October 28, 2022

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Dear Sir,

Notice of Extraordinary General Meeting

Enclosed please find a copy of the Notice of Extraordinary General Meeting to be held on
November 21, 2022, for circulation amongst the TRE Certificate Holders of the Exchange.

Kindly acknowledge receipt of the same.
Thanking you,
Yours sincerely,

%mﬁh—
Imran Chagani

Company Secretary
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DAWOOD HERCULES CORPORATION LIMITED
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given to the shareholders of Dawood Hercules Corporation Limited (“the Company”)
that an extraordinary general meeting of the Company will be held on November 21, 2022 at 11:00 AM
at the Dawood Foundation Business Hub, Ground Floor, Dawood Centre, M.T. Khan Road, Karachi and
via video link facility to transact the following businesses:

SPECIAL BUSINESS:

1.

To consider and if thought appropriate, pass with or without modification, the following ordinary
resolutions in terms of Section 183 of the Companies Act, 2017, to authorize and approve the disposal
of the entire shareholding of the Company in its wholly owned subsidiary, Empiric Al (Private) Limited
("Empiric Al") (100% of the outstanding paid-up capital of Empiric Al) to Avanceon Limited in
consideration of 7,767,400 number of shares in Octopus Digital Limited representing 5.68% of issued
and paid-up capital on such terms and conditions as may be specified under the Share Purchase
Agreement and disclosed in the statement of material facts.

“RESOLVED that pursuant to Section 183 and other applicable provisions of the Companies Act, 2017
and subject to the grant of all approvals and consents, as required under the applicable law,
Dawood Hercules Corporation Limited (the “"Company”) is hereby gives its consent and is hereby
authorised to dispose of the entire shareholding of the Company in its wholly owned subsidiary,
Empiric Al (Private) Limited (“Empiric Al") (100% of the outstanding paid-up capital of Empiric Al) to
Avanceon Limited in consideration of 7,767,400 number of shares in Octopus Digital Limited
representing 5.68% of issued and paid-up capital on such terms and conditions as may be specified
under the Share Purchase Agreement and disclosed in the statement of material facts.

FURTHER RESOLVED that any two of the Chief Executive Officer, the Chief Financial Officer, and the
Company Secretary be and are hereby jointly authorized to do all acts, deeds and things, to
execute the share purchase agreement(s), documents and papers and make any applications,
including but not limited to any applications, notices, disclosures required to be filed with the
Competition Commission of Pakistan, Securities and Exchange Commission of Pakistan, Pakistan
Stock Exchange Limited and any other regulatory authorities, and undertake all such steps for the
purposes of implementing this resolution as the aforesaid officer of the Company may deem fit."

To consider and, if thought fit, pass with or without modification, the following special resolution in
terms of Section 199 of the Companies Act, 2017, to make long term investments in shares of the
following associated companies up to PKR 5.35 billion at the applicable quoted price of such shares
on the Pakistan Stock Exchange Limited on the day of the transactions.

Engro Fertilizers Limited PKR 2 billion
Engro Polymer and Chemicals Limited PKR 2 billion
Engro Powergen Qadirpur Limited PKR 350 million
Frieslandcampina Engro Pakistan Limited PKR 1 billion

“RESOLVED that approval of the members of Dawood Hercules Corporation Limited (the
“"Company”) be and is hereby accorded in terms of Section 199 and other applicable provisions of
the Companies Act, 2017 and the Company be and is hereby authorized to make long term
investments in shares of the following associated companies up to PKR 5.35 billion at the applicable
quoted price of such shares on the date of the fransactions on the Pakistan Stock Exchange Limited.

Engro Fertilizers Limited PKR 2 billion
Engro Polymer and Chemicals Limited PKR 2 billion
Engro Powergen Qadirpur Limited PKR 350 million
Frieslandcampina Engro Pakistan Limited PKR 1 billion

FURTHER RESOLVED that this special resolution shall be valid for a period of five years starting from the date
of approval by members, and any two of the Chief Executive Officer, the Chief Financial Officer and the
Company Secretary of the Company be and are hereby jointly empowered and authorized to do alll
acts, matters, deeds and things, take any or all necessary actions and to complete all legal formalities as
may be necessary or incidental expedient for the purpose of implementing the aforesaid resolution.”
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Statements of material facts pursuant to Section 134(3) of the Act are annexed to the notice of meeting
sent to the members.

By Order of the Board

Karachi, Imran Chagani
Dated: October 06, 2022 Company Secretary
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NOTES:

1.

Video Conference Facility for Exiraordinary General Meeting (EGM) of shareholders:

As per the directive issued by Securities and Exchange Commission of Pakistan ("SECP”), the Company
has made arrangements of video conference facility o ensure that shareholders can also participate in
the EGM proceeding via video link. The general meeting can be attended using smart
phones/tablets/computers while ensuring compliance with the quorum requirements.

Furthermore, the members who are wiling to attend and participate in the EGM can do so through
video-link. To attend the EGM through video-link, members are required to register their particulars by
sending an email at company.secretary@dawoodhercules.com. The members registering to connect
through video-link facility are required to mention their name, folio number and number of shares held in
their name in the email with subject ‘Registration for DH Corp EGM'. Video link and login credentials will
be shared with the members whose emails, containing all the required particulars, are received at the
given email address af least 24 (twenty four) hours before the time of the EGM. The members can also
send their comments and questions for the agenda items of the EGM on the email address mentioned
above.

Members are therefore, encouraged to aftend the EGM through video link or by consolidating their
attendance through proxies.

Closure of Share Transfer Books:

The Share Transfer Books of the Company will remain closed from November 15, 2022 to November
21, 2022 (both days inclusive). Transfers received in order at the office of the Company’s Share
Registrar, FAMCO Associates (Private) Limited, 8-F, Near Hotel Faran, Block-6, P.E.C.H.S,
Shahrah-e-Faisal, Karachi, (PABX No 021-34380101-5) and email info.shares@famco.com.pk, by close
of business on November 14, 2022, will be considered in tfime to atfend and vote at the EGM.

Participation in the EGM:

All members, entitled to attend and vote at the meeting, are entitled to appoint another person in
writing as their proxy to attend and vote on their behalf. A proxy need not be a member of the
Company. A corporate entity, being member, may appoint any person, regardless of whether they
are a member or not, as its proxy through resolution of its Board of Directors. Proxy Forms in English
and Urdu languages are attached with the nofice circulated to the shareholders.

In case of corporate entities, a resolution of the board of directors / power of attorney with specimen
signature of the person nominated to represent and vote on behalf of the corporate entity shall be
submitted to the Company along with a completed proxy form. Proxy form in English and Urdu
languages is attached.

The proxy holders are required to produce their original valid CNICs or original passports at the time
of the meeting.

In order to be effective, duly completed and signed proxy forms must be received at the Company’s
Registered Office at least 48 (forty eight) hours before the time of the meeting. A blank proxy form is
aftached.
CDC account holders will further have to follow the under mentioned guidelines as laid down by the SECP.
A. For Attending the Meeting
a. Incase of individuals, the account holders or sub-account holders whose registration details are
uploaded as per the Regulations shall authenticate his/her original valid CNIC or the original
passport at the above mentioned email address at least 48 (forty eight) hours before the EGM.
b. In case of corporate entity, the board of directors’ resolution/power of attorney with specimen

signature of the nominee shall be shared on the above mentioned email address at least 48
(forty eight) hours before the EGM (unless it has been provided earlier).
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B. For Appointing Proxies
a. In case of individuals, the account holders or sub-account holders whose registration details
are uploaded as per the Regulations shall submit the proxy form as per above requirements.

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

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

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

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

Computerized National Identity Card (CNIC) / National Tax Number (NTN):

All those individual members holding physical shares who have not yet recorded their CNIC No.,
are once again reminded fo immediately submit the copy of their CNIC to Company's Share
Registrar, FAMCO Associates (Private) Limited, 8-F, near Hotel Faran, Block-6, P.E.C.H.S,
Shahrah-e-Faisal, Karachi. Members while sending CNIC must quote their respective folio
numbers. The corporate members having CDC accounts are required to have their NTN updated
with their respective participants, whereas corporate entities having physical shares should send
a copy of their NTN certificates to Company’s Share Registrar. The corporate members while
sending NTN or NTN certificates, as the case may be, must quote the company name and their
respective folio numbers.

Payment of Cash Dividend Electronically

Under second proviso to Section 242 of the Companies Act, 2017, listed companies are required to
pay declared cash dividends only through electronic mode directly into the bank accounts
designated by the entitled shareholders.

Accordingly, the shareholders of the Company are requested to provide the following information for
payment of cash dividend to be declared by the Company through electronic mode directly in the
bank account designated by you.

Name of Shareholder

Folio Number

CNIC Number

Title of Bank Account
Account Number

IBAN Number

Bank's Name

Branch Name and Address
Cell Number of Shareholder
Landline number of Shareholder
Email of Shareholder
Signature of Member

Note: Signature must match specimen signature registered with the Company

The shareholders are also required to intimate the changes, if any in the above-mentioned
information to the Company and the Share Registrar as soon as these occur. In case of shares held
electronically, then the above electronic credit mandate form must be submitted directly to
shareholder(s)' broker/participant/CDC account services.
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Deposit of Physical Shares into CDC Accounts

As per Section 72 of the Companies Act, 2017 every existing company shall be required to replace
its physical shares with book-entry form in a manner as may be specified and from the date nofified
by the Commission, within a period not exceeding four years from the commencement of the
Companies Act, 2017 i.e., May 31, 2017.

Furthermore,  Securities and Exchange Commission of  Pakistan  vide its letter
CSD/ED/Misc/2016-639-640 dated March 26, 2021, has directed all listed companies to pursue such
shareholders who are still holding shares in physical form to convert the same into book entry form. In
this regard, shareholder having physical shareholding are requested to open CDC sub-account with
any of the brokers or investor's account directly with the CDC to place their physical shares into
scrip-less form. This will facilitate them in many ways including safe custody and sale of shares,
anytime they want as the trading of physical shares is not permitted as per existing Regulations of the
Pakistan Stock Exchange Limited.
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STATEMENTS OF MATERIAL FACTS UNDER SECTION 134(3) OF THE
COMPANIES ACT, 2017 AND DISCLOSURES UNDER SRO
423(1)/2018 ISSUED BY THE SECP AND DATED 03 APRIL 2018

These statements set out the material facts concerning the following special businesses to be fransacted
at the Extraordinary General Meeting of the Shareholders of Dawood Hercules Corporation Limited (the
“Company”) to be held on November 21, 2022.

AGENDA ITEM (1) (SEEKING APPROVAL FOR DIVESTMENT OF WHOLLY OWNED SUBSIDIARY OF THE

COMPANY)
Sr. No.| PARTICULARS RELEVANT INFORMATION

1. | Name of the subsidiary Empiric Al (Private) Limited

2. | Cost and book value of | Costand book value of investment: PKR 475,000,000/-
investment in subsidiary

3. | Total market value of subsidiary
based on value of the shares of
the subsidiary company:

a. In case of listed subsidiary | Not applicable.
company: quoted price of
shares of subsidiary on day
of decision of the board for
disposal;

b. In case of non-listed | PKR 504,000,000/-
subsidiary: value
determined by a registered | Valuer: Talha & Co.
valuer, who is eligible to | Chartered Accountant
carry out such valuation
along with name of the
valuer.

4. | Net worth of subsidiary as per | PKR -308,824,433/-
latest audited financial | As of December 31, 2021 (Audited)
statements and  subsequent
interim financial statements, if | PKR 23,551,847/-
available; As of September 30, 2022 (Unaudited)

5. | Total consideration for disposal of | 7,767,400 shares of Octopus Digital Limited
investment in subsidiary, basis of
determination of the | Basis of determination of the consideration is intrinsic
consideration and its utilization; value of the Empiric Al (Private) Limited paid through

listed shares of Octopus Digital Limited of equivalent
market value. Shares will be held for a minimum of two
years as investment.

6. | Quantitative and  qualitative | Through the share swap, Dawood Hercules Corporation
benefits expected to accrue to | Limited and Avanceon Limited (Octopus's Parent
the members. Company) have entered a partnership to jointly

develop the underline technology assets, drawing from
the expertise and synergies between Empiric Al (Private)
Limited and Octopus Digital Limited. This is expected to
result in tremendous value creation resulting in high
return on investment for the Company shareholders.
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The Share Purchase Agreement and other related agreements shall be made available for inspection of
members at the EGM.

AGENDA ITEM (2) (SEEKING APPROVAL FOR INVESTMENT IN ASSOCIATED UNDERTAKINGS PURCHASE OF
SHARES OF ASSOCIATED COMPANIES

The Directors of the Company have certified that they have carried out necessary due diligence for the
proposed investments (as set out below) before making recommendation for approval of the Members
of the Company. A duly signed recommendation of the due diligence report shall be made available for
inspection by the Members of the Company in the general meeting along with latest audited annual and
interim financial statements of the Associated Companies.

The Company is now seeking approval of its members by passing the special resolutions proposed herein
in respect of the proposed investments.

Sr. No.| NATURE OF INFORMATION RELEVANT INFORMATION
REQUIRED TO BE DISCLOSED
PURSUANT TO THE COMPANIES
(INVESTMENTS IN ASSOCIATED
COMPANIES OR UNDERTAKINGS)
REGULATIONS, 2017

(a.) | Disclosure for all types of investments

(A) Regarding associated company or associated undertaking: -

(i)  Name of associated | 1. Engro Fertilizers Limited
company or associated | 2. Engro Polymer and Chemicals Limited
undertaking 3. Engro Powergen Qadirpur Limited
4. Frieslandcampina Engro Pakistan Limited
(i) Basis of relationship Name Relationship Holding
Engro Fertilizers Indirect
Limited Shareholding 22.92%
Engro Polymer and Indirect
Chemicals Limited Shareholding 22.14%
Engro Powergen Indirect
Qadirpur Limited Shareholding /
Common Directorship | 25.64%
Frieslandcampina Indirect
Engro Pakistan Limited | Shareholding /
Common Directorship | 14.98%
(i) Earnings per share for the last Engro Fertilizers Limited
three years (PKR) 2019 2020 2021
12.63 13.58 15.8
Engro Polymer and Chemicals Limited
2019 2020 2021
4.07 6.3 16.57
Engro Powergen Qadirpur Limited
2019 2020 2021
10.51 6.42 4.92
Frieslandcampina Engro Pakistan Limited
2019 2020 2021
-1.25 0.23 2.35
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(iv) Break-up value per share,

based on the latest audited
financial statements 31st Dec
2021

in PKR
Engro Fertilizers Limited 35.26
Engro Polymer and Chemicals Limited 32.97
Engro Powergen Qadirpur Limited 49.96
Frieslandcampina Engro Pakistan Limited 13.47

(v)

Financial position, including
main items of statement of
financial position and profit
and loss account on the
basis of its latest financial
statements; and

Engro Fertilizers Limited:

Financial Position as of and for the year ended December

31, 2021.

Main items of Balance Sheet:

(PKR. in million)

Non-current Assets 30,924
Current Assets 54,425
Total Equity 47,087
Non-current Liabilities 30,924
Current Liabilities 54,808

Main items of Profit and Loss Account:

(PKR. in million)

Sales-net 132,363
Profit from operations 33,644
Profit before taxation 29,980
Profit for the year 21,093

Engro Polymer and Chemicals Limited:

Financial Position as of and for the year ended December

31, 2021.

Main items of Balance Sheet:

(PKR. in million)
Non-current Assets 44,545
Current Assets 33,421
Total Equity 29,968
Non-current Liabilities 23,885
Current Liabilities 24,114

Main items of Profit and Loss Account:

(PKR. in million)

Sales-net 70,022
Profit from operations 22,496
Profit before taxation 19,987
Profit for the year 15,061
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Engro Powergen Qadirpur Limited:

Financial Position as of and for the year ended December

31, 2021.

Main items of Balance Sheet:

(PKR. in million)

Non-current Assets 12,057
Current Assets 15,387
Total Equity 16,178
Non-current Liabilities -
Current Liabilities 11,267

Main items of Profit and Loss Account:

(PKR. in million)

Sales-net 10,204
Profit from operations 1.215
Profit before taxation 1,596
Profit for the year 1,594

Frieslandcampina Engro Pakistan Limited:

Financial Position as of and for the year ended December

31, 2021.

Main items of Balance Sheet:

(PKR. in million)

Non-current Assets 11,868
Current Assets 15,270
Total Equity 10,327
Non-current Liabilities 2,448
Current Liabilities 14,363

Main items of Profit and Loss Account:

(PKR. in million)

Sales-net 52,094
Profit from operations 2,961
Profit before taxation 2,580
Profit for the year 1,804

(vi) In case of

investment in
relation to a project of
associated company  or
associated undertaking that
has not commenced
operations, following further
information, namely:

(I) description of the project
and its history since
conceptualization;

Not applicable
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and
of

(I) starting date
expected date
completion of work;

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

(IV) expected time by which
the project shall start
paying return on
investment; and

(V) funds invested or to be
invested by the
promoters, SpONsors,

associated company or
associated undertaking
distinguishing  between

cash and  non-cash
amounts.
(B) General Disclosure: -
() meximum ~ amount  of | | Ngme Amount in PKR
investment to be made; - — —
Engro Fertilizers Limited PKR 2 billion
Engro Polymer and Chemicals Limited PKR 2 billion
Engro Powergen Qadirpur Limited PKR 350 million
Frieslandcampina Engro Pakistan PKR 1 billion

()

)

purpose, benefits likely to
accrue to the investing
company and its members
from such investment and
period of investment;

sources of funds to be ufilized
for investment and where
the investment is intended to
be made using borrowed
funds:

(1) justification for
investment through
borrowings;

() detail of collateral,
guarantees provided
and assets pledged for
obtaining such funds;
and

(1) cost benefit analysis;

Limited

Purpose of investment is to earn dividends and capital
gains generating returns for shareholders of the Company.
Investment will be for long term.

Investment to be made, predominantly from own funds.
However, in some cases borrowed funds may be utilised as
well.

Borrowed funds will be utilised where the Company
believes that the investment thesis can generate returns
greater then borrowing cost thereby generating alpha for
the Company Shareholders.

Collateral will solely be marketable securities held by the
Company.

Generate returns greater than borrowing cost thereby
generating alpha for the Company Shareholders.




(V)

V)

(V1)

salient  features of the
agreement(s), if any, with
associated company or
associated undertaking with
regards fo the proposed
investment;

direct or indirect interest of
directors, sponsors, majority

shareholders and their
relatives, if any, in the
associated company or

associated undertaking or
the fransaction under
consideration;

in case any investment in
associated company  or
associated undertaking has
dlready been made, the
performance review of such
investment including complete
information/justification  for
any impairment or write offs;
and

(VIl) any other important details

necessary for the members to
understand the fransaction;

Not applicable as shares will be purchased from the stock
market.

The Directors of the Company have no personal interest in
the matter; however, two Directors of the Company are
also directors of the associated companies / undertakings
and own shares in these companies as follows:

Associated Company
Engro Powergen
Qadirpur Limited
Frieslandcampina Engro
Pakistan Limited

Common Directorship
Mr. Shabbir Hussain Hashmi

Mr. Abdul Samad Dawood

No direct investment made in these Associated

Companies.

Not applicable

(b)

In case of equity investment: -

U]

(1

)

(V)

maximum price at  which
securities will be acquired;

in case the purchase price is
higher than market value in
case of listed securities and
fair value in case of unlisted
securities, justification thereof;

maximum number of
securities to be acquired;

number of securities and
percentage thereof held
before and after the

proposed investment;

Market price prevalent at the time of purchase

The shares will be purchased through market

Number of shares that can be acquired from the market
up to maximum of the PKR amount stated above.

There is no direct holding/investment in the
abovementioned associated companies currently. The
number of shares and percentage holding post acquisition
will vary according to the investment made. However, the
maximum number of shares and percentage that can be
acquired at market value as of October 20, 2022 will be as
follows:




Name Number of securities Direct percentage
after the proposed holding after
investment proposed

investment

Engro Fertilizers

Limited 24,630,542 1.84%

Engro Polymer and

Chemicals Limited 35,790,981 3.94%

Engro Powergen

Qadirpur Limited 12,722,646 3.93%

Frieslandcampina

Engro Pakistan 14,052,839 1.83%

Limited

(V) cument and pre(_:eding Name Current Market Twelve weeks’
twelve  weeks'  weighted Price of October weighted
average market price where 20, 2022 average market
investment is proposed to be price
made in listed securities; and

Engro Fertilizers

Limited 81.20 80.81

Engro Polymer and

Chemicals Limited 55.88 61.37

Engro Powergen

Qadirpur Limited 27.51 22.65

Frieslandcampina

Engro Pakistan 71.16 69.80

Limited

(V1) fair value determined in | Not applicable
terms of sub-regulation (1) of
regulation 5 for investments
in unlisted securities.

STATEMENT UNDER REGULATION 4(2) OF THE COMPANIES (INVESTMENT IN ASSOCIATED COMPANIES OR
ASSOCIATED UNDERTAKINGS) REGULATIONS, 2017, WITH RESPECT TO THE SPECIAL RESOLUTION PASSED AT
THE ANNUAL GENERAL MEETING HELD ON APRIL 27, 2019:

In the Annual General Meeting of the Company held on April 27, 2019, a special resolution was passed to extend
the following short term funded and unfunded financing facilities for the following associated companies.

Total Investment Approved

* Dawood Lawrencepur Limited - PKR 5 billion
¢ Tenaga Generasi Limited - PKR 1 billion
¢ Cyan Limited - PKR 2 billion
¢ Engro Corporation Limited - PKR 6 billion
¢ Engro Fertilizers Limited - PKR 2 billion
e Engro Polymers & Chemicals Limited - PKR 2 billion
¢ Engro Energy Limited - PKR 2 billion
e Engro EXIMP Agriproducts (Private) Limited - PKR 1 billion

The Company has not made any investment so far in the above associated companies.

There is no deviation from the approved timeline of investment as the special resolution dated April 27,
2019 is valid for five (5) years.
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.T
- Proxy Form
Dawood Hercules

I/We

of being a member of Dawood Hercules Corporation Limited and
holder of Ordinary Shares, as per:

Share Register Folio No. and/or

CDC Participant IDNo. Sub A/c No.

hereby appoint of as my/our proxy to attend,

speak, and vote for me/us and on my/our behalf, at the Extraordinary General Meeting (EGM)
of the Company to be held on Monday, November 21, 2022 at 11:00 AM at the Dawood
Foundation Business Hub, Ground Floor, Dawood Centre M.T. Khan Road, Karachi and via
video link facility, and at any adjournment thereof.

Signed this day of 2022.

WITNESSES -1:

Signature:
Name:
Address:
CNIC No. or
Passport No.

WITNESSES -2:
—_— Signature should agree with

Signature: the specimen signature with
the Company.

Name:
Address:
CNIC No. or
Passport No.

IMPORTANT:

1. This Proxy Form, duly completed, must be deposited at the Company’s
Registered Office, not less than forty-eight (48) hours before EGM.

2.  CDC shareholders and their proxies are each requested to attach and
attested photocopy of their valid Computerized National Identity Card (CNIC)
or Passport with this proxy form before submission to the Company.

3. All proxies attending the EGM are requested to bring their original
CNIC/Passport for identification.
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