 4428157 2,502 050
Distribution end makeling expenses {2913 448 241509
Administratvne oxponses (483 519 (346 B=T)
QOther operatng @xponsos (1434273 (54,341)
Other operating inccme 55220 1759758
Operating profit/ (loss) aa7 683 (1£2,030)
Finance cosls (554 710} {515.308)
Profit ! (Los=) bafora taxation 272873 (B57.338)
T axanion (95,113 222,739
Profit ! (Loss) for the year 178,680 (434 599

Other Comprahonsive Inccma for

the yoar. net of tax 3
Total comprehensive income
{ (loss) for the year 177.151 {434 595

Profit ! (Loss) attributable to:

- Owmers of the Holding Company 176,452 (4324 50m
Nen-confroling intenast ar: x
176 860 (43L SGG)
Rupess

Eamings ! (Laxs) per share alribulable lo the owners of the Haiding Compeany
- Basic ang diuted 0.31 {0.§7)

5. DIVIDENDS

To date no dividends on its ordinary shares have been declared / paid by the
Company since the date of its incorporation.

6. CONTINGENCIES AND COMMITMENTS

6.1 Contingencies
a) Taxation

i) The Company in accordance with section 59 B (Group Relief) of the Income Tax
Ordinance, 2001 has surrendered to Engro Corporation Limited (the Holding
Company), its tax losses amounting to Rs. 4,288,134 thousand out of the total
tax losses of Rs. 4,485,498 thousand for the years ended December 31, 20086,
2007 and 2008 (Tax years 2007, 2008 and 2009) for cash consideration
aggregating Rs. 1,500,847 thousand, being equivalent to tax benefit / effect
thereof.

0'(4..
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5.2 SHARE BREAK-UP VALUE CERTIFICATE:
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5.2.1 MANAGEMENT NOTE ON REVISED BREAK-UP VALUE OF THE COMPANY

The breakup value of the Company (Post OFS Scenario) based on the total capital of Rs. 6,324,360,000
considering the un-appropriated profit for the period ended December 31, 2010 is given below:

Post OFS Scenario Amount
(GEN))
Issued subscribed and paid-up capital 7,480,000
Hedging Reserve 331
Accumulated Losses -1,875,971
Shares Premium (48 mn shares @ Rs. 15/share premium) 720,000
6,324,360
Number of Ordinary Shares 748,000,000
Break-up value per ordinary share of Rs. 10/- each 8

The breakup value of the Company (Post OFS Scenario) based on the total capital of Rs. 6,441,620,000
considering the un-appropriated profit for the period ended March 31, 2011 is given below:

Post OFS Scenari Amount
(Rs. 000
Issued subscribed and p-up capita 7,480,00(
Hedging Reserve 331
Accumulated Losse -1,758,71:
Shares Premium (48 mn shares @ Rs. 15/share pre 720,00(
6,441,62(
Number of Ordinary Shar 748,000,001
Brealkup value per ordinary share of FLOr eact 8.6
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5.3 AUDITORS CERTIFICATE ON ISSUED, SUBSCRIBED, AND PAID-UP-CAPITAL OF THE COMPANY
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54 MANAGEMENT ACCOUNTS OF THE COMPANY AS AT MARCH 31, 2011
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6 MANAGEMENT

6.1

Designation

PART 6

BOARD OF DIRECTORS OF THE COMPANY

Address

Nomination as Director in OtherCompanies

Asad Umar

Chairman/ Director

8" Floor, The Harbour Front
Building, Plot No. HG03, Block
04, Marine Drive Clifton, Karachi

Engro Corportaion

Engro VopakTerminal Limited

Engro Polymer & Chemicals Limited

The Pakistan Business Council

Lahore University of Management Sciences
Avanceon Limited

Advanced Automation LP

Karachi Education Initiative/Karachi School for
Business & Leadership

Pakistan Institute of Grporate Governance
Engro PowerGen Limited

Pakistan Chemical and Energy Sector Skills
Development Company

Engro Fertilizers Limited

State Bank of Pakistan

Engro Eximp (Private) Limited

Open Society Institute of Pakistan

Sarfaraz
Rehman

ChiefExecutive/
Director

5" Floor, The Harbour Front
Building, Plot No. HG03, Block
04, Marine Drive CliftonK arachi

Engro Foods Supply Chain (Pvt) Limit
Shaukat Khanum Memorial Hospital
Hisaar Foundatior Board of Governors
Pakistan Dairy Association
Management Association of Pakistan
World Wildlife Fund (WWF), Pakistan
Engro Foundation

Isar Ahmad

Director

140/1, 18 Street, Off Khayabag-
Bokhari, Phase VI, DHA, Karach

Engro Corporation Limite

Engro Polymer & Chemicals Limited

Dawood Lawrenceputimited

Dawood Hercules Chemicals Limited
Central Insurance Company Limited

Tenaga Generasi Limited

DH Fertilizers Limited

Muhammed
Amin

Director

4™ Floor, Tower B, World Trade
Centre, Block 05, Clifton Karachi

Kraft FoodsPakistan Limited
Public Private Partnership Boardindh
Governmen

Zafar Ahmed
Siddiqui

Director

47/, Block 06, P.E.C.H.S Karach

Pakistan Society for Training & Development
(PSTD)

Inbox Business Technologies (Private) Limited
Mine Sports

FaisalAssets Management

Zil Limited
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6.2 BOARD OF DIRECTORS OF THE COMPANY (CONTINUED)

Name Designation Address

Engro Corportaion Limited

Avanceon Limited

Dawood Corporation (Private) Limited
Dawood Hercules Chemicals Limited
Dawood Lawrencepur Limited

Engro Polymer & Chemicals Limited
Engro Vopak Terminal Limited
National Management FoundatierLums
Shahzada Director 2"° Floor, Dawood Centre, Sach International (Private) Limited
Dawood M.T Khan Road, Karachi Engro PowerGen Limited

Petek (Private) Limited

Pebbles (Private) Limited

The Dawood Foundation

Engro Fertilizers Limited

Tenaga Generasi Limited

Sirius (Private) Limited

DH Fertilizers Limited

State Life Insurance Corporation of Pakis
Captain Chemical Industries (Pvt.) Limited
Kandex Sales (Private) Limited

Layton Rahmatulla Benevolent Trust (LRBT)
World Wildlife Fund (WWF), Pakistan.
United World Colleges, Pakistan

8" Floor, The Harbour Fror Engro Eximp (Private) Limite

Director Building, Plot No. HG03, Block | Engro Foods Supply Chain (Pvt) Limited

04, Marine Drive CliftonK arachi

Ms. Spenta
Kandawalla Director F69, Block 05, Clifton, Karachi

Abdul Samad
Khan

Engro Corporation Limited

Engro Management Services (Private) Limited
Avanceon Limited

Sigma Leasing Corporation Limited

Engro EnergyLimited

Engro PowerGen (Private) Limited

Engro Fertilizer Limited

Engro Eximp (Pvt) Limited

National Commodity Exchange Limited

8" Floor, The Harbour Front
Director Building, Plot No. HG03, Block
04, Marine Drive Clifton, Karachi

Ruhail
Mohammed

Director Zil Limited
Mujahid Hamid ecto Shaukat Khanum Memorial Hospital

6.3 OVER DUE LOANS

There are no overdue loans (local or foreign currency) on the Company or its Directors.
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6.4 DIVIDEND PAYOUT BY GROUP’S LISTED COMPANIES

2010 2009 2008 2007 2006 2005 2004

ECORP

Dividend Per Share (Rs/Share) 6 6 6 7 9 11 8.5 8 7.5
Bonus Share 20% 10% - - - - - - 10%
Engro Ploymer

Dividend Per Share (Rs/Share) - - 0.54 2.1 1.85 1

DIVIDEND PAYOUT BY COMPANY’S ASSOCIATED COMPANIES

2010 2009 2008

Dawood Lawrencepur Limited

Cash Dividend 5% - - - - -
Stock Dividend 15% - 10% 10% 10% -
Dawood Hercules Chemicals Limited

Cash Dividend 50% 40% 25% 30% 80% 85%
Stock Dividen: 300% 10% 10% 20% - 15%
Central Insurance Company

Cash Dividend 25% 20% 20% 50% 50% 40%
StockDividend 50% 25% 20% 20% - 10%
ZIL Limited

Cash Dividend (Rs/ Share) 3.5 4 1 3 5 3.5
Stock Dividend (Rs/ Share) - 10 10 10 - -

6.5 PROFILE OF DIRECTORS AND KEY MANAGEMENT
6.5.1 Profile of Directors

Asad Umar - Chairman

Mr. Umar graduated as an MBA from the IBA, Karachi in 1984. He started his career with HSBC, Pakistan
and in 1985 he joined Exxon Chemical Pakistan Limited, which is now Engro Corporation Limited.
During his years with Engro, he has worked in all the major divisions of the business. In January 2004,
he took over as President & Chief Executive.

Mr. Umar is the Chairman of all Engro subsidiaries and affiliates, Pakistan Business Council, Pakistan
Chemical & Energy Sector Skill Development Company and Punjab Skill Development Fund. He is a
Member of the Board of Directors of Karachi Education Initiative, Pakistan Institute of Corporate
Governance, State Bank of Pakistan and Board of Trustees of Lahore University Management Sciences.
He was awarded the Sitra-i-Imtiaz in 2010.

Sarfaraz A. Rehman - Director

Mr. Rehman is widely experienced with over 27 years of professional experience under his belt, mainly
in the FMCG industry. A Chartered Accountant by profession, he also has a specialization from Institute
of Logistics and has served in multiple blue chip companies during his career.

Starting off from Unilever in 1983 where he served in finance, Mr. Rehman later moved to SmithKline
Beecham and was involved in mergers and strategic planning areas. His nextassignment was with
Jardine Matheson / Olayan in the Middle East where he served first in business development and later
set up a logistic service provider for them. Returning to Pakistan, he joined Pepsi International and
was, for many years, responsible for Pakistan and Afghanistan unit. Since late 2005, he has been with
E Foods in the capacity of CEO.
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Isar Ahmad - Director A

Mr. Ahmad is the Chief Executive Officer of the Dawood Hercules Chemicals Limited.E He is the Chairman
of Dawood Lawrencepur Limited, Central Insurance Company Limited and Tenaga Generasi Limited.E
Mr. Ahmad has diversified experience of working in senior management positions in multinational
and large Pakistani Organizations, having served as Finance Director, Supply Chain Director and Head
of Business Unit at Reckitt Benckiser (previously Reckitt & Colman), Managing Director, Haleeb Foods
(previously CDL Foods Limited), as well as having been the Financial Advisor at Indus Motor Company
Limited. He holds a Masters Degree in Economics and is a Chartered Accountant from the Institute of
Chartered Accountants of England & Wales.E Mr. Ahmad joined the Board in 2007.

Shahzada Dawood - Director

Mr. Dawood joined the Board in 2005. He is the Director of Dawood Lawrencepur Limited & Dawood
Hercules Chemicals Ltd. He is a member of the Board of Governors of National Management Foundation
(LUMS) and also a member of Board of Trustees of Dawood Foundation. He is an M.Sc in Global Textile
Marketing from Philadelphia University, USA, and LLB from Buckingham University, UK.

Ruhail Mohammed - Director

Mr. Ruhail Mohammed has MBA in Finance. He is a Senior Vice President and Chief Financial Officer
of Engro Corporation Limited. He has served at various senior position in Pakistan, UAE and Europe,
and is on the Boards of Engro Corporation Limited, Engro Powergen Qadirpur Limited, Avenceon
Limited, Engro Powergen Limited, Engro Fertilizers Limited, Engro Eximp (Private) Limited and Sigma
Leasing Corporation, as well as being Chief Executive of Engro Management Services (Private) Limited.
He joined the Board in 2006.

Spenta Captain Kandawalla — Director

Ms. Kandawalla joined the Board of Directors of Engro Foods Ltd. in 2005. She is Director of Captain-
PQ Chemical Industries and until recently has served as Director of State Life Insurance Corporation
of Pakistan. In addition to her business interests, Ms. Kandawalla serves on several Not for Profit Boards,
in the field of health, education and environment, both in Pakistan and internationally. She is a founder
Trustee of the iCare Foundation, Trustee of the Captain Foundation, Trustee of Layton Rehmatullah
Benevolent Trust, on the Board of Governors of World Wild Life Fund —Pakistan, on the Board of
Governors, Liaquat Medical Hospital, Chairperson BMH Parsi General Hospital., and member Pakistan
Council of United World Colleges. Ms Kandawalla also serves as International Chair of the Business
Leadership Council of Wellesley College, USA, member of the President’s Advisory Council on Global
Education, Wellesley College,member of Alumnae Leadership Council of Wellesley College, member
Advisory Council of the Madeline Korbel Albright Institute for Global Affairs, and member Advisory
Council Pakistan Scholar Program, Woodrow Wilson Institute, USA. Ms Kandawalla holds a BA Honors
degree in Economics and Political Science from Wellesley College and is a PICG Certified Board Director.

Zafar Ahmed Siddiqui - Director

Mr. Siddiqui has an MBA degree from The Institute of Business Administration. He also holds a degree
of M.S. in Marketing Communications from Chicago. He has 27 years of experience with the F.M.C.G.
sector both in the field of Sales, Marketing and General Management. He was associated with Gillette
for 15 years in Pakistan and Overseas. His last assignment with Gillette was as Chief Executive for
Gillette Pakistan (Pvt.) Ltd., and Area Director for Afghanistan, Sri Lanka, Bangladesh, Nepal & Maldives.
Mr. Siddiqui has seen the transformation of trade in Russia over the six years while he was the Business
Director with Gillette for the entire region of the Former Soviet Union. The key accounts that he dealt
with in Russia were Metro (German), Auchan (French) and Migros (Turkish). He hasworked very
closely with these giants and understands their thinking process and working philosophies. Mr. Siddiqui

is also on the Board of Pakistan Society for Training & Development, Inbox Business Technologies (Pvt.)
Limited, Zulfigar Industries, Faysal Asset Management Limited.

49



-

Offer for Sale Document — Engro Foods Limited engro

Mr. Siddiqui has over 27 years of teaching experience at the following colleges and universities: Institute
of Business Administration, College of Business Management and Moscow State University. He is also
a member of Rotary Metropolitan, Management Association of Pakistan and Marketing Association of
Pakistan.

Muhammed Amin - Director

Mr. Amin joined the Board in 2005. He is a Chartered Accountant and has over 25 years of experience.
He is the Managing Director of Cadbury Pakistan Limited since May 2004. Prior to joining Cadbury
Pakistan Limited, he worked at Gillette for 11 years in Pakistan and abroad where his last assignment
was Regional Business Director, Middle East & Africa for Shaving Business.

Abdul Samad Khan — Director

Mr. Khan joined the Board in 2005. Mr. Khan is the CEO of Engro EXIMP (Pvt.) Ltd and a Vice President
at Engro Corporation Limited. Mr. Khan serves on the Board of Engro EXIMP and Engro Foods Supply
Chain (Pvt) Limited. He has an MBA from the Institute of Business Administration in Karachi.

Mujahid Hamid - Director

Mr. Hamid joined the Board of Directors of Engro Foods Ltd. in 2009. He is an internationally experienced
business consultant who provides strategy consulting services to clients across a range of industries,
including consumer products, media, entertainment, and health care. Mr. Hamid has occupied various
senior executive positions in Pakistan and the Far East, including serving as Chairman and CEO of
Unilever HPC China from 1998 — 2001. He is currently Executive Director of ZIL (formerly Zulfigar
Industries), and a Member of the Board of Governors of Shaukat Khanum Cancer Hospital. Mr. Hamid
holds a Masters in Business Administration (Marketing).

6.5.2 Profile of Chief Executive Officer, Chief Financial Officer and Company Secretary

Sarfaraz A. Rehman— CEO

Sarfaraz is widely experienced with over 27 years of professional experience under his belt, mainly
in the FMCG industry. A Chartered Accountant by profession, he also has a specialization from Institute
of Logistics and has served in multiple blue chip companies during his career.

Starting off from Unilever in 1983 where he served in finance, Sarfaraz later moved to SmithKline
Beecham and was involved in mergers and strategic planning areas. His next assignment was with
Jardine Matheson / Olayan in the Middle East where he served first in business development and later
set up a logistic service provider for them. Returning to Pakistan, he joined Pepsi International and
was, for many years, responsible for Pakistan and Afghanistan unit. Since late 2005, he has been with
E Foods Limited in the capacity of CEO.

Imran Anwar — Vice President Finance

Imran has over 20 years of experience of corporate world and has served on important positions within
and outside Pakistan. A Chartered Accountant by profession, Imran was born and bred in Karachi and
graduated from Government Commerce College in 1989 before completing his Chartered Accountancy
with A.F Furgueson & Company in 1993.

Imran worked as Senior Manager with Deloitte and Touche, Jeddah before returning to Pakistan towards
the end of 2005 and joined Engro Chemicals Pakistan Limited (now Engro Corporation Limited). He
moved to Engro Foods Limited early in 2007 as CFO and is since serving in that capacity. Imran is a
fellow member of Institute of Chartered Accountants of Pakistan besides being an associate member
of Institute of Cost and Management Accountants of Pakistan.
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6.6 NUMBER OF DIRECTORS

Pursuant to Section 174 of the Ordinance, the number of directors of the Company shall not be less
than seven. At present, the Company’s Board of Directors consists of 10 directors including the Chief
Executive.

6.7 QUALIFICATION OF DIRECTORS

No person shall be appointed as a director of the Company who is ineligible to be appointed as director
on any one or more of the grounds enumerated in Section 187 or any other law for the time being in
force.

6.8 APPOINTMENT/ ELECTION OF DIRECTORS

The Directors shall comply with the provisions of Sections 174 to 178, 180, and 184 of the Ordinance,
relating to the election of Directors and matters ancillary thereto. The present Directors of the Company
were duly elected on April 27, 2009 for a term of 3 (Three) years.

6.9 REMUNERATION OF THE DIRECTORS

Pursuant to the Articles of Association of the Company, the remuneration of a Director for performing
extra services, including holding of the office of Chairman, and the remuneration to be paid to any
director for attending meetings of the Directors or a committee of Directors shall from time to time
be determined by the Board of Directors in accordance with the law.

6.10 BENEFITS TO THE PROMOTERS AND OFFICERS

No amount of benefits has been paid or given during the last year or is intended to be paid or given
to any promoter or to any officer of the Company other than as remuneration for services rendered
as whole-time executive of the Company and the remuneration for services shall be borne by the
Company.

6.11 INTEREST OF DIRECTORS

The directors may be deemed to be interested to the extent of fees payable to them for attending Board
meetings. The directors performing whole time service to the Company may be deemed interested in
the remuneration payable to them from the Company. The directors may also be deemed to be interested,
to the extent of any shares held by each of them in the Company and the dividends to be declared on
their shareholding in the Company.

6.12 INTEREST OF DIRECTORS IN PROPERTY ACQUIRED BY THE COMPANY

None of the Directors of the Company have or had any interest in any property acquired by the
Company.

6.13 ELECTION OF DIRECTORS

The directors shall subject to the provision of Section 178 of the Ordinance fix the number of directors
and the directors shall be elected by the members of the Company in General Meeting.

The present directors of the Company were elected in the annual general meeting of the Company held
on April 27, 2009. The next election of directors is due on or before April 27, 2012.
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6.14 VOTING RIGHTS

The rights and privileges, including voting rights, attached to the ordinary shares of the Company are
equal.

6.15 AUDIT COMMITTEE/CONSTITUTION OF AUDIT COMMITTEE

Audit Committee of the Board has been formed to comply with the Code of Corporate Governance,
which comprises of the following members:

Mr. Shahzada Dawood

Mr. Ruhail Mohammed

Mr. Zafar Ahmed Siddiqui

Mr. Abdul Samad Khan

6.16 INTERNAL AUDIT

The Board has setup an effective internal audit function managed by suitable qualified and experienced
personnel who are conversant with the policies and procedures of the Company and are involved in
the internal audit function on a full time basis.

6.17 BORROWING POWERS

Subject to the provisions of the Ordinance, the Board of Directors may exercise all the powers of the
Company to borrow or raise money as it may deem fit for the purposes of the Company.

6.18 POWERS OF DIRECTORS

The business of the Company shall be managed by the directors, who may pay all expenses incurred
in promoting and registering the Company, and may exercise all such powers of the Company as are
not by the Ordinance or any statutory modification thereof for time being in force, or by the Articles

of Association, required to be exercised by the Company in General Meeting.

6.19 INDEMNITY
Section 112 of the Company’s Article of Association reads as follows:

“Every Director or officer of the Company and any person employed by the Company as auditor shall
be indemnified out of the funds of the Company against all liability incurred by him as such Director,
officer or auditor in defending any proceedings, whether civil or criminal, in which judgment is given
in connection with any application under Section 488 of the Ordinance in which relief is granted to
him by the Court.”

6.20 INVESTMENT IN ASSOCIATED COMPANIES

The Company has not invested in any of its Associated Companies other than the investment in its
subsidiary, details of which are given in Clause 6.22 below.

6.21 LOAN TO A SUBSIDIARY

The Company has approved the grant of a loan to its 70% owned subsidiary, Engro Foods Supply Chain
(Private) limited, under section 208 of the Companies Ordinance, 1984. The amount of the loan is Rs.
900,000,000 (Rupees Nine Hundred Million only) million and markup rate is 6months KIBOR + 2.25%
for a maximum tenure of 16 months. However, to date, no disbursement has been made under the said
loan.
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6.22 INVESTMENT IN SUBSIDIARIES

The Company has invested in a subsidiary namely, Engro Foods Supply Chain (Pvt) Ltd (refer to Section
4.5.1.1 of the OFSD) as follows:

Name of ‘ Related as Investment Paid -up ‘ Market ‘ Breakup
entity capital Value Value

Engro Foods| Subsidiary 70% 1,400,000,000{ N/A Rs 9.99 per
Supply Chain share

(Pvt) Ltd

6.22.1 Engro Foods Supply Chain (Pvt) Limited

Engro Foods Supply Chain (Pvt) Limited“EFoodsSCY, a subsidiary of E Foods, was created as a
specialized supply chain company to focus on one of the most critical elements of the overall value
chain. As a first step, EFoodsSC has entered into a ‘take or pay’ agreement with Engro EXIMP, which
has started a rice export business. The manufacturing assets are owned by EFoodsSC which will process
rice for Engro Eximp, while all the trading activities will be carried out by Engro Eximp.

The shareholding structure of EFoodsSC as of December 31, 2010 is as follows::

6.22.1.1 Rice Plant Overview

The Rice plant has been setup under EFoodsSC and is located in Muridke, Punjab. The construction of
the plant started in 2009 and bulk of the erection work took place in 2010. The plant was commissioned
just in time for the 2010 paddy season and the plant started receiving paddy for drying in November
2010. Milling equipment has been commissioned in April 2011.

The Rice plant has an initial capacity to receive 60 Kilo Tonne®({”) of rice paddy. Further expansion
will be undertaken in 2011 to enhance this capacity upto 120 KT. At the end of 2011, the Rice plant
will have a milling capacity of 56 KT, enough to process the 120 KT of paddy that it can receive for
drying purposes. The plant will be very efficient in terms of energy and manpower utilization with the
primary source of power coming from Rice Husk (by-product of rice processing) based boiler, which
will cater to most of the power needs of the site.
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E Foods Eis also evaluating options to de-merge supply chain assets of Dairy & Juices and Ice Cream
segment of E Foods into EFoodsSC which will develop excellence in supply chain management to create
value for EE Foods shareholders. This demerger will allow E Foods to develop an even sharper focus
on consumer marketing and sales and maximize value for its shareholders

For the Rice segment, EFoodsSC will require an investment of PKR 2,263 million for the capacity
expansion of the rice plant from 28 KT to 56 KT of finished rice.

Investment will be made in expansion of the drying and storage capacity of the rice plant along with
the related civil works. Overall cost of the Rice Plant will reach PKR 4.5 bn with these capacity expansions
at the end of 2011. Till April 2011, Rs 600 million has been spent on Capital Expenditures. LCs for next
phase of Rice Plant Expansion have been executed and is expected to be completed by October 2011.

Capital Capital
Expenditure Expenditure
Incurred as of remaining to be

Capital Expenditure 3 . :
Company and Segment 2011 (PKR Mn) April 2011 incurred in 2011

Engro FoodsSupply Chain Limited*
Rice 2,263 600 1663
Total 2263 1663

Total Planned

This capital expenditure is planned to be funded through a combination of debt and equity financing:

Amount

Capital Expenditure Source of Funding (PKR Mn)
Equity Financing
Engro EXIMP to EFoodsSC* 150
Engro Foods to EFoodsSC 350
Sub Total 500
Debt Financing
Other 1,763

Grand Total 2,263

* Engro EXIMP holds 30% shareholding in Engro Foods Supply Chain (Pvt) Limited. EFoodsSC has issued rights of 50 million
shares at Rs 10 each in its BOD meeting held on Febraury 1, 2011.
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PART 7
7 MISCELLANEOUS INFORMATION
7.1 REGISTERED OFFICE/CORPORATE OFFICE

Engro Foods Limited

5™ Floor, The Harbour Front Building
Plot # HC-3, Block 4

Scheme #5

Clifton, Karachi

Phone: 00-92-21-5296000-4

Fax: 00-92-21-5295962

7.2 BANKERS OF THE COMPANY

Faysal Bank Ltd.

Habib Bank Ltd.

MCB Ltd.

United Bank Ltd.

Bank Al-Habib Ltd.
HSBC

NIB

Askari Bank Ltd

J.S. Bank Ltd.

Bank of Khyber

Bank Al-Fallah

Standard Chartered Bank
Standard Chartered Modarba
Citi Bank

Habib Metropolitan Bank
Pak Brunei Bank Ltd
Bank of Punjab

7.3 AUDITORS OF THE COMPANY

A.F. Ferguson & Co.

Chartered Accountants

Address State Life Building 1-C. I.I. Chundrigar Road. Karachi, Pakistan
Number (021) 242-6711

7.4 BANKERS TO THE OFFER

Askari Bank Limited
Bank AlFalah Limited
Bank Al-Habib Limited
Bank of Punjab
Deutsche Bank

Habib Bank Limited
Habib Metropolitan Bank Limited
JS Bank Limited

. MCB Ltd

10. NIB Bank Ltd

11. Summit Bank Limited
12. United Bank Limited

©CoNoOUOAWNE
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7.5

7.6

7.7

7.8

7.9

LEGAL ADVISOR OF THE COMPANY

Mr. Mohammad Jamil

Advocate, Supreme Court

321 Prince Centre, Preedy Street,
Karachi

LEGAL ADVISOR TO THE OFFER
Haidermota & Co.

D-79, Block 5, Clifton, Karachi 75600
Phone: +92 21 111 520 0O00E

Fax: + 92 21 35871054

FINANCIAL ADVISORS & LEAD MANAGERS

National Bank of Pakistan United Bank Limited
Corporate & Investment Banking Group Investment Banking Group
1° floor, NBP Head Office Bfloor, State Life Building # 1
I.I. Chundrigar Road I.I. Chundrigar Road

Karachi Karachi

Tel: +92 21 9921 2100 Tel: +92 21 111 825 111
Fax: +92 21 9921 2257 Fax:+92 21 241 2410

COMPUTER BALLOTER AND SHARES REGISTRAR

FAMCO Associates (Pvt) Ltd
State Life Building, No.1 A, Ground Floor,
I.I. Chundrigar Road, Karachi-74000
Phone: +92 3242 2344, 3242 7406

Fax: +92 3242 8310

MATERIAL CONTRACTS/DOCUMENTS

7.9.1 Details of Short Term Financing Facilities

Running Finance Facilities

Facility amount

(GLGIN)]
1 MCB Bank Limited 200,000 1 Month Kibor + 1%
2 United Bank Limited 300,000 1 Month Kibor +1.25
3 Habib Bank Limited 300,000 1 Month Kibor + 1
4 Bank AkHabib Limited 200,000 3 Month Kibor + 1.25
5 Askari Commercial Bank 200,000 1 Month Kibor +1.25
6 NIB Bank Limited 200,000 3 Month Kibor + 1.45
7 HSBC 300,000 1 Month Kibor +1.25
8 Standard Chartered Bank Pak Ltd 200,000 3 Month Kibor + 1
Total 1,900,000
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7.9.2 Details of Long Term Financing Facilities

Leasing Facilities

Banks/ DFI's

Amount (PKR in Mn)

1 Standard CharteredModarabe 1.021
2 Bank of Punjal 7.368
Total 8.389

Term Loan Facilities

Utilization as
of May 2011

Utilization as
of Dec 2010

Facility
amounts

Expiry Date Terms of Interest

LemearhNEme /payable by date rate

Security

Floating charge over fixed assets

RBS (Royal Bank of Scotland) 175,000 116,000 350,000 February 21, 2012 | 6 Month Kibor + 1.40] and mortgage land and buidling
Floating charge over fixed assets

Syndicated Finance | 1,500,000 1,500,000 1,500,000] August 20, 2016 | 6 Month Kibor + 0.69] and mortgage land and buidling
Floating charge over fixed assets

Syndicated Finance Il 1,200,000 1,200,000 1,200,000f  July 10,2014 | 6 Month Kibor + 2.60| and mortgage land and buidling
Floating charge over fixed assets

Habib Bank Limited 500,000 500,000 500,000] March 3, 2014 | 6 Month Kibor + 2.25] and mortgage land and buidling
Floating charge over fixed assets

5 |Syndicate IlI 500,000 1,000,000 1,000,000 August 2015 6 Month Kibor + 2.00] and mortgage land and buidling
Floating charge over fixed assets

6 |Sukuk Certificates 950,000 950,000 950,000| January 13, 2017 | 6 Month Kibor + 0.69] and mortgage land and buidling
Floating charge over fixed assets

7 ICitibank 700,000 700,000 August,2012 6 Month Kibor + 2.00| and mortgage land and buidling

4,825,000

7.9.3 Underwriting Agreements

ge e 0.0 are Date of Agreeme
Faysal Bank.imited 11,000,000 May 30, 2011
Allied Bank Limited 6,000,000 May31, 2011
AKD SecuritesLimited 4,000,000 May 23, 2011
Habib Bank Limited 2,000,000 May 26, 2011
Invest and Finance Securities Limite 2,000,000 May 23, 2011

United Bank Limited 2,000,000 May 30,2011
Total 27,000,000
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7.9.4 Due Diligence Reports

Underwriters Date of Agreement
Faysal Bank.imited May 30, 2011
Allied Bank Limited May 31, 2011
AKD Securiies May 23, 201:
Habib Bank Limited May 26, 2011
Invest and Finance Securitiekimited May 23, 2011
United Bank Limited May 30, 2011

7.9.5 Private Placement Agreements

Name of Investor

Amount Date of Agreement

Total

520,700,000 13-May-2011
American Funds Insurance Series Global 212,500,000 10-May-2011
Small Capitalization Fund UK
Acacia Institutional Partners LP- USA 128,000,000 9-May-2011
Acacia Conservation Funds LPUSA 128,000,000 9-May-2011
JL Falcon Global Fund USA 85,800,000 10-May-2011
Golden Arrow Selected Stocks Fund 62,265,000 13-May-2011
AKD Opportunity Fund 37,735,000 13-May-2011
SAB Securities Limited UK 25,000,000 9-May-2011

7.9.6 Company Related Agreements

| 1,200,000,000

Description Contractor/Vendor Amount Date
Construction of Saudi Barn Nara Dairy Farm Sattar & Co 51,000,000| 25-Feb-11]
Dairy milk processing plants Capital Marketing Services 50,000,000 31-Mar-11
Services Required Ice cream Production Department Union Enterprises 32,900,000| 5-May-10
Production Support "Filling machine A/3 Speed TBA125S 21215/000025" Tetra Pak 25,800,000| 9-Sep-1Q
Production Support "Filling machine A/3 Speed TBA125S 21215/000046" Tetra Pak 25,800,000 9-Sep-1Q
Consultancy Services for green field Ice cream project Supply Chain Business Solution 25,000,000| 5-May-08,
Machine Rental Agreement Tetra Pak 24,000,000 1-Jan-11]
Officers Housing Colony at Dairy Farm Nara Jamisto 22,968,893 | 1-Feb-11
Construction of Juice Plant Bashir construction company 22,886,830 | 16-May-09
Services for Shifted MCCs/Aos CH. Boring and Sanitory Store 22,080,000| 10-Feb-11]
Construction of New Warehouse Bashir construction company 19,236,886 | 20-Nov-10|
Construction of Milking Parlour Mujeeb & Company 15,312,610| 18-Feb-11
Milking Parlor Mujeeb & Company 15,312,426 | 1-Mar-09
Construction of Admin Building In SWL Sinaco Engineers 13,969,845 | 15-Feb-09
Construction of Cold Store-3 Sinaco Engineers 13,659,321 15-Oct-10|
Milk handling Operation Servico International Pvt Ltd 13,000,000 1-Jan-17
Admin Services Servico International Pvt Ltd 13,000,000] 1-Jan-11
Services Required for Production Depatment Filling & Packging 200 mml Kumail Hassan Contractor 12,960,000 13-May-10
Cold Store at Sahiwal Sinaco Engineering 12,498,615| 6-Nov-09
Hiace rental Ismail & Sons Transport 12,240,000 1-Oct-08
Road Construction SWL Plant Gate 2 Magbool Engineering 10,761,000 15-Jan-09
Services Required for Loading & Off Loading Kumail Hassan Contractor 10,000,000 | 13-May-10|
Fuel from Nara farm PSO 10,000,000 1-Jul-10|

Total 513,880,526
[
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7.10

7.11

7.12

7.13

7.14

INSPECTION OF DOCUMENTS AND CONTRACTS

Copies of the Memorandum and Articles of Association, the audited financial statements, the
Auditor’s Certificates, Information Memorandum, Appraisal Report, Financial Plan and copies
of agreements referred to in this OFSD may be inspected during usual business hours on any
working day at the registered office of the Company during the bidding period/public subscription
period.

LEGAL PROCEEDINGS

There are ordinary routine litigation incidental to the business, to which the Company or its
subsidiary (EFoodsSC) is a party. However, none of them are of any material nature except for
the matters disclosed in Auditor's Report under section 53(1) produced in Part 5 of this document.
In all the matters the Company expect positive outcome.

In addition to the litigations disclosed in the Audited Report, the Company is also party to following
litigation proceeding (which is fully provided for in the Audited Financial Statements)

Engro Foods Limited Vs The Province of Sindh through the Secretary Excise and Taxation
department and others (Before the High Court of Sind):

Writ petitions had been filed by many companies against the imposition of Infrastructure
Fee/Cess by the Government of Sindh from 1994. The Sindh High Court had held that the
impositions up to December, 2006 are invalid and thereafter they are valid. Both sides had
appealed to the Supreme Court where the matter was recently disposed off by both sides,
withdrawing their appeals with the right to file fresh cases. The Sindh government had,
in the meantime, passed legislation which gave retrospective effect to the December 2006
imposition. The companies have therefore filed the aforementioned writs challenging the
2006 imposition as well as its retrospective application. Out of abundant caution EFoods
has been providing for the entire impositions in the Accounts.

MEMORANDUM OF ASSOCIATION

The Memorandum of Association, inter alias, sets forth the objects for which the Company was
incorporated and the business, which the Company is authorized to undertake. A copy of the
Memorandum of Association is annexed to this OFSD.

FINANCIAL YEAR OF THE COMPANY

The financial year of the Company commences from 1st day of January and ends on the 31th
day of December each year.

EMPLOYEE SHARE OPTION SCHEME

The shareholders of the Company approved an Employees’ Share Option Scheme (“the Scheme”),
for granting of options to certain eligible critical employees for up to 21 million new ordinary
shares. The Scheme was approved by the Securities and Exchange Commission of Pakistan
(“SECP”) on July 10, 2008.
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Under the Scheme, the vesting period for the then existing eligible employees has ended on
December 31, 2010. Those eligible employees who joined the Company or were promoted after
the date of approval by the SECP but before December 31, 2008 were also granted these options,
however, their vesting period commenced when they were granted these options but ends later
than the end of the Vesting Period for options granted earlier to the existing employees. The
maximum number of options issued to a single eligible employee is for 2,500,000 ordinary shares.

The options are exercisable at the following exercise prices:

YEAR  PKR./SHAFR

2011 17
2012 19
2013 21
2014 23

The Company will issue new ordinary shares at the time of exercise of options by the employees.
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8.2

8.3

8.4

8.5

8.6

8.7

PART 8
APPLICATION AND ALLOTMENT INSTRUCTIONS
Eligible investors include:

a. Pakistani citizens resident in or outside Pakistan or Persons holding two nationalities
including Pakistani nationality;

b. Foreign Nationals whether living in or outside Pakistan;

C. Companies, bodies corporate or other legal entities incorporated or established in or
outside Pakistan (to the extent permitted by their constitutive documents and existing
regulations, as the case may be);

d. Mutual Funds, Provident/pension/gratuity funds/trusts, (subject to the terms of the Trust
Deed and existing regulations); and

e. Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.

APPLICATION MUST BE MADE ON THE COMMISSION'S APPROVED APPLICATION FORM
OR A LEGIBLE COPY THEREOF ON A PAPER OF A4 SIZE WEIGHING ATLEAST 62 GMS.

Copies of this OFSD and applications forms can be obtained from members of Karachi Stock
Exchange (Guarantee) Limited, Lahore Stock Exchange (Guarantee) Limited and Islamabad Stock
Exchange (Guarantee) Limited, the Bankers to the offer and their Branches, the Lead Managers,
and the registered office of the Company. The OFSD and the application form can also be
downloaded from the following website: www .engro.com

The applicants opting for scripless form of shares are required to complete the relevant sections

of the application. In accordance with the provisions of the Central Depositories Act, 1997 and
the CDCPL Regulations, credit of such shares is allowed ONLY in the applicant’s own CDC account.
In case of discrepancy between the information provided in the application form and the
information already held by CDS, the Company reserves the right to issue shares in physical
form.

Name(s) and address(es) must be written in full block letters, in English and should not be
abbreviated.

All applications must bear the name and signature corresponding with that recorded with the
applicant's banker. In case of difference of signature with the bank and Computerized National
Identity Card (CNIC) or National Identity Card for Overseas Pakistanis (NICOP) or Passport both
the signatures should be affixed on the application form.

APPLICATIONS MADE BY INDIVIDUAL INVESTORS

() In case of individual investors, an attested photocopy of CNIC (in case of Resident
Pakistanis)/Passport (in case of Non-Resident Pakistanis) as the case may be, should be
enclosed and the number of CNIC/Passport should be written against the name of the
applicant. Copy of these documents can be attested by any Federal/Provincial Government
Gazetted Officer, Councilor, Oath Commissioner or Head Master of High School or bank
manager in the country of applicant's residence.

(i)  Original CNIC/Passport, along with one attested photocopy, must be produced for verification
to the banker to the offer and the applicant's banker (if different from the banker to the
offer) at the time of presenting the application. The attested photocopy will, after verification,
be retained by the bank branch along with the application.
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8.8 APPLICATIONS MADE BY INSTITUTIONAL INVESTORS

8.9

8.10

8.11

8.12

8.13

8.14

8.15

8.16

(i) Applications made by companies, corporate bodies, mutual funds,
provident/pension/gratuity funds/trusts and other legal entities must be accompanied by
an attested photocopy of their Memorandum and Articles of Association or equivalent
instrument/document. Where applications are made by virtue of Power of Attorney, the
same should also be submitted along with the application. Any Federal/Provincial
Government Gazetted Officer, Councilor, Bank Manager, Oath Commissioner and Head
Master of High School or bank manager in the country of applicant's residence can attest
copies of such documents.

(i)  Attested photocopies of the documents mentioned in 8(i) must be produced for verification
to the banker to the offer and the applicant's banker (if different from the banker to the
offer) at the time of presenting the application. The attested copies, will after verification,
be retained by the bank branch along with the application.

Only one application will be accepted against each account, however, in case of joint account,
one application may be submitted in the name of each joint account holder.

Joint application in the name of more than two persons will not be accepted. In case of joint
application each applicant must sign the application form and submit attested copies of their
CNICs/Passport. The Shares will be dispatched to the person whose name appears first on the
application form while in case of CDS, it will be credited to the CDS account mentioned on the
face of the form and where any amount is refundable, in whole or in part, the same will be
refunded by cheque or other means by post, or through the bank where the application was
submitted, to the person named first on the application form, without interest, profit or return.
Please note that joint application will be considered as a single application for the purpose of
allotment of Shares.

Subscription money must be paid by cheque drawn on applicant's own bank account or pay
order/bank draft payable to one of the Bankers to the offefA/C PUBLIC OFFER FOR SALE OF
SHARES OF ENGRO FOODS LIMITE®DId crossedA/C PAYEE ONLY”.

For the applications made through pay order/bank draft, it would be permissible for a banker
to the offer to deduct the bank charges while making refund of subscription money to unsuccessful
applicants through pay order/bank draft individually for each application.

The applicant should have at least one bank account with any of the commercial banks.
The applicants not having a bank account at all (non-account holders) are not allowed to
submit application for subscription of Shares.

Applications are not to be made by minors and/or persons of unsound mind.

Applicants should ensure that the bank branch, to which the application is submitted, completes
the relevant portion of the application form.

Applicants should retain the bottom portion of their application forms as provisional
acknowledgement of submission of their applications. This should not be construed as an
acceptance of the application or a guarantee that the applicant will be allotted the number of
Shares for which the application has been made.
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8.17

8.18

8.19

8.20

Making of any false statements in the application or willfully embodying incorrect information
therein shall make the application fictitious and the applicant or the bank shall be liable for legal
action.

Bankers to the offer are prohibited to recover any charges from the subscribers for collecting
subscription applications. Hence, the applicants are advised not to pay any extra charges to the
bankers to the offer.

It would be permissible for a Banker to the offer to refund subscription money to unsuccessful
applicants having an account in its bank by crediting such account instead of remitting the same
by cheque, pay order or bank draft. Applicants should, therefore, not fail to give their bank account
numbers.

Submission of Fictitious and multiple applications (more than one application by same person)
is prohibited and such application money shall be liable to confiscation under section 18A of the
Securities and Exchange Ordinance, 1969.

ADDITIONAL INSTRUCTIONS FOR FOREIGN/NON-RESIDENT INVESTORS

8.21

8.22

In case of foreign investors who are not individuals, applications must be accompanied with a
letter on applicant's letterhead stating the legal status of the applicant, place of incorporation and
operations and line of business. A copy of memorandum of association or an equivalent document
should also be enclosed, if available. Where applications are made by virtue of Power of Attorney,
the same must be lodged with the application. Copies of these documents can be attested by the
bank manager in the country of applicant's residence.

Applicants may also subscribe using their Special Convertible Rupee Account (SCRA) as set out
under the State Bank of Pakistan's Foreign Exchange Manual.

BASIS OF ALLOTMENT

1.

The minimum amount of goplication for subscription of 500 shares is PKR 12,505/- inclusive

of Share Transfer Fee (Offer Price plus PKR 0.01/- per share transfer fee x 500 Shares) shall not
be entertained in case of shares transferred to CDC account. In case physical shares are desired
application for shares below the total value of PKR 12,575/- inclusive of Share Transfer Fee (Offer
Price plus PKR 0.15/- per share transfer fee x 500 Shares) shall not be entertained.

Application for Shares must be made for 500 Shares or in multiple thereof only. Applications,
which are neither for 500 Shares nor for multiple thereof, shall be rejected.

Allotment/Transfer of Shares to successful applicants shall be made in accordance with the
allotment criteria/ instructions disclosed in the OFSD.

Allotment of Shares shall be subject to scrutiny of applications in accordance with the
criteria disclosed in the OFSD and/or the instructions by the Securities & Exchange
Commission of Pakistan.

Applications, which do not meet the above requirements, or applications which are
incomplete will be rejected. The applicants are, therefore, required to fill in all data fields
in the Application Form.

The Company will dispatch Shares to successful applicants through their Bankers to the offer
or credit the respective CDS accounts of the successful applicants (as the case maybe).

63



Offer for Sale Document — Engro Foods Limited

engro

8.23 Bankers to the Offer

Code No. | Bank Name
Askari Bank Limited

BankAlFalah Limited

Bank AlHabib Limited

Bank of Punjab

Deutsche Bank
Habib Bank Limited

Habib Metropolitan Bank Limited

JS Bank Limited

©OP|N|@ g1 B W=

MCB Ltd

10. NIB Bank Ltd

11. Summit Bank Limited

12. United Bank Limited

8.24 Code of Occupation

Code No. Occupation Code No. Occupation

01 Business 06 Professional
02 Business Executive o7 Student

03 Service 08 Agriculturist
04 Housewife 09 Industrialist
05 Household 10 Others
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PART 9
9 SIGNATORIES TO THE OFSD

Signed as required by Section 62 of the Ordinance, by

Ruhail Mohammed

-Sd-

Imran Anwer

-Sd-

Signed by the above in the presence of witnesses:

Witness

Name:
Address:
NIC No:

-Sd-

Name:
Address:
NIC No:

-Sd-

Place: Karachi

Date: June 6, 2011
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PART 10

MEMORANDUM OF ASSOCIATION

The Companies Ordinance, 1984
(Public Company Limited by Shares)

Memorandum of Association
Of

ENGRO FOODS LIMITED

The name of the company is Engro Foods Limited

Registered Office of the Company will be situated in the province of Sindh.

The objects for which the Company is established are:-

1.

To manufacture, treat, produce, process, prepare; pack, bottle, can, import, export, buy,
sell, market, distribute or otherwise deal in any or all types of foods including without
limitation all kinds of raw, processed and prepared food and food products including
without limitation dairy products, meat, fish, vegetables, poultry, fruit and fruit Juices,
powders and syrups;

To grow, cultivate, produce, process, prepare and render marketable products of dairy,
agriculture and farming and to buy, sell, import, export, dispose of or deal in such products
whether in raw state or after processing or preparing and to manufacture, prepare,
distribute and deal in products made from such products;

To undertake and carry on all types of business related to all aspects of agriculture,
agricultural products and equipment including but not limited to farming, dairy farming,
cattle farming, seeds, pesticides and other plant remedies and to do all such things as are
incidental to or conducive to carrying on all or any of the foregoing;

To utilize and deal in every kind of by-product or residue resulting from any of the Company's
manufactures or operations;

To carry on any other businesses whether manufacturing, processing or otherwise capable
of being conveniently carried on in connection with the above or which directly or indirectly
enhances the value of or render profitable any of the Company's property or rights for the
time being;

To establish, provide, maintain and conduct or otherwise subsidies research laboratories
and experimental workshops for scientific and technical research, experiments and tests
of all kinds and to promote studies and research - both scientific and technical investigations
and inventions by providing, subsidising, endowing or assisting laboratories, workshop,
libraries, research centers, lecturers, meetings and conferences and by providing
remuneration and other benefits to scientific or technical professors or teachers and by
providing for exhibitions, scholarships, prizes, awards and grants to students and others
and generally to encourage, promote and test inventions of any kind that may be considered
likely to assist any of the business and objects which the Company is authorized to carryon;
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7.

10.

11.

12.

13.

14.

15.

To buy, sell, manufacture, store, repair, alter, improve, exchange, Import, export, and deal
in all factories, work, plants, machinery, tools, utensils,, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any business which this
Company is competent to carryon or required by any customers of or persons dealing
with the Company or commonly dealt with by persons engaged in any such business or
which may seem capable of being profitably dealt with in connection therewith and to
manufacture, experiment with, render marketable and deal in all products incidental to or
obtained in any of the business carried on by the Company;

To advertise all or any of the business and goods of the Company in any way that may be
thought advisable;

To acquire and undertake the whole or any part of the business, properties and liabilities
of and enter into working arrangements of all kinds with other companies, corporations,
firms or persons, and also to make and carry into effect schemes and arrangements with
respect to union of interests or amalgamation, either in whole or in part, or any other
companies, corporations, firms or persons, including the acquisition of all or any portion
of the shares of any company but not to act as an investment company;

To construct, erect and build structures and buildings, including, without prejudice to the
generality of the foregoing offices, dwellings, storage tanks, pipelines, factories, warehouses,
sheds stores, car parks, canteens, roads, ways, bridges and any other works or conveniences
which may seem directly or indirectly conductive to any of the objects of the Company;

To own, acquire by lease or license purchase or otherwise acquire, maintain, work, gather,
getin, and develop farms for the cultivation of any agricultural produce, and to deal in all
such products;

To construct, own, purchase, acquire by lease, build, erect, install, establish, operate, arrange
and maintain plants laboratories equipment, apparatus and other facilities for the import,
export, manufacture, processing, storage, sale and distribution of all or any products
whatsoever;

Subject to the provision of Section 196(2)(e) of the Companies Ordinance 1984, to invest
the surplus money of the Company in, and to hold, sell, mortgage, pledge or otherwise
dispose off, turn to account or realize upon, all forms of securities, including shares, stocks,
bonds, debentures, notes, evidence of indebtedness, securities of any nature or form and
convertible into or exchangeable for other securities of any nature or form and certificates
of interest;

To prepare, manufacture, store, repair, alter, improve, exchange, hire, all factories works,
plants, machinery, tools, utensils, appliances, apparatus, product, testing materials, substances,
articles and things capable of being used in the business of the Company;

To purchase, take on lease or tenancy or in exchange, take option over or otherwise acquire
any estate or interest whatsoever and to hold, develop, work, cultivate, deal with, dispose
of and turn to account concessions, grants, decrees, licenses, privileges, claims, options,
property, movable or immovable or interest therein or rights or powers of any kind which
may appear to be necessary or convenient for any business of the Company or for purpose
of investment or reinvestment and to purchase, charter, hire, build or otherwise acquire
vehicles of any or every sort or description and to use the same for the carriage of goods
and merchandise of the Company;
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16.

17.

18.

19.

20.

21.

22.

To promote and form other companies for all or any of the objects mentioned in this
Memorandum or any extension thereof and to transfer to any such company all or any of
the property of this Company, and to take or otherwise acquire and hold shares, debentures
or other securities of any such company, and to otherwise assist any such Company, but
not to act as an investment company;

To apply for and obtain any provisional orders of any Government department or Ministry
or other authority for any of the purposes within the objects of the Company;

To support, promote, form, and subscribe to any charitable, benevolent or public object
including donations to charitable and benevolent foundations and any institutions, society,
trust or club or for any purpose which may be for the benefit of the Company or its
employees, or may be connected with or for the benefit and welfare of any town or place
where the Company carries on business, to give pensions, gratuities or charitable aid to
any persons who may have been directors of or employees of or may have served the
Company, or the wives, children, or other relatives or dependents of such persons, to make
payments towards insurance, and to form and contribute to provident and benefit funds
for the benefit of any such persons, or of their wives, children or other relatives or
dependents;

To enter into any arrangement and to take all necessary or proper steps with the Government
of Pakistan, and any provincial or foreign government or public authority, local, municipal
or otherwise or with any corporation or private persons or all or any of these for the
purpose of directly or indirectly carrying out the objects of the Company or effecting any
moadification in the constitution of the Company or furthering the interest of the Company
and to oppose any such steps taken by any other authority, firm or person which, the
Company considers likely, directly or indirectly, to prejudice its interests, and to obtain and
endeavor to obtain from any such government or other public authority any charters,
contracts, decrees, rights, grants, loans, subsidies, privileges concessions, indemnities,
sanctions or consents that the Company may think proper;

For the purposes of the Company only to draw, make, accept, discount, endorse, execute
and issue promissory notes, bills of exchanges, bills of lading and other negotiable or
transferable securities and to deposit with or advance money, securities or property to
such persons including employees, firm or company and on such terms, with or without
security as the Company deems fit, but in any event not to act as a banking, investment,
leasing or a finance Company;

To open and operate accounts, overdraft cash, credit and loan accounts and to keep fixed
and other deposits with banks, firms, corporations and institutions, loan offices and other
concerns;

To borrow, raise or secure the payment of money in such manner as the Company shall
think fit and in particular by the Issue of debentures or debenture-stock. (Perpetual or
otherwise), participation term certificates, term finance certificates charged upon all or
any of the Company's property, both present and future, and to purchase, redeem and
payoff any such securities and also to secure and guarantee the performance by the
Company or any other person or company of any obligation undertaken by the Company
or any other person or, company as the case may be;
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23.

24,

25.

26.

27.

28.

29.

To apply for, purchase or otherwise acquire and protect, prolong and renew whether in
Pakistan or elsewhere any patents, patent rights, brevets d'invention, trade marks, copyrights,
designs, licenses, protections, conclusions and the like conferring any exclusive or non-
exclusive or limited right to use the same or any secret or other information as to any
invention, process or priviege which may seem capable of being used for any of the purpose
of the Company or the acquisition of which may seem calculated directly or indirectly to
benefit the Company and to use, exercise, develop, manufacture under and grant licenses
or privileges in respect of, or otherwise turn to account the property, rights and information

so acquired and to carryon any business in any way connected therewith;

To expend money in experimenting on and testing and improving or seeking to improve
any patents, rights, invention, discoveries, processes or information of the Company or
which the Company may acquire or propose to acquire;

To form, incorporate or promote any company or companies in Pakistan or in any foreign
country, having any objects or object which in the opinion of the Company could or might
directly or indirectly assist the Company or otherwise prove advantageous to the Company
and to pay all or any costs and expenses incurred in connection with any such promotion
or incorporation and to remunerate any person or company in any manner it shall think
fit for services rendered or to be rendered in obtaining subscriptions for or placing or
assisting to place or to obtain subscription for or for guaranteeing the subscription of or
the placing of any shares in the capital of the Company or any bonds, debentures, obligations
or securities of the Company or any stock, shares, bonds, debentures, obligations or
securities of any other company held or owned by the Company or in which the Company
may have an interest, but not to act as an investment company;

To take or otherwise acquire and hold shares, stocks, debentures, debenture-stock in any
other company having objects altogether or in part similar to those of the Company or
carrying on any business capable of being conducted by the Company so as directly or
indirectly to benefit this Company, but not to act as an investment company;

To enter into partnership or into any arrangement for sharing profits or into any union

of interests, joint-venture, reciprocal concession or cooperation with any person or persons
or company or companies carrying on or engaged in, or about to carry on or engage in or
being authorized to carry on or be engaged in any business or transaction which this
Company is authorized to carry on or engage in or any business or transaction capable of
being conducted so as directly or indirectly to benefit this Company, but not to act as a
managing agent;

To grant pensions, allowances and business to employees (including directors) or ex-
employees of the Company including payment of premiums on life policies of employees
or their dependents, to establish and support or aid any schools, and any educational,
scientific, literary, religious or charitable institution or trade society, whether such societies
be solely connected with the trade carried on by the Company or not, and any club or other
establishment calculated to advance the interests of the Company or its employees;

To pay premiums or salaries and to pay for any property, rights, or privieges acquired by
the Company or for services rendered in connection with the promotion of objects or the
business of the Company or in connection with the acquisition of any property rights or
privieges of the Company or otherwise howsoever, either wholly or, partially in cash or

in shares, bonds, debentures or other securities as fully paid up or with such amount
credited as paid up thereon as may be agreed upon, and to charge any such bonds, debenture
or other securities upon all or any part of the property of the Company, but not to act as
an investment company;
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30. To distribute all or any of the property, of the Company amongst the members, in species
or kind, but so that no such distribution shall amount to an unlawful reduction of capital;

31. To subscribe or guarantee money for any national, charitable, benevolent, public, general
or useful object or for any exhibition;

32. To establish and maintain agencies or branches or depots and to carry on business in any
part of Pakistan or in any part of the world, and to take such steps as may be necessary to
give the Company such rights or privileges in any part of the world as are possessed by
local corporations or partnership firms as may be thought best;

33. To pay all costs, charges and expenses of and incidental to the formation and registration
of the Company;

34. To do all or any of the above things in any part of the world either as principals, agents,
contractors or otherwise and either alone or in conjunction with others, but not to act as
a managing agent;

35. To do all and every thing necessary, suitable or proper for the accomplishment of any of

the purposes or the attainment of any of the objects or the furtherance of any of the powers
here in before set forth either alone or in association with other corporate bodies, firms
or individuals and to do every outer act or thing incidental or appurtenant to or arising
out of or connected with the business or powers of the Company or any part thereof,
provided the same is lawful

It is declared that the company shall not engage in business of banking, leasing, investment,
managing agency or insurance business directly or indirectly, as restricted under the law
or any unlawful operation and also, the company shall not indulge in multi level marketing,
launching of ponzy or pyramid schemes for marketing purposes.

Not withstanding anything stated in any Objects Clause, the Company shall obtain such
other approval or license from the competent authority, as may be required under any law
for the time being in force, to undertake a particular business.

It is expressly declared that the several sub-clauses of this clause and all the powers
expressed therein are to be cumulative and in no case unless the context expressly so
requires is the generality of any sub-clause to be narrowed or restricted by the name of
the Company or by the particularity of expression in the same sub-clause or the application
of any rule of construction such as the ejusdem generis rule and accordingly none of such
sub-clauses or the objects therein specified or the power thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects mentioned in the first sub-clauses of this
clause but the Company shall have full power to exercise all or any of the powers conferred
by any part of this clause in any part of the world, and notwithstanding that the business
undertaking, property or acts proposed to be transacted, acquired, dealt with or performed
do not fall within the objects of the first sub-clauses of this clause.

The liability of members is limited.

The authorised share capital of the Company is Rs. 8,500,000,000 (Rupees Eight Billion Five
Hundred Million) divided into 850,000,000 (Eight Hundred Fifty Million) ordinary shares of the
nominal value of Rs.10.00 (Rupees ten) each with the rights, privileges, and conditions attached
hereto as are provided for the time being, with power to increase and reduce the capital of the
Company and to divide the shares in the capital for the time being, into several classes.
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30. To distribute all or any of the property, of the Company amongst the members, in species
or kind, but so that no such distribution shall amount to an unlawful reduction of capital;

31. To subscribe or guarantee money for any national, charitable, benevolent, public, general
or useful object or for any exhibition;

32. To establish and maintain agencies or branches or depots and to carry on business in any
part of Pakistan or in any part of the world, and to take such steps as may be necessary to
give the Company such rights or privileges in any part of the world as are possessed by
local corporations or partnership firms as may be thought best;

33. To pay all costs, charges and expenses of and incidental to the formation and registration
of the Company;

34. To do all or any of the above things in any part of the world either as principals, agents,
contractors or otherwise and either alone or in conjunction with others, but not to act as
a managing agent;

35. To do all and every thing necessary, suitable or proper for the accomplishment of any of

the purposes or the attainment of any of the objects or the furtherance of any of the powers
here in before set forth either alone or in association with other corporate bodies, firms
or individuals and to do every outer act or thing incidental or appurtenant to or arising
out of or connected with the business or powers of the Company or any part thereof,
provided the same is lawful;

It is declared that the company shall not engage in business of banking, leasing, investment,
managing agency or insurance business directly or indirectly, as restricted under the law
or any unlawful operation and also, the company shall not indulge in multi level marketing,
launching of ponzy or pyramid schemes for marketing purposes.

Not withstanding anything stated in any Objects Clause, the Company shall obtain such
other approval or license from the competent authority, as may be required under any law
for the time being in force, to undertake a particular business.

It is expressly declared that the several sub-clauses of this clause and all the powers
expressed therein are to be cumulative and in no case unless the context expressly so
requires is the generality of any sub-clause to be narrowed or restricted by the name of
the Company or by the particularity of expression in the same sub-clause or the application
of any rule of construction such as the ejusdem generis rule and accordingly none of such
sub-clauses or the objects therein specified or the power thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects mentioned in the first sub-clauses of this
clause but the Company shall have full power to exercise all or any of the powers conferred
by any part of this clause in any part of the world, and notwithstanding that the business
undertaking, property or acts proposed to be transacted, acquired, dealt with or performed
do not fall within the objects of the first sub-clauses of this clause.

The liability of members is limited.

The authorised share capital of the Company is Rs. 8,500,000,000 (Rupees Eight Billion Five
Hundred Million) divided into 850,000,000 (Eight Hundred Fifty Million) ordinary shares of the
nominal value of Rs.10.00 (Rupees ten) each with the rights, privileges, and conditions attached
hereto as are provided for the time being, with power to increase and reduce the capital of the
Company and to divide the shares in the capital for the time being, into several classes.
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SUBMISSION OF FICTITIOUS AND MULTIPLE APPLICATIONS (MORE THAN ONE APPLICATIONS BY SAME PERSON) IS PROHIBITED AND SUCH APPLICATIONS' MONEY IS LIABLE TO CONFIS
SECTION 18A OF THE SECURITIES AND EXCHANGE ORDINANCE, 1969.
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INVESTMENT IN SECURITIES IS A HIGHLY RISKY BUSINESS. INVESTORS ARE, THEREFORE, ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS OF THE OFFER FOR
ESPECIALLY THE RISK FACTORS BEFORE MAKING ANY INVESTMENT DECISION.

V-

engro
SUBSCRIPTION DATES
ENGRO FOODS LIMITED From July 5, 2014 July 7, 2011
APPLICATION FOR SUBSCRIPTION OF ORDINARY SHARES during banking hours

For the applicant (s) opting for credit of their account in the Central Depository Company of Pakistan Limited

] s Broker’s Stamp & Code
(Refer to instruction No.4 on the reverse h

Shares Delivery/Credit Optiaase(Tick One) CDC (Rs. 25.01/-) |:| Physical (PKR 25.15/-) |:l

The Directors. CDC PARTICIPANT / ACCOURT 2

- SUB ACCOUNT NUMBER HOUSE A/C NO. ]
Engro Foods Limited, HOLDER ID _~§
5th Floor, The Harbour Front B [T T T 1 [ [T T 1 [ @ [kse o1[cse] 02] isg] 03
Plot # HC-3, Block 4 OR 2 Code
Scheme # 5, Clifton, Karachi Phone!

, , CDC INVESTOR ACCOUNT SER

00-92-21-5296000-4 b CDC INVESTOR ACCOUNT Np.

1) I/We apply for the following number of Ordinary Shares for Rs.25.01/- per share in case of shares credited to CDC account and Rs. 25.15/- per share in case of ghares de| '\éﬁ

ed
physically, for the value indicated Ler s Stamp

12
[ No of Shares Applied For | | Amount Payable in PKR | [ Cheque/ Demand Draft/Pay Order No | g
0 e e N N -
o
2)|/Weagredgoaccepthesameoranysmallenumbeof Shareshatmaybeallottedo me/usiporthetermsasstatedn theOfferfor SaleDocument/Weauthorizgouto sencthe 2
Sharesome/uspursuartbthisapplicatioandif noShare®sra smallenumbeof Sharesireallottedo me/us/ouareherebyauthorizetb returrtome/usy chequer othemeans Bank Coc'e Branch Code
my/oumpplicatiomoneyortheamounbfsharesiotdeliveretdy postatmy/ouriskto theaddressvritterbelowprto theBanketo theOfferthroughwhicH /wehavesubmittethis | | |
application. For Pakisiane Application Serial No.
Resident 01 |
3) DECLARATION Non-resident 02 [ T T T T 1

I/Wedeclarehat:) | am/wearenational()f i)} am/Werenotminor(s)ji) I/Wehavenotmadenorhavel/weinstructednyothemperson(s)/institutighito makeanyotherapplication(s) my/ouname(sprin
thenamenfanyothepersoronmy/oubehalbrinanyfictitiousamejv)l/Weagreeo abidebytheinstructionsrovidesviththisapplicatioandin caseof anyinformatiogiverhereirbeingncorrediweunderstanithatl /weshall
not be entitled to the allotment of Shares if successful rather the application money shall be liable to confiscation if this declaration proves to be incorrect at any time.

Yours faithfully,
Signature (s) a) b)

4) ALL DETAILS MUST BE WRITTEN IN BJLJO]JC]|K - L EJTI]T E R | S IN THE SPACES PROVIDED, LEGIBLY IN BLACK PEN

a) Name in Full (as per CNIC)

Mr. |Ms. |Mrs |Co. Please Tidk

Father's/Husband's Name (as per
CNIC)

Identity Numbecgic/ Passport/Registratioh
No.)

Full Address
Phone No., if any Occupation Code Muslim Non Muslim
Bank Account No. Bank Name

Branch Name & Address I | |

Additional Information - For Non-Resident Pakistanies and Foreign Investors Only

Place of Issue of Passport | | | | Date of Issue of Passport

Corporate Business Letter encloseq  Yes No Nationality Code Country of Residence
5) FOR JOINT HOLDER, IF ANY

b) Name in Fulls per CNIC

Mr. [Ms. | Mrs | Co. Please Tick

Identity Numbetiic

Passport/Registration No.)

6)DIVIDEND MANDA@®tionat)Mark tick P ] in the appropriate boxes Yes[ ] No[ ]

Incase the Applicant intends that if shares applied for are issued to him/it and the dividend declared by the company, if any, is credited directly in his/it bank account, instead of issue of dividend warrants, then please fill in the following

Title of Account

Account Numb:

Bank Name

Branch Name and

Address Signature of the Applicant as per the Bank account
(TO BE FILLED IN BY THE APPLICANT'S BANKER)

7.)ltis certifiedhattheabove-mentionagplicar(s) is/aremaintainingccounnumbeasmentionedboveatthisbankbrancrandhis/her/thefrarticularandsignaturés)arecorrecandverifiecspey

the bank'secordandthierCNIC/Passpott.is furthercertifiedhat onlyoneapplicatiohasbeenmadein the nameof the aboveaccounholderthrougtthisbranch.Welsoconfirnthatthe origin:

CNIC/Passport has been seen by us.

Note:In casethe subscription moneis paid througha bankotherthanthe bankersto the offer (throughpay orderor bankdraft), this certificationshall be providedby the managenof the bankwherethe applicanf
maintains his/her bank account.

Bank’s Authorized Signatory
Bank’s Rubber Stamp

SPECIMEN SIGNATURE (S) OF THE APPLICANT
NAME OF THE APPLICANT IN BLOCK LETTERS (AS PER CNIC) SPECIMEN SIGNATURE (S)

a)
b)

Banker's to the Offer: Provisional acknowledgement of application for Shares of Engro Foods Limited
Received from Mr/Ms/Mrs. application for Shares/Certificates .
Name of Bank Branch Code Application Serial No. Date of Receipt

Signature & Rubber Stamp of
[ [ | | [ [ T [ ] L [ [ [ [ | Receiving Bank

IMPORTANT: (i) This slip must be retained by the Applicant ii) Please read instructions provided with this application




APPLICATION INSTRUCTIONS FOR INVESTORS

GENERAL INSTRUCTIONS

ou
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12.
13.
14.
16.
17.
18.
19.
20.

Eligible investors includes:

a.  Pakistani citizens resident in or outside Pakistan or Persons holding two nationalities including Pakistani nationality;

b.  Foreign Nationals whether living in or outside Pakistan

c.  Companies, bodies corporate or other legal entities incorporated or established in or outside Pakistan (to the extent permitted by their constitutive documents and existing
regulations, as the case may be);

d.  Mutual Funds, Provident/pension/gratuity funds/trusts, (subject to the terms of the Trust Deed and existing regulations); and

e Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.

APPLICATION MUST BE MADE ON THE COMMISSION'S APPROVED APPLICATION FORM OR A LEGIBLE PHOTOCOPY THEREOF ON A PAPER OF A4 SIZE WEIGHING

ATLEAST 62 GM.

Copies of Offer for Sale Document and application forms can be obtained from the members of Karachi Stock Exchange (Guarantee) Limited, Lahore Stock Exchange

(Guarantee) Limited and Islamabad Stock Exchange (Guarantee) Limited, the Bankers to the Offer and their branches, the Financial Advisors & Lead Managers and the

registered office of the Company. The Offer for Sale Document and the application forms can also be downloaded from the website: https://www.engro.com.

The applicants opting for scripless form of Shares are required to complete the relevant sections of the application. In accordance with provisions of the Central Depositories Act,

1997 and the CDC Regulations, credit of such Shares is allowed ONLY in the applicant's own CDC Account. In case of discrepancy between the information provided in the application

form and the information already held by CDS, the Company reserves the right to issue shares in physical form.

Name (s) and address (es) must be written in full block letters, in English and should not be abbreviated.

All applications must bear the name and signature corresponding with that recorded with the applicant's banker. In case of difference of signature with the bank and Computerized

National Identity Card (CNIC) or National Identity Card for Overseas Pakistanis (NICOP) or Passport both the signatures should be affixed on the application form.

APPLICATIONS MADE BY INDIVIDUAL INVESTORS

() Incase of individual investors, an attested photocopy of CNIC(in case of RPs)/Passport (in case of NRPs and Fls) as the case may be, should be enclosed and the number of
CNIC/ Passport should be written against the name of the applicant. Copy of these documents can be attested by any Federal/Provincial Government Gazetted Officer, Councilor,
Oath Commissioner or Head Master of High School or bank manager in the country of applicant's residence

(i) Original CNIC/Passport, along with one attested photocopy, must be produced for verification to the banker to the offer and the applicant's banker (if different from the banker
to the /offer) at the time of presenting the application. The attested photocopy will, after verification, be retained by the bank branch along with the application.

APPLICATIONS MADE BY INSTITUTIONAL INVESTORS

()  Applications made by companies, corporate bodies, mutual funds, provident/pension/gratuity funds/trusts and other legal entities must be accompanied by an attested photocopy
of their Memorandum and Articles of Association or equivalent instrument / document. Where applications are made by virtue of Power of Attorney, the same should also be
submitted along with the application. Any Federal/Provincial Government Gazetted Officer, Councilor, Bank Manager, Oath Commissioner and Head Master of High School or
bank manager in the country of applicant's residence can attest copies of such documents

(i) Attested photocopies of the documents mentioned in 8(i) must be produced for verification to the banker to the issue and the applicant's banker (if different from the banker to
the offer) at the time of presenting the application. The attested copies, will after verification, be retained by the bank branch along with the application

Only one application will be accepted against each account, however, in case of joint account, one application may be submitted in the name of each joint account holder.

Joint application in the name of more than two persons will not be accepted. In case of joint application each applicant must sign the application form and submit attested copies of

their CNICs//Passport. The shares/certificates will be dispatched to the person whose name appears first on the application form while in case of CDS, it will be credited to the CDS

account mentioned on the face of the form and where any amount is refundable, in whole or in part, the same will be refunded by cheque or other means by post, or through the

bank where the application was submitted, to the person named first on the application form, without interest, profit or return. Please note that joint application will be considered as

a single application for the purpose of allotment of Shares/Certificates.

Subscription money must be paid by cheque drawn on applicant's own bank account or pay order/bank draft payable to one of the Bankers to the Offer "A/C PUBLIC OFFER FOR

SALE OF SHARES OF ENGRO FOODS LIMITED" and crossed "A/C PAYEE ONLY".

For the applications made through pay order/bank draft, it would be permissible for a banker to the offer to deduct the bank charges while making refund of subscription money to

unsuccessful applicants through pay order/bank draft individually for each application.

The applicant should have at least one bank account with any of the commercial banks. The applicants not having a bank account at all (non-account holders) are not

allowed to submit application for subscription of Shares.

Applications are not to be made by minors and/or persons of unsound mind.

Applicants should ensure that the bank branch, to which the application is submitted, completes the relevant portion of the application form.

Applicants should retain the bottom portion of their application forms as provisional acknowledgement of submission of their applications. This should not be construed as an acceptance

of the application or a guarantee that the applicant will be allotted the number of Shares/Certificates for which the application has been made.

;\/Iatdnglof any false statements in the application or willfully embodying incorrect information therein shall make the application fictitious and the applicant or the bank shall be liable

or legal action.

Bankers to the Offer are prohibited to recover any charges from the subscribers for collecting subscription applications. Hence, the applicants are advised not to pay any extra charges

to the bankers to the offer.

It would be permissible for a Banker to the Offer to refund subscription money to unsuccessful applicants having an account in its bank by crediting such account instead

of remitting the same by cheque, pay order or bank draft. Applicants should, therefore, not fail to give their bank account numbers.

Submission of Fictitious and multiple applications (more than one applications by same person) is prohibited and such applications' money is liable to confiscation

under section 18A of the Securities and Exchange Ordinance, 1969.
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ADDITIONAL INSTRUCTIONS FOR FOREIGN/NON-RESIDENT INVESTORS

21.

22.

o

o

7.

In case of foreign investors who are not individuals, applications must be accompanied with a letter on applicant's letterhead stating the legal status of the applicant, place of
incorporation and operations and line of business. A copy of memorandum of association or an equivalent document should also be enclosed, if available. Where applications are
made by virtue of Power of Attorney, the same must be lodged with the application. Copies of these documents can be attested by the bank manager in the country of applicant's
residence.

Applicants may also subscribe using their Special Convertible Rupee Account (SCRA) as set out under the State Bank of Pakistan's Foreign Exchange Manual.

BASIS OF ALLOTMENT

The minimum amount of application for subscription of 500 ordinary shares is PKR 12,505/- (Offer Price plus PKR 0.01/- per share transfer fee x 500 Shares) in case shares are
desired to be transferred to CDC account. In case physical shares are desired minimum amount of application for subscription of 500 ordinary shares is PKR 12,575/- (Offer Price
plus PKR 0.15/- per share transfer fee x 500 Shares). Application for Shares below the respective amounts mentioned in this paragraph shall not be entertained.

Application for Shares must be made for 500 Shares or in multiple thereof only. Applications, which are neither for 500 Shares nor for multiple thereof, shall be rejected.
Allotment/Transfer of Shares to successful applicants shall be made in accordance with the allotment criteria/ instructions disclosed in the Offer for Sale Document.

Allotment of Shares shall be subject to scrutiny of applications in accordance with the criteria disclosed in the Offer for Sale Document and/or the instructions by the Securities &
Exchange Commission of Pakistan.

Applications, which do not meet the above requirements, or applications which are incomplete will be rejected. The applicants are, therefore, required to fill in all data

fields in the Application Form.

The Company will dispatch shares to successful applicants through their Bankers to the Offer or credit the respective CDS accounts of the successful applicants (as the case maybe).

BANKERS TO THEFER 9. OCCUPATION CODE
Code Name of Bank Code Name of Banl| Cod¢ Occupatio Cod¢ Occupatio
01 Askari Bank Lim 07 Habib Metropolitan Bank L 01 Busines 0¢€ Professior
0z Bank /Falah Limit 0¢ JS Bank Limi 0z Business Execu 07 Studer
02 Bank AlHabib Lim 0¢ MCB Bank Limi 02 Servic 0¢ Agricultur
04 Bank of Punj 10 NIB Bank Limi 04 Housewi 0¢ Industriali
[0l Deutsche Be 11 Summit Bank Lim Ot Househo 1C Othw
0¢ Habib Bank Lim 1z United Bank Lim

OVERSEAS BANKERS TO THE ISSUE 10. NATIONALITY CODE
Code Name of Bank Code Name of Banl Code Name of Banl Codte Name of Banl
01 n/e 0¢ n/e 001 U.s. 00¢ Banglade:
0z n/e 07 n/e 00z U.k 001 Chin
02 n/e 0¢ n/e 002 U.A.I 00¢ Bahrai
04 n/e 0¢ n/e 00< K.S. 00¢ Othe
[el3 n/e 1c n/e 00t Oma




