Haji Mohammad Ismail Mills Limited
409 Commerce Centre, Hasrat Mohani Road, Karachi- 74200
Tel:32638521-3 E.mail:info@hmiml.com, website:www.hmiml.com

Karachi: Nov.16,2026

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

Karachi

Sub: ADDENDUM TO THE NOTICE OF HOLDING EOGM

Reference our Intimation of holding EOGM notice, posted ID 289215 dated 16™
November, 2026.

Please read the date to hold EOGM on 2026-12-08 at 10.00 at Karachi instead
of 2026-12-04.

Inconvenience is regretted

Yours truly

For Haji Moh ad Ismail Mills Ltd

-

/Company Secretary
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409 Commerce Centre, Hasrat Mohani Road, Karachi, Pakistan
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The General Manager, Through PUCARS
Pakistan Stock Exchange Limited, HMIM/PSX
Stock Exchange Building, 13 November, 2026
Stock Exchange Road,

Karachi.

NOTICE OF EXTRAORDINARY GENERAL MEETING

Dear Sir,

This is to announce that Haji Mohammad Ismail Mills Limited (the “Company”)
intends to hold its Extraordinary General Meeting on Tuesday, 08 December,
2026, in accordance with the order of the Honourable High Court of Sindh at
Karachi dated 12 November, 2026 passed in J.CM. No. 69 of 2026, at 409
Commerce Centre, Hasrat Mohani Road, Karachi, at 10:00 a.m. The Notice of
Meeting is attached for information.

The Share Transfer Books of the Company will remain closed from 02 December,
2026 to 08 December, 2026 (both days inclusive). Please note that transfers
received at the Company’s Share Registrar, M/s. Najeeb Consultants (Private)
Limited, 408 Commerce Centre, Hasrat Mohani Road, Karachi, at the close of
business on Tuesday, 01 December, 2026 will be treated in time for the purpose of
above entitlement to the transferees.

You may please inform the TRE Certificate Holders of the Exchange accordingly.
Sincerely,

ad Ismail Mills Limited

Muhammad Sarfraz

Company Secretary

For Haji Moh

Encl. As above
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SCHEME OF ARRANGEMENT
IN TERMS OF PROVISIONS OF SECTIONS 279 TO 283 AND ALL OTHER
ENABLING PROVISIONS OF THE COMPANIES ACT, 2017

BETWEEN

SEGO PAKISTAN (PRIVATE) LIMITED
(and its members)

AND

HAJI MOHAMMAD ISMAIL MILLS LIMITED
(and its members)

FOR

THE AMALGAMATION OF THE ENTIRE UNDERTAKING OF SEGO
PAKISTAN (PRIVATE) LIMITED WITH AND INTO HAJI MOHAMMAD
ISMAIL MILLS LIMITED, ALONG WITH ALL ANCILLARY MATTERS

NOTICE OF EXTRAORDINARY GENERAL MEETING
OF MEMBERS OF
HAJI MOHAMMAD ISMAIL MILLS LIMITED

TO BE HELD ON
TUESDAY, 08 DECEMBER, 2026 AT 10:00 A.M.
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HAJI MOHAMMAD ISMAIL MILLS LIMITED
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that pursuant to the Order dated 12 November, 2026 of the
Honourable High Court of Sindh at Karachi passed in J.C.M. No. 69 of 2026, an
Extraordinary General Meeting (hereinafter the ‘EOGM’) of Haji Mohammad
Ismail Mills Limited (hereinafter the ‘Company’ or ‘HMIM’) will be held on
Tuesday, 08 December, 2026 at 10:00 a.m. at 409 Commerce Centre, Hasrat
Mohani Road, Karachi to transact the following business: -

Special Business:

To consider and, if thought fit, to pass, with or without modification, the following
resolutions as special resolutions for, inter alia, the amalgamation of the entire
undertaking of Sego Pakistan (Private) Limited with and into Haji Mohammad
Ismail Mills Limited, along with all ancillary matters thereto, in accordance with
the Scheme of Arrangement dated 06 November, 2026, as approved by the Board
of Directors of Haji Mohammad Ismail Mills Limited on 03 November, 2026:

“RESOLVED THAT pursuant to the Order dated 12 November, 2026 passed by
the High Court of Sindh at Karachi in J.C.M. No. 69 of 2026, sections 279 to 283
and 285 and all other applicable and enabling provisions of the Companies Act,
2017, and subject to the sanction of the High Court of Sindh at Karachi, the Scheme
of Arrangement for the amalgamation of Sego Pakistan (Private) Limited (“SPL”)
with and into Haji Mohammad Ismail Mills Limited (the “Company”), made
between the Company, SPL and their respective members (the “Scheme”), as
placed before the meeting and initialled by the Chairman for identification, be and
is hereby approved, adopted and agreed in its entirety, together with any
modification or condition that the Court may impose (capitalised terms not
defined herein having the meanings given to them in the Scheme).

RESOLVED FURTHER THAT upon the Scheme becoming effective in
accordance with its terms, the amalgamation of SPL with and into the Company,
with the Company continuing as the Surviving Company and SPL standing
dissolved without winding up, be and is hereby approved, together with the issue
and allotment, in the order provided in Article 15 of the Scheme, of fully paid
ordinary shares of PKR 10 each of the Company as follows: (i) 244,831,768 shares
to the SPL Shareholders, being 1.0875 shares for every SPL Share held after the
sub-division under Article 10.10 of the Scheme; (ii) 15,371,247 Investor Shares to
Mr. Azneem Bilwani in satisfaction of the Investor Loan of PKR 153,712,469, and
1,408,470 Advance Shares to him in satisfaction of the SPL Advance of PKR
14,084,700; and (iii) 2,800,000 IMS Shares to Intermarket Securities Limited in
satisfaction of the IMS Loan of PKR 28,000,000, the shares under (ii) and (iii)
being issued at the Conversion Price of PKR 10 per share.

RESOLVED FURTHER THAT the issue and allotment of the shares referred to
in the preceding resolution, being made under the Scheme and the order of the
Court sanctioning it and otherwise than by way of rights, be and is hereby approved
for the purposes of section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT the Investor Loan and the SPL Advance, and
their conversion into the Investor Shares and the Advance Shares, being related
party transactions by reason of Mr. Azneem Bilwani being a director of SPL, be and
are hereby approved for the purposes of section 208 of the Companies Act, 2017.
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RESOLVED FURTHER THAT upon the Scheme becoming effective, (i) the
authorized capital of the Company shall stand increased to PKR 3,100,000,000
divided into 310,000,000 ordinary shares of PKR 10 each, as provided in Articles
10.1 and 10.2 of the Scheme; (ii) the name of the Company shall be changed to
“Sego Pakistan Limited”, as provided in Article 3.4 of the Scheme; (iii) the object
clause of the Memorandum of Association of the Company shall be replaced as set
out in Article 10.7 of the Scheme; and (iv) the Memorandum and Articles of
Association of the Company shall stand altered accordingly; and this resolution
shall also constitute the resolution of the members required under section 85, and
the special resolution required under sections 12, 32 and 38, of the Companies Act,
2017 for those purposes, in each case in accordance with the Scheme.

RESOLVED FURTHER THAT the application made by the Company to the
Pakistan Stock Exchange Limited under clause 5.22.7 of the PSX Regulations for
relaxation of clause 5.22.4(b), and the Free Float Plan submitted with it under
Articles 12.3 and 12.4 of the Scheme, together with any conditions imposed by the
PSX in granting that relaxation, be and are hereby approved and ratified, and the
Company shall attain its Free Float in the manner and within the periods provided
in the Scheme, the Free Float Plan and that relaxation; provided that any further
issue of shares by the Company under the Free Float Plan shall be subject to a
separate approval of the members under section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT with effect from the Completion Date the
directors of the Company in office immediately before that date shall cease to hold
office, and the persons named in, or nominated under, Article 8.3 of the Scheme
shall be the directors of the Company, as provided in that Article.

RESOLVED FURTHER THAT Mr. Muhammad Sarfraz, be and is hereby
authorised, acting individually, to take all steps and do all acts, deeds and things
necessary or expedient to give effect to the Scheme and these resolutions, including
executing and filing petitions, applications, affidavits, statements, returns, forms
and other documents; appearing or authorising representation before the High
Court of Sindh at Karachi, the Securities and Exchange Commission of Pakistan,
the Pakistan Stock Exchange Limited and any other authority; making the
consequential entries in the statutory books and records of the Company; and
issuing certified true copies or extracts of these resolutions wherever required.”

On behalf of the Board

Muhammad Sarfraz
Company Secretary

Karachi
13 November, 2026
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Notes:

1.

The Statement under Section 281 of the Companies Act, 2017 (hereinafter
the ‘Act’) read with the Statement of Material Facts under Section 134(3) of
the Act (hereinafter the ‘Statement’) setting forth, inter alia, the terms of
the arrangement and explaining its effect, along with a copy of the Scheme
of Arrangement along with all annexures including the Share Swap Ratio
Certificate dated 16 October, 2026 issued by Sarvars Chartered Accountants
(hereinafter the ‘Scheme’) are being circulated along with Notice of the
EOGM to the members and other person(s) entitled to receive notice of the
EOGM.

Copies of the Scheme and the Statement can also be obtained, free of charge,
from the registered office of the Company located at 409 Commerce Centre,
Hasrat Mohani Road, Karachi during usual business hours i.e. 9:00 a.m. to
5:00 p.m. by the members and other persons entitled to attend the EOGM
by making application addressed to the Company Secretary, Haji
Mohammad Ismail Mills Limited, 409 Commerce Centre, Hasrat Mohani
Road, Karachi.

Copies of the Scheme, the Statement, the latest annual/quarterly audited
financial statements of the Company along with all published or otherwise
required financial statements of all prior periods of the Company along with
copies of its Memorandum and Articles of Association, other report(s) and
related information/documents have been kept at the registered office of
the Company which can be inspected during the business hours on any
working day from the date of publication of this notice till the day before the
EOGM by the members and other persons entitled to attend the EOGM. The
same will also be available for inspection at the EOGM. In case of any
difficulty, the same should be brought immediately to the notice of the
Company Secretary.

Notice of the EOGM along with the Statement, the Scheme and the latest
annual audited financial statements have also been placed on the website of

the Company: http://www.hmiml.com/.

The Share Transfer Books of the Company will remain closed from 02
December, 2026 to 08 December, 2026 (both days inclusive). Transfers
received at the Company’s Share Registrar and Transfer Agent’s Office, M/s
Najeeb Consultants (Private) Limited, 408 Commerce Centre, Hasrat
Mohani Road, Karachi, by the close of business hours on Tuesday, 01
December, 2026 will be treated as being in time for the purpose of attending
and voting at the EOGM. In view of the T+2 settlement cycle, Friday, 27
November, 2026 shall be the last trading day for buyers of shares to be
entered in the register of members for this purpose.

A member of the Company entitled to attend and vote at the EOGM may
appoint another member as his / her proxy to attend and vote in place of
him / her at the EOGM. Proxies in order to be effective must be received at
the registered office of the Company duly stamped and signed not less than
48 hours before the time of the EOGM. A proxy must be a member of the
Company. Proxy Forms in Urdu and English languages are available on the
website of the Company: http://www.hmiml.com/.

Members who have deposited their shares into Central Depository
Company of Pakistan Limited (“CDC”) will further have to follow the under
mentioned guidelines as laid down by the Securities and Exchange
Commission of Pakistan in Circular No. 1 of 2000.



Haji Mohammad Ismail Mills Limited

409 Commerce Centre, Hasrat Mohani Road, Karachi, Pakistan
Tel:32638521-3 E.mail:info@hmiml.com, Website:www.hmiml.com

For Attending the Meeting

a.

In case of individuals, the account holder and/or sub-account
holder whose registration details are uploaded as per the CDC
Regulations, shall authenticate his/her identity by showing
his/her original CNIC or original Passport at the time of
attending the Meeting.

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

For Appointing Proxies

a.

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

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

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

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

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

8. The members can also participate in the EOGM through video link facility.
To attend the EOGM through video link, members and their proxies are
requested to register their following particulars by sending an e-mail at:

info@hmiml.com.

Folio / CDC
Account
No.

No. of Name CNIC No. Cell No. Email
shares held address

The video link and login credentials will be shared with the shareholders
whose e-mails, containing all the requested particulars, are received at the
given e-mail address by or before 01 December, 2026.

9. Procedure for E-Voting

a.

In accordance with the Companies (Postal Ballot) Regulations, 2018
(the ‘Regulations’), the right to vote through electronic voting
facility and voting by post shall be provided to members of every
listed company for, inter alia, all businesses classified as special
business under the Companies Act, 2017 in the manner and subject
to conditions contained in the Regulations.
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10.

11.

12,

13.

b. Details of the e-voting facility will be shared through e-mail with
those members of the Company who have valid cell numbers / e-mail
addresses (Registered e-mail ID) available in the Register of
Members of the Company by the end of business on 01 December,
2026. Members who intend to exercise their right of vote through e-
voting shall provide their valid cell numbers and e-mail addresses on
or before 01 December, 2026.

C. Identity of the members intending to cast vote through e-voting shall
be authenticated through electronic signature or authentication for
login.

d. Members shall cast vote for the agenda items online from 9:00 a.m.

till 3:30 p.m. on 07 December, 2026. Voting shall close on 07
December, 2026 at 3:30 p.m. A vote once cast by a member shall not
be allowed to be changed.

Procedure for Voting Through Postal Ballot

a. Members may alternatively opt for voting through postal ballot. For
convenience of the members, Ballot Paper is annexed to this notice
and the same is also available on the Company’s website

http://www.hmiml.com/ to download.

b. The members must ensure that the duly filled and signed ballot
paper, along with a copy of Computerized National Identity Card
(CNIC), should reach the Company Secretary through post or e-mail
at the following address:

Muhammad Sarfraz
Office: 409 Commerce Centre, Hasrat Mohani Road, Karachi

Email: info@hmiml.com

one day before the EOGM i.e. on 07 December, 2026 till 3:30 p.m. A
postal ballot received after this time / date shall not be considered
for voting. The signature on the Ballot Paper shall match with the
signature on the CNIC.

Appointment of E-Voting Service Provider

In accordance with the applicable law, M/s. Digital Custodian Company
Limited have been appointed as the e-voting service provider for special
business.

Members are requested to notify immediately any change in their
addresses. CDC beneficial owners maintaining their shares in electronic
form should have their addresses updated with their participants or CDC
Investor Account Services.

Pursuant to the requirement of Section 242 of the Companies Act, 2017 and
the Companies (Distribution of Dividends) Regulations, 2017, the
shareholders are requested to provide their bank details including
International Bank Account Number (IBAN) of 24 digits in order to receive
unclaimed e-dividends. Further, the shareholders may contact at the
registered office of the Company to collect / enquire about their unclaimed
physical dividends / physical shares.
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14.

15.

16.

17.

18.

Shareholders holding physical share certificates who have not yet submitted
a copy of their valid CNIC/NTN are once again requested to send a copy of
their valid CNIC/NTN to our Share Registrar, Najeeb Consultants (Private)
Limited. The shareholders while sending a copy of CNIC/NTN must quote
their respective folio numbers thereon enabling the Company to comply
with the requirements of the Companies Act, 2017 and SROs issued
thereunder in order to release the physical dividend warrants.

In view of the prohibition under Section 185 of the Companies Act, 2017,
the Company will not distribute gifts in any form to its members at the
meeting.

As per Section 72 of the Companies Act, 2017, members of the Company, in
their best interest, are requested once again to convert their physical shares
into book-entry form at the earliest possible.

Pursuant to the provisions of Section 134 of the Companies Act, 2017, if the
Company receives consent from members holding aggregate 10% or more
shareholding, residing in a geographical location, to participate in the
meeting through video conference at least seven days prior to the date of
meeting, the Company will arrange video conference facility in that city
subject to availability of such facility in that city.

For any query / information, the shareholders may contact the Company
Secretary at the above registered office and / or the Manager of the Share
Registrar, Najeeb Consultants (Private) Limited, 408 Commerce Centre,
Hasrat Mohani Road, Karachi, Ph. No. 021-32639843.
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STATEMENT UNDER SECTION 281(1)(a) READ WITH SECTION
134(3) OF THE COMPANIES ACT, 2017

In J.C.M. No. 69 of 2026, the Honourable High Court of Sindh at Karachi (the
‘Court’) has been petitioned under sections 279 to 283 and all other enabling
provisions of the Companies Act, 2017 (‘Act’), for sanction of and for other orders
facilitating implementation of the Scheme of Arrangement (the ‘Scheme’)
between Sego Pakistan (Private) Limited (‘SPL’) and its members and Haji
Mohammad Ismail Mills Limited (‘HMIM’) and its members for the
amalgamation of the entire undertaking of Sego Pakistan (Private) Limited with
and into Haji Mohammad Ismail Mills Limited, along with all ancillary matters
(SPL and HMIM hereinafter collectively referred to as the ‘Companies’ or
‘Petitioners’ and individually as ‘Petitioner’ or ‘Company’). In the
abovementioned proceedings, the Honourable Court has, by its Order dated 12
November, 2026 passed on CMA No. 943 of 2026, directed the convening of
separate extraordinary general meetings of the members of each Company to
consider and approve the Scheme, and directed that the report of the meeting be
submitted to the Court by the Chairman of the meeting.

Formal notice convening the EOGM as directed by the Honourable Court is
attached herewith along with a copy of the Scheme. Copies of the Scheme may also
be obtained from the respective registered offices of the Companies during normal
office hours on application prior to the EOGM by members.

All terms defined in the Scheme have the same meaning in this document, unless
the context otherwise requires.

The resolutions proposed for the consideration of the meeting as set forth in the
accompanying notice convening the meeting are as follows: -

“RESOLVED THAT pursuant to the Order dated 12 November, 2026
passed by the High Court of Sindh at Karachi in J.C.M. No. 69 of 2026,
sections 279 to 283 and 285 and all other applicable and enabling
provisions of the Companies Act, 2017, and subject to the sanction of the
High Court of Sindh at Karachi, the Scheme of Arrangement for the
amalgamation of Sego Pakistan (Private) Limited (“SPL”) with and into Haji
Mohammad Ismail Mills Limited (the “Company”), made between the
Company, SPL and their respective members (the “Scheme”), as placed
before the meeting and initialled by the Chairman for identification, be and
is hereby approved, adopted and agreed in its entirety, together with any
modification or condition that the Court may impose (capitalised terms not
defined herein having the meanings given to them in the Scheme).

RESOLVED FURTHER THAT upon the Scheme becoming effective in
accordance with its terms, the amalgamation of SPL with and into the
Company, with the Company continuing as the Surviving Company and SPL
standing dissolved without winding up, be and is hereby approved, together
with the issue and allotment, in the order provided in Article 15 of the
Scheme, of fully paid ordinary shares of PKR 10 each of the Company as
follows: (i) 244,831,768 shares to the SPL Shareholders, being 1.0875
shares for every SPL Share held after the sub-division under Article 10.10 of
the Scheme; (ii) 15,371,247 Investor Shares to Mr. Azneem Bilwani in
satisfaction of the Investor Loan of PKR 153,712,469, and 1,408,470
Advance Shares to him in satisfaction of the SPL Advance of PKR
14,084,700; and (iii) 2,800,000 IMS Shares to Intermarket Securities
Limited in satisfaction of the IMS Loan of PKR 28,000,000, the shares
under (ii) and (iii) being issued at the Conversion Price of PKR 10 per share.
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RESOLVED FURTHER THAT the issue and allotment of the shares
referred to in the preceding resolution, being made under the Scheme and
the order of the Court sanctioning it and otherwise than by way of rights, be
and is hereby approved for the purposes of section 83 of the Companies Act,
2017.

RESOLVED FURTHER THAT the Investor Loan and the SPL Advance,
and their conversion into the Investor Shares and the Advance Shares, being
related party transactions by reason of Mr. Azneem Bilwani being a director
of SPL, be and are hereby approved for the purposes of section 208 of the
Companies Act, 2017.

RESOLVED FURTHER THAT upon the Scheme becoming effective, (i)
the authorized capital of the Company shall stand increased to PKR
3,100,000,000 divided into 310,000,000 ordinary shares of PKR 10 each,
as provided in Articles 10.1 and 10.2 of the Scheme; (ii) the name of the
Company shall be changed to “Sego Pakistan Limited”, as provided in
Article 3.4 of the Scheme; (iii) the object clause of the Memorandum of
Association of the Company shall be replaced as set out in Article 10.7 of the
Scheme; and (iv) the Memorandum and Articles of Association of the
Company shall stand altered accordingly; and this resolution shall also
constitute the resolution of the members required under section 85, and the
special resolution required under sections 12, 32 and 38, of the Companies
Act, 2017 for those purposes, in each case in accordance with the Scheme.

RESOLVED FURTHER THAT the application made by the Company to
the Pakistan Stock Exchange Limited under clause 5.22.7 of the PSX
Regulations for relaxation of clause 5.22.4(b), and the Free Float Plan
submitted with it under Articles 12.3 and 12.4 of the Scheme, together with
any conditions imposed by the PSX in granting that relaxation, be and are
hereby approved and ratified, and the Company shall attain its Free Float in
the manner and within the periods provided in the Scheme, the Free Float
Plan and that relaxation; provided that any further issue of shares by the
Company under the Free Float Plan shall be subject to a separate approval
of the members under section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT with effect from the Completion Date the
directors of the Company in office immediately before that date shall cease
to hold office, and the persons named in, or nominated under, Article 8.3 of
the Scheme shall be the directors of the Company, as provided in that
Article.

RESOLVED FURTHER THAT Mr. Muhammad Sarfraz, be and is
hereby authorised, acting individually, to take all steps and do all acts, deeds
and things necessary or expedient to give effect to the Scheme and these
resolutions, including executing and filing petitions, applications,
affidavits, statements, returns, forms and other documents; appearing or
authorising representation before the High Court of Sindh at Karachi, the
Securities and Exchange Commission of Pakistan, the Pakistan Stock
Exchange Limited and any other authority; making the consequential
entries in the statutory books and records of the Company; and issuing
certified true copies or extracts of these resolutions wherever required.”
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As required by Section 279(2) of the Act, the resolutions have to be passed at
separate meetings of HMIM and SPL, convened under the orders of the
Honourable Court, by a majority in number representing three-fourths in value of
the members of HMIM and SPL, respectively, present and voting in person or by
proxy at the meeting of each Company. The sanctioning of the Scheme and the
making of other appropriate orders in connection therewith will be considered by
the Honourable Court after the Scheme is approved by the requisite majority at the
meetings being convened for this purpose.

In case you are unable to attend the meeting convened by the accompanying notice,
you may appoint your proxy by completing the proxy form available on the website
of the Company, http://www.hmiml.com/ (in which you can direct the proxy how
you wish him to vote) and send the completed form as soon as possible to the
registered office of the Company which, in this case, is 409 Commerce Centre,
Hasrat Mohani Road, Karachi. Proxies for the meeting will not be treated as valid
unless proxy forms are received at least 48 hours before the time of the meeting.

Business of HMIM and SPL

HMIM was incorporated as a private limited company on 05 February, 1980,
subsequently converted to a public limited company on 15 October, 1987, and
listed on the Pakistan Stock Exchange Limited (‘PSX’) on 29 November, 1994, and
is existing under the laws of Pakistan, having its registered office at 409 Commerce
Centre, Hasrat Mohani Road, Karachi. HMIM’s principal business was the
manufacture and sale of yarn and the generation of power, and its Memorandum
of Association was amended in 2017 to add the trading and distribution of fast
moving consumer goods and other lawful business. HMIM has carried on no
business since 2015. A petition for its winding up, J.C.M. No. 42 of 2017, presented
by the Securities and Exchange Commission of Pakistan (‘SECP’), is pending
before the Court, and trading in its shares on the PSX has been suspended since
2017.

SPL, a private company limited by shares, was incorporated on 277 June, 2023, and
is existing under the laws of Pakistan, having its registered office at Plot No. 38-A,
Behind KTC Bus Depot, Korangi Creek, Karachi. SPL is engaged in the business of
assembling, manufacturing, importing, exporting, buying, selling and distributing
mobile phones, mobile phone parts, accessories, batteries and allied
telecommunication and electronic equipment, and of providing after-sales and
other services in relation to them, under the SEGO brand.

Advantages of the Amalgamation / Benefits of the Scheme

A. Revival of the Listed Company

HMIM has carried on no business since 2015. A petition for its winding up,
presented by the SECP, is pending before the Court, and trading in its shares
has been suspended since 2017. Its net assets at 30 June, 2026 were
negative, and it has no business of its own and no prospect of resuming one.
The Scheme brings SPL, an operating company, into HMIM and restores
HMIM to a going concern. The boards of both Companies consider this to
be in the interests of their members and creditors.

B. Settlement of Liabilities and Discharge of Encumbrances
The Liabilities of HMIM will be settled and its Encumbrances discharged

before the Completion Date out of the Investor Loan, in the manner
stipulated in the Scheme.
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C. Injection of an Operating Business

On the Effective Date the whole of the Undertaking of SPL vests in HMIM:
its plant and equipment at Korangi, the SEGO brand and product lines, its
contracts, stock and receivables, and its Employees. HMIM will from that
date carry on SPL’s business of assembling and selling mobile phones and
allied devices, a business with revenue of PKR 5.6 billion in the year ended
30 June, 2026.

D. Benefits to Shareholders

The members of HMIM will hold shares in a company with an operating
business instead of a company facing winding up. The members of SPL will
hold shares in a listed company.

E. Continuity of Listing and Resumption of Trading

HMIM’s listing on the PSX continues. Under Article 12 the Companies will
apply for the listing of the new HMIM Shares and for the lifting of the
suspension, so that the members of both Companies can trade their shares.

F. Access to Capital Markets

SPL’s business will be carried on in a listed company, which can raise
further capital from the public without a separate listing.

G. Continuity of Employment and Protection of Employees

All the Employees of SPL will become employees of HMIM on their existing
terms and conditions of employment, with their period of service treated as
continuous, in the manner stipulated in the Scheme.

H. Effect on the Existing Members of HMIM

The existing members will hold shares in a company whose business is
valued in the Share Swap Ratio Certificate at about PKR 2.45 billion, in
place of shares in a company with negative net assets; the further issue will
bring fresh capital into HMIM at not less than par; and trading in their
shares, suspended since 2017, will resume. The boards of both Companies
consider that the existing members are better placed under the Scheme than
they would be on a winding up of HMIM.

The above-mentioned advantages and benefits are sought to be achieved through
the Scheme, and are in all respects subject to the satisfaction of the conditions set
out in Article 11 and to the approvals of the Court and the relevant regulatory and
other authorities.

The Scheme of Arrangement

Objects of the Scheme

The principal object of the Scheme is to amalgamate the entire undertaking of SPL
with and into HMIM, as of the Effective Date, against the issue of HMIM Shares to
the SPL Shareholders on the basis of the swap ratio, and to dissolve SPL without
winding up, in the manner stipulated in the Scheme. HMIM shall continue as the
surviving company and its listing on the PSX shall continue.
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As part of the Scheme, the amounts advanced to HMIM and the amounts owed by
SPL, as envisaged under the Scheme, shall be converted into HMIM Shares at PKR
10/- per share. The name of HMIM shall be changed to “Sego Pakistan Limited”
and its object clause altered to reflect the business of SPL, in the manner stipulated
in the Scheme.

The Scheme shall become operative when a certified copy of the order of the Court
sanctioning it is filed with the Registrar of Companies, Karachi (the “Completion
Date”), and the amalgamation shall then take effect from o1 July, 2026, or such
other date as the Court may direct (the “Effective Date”).

Upon the sanction of the Scheme, the authorized share capital of SPL shall be
merged with that of HMIM and further increased, so that the authorized share
capital of HMIM shall be PKR 3,100,000,000/- divided into 310,000,000
ordinary shares of PKR 10/- each, and the Memorandum and Articles of
Association of HMIM shall stand amended accordingly. Approval of the members
of HMIM to the Scheme shall also constitute their approval, by way of special
resolution, to the alterations to the Memorandum and Articles of Association of
HMIM contemplated by the Scheme.

Approvals received and swap ratio

The Scheme has been approved by the Board of Directors of HMIM on 03
November, 2026 and by the Board of Directors of SPL on 30 October, 2026 for
seeking the approval of the members and the sanction of the Honourable Court. As
consideration for the amalgamation, HMIM shall issue 244,831,768 HMIM Shares
to the SPL Shareholders, credited as fully paid, on the basis of a swap ratio of
1.0875 HMIM Shares for every 1 (one) SPL Share of PKR 10/- as adopted under
the Scheme on the basis of the Share Swap Ratio Certificate dated 16 October,
2026, set out in Annexure “B”, in the manner stipulated in the Scheme.

Upon the allotment of the HMIM Shares to the SPL Shareholders, the shares of
SPL shall stand cancelled and SPL shall stand dissolved without winding up.

Scheme subject to sanction by the Court

The Scheme is subject to the sanction of the Honourable Court and may be
sanctioned in its present form or with any modification therein or addition thereto
as the Honourable Court may approve, and the Scheme, with such modification or
addition, if any, is also subject to any conditions which the Honourable Court may
impose. The Boards of Directors of HMIM and SPL may jointly assent, on behalf
of the Companies, to any modification, amendment or variation of the Scheme, and
to any term or condition, which the Honourable Court or the SECP may direct or
impose.

The Scheme has been filed with the Honourable Court vide petition bearing J.C.M.
No. 69 of 2026. By its Order dated 12 November, 2026, the Honourable Court has
directed that notice of the petition be published in two leading daily newspapers
(one Urdu and one English) and in the Official Gazette (except to the extent
exempted), and that notice under Section 283 of the Act be issued to the Registrar
of Companies, Company Registration Office, Securities and Exchange Commission
of Pakistan, Karachi, with a direction to file comments before the next date of
hearing on 01 December, 2026.
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Assets, properties, rights, liabilities, obligations and legal
proceedings

Transfer of the Assets

As of the Effective Date, all the Assets of SPL, including the licences, registrations
and approvals held by it, shall, without any further act or deed, vest in and become
the Assets of HMIM, subject to all Securities subsisting thereon, in the manner
stipulated in the Scheme.

Transfer of Liabilities and Obligations

As of the Effective Date, all the Liabilities and obligations of SPL shall, without any
further act or deed, be assumed by and become the Liabilities and obligations of
HMIM, and all legal proceedings by or against SPL. may be continued by or against
HMIM, in the manner stipulated in the Scheme.

The Liabilities of HMIM shall be paid in full on or before the Completion Date out
of the Investor Loan, and the Companies shall apply for the disposal or withdrawal
of the winding-up petition against HMIM, in the manner stipulated in the Scheme.

Employees

On and from the Effective Date, all the employees of SPL shall become employees
of HMIM on their existing terms and conditions of service, with continuity of
service, in the manner stipulated in the Scheme.

Costs
All the costs, fees, charges and expenses incurred or to be incurred by the
Companies in relation to or in connection with the Scheme, its implementation and
the completion of the amalgamation, whether before or after the Completion Date,
shall be borne and paid by HMIM.

Financial Information

HMIM

As of 30 June, 2026, the authorized share capital of HMIM is Rupees
120,000,000, divided into 12,000,000 ordinary shares of Rupees 10 each, out of
which 11,975,040 ordinary shares have been issued, fully subscribed and paid-up.

The profit / (loss) after taxation of HMIM for each of the financial years 2022 to
2026 as shown in its audited accounts and the dividends declared on ordinary
shares for each year were:

Year After tax Ordinary Dividend Bonus Earnings /
ended 30 profit / share capital | declared | shares (%) (loss) per
June (loss) (Rs. in (Rs. in (%) share (Rs.)
thousand) thousand)
2026 (3,035) 119,750 Nil Nil (0.25)
2025 (6,689) 119,750 Nil Nil (0.56)
2024 (5,379) 119,750 Nil Nil (0.45)
2023 (3,776) 119,750 Nil Nil (0.32)
2022 (3,603) 119,750 Nil Nil (0.30)
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SPL

As of 30 June, 2026, the authorized share capital of SPL is Rupees 2,500,000,000,
divided into 25,000,000 ordinary shares of Rupees 100 each, out of which
3,333,400 ordinary shares have been issued, fully subscribed and paid-up.
Pursuant to Article 1.1 read with Article 10.10, the current issued, subscribed and
paid-up share capital of SPL shall be sub-divided such that each ordinary share of
Rupees 100 is sub-divided into ten ordinary shares of Rupees 10 each as stipulated
under the Scheme.

The profit / (loss) after taxation of SPL for each of the financial years 2024 to 2026
as shown in its unconsolidated audited accounts and the dividends declared on
ordinary shares for each year were:

Year After tax Ordinary Dividend Bonus Earnings /

ended 30 profit / share capital | declared | shares (%) (loss) per
June (loss) (Rs. in (Rs. in (%) share (Rs.)

thousand) thousand)
2026 (26,694) 333,340 Nil Nil (8.01)
2025 (181,022) 333,340 Nil Nil (54-31)
2024 (28,624) 333,340 Nil Nil (8.59)
Directors and Management
Directors of HMIM
Name

Mr. Gulzar Siddiq — Chairman; Independent Director

Mr. Muhammad Sarfraz — Executive Director; Company Secretary
Mr. Noman Mustafa Zuberi — Independent Director

Mr. Mohammad Sadiq — Non-Executive Director

Mr. Mohammad Irfan — Non-Executive Director

Mr. Ali Asghar — Non-Executive Director

Directors of SPL.

Name

Mr. Zeeshan — Chief Executive

Mr. Azneem Bilwani — Non-Executive Director
Mr. Shehzad Hussain — Director

Mr. Haris Siddiqui — Director

Mrs. Sadaf Zeeshan — Director

Interest of Directors and Compensation for Loss of Office

The directors of HMIM shall cease to hold office on the Completion Date without
any compensation for loss of office, and the persons named in or nominated under
the Scheme shall be the directors of HMIM from that date, in the manner
stipulated in the Scheme.

All the directors of HMIM and SPL are interested in the Scheme to the extent of
their respective directorships and shareholdings in the Companies and of any
amounts owed to them by SPL or HMIM, as stipulated in the Scheme. The directors
of SPL named in the Scheme are also interested to the extent of their appointment
as directors of HMIM. Save as aforesaid, the effect of the Scheme on the interest of
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the directors does not differ from its effect on the like interest of the other members
of the Companies.

The directors who perform full time executive functions are also interested to the
extent of the remuneration, benefits and allowances payable to them under the
respective policies of HMIM and SPL.

To the extent that any director of HMIM and / or SPL holds shares of SPL on the
Record Date, such director shall be entitled to HMIM Shares on the basis of the
swap ratio, in the same manner as the other SPL Shareholders.

Report of Expert with regard to valuation

The Share Swap Ratio Certificate dated 16 October, 2026 has been issued by
Sarvars Chartered Accountants, pertaining to the amalgamation, and detailing,
inter alia, the valuations of HMIM and SPL, along with the basis and calculation
of the swap ratio. The Share Swap Ratio Certificate forms Annexure “B” to the
Scheme, which is attached with the Notice of the EOGM.

Information pertaining to the Creditors of the Companies

In accordance with the Scheme, as of the Effective Date, all the liabilities and
obligations of SPL, including towards its creditors, shall be assumed by and
become the liabilities and obligations of HMIM, and the Liabilities of HMIM shall
be paid in full on or before the Completion Date out of the Investor Loan. The
Scheme does not affect the rights of the creditors of either Company or the ranking
of their existing security interests.

Effect of the Amalgamation on Shareholding / Ownership Structure

On the allotment of all the shares to be issued under the Scheme, the issued share
capital of HMIM shall increase from 11,975,040 to 276,386,525 ordinary shares of
PKR 10/- each, as set forth in Annexure “A” to the Scheme.

HMIM shall attain the minimum free float required by the PSX Regulations in the
manner and within the periods stipulated in the Scheme.

The acquisition of HMIM Shares under the Scheme is made pursuant to a scheme
of arrangement sanctioned under the Act and is accordingly exempt from the
requirements of Part IX of the Securities Act, 2015 by virtue of section 109 thereof,
save as to reporting (Article 14.7).

General

The Scheme is conditional upon the matters set out in Article 11.1, and the
resumption of trading in the shares of HMIM is subject to the approval of the PSX.
Save as disclosed in this Statement, there are no significant / undisclosed risk
factors whose impact needs to be assessed by the shareholders on the overall risk
profile, consequent to the Scheme.

In case of sanction of the Scheme, the amalgamation shall be accounted for in the
financial statements of HMIM for the year ending 30 June, 2027 in accordance
with the applicable financial reporting framework, as confirmed by the auditors of
the Companies.

The Companies shall seek the benefit of any relief available in respect of the
amalgamation under the Income Tax Ordinance, 2001, including under sections
57A and 97A thereof.
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There is no intention of possible purchase of shares of one Company involved in
the Scheme by the other Company.
The Companies have only one class of members each.

Documents for Inspection

The following documents are available for inspection with the Company Secretary
of the respective Company at the registered office of the respective Company at
409 Commerce Centre, Hasrat Mohani Road, Karachi and Plot No. 38-A, Behind
KTC Bus Depot, Korangi Creek, Karachi, and may be inspected up to and including
the day preceding the date of the meeting during normal office hours:

(@) Memorandum and Articles of Association

(b) Latest Audited Accounts

(c)  Scheme of Arrangement along with all annexures including the Share
Swap Ratio Certificate
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POSTAL BALLOT PAPER

For voting through post for the Special Business at the Extraordinary
General Meeting of Haji Mohammad Ismail Mills Limited to be held
on Tuesday, 08 December, 2026 at 10:00 a.m. at 409 Commerce
Centre, Hasrat Mohani Road, Karachi.

Contact Details of the Company Secretary, where duly filled-in ballot
paper may be sent:

Business Address: 409 Commerce Centre, Hasrat Mohani Road, Karachi
Attention: Muhammad Sarfraz

Email: info@hmiml.com

Folio/CDS Account Number

Name of shareholder / Joint shareholders
/ Proxy holder

Registered Address of shareholder

Number of shares held and folio number

CNIC No. / Passport No. (in case of
foreigner) (copy to be attached)
Additional Information and enclosures
(In case of representative of body
corporate, corporation.)

Name and CNIC/Passport No. (in case of
foreigner) of Authorized Signatory (s) -
(copy to be attached)

INSTRUCTIONS FOR POLL
1. Please indicate your Vote by ticking V the relevant box.

2. In case both the boxes are marked as Vv, your ballot paper shall be treated as
“Rejected.”

I/we hereby exercise my / our vote in respect of the below resolutions through
postal ballot by conveying my/our assent or dissent to the below resolutions by
placing tick vV mark in the appropriate box below.

No. of I/We
Ordinary 1/ V\tf(e) i\}slzent dissent to
Nature and Description of Resolution Shares for . the
. Resolution .
Which (FOR) Resolution
Votes Cast (AGAINST)
Special Resolutions
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Nature and Description of Resolution

No. of
Ordinary
Shares for
Which
Votes Cast

I/We assent
to the
Resolution
(FOR)

I/We
dissent to
the
Resolution
(AGAINST)

“RESOLVED THAT pursuant to the Order dated 12
November, 2026 passed by the High Court of Sindh
at Karachi in J.C.M. No. 69 of 2026, sections 279 to
283 and 285 and all other applicable and enabling
provisions of the Companies Act, 2017, and subject to
the sanction of the High Court of Sindh at Karachi,
the Scheme of Arrangement for the amalgamation of
Sego Pakistan (Private) Limited (“SPL”) with and into
Haji Mohammad Ismail Mills Limited (the
“Company”), made between the Company, SPL and
their respective members (the “Scheme”), as placed
before the meeting and initialled by the Chairman for
identification, be and is hereby approved, adopted
and agreed in its entirety, together with any
modification or condition that the Court may impose
(capitalised terms not defined herein having the
meanings given to them in the Scheme).

RESOLVED FURTHER THAT upon the Scheme
becoming effective in accordance with its terms, the
amalgamation of SPL with and into the Company,
with the Company continuing as the Surviving
Company and SPL standing dissolved without
winding up, be and is hereby approved, together with
the issue and allotment, in the order provided in
Article 15 of the Scheme, of fully paid ordinary shares
of PKR 10 each of the Company as follows: (i)
244,831,768 shares to the SPL Shareholders, being
1.0875 shares for every SPL Share held after the sub-
division under Article 10.10 of the Scheme; (ii)
15,371,247 Investor Shares to Mr. Azneem Bilwani in
satisfaction of the Investor Loan of PKR 153,712,469,
and 1,408,470 Advance Shares to him in satisfaction
of the SPL Advance of PKR 14,084,700; and (iii)
2,800,000 IMS Shares to Intermarket Securities
Limited in satisfaction of the IMS Loan of PKR
28,000,000, the shares under (ii) and (iii) being
issued at the Conversion Price of PKR 10 per share.

RESOLVED FURTHER THAT the issue and
allotment of the shares referred to in the preceding
resolution, being made under the Scheme and the
order of the Court sanctioning it and otherwise than
by way of rights, be and is hereby approved for the
purposes of section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT the Investor Loan
and the SPL Advance, and their conversion into the
Investor Shares and the Advance Shares, being
related party transactions by reason of Mr. Azneem
Bilwani being a director of SPL, be and are hereby
approved for the purposes of section 208 of the
Companies Act, 2017.
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Nature and Description of Resolution

No. of
Ordinary
Shares for
Which
Votes Cast

I/We assent
to the
Resolution
(FOR)

I/We
dissent to
the
Resolution
(AGAINST)

RESOLVED FURTHER THAT upon the Scheme
becoming effective, (i) the authorized capital of the
Company shall stand increased to PKR
3,100,000,000 divided into 310,000,000 ordinary
shares of PKR 10 each, as provided in Articles 10.1
and 10.2 of the Scheme; (ii) the name of the Company
shall be changed to “Sego Pakistan Limited”, as
provided in Article 3.4 of the Scheme; (iii) the object
clause of the Memorandum of Association of the
Company shall be replaced as set out in Article 10.7
of the Scheme; and (iv) the Memorandum and
Articles of Association of the Company shall stand
altered accordingly; and this resolution shall also
constitute the resolution of the members required
under section 85, and the special resolution required
under sections 12, 32 and 38, of the Companies Act,
2017 for those purposes, in each case in accordance
with the Scheme.

RESOLVED FURTHER THAT the application
made by the Company to the Pakistan Stock
Exchange Limited under clause 5.22.7 of the PSX
Regulations for relaxation of clause 5.22.4(b), and the
Free Float Plan submitted with it under Articles 12.3
and 12.4 of the Scheme, together with any conditions
imposed by the PSX in granting that relaxation, be
and are hereby approved and ratified, and the
Company shall attain its Free Float in the manner and
within the periods provided in the Scheme, the Free
Float Plan and that relaxation; provided that any
further issue of shares by the Company under the
Free Float Plan shall be subject to a separate approval
of the members under section 83 of the Companies
Act, 2017.

RESOLVED FURTHER THAT with effect from
the Completion Date the directors of the Company in
office immediately before that date shall cease to hold
office, and the persons named in, or nominated
under, Article 8.3 of the Scheme shall be the directors
of the Company, as provided in that Article.

RESOLVED FURTHER THAT Mr. Muhammad
Sarfraz, be and is hereby authorised, acting
individually, to take all steps and do all acts, deeds
and things necessary or expedient to give effect to the
Scheme and these resolutions, including executing
and filing petitions, applications, affidavits,
statements, returns, forms and other documents;
appearing or authorising representation before the
High Court of Sindh at Karachi, the Securities and
Exchange Commission of Pakistan, the Pakistan
Stock Exchange Limited and any other authority;
making the consequential entries in the statutory
books and records of the Company; and issuing
certified true copies or extracts of these resolutions
wherever required.”

Signature of shareholder(s):

Place: Date:
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NOTES / PROCEDURES FOR SUBMISSION OF BALLOT PAPER:

1.

Duly filled-in and signed original postal ballot should be sent to the
Company Secretary, at the above-mentioned postal or email address.

Copy of CNIC/Passport (in case of foreigner) should be enclosed with the
postal ballot form.

Postal ballot form should reach the Company Secretary by 3:30 p.m. on 07
December, 2026, being one day before the EOGM, during working hours,
any postal ballot received after this date and time will not be considered for
voting.

Signature on postal ballot should match the signature on CNIC/Passport (in
case of foreigner).

Incomplete, unsigned, incorrect, defaced, torn, mutilated, overwritten
ballot papers will be rejected.

In the case of representative of body corporate and corporation, postal
ballot must be accompanied with copy of CNIC of authorized person, along
with a duly attested copy of Board Resolution, Power of Attorney, or
Authorization Letter.

Ballot paper has also been placed at the website of the Company
http://www.hmiml.com/. Members may also download the ballot paper
from the website or use original/photocopy published in newspapers.
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IN TERMS OF SECTIONS 279 TO 283 AND 285 read with other
enabling provisions of the Companies Act, 2017.

BETWEEN .

SEGO PAKISTAN (PRIVATE) LIMITED, a comnany ihcorporated under the
laws of the Islamic Republic of Pakistan, having its re=istered office at Plot No. 38-
A, Behind KTC Bus Depot, Korangi Creek, Karathi, (hereinaftér referred to as
“SPL”, which expression shall mean and include, where the context so permits,
SPL’s successors-in-interest, liquidatofs, Jlegal representatives and permitted
assigns).

AND
-
HAJI MOHAMMAD ISMAIL MILLS LIMITED, a company incorporated
under the laws of the Islamie Republic of Pakistan, having its registered cfiice at
409 Commerce Centre, Hasrat Mohani Road, Karachi, { ‘reinafter referred to as
the “HMIMP”, which expression shall mean and include, where the context so
permits, HMIM's successors-in-interest, liquidators, legal representatives and
permitted assigns).

AND
Their respective members.

(SPL and HMIM hereinafter collectively referred to as the “Companies” and
individually as the “Company”™)

A.  The Companies are validly incorporated and existing under the laws of
Pakistan. ‘

B. - SPLis a private limited company engaged in the business of assembling,
manufacturing, importing, exporting, buying, selling and distriboting
mobile phones, mobile phone parts, accessories, batteries and -allied

telecommunication and electronic equipment, and of providing after-sales

and other services in relation to them, and to do all things incidental to that
business. HMIM is a public limited company whose ordinary shares are
listed on the PSX, trading in which ispreecntb'suspended.‘lbeshare capital
of each Company is set out in Article 1.1, and the existing boards of directors
of the Companies are set out in Annexure "G”,

< 8 Due to certain financial problems, HMIM disposed of almost all of its assets

- to pay off its linbilities.

D. Inthe meanwhile, HMIM also could not raise further funds,to carry on its

operations, therefore, SECP and PSX raised various concerns on the state of

affairs of HMIM, hence, in the abspnce of viable business plan by HMIM,

SECP initiated winding-up proceedings of HMIM and PSX suspended
shares trading of HMIM. oy

———

Scheme of Arrangement 3
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E. ‘The boards, of directors of the Companies have agreed on a revival plan,
which includes a viable business plan and the course of action to revive the
operation of HMIM, subject to the approval of their members.

F.  The board of directors of each Company has considered the options
available to it and has concluded and resolved that the amalgamation 0f SPL
with and into HMIM, on the terms of this Scheme, is in the interest of that
Company and of its members and itors, and has approved this Scheme.

G. lnordertorecowdthesnidmrivnlplan,theboardsofdix;ec!orsofthe
Companies have approved this Scheme, to be placed before the members of
the Companies for their app and implemented pursuant to the
provisions of the Act, mainly under sections 279 to 283 and +.95 of the Act.

H.  The principal object of this Scheme is to effectuate the amalgamation of SPL
with and into HMIM, from the Effective Date.

L The Investor, who is a director of SPL, bas agreed to lend HMIM the
Investor Loan on the terms of the Investor Loan Agreement, to be applied

in discharging the Liabilities of HMIM and meeting its compliance " &"L
£

requirements. The Investor Loar. and its conversion into HMIM Shares, G
forms part of 2nd is to be given effect under th.s Scheme in 1 manner
provided in Article 14, %

J. The Companies are agreeing and enhcringi o this Scheme to record and to
implement their understanding. , =

Scheme of Arrangement
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Benefits of Amalgamation
A.  Revival of the Listed Company

HMIM has carried on no business since 2015. A petition for its winding up,
presented by the SECP, is pending before the Court, and trading in itsshares
sas been suspended since 2017. ‘ts net assets © 0 June 202 were
regative, and ~* has no business 0. ‘teownandno  spectofresum Zone.
The Scheme brings SPL, an ope-:ting company, 0 HMIM and restores

HMIM tg a going concern. The boards of both Companies consider this to
be in the interests of their members and creditors.

o settlement of Lishiitiss and Dischargs of Encuml

The Liabilities of HMIM will be paid in full before the Completion Date out

. of the Investor Loan, except for the ret’~ument benefit obligation of P
4,613,762/, which stands waived. The creditors of HMIM will therefore "
paid in full, which they could not expect on a winding up.

c' .I - I- [ Q I. H .

On the Effective Date the whole of the Undertaking of SPL vests in HMIM:
its plant and equipment at Korangi, the SEGO brand and product lines, its
contracts, stock and receivables, and its Employees. HMIM will from that
date carry on SPL’s business of assembling and selling mobile phones and
* allied devices, 2 business with revenue of PKIU 5.6 billion in the vear ended

30 June 2020. l
D.  Benefitsto Shareholders ,

The members of HMIM will hold dhares in a company with an operating
business instead of a company facing winding up. The membeys of SPL will
hold shares in a listed company. Neither Company makes any forecast of
the price at which HMIM Shares will trade once trod ng resumes.

E.  Continuityof] ‘-ting and Resumoti ine e

HMIM'’s listing on the PSX continues. Under Article 12 the Companies will
apply for the listing of the new HMIM Shares and for the lifting of the
suspension, so that the members of both Companies can trade their shares.

F.  Accessto Capital Markets )

SPL’s business will be carried on in o lisjed company, which can raiee
further capital from the public without a separate listing.'

All the Employees of SPL will became employees of HMIM on their existing
terms and conditions of employnent, with their period of service treated as
continuous, in the manner provided in Article 9. The provident fund,
gratuity fund, pension fund and other employee benefit arrangements
maintained by SPL for its Employees will continue for their benelit in the
manner provided in Article ¢.3. ~~

Scheme of Arrangement
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The existing members of HMIM hold 11,97 .,040 shares. Under the Scheme
HMIM will issue 244,831,768 HMIM Sn~res o the SP_ Shareholders.
15,371,247 Investor Shares, 1,408,470 Advance Shares and 2,800,000 IMS
Shares, bringing its issued capital to 2 386,525 shares. The existing
members will then hold about 4.33% of HMIM, the SPL Shareholders about
£8.58%, the Investor about 6.07% in respect of the Investor Shares and the
Advance Shares, and IMS about 1.01%. .

HMIM must then bring its Free Fldat up to atleact ten percent of its issued
capital within the period allowed by the PSX on w1 relaxation sot =ht under
Article 12.3, and 1o fifteen percent within three vears of the Completion
Date, in accordance with the Free Float Plan. It expects to reach ten percent
by a further issue of shares to the-public under Article 12.4. If the whole of
the ten percent is met in that way, HMIM will issue 30,700,614 further
shares at not less than PKR 10/- each, raising not less than PKR
207,096,140/, and the existing members will hold about 3.90% of an
enlarged capital of 307,096,139 shares. The increase to fifteen percent is to
come from offers for sale by the sponsors or 4 further issue of shares: an
offer for sale by the sponsors would not reduce th~ existing mem"ers'
percentage further.

Against that reduction, the existing members will hold shares in a company
whose business is valued in the Share Swap Ratio Certificate at about PKR
2.45 billion, in place of shares in a company with negative net assets; the
further issue will bring fresh capital into HMIM at not less than par; and
trading in their shares, suspended since 2017, will resume. The boards of
both Companies consider that the existing members are better placed under
the Scheme than they would be on a winding up of HMIM.

The above-mentioned advantages and benefits are sought to be achieved through
this proposed Scheme, and afe in all respects subject to the satisfaction of the
. conditions set out in Article 11 and to the approvals of the Court and the relevant
regulatory and other authorities. o 2

NOW THEREFORE, THIS SCHEME HEREBY WITNESSETH AS
FOLLOWS:

Ins this Scheme, unless the context shall otherwise require, the following
capitalized words shall have the meanings as assigned to them below:

1L “Act” shall mean th? Companies Act, 2017.

112, “Advance Shares” shall mean the 1,408,470 (One Million
Four Hundred Eight Thousand Four Hundred Seventy)
HMIM Shares to be issued and allotted to the Investor under
Article 14.16 in satisfaction of the SPL Advanoe.' $

113. % Annexure” shall mean the annexure(s) given in or attached
to this Scheme. .
Scherne of Arrangement ]
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1.1.7.

11.8.

1.1.9.
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“Article” shall mean a clause, sub-clause or article of this
Scheme.

%A ssets” shall mean all properties and rights of every nature,
kind and description and the rights and obligations i
thereunder or related thereto or connected therewith
(whether present or future) and shall includ... 2ll rights, i1,
interests, permits, _ authorities, sanctions, CONCESSIoNS,
privileges, benefits, facilities, licenses, claims, contingent
claims, and properties of all kinds and description and by
whatever title held and whether movable or immovable,
tangible or intangible, leasehold or freehold, including, but
not limited to, stock-in-trade, stock-in-transit, inventories,
rrw materials, ingredients, oflice supplies, spares,
consumable stores, works-in-progress, finished  goods,
actionable claims, bank accounts, utilities connections,
telecommunication conmections, intermel, computer,
software, applications, passwords, data, record, etc., cash and
bank balances, funds of loans, funds finance facilities,
investments, receivables, bookf debts, tax refunds,” tax
benefits, advances and deposits, prepayments, and all other
rights and interests in and grising ;out of such properties in the
ownership, possession, power or controls, whether within or
outside Pakistan, and all books of account, registers, records,
files, financial statements, receipts and «11 other documents of
whatever nature rel ting or belonging thereto, and p! . tsand
machinery, together with all plants and equipme: .. spare
parts, tools, equipment, motor vehicles, furniture, fixtures
and fittings, offices and storehouses/warehouses, and all
proprietary rights, t and interests in any trademark,
service mark, design, patent, copyright, whether registered or
by way of passing-off, used in the business.

“pgsets of SPL” shall mean the entire Assets of SPL, as of
the Effective Date. “nail

“assets of HMIM?” shall mean the entire Assets of HMIM,
as of the Effective Date.

“Business Day” shall mean a day (other than a Saturday,
Sunday or a gezette public holidy in Pakistan) on which
banks are open for ordinary business in Karachi.

“CDC” shall mean the tral Depository Company of
Pakistan Limited.

“CCP™ shall mean the Compétition Commission of Pakistan
established under the Competition Act, 2010.
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L1AL, “GPL” shall mean SEGO PAKISTAN (Private) Lmted, a
private limited company, incorporated and existing uader the
latwvs of Pakisten, engaged in the business of assembling,
manufacturing, importing, exporting, buying, selling, and
distributing mobile phones, mobile phone parts, accessories,
batteries and allied telecommunication and electronie
equipment, and of providing after-sales and other services in
relation to them, and to do all things incideptal to that
business, having the f?nowing corporate information:

Registered Office; '
Plot 38-A, Behind KTC Bus Depot, Korangi Creek, Kar»chi

Authorized Share Capital: ' oad

PKR 2,500,000,000/- (Pak Rupees Two Billion Five Hundred
Million Only) divided into 25,000,000 (Twenty Five Million)
ordinary shares of PKR 100/- (Pak Rupees One Hundred)
ench, which on the sub-division under Article 10.10 become
250,000,000 (Two Hundred Fifty Million) ordinary shares of
PXR 10/~ (Pak Rupees Ten) each.

PKR 2,251,326,600/- (Pak Rupees Two Billion Two Hundred
Fifty One Million Hundred Twenty Six Thousand Six
Hundred Only) divided into 22,513,266 (Twenty Two Million

jve Hundred Thirteen Thousanc I'wo Hundred ~'\ty Six)
ordinary shares of PKR 100/~ (.2 Rupees One Hundred)
each, which on the sub-division under Article 10.10 become
226,132,660 (Two Hundred Twenty Five Million One
Hundred Thirty TWo Thousand Six Hundred Sixty) ordinary
shares of PKR 10/- (Pak Rupees Ten) each.

SPL’s audited financial statements for the year ended 30 June
2026 record issued capital of PKR 333,340,000/- (3,333,400
ordinary shares of PXR 100/- each) and an advance against
issue of shares of PKR 1,932,071,320/~ On 24 September
2026 SPL converted PKR 1,017,086.600/- of that advance
in'0 19,179,866 ordinary shares of PXR 100/~ each, bringing
its issued capital to the ampunt stated above. The balance of
PKR 14,084,700/~ (the SPL Advance) remains an advance
against shares from the Imvestor and is dealt with under
Article 14.16. ;

1112, “SPL Share” shall'mean an ordinary share in the share
capital of SPL, of PKR 100, - each before the sub-division

under Article 10.10 and of PR 10/- each after it,

1.1.13. “gPL Advance” shall mean the sum of PKR 14,084,700/~
(Pak Rupees Fourteen Million Eighty Four Thousand Seven
Hundred Only) received by SPL from the Investor through
Intermarket International and recorded in the bools of SPL
as an advance against the issue of shares, which had not been
~onverted into SPL Shares at the $'ming Date.

Scheme of Arrangeme ¢ B
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L1.14. “gpL Shareholders” shall the members of SPL whose
names appear in its register/of members on the Record Date,
being at the date of this Scheme the following:

i Mr. Zeeshan holding CNIC No. 4230141812625

il Mr. Azneem Bilwani holding CNIC No. 4230155854407
iii.  Mr. Shehzad Hussain holding CNIC No. 4230113401475
jv.  Mrs. Sadaf Zeeshan holding CNIC No. 42{3104766612
V.

Mr. Haris Siddiqui bolding/CNIC No. 4230119059303

L115. “Companies” shall mean Sego Pakistan {Privpte) Limited
and Haji Mobammad Jsmail Mills' Limited, eon"%r&wy.

1.1.16. “Completion Datc” shall have t' * meaning|as = cribed
.ereto in Article <. of this Schem

1147, “Contracts” shall mean all contracts, agreenjents, deeds,
instruments, letters and undertakings of every|description,

creating any obligations, rights, titles, inferests, .elc.

enforceable against the parties thereto, intluding any

financial agreements.

1.1.18. “Contracts of SPL” shall mean the entire Contracts of SPL,
subsisting as of the Effective Date.

1.1.19, “Contracts of HMIM” shall mean the entire Contracts of

HMIM, subsisting as of the Effective Date.

1.1,20. “Conversion Price”}shall mean PKR 10/~ (Pak Rupees Ten)
per HMIM Share, being the par value of an HMIM Share, at
‘which the Investor Loan, the SPL Advance and the IMS Loan
.re converted into HMIM Shares under Article 14.

11,21 “Court” shall mean the High Court of Sindh or any other
court of competent jurisdiction for the tiré ‘Being having
jurisdiction under sections 279 to 283 and 285 of the
Companies Act, 2017 in connection with this Scheme,

1.1.22. “Effective Date” shall have the meaning as ascribed thereto
in Article 3.1 of this Scheme.
11.23. “Employees” shall mean all the employees, staff and

workmen on the payroll of. the relevant Company 25 of the
Fffective Date, whether permanent, contractuai, probationary
or otherwise, and ployg;rgf SPL" and "Employees of
HMIM" shall be ed a ingly. - -

Scheme of Arrangement 9
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1.1.27.

1,1.28.

L1,29.

11.30.
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“Encumbrances” shall mean and include the Securities,
any mortgage, charge by way of hypothecation (whether fixed
or floating), pledge (whether actus. or constructive). lien,
hypothecation, trust, right of set-off »r other third party right
or interest (whether legal or equitable), assignment by way of
security, reservation of title or other security interest of any
kind whatsoever, ted or arising, or any other agreement
or arrangement (inclnding a sale and re-purchase agreement)
having similar effect. '

“gncumbrances of SPL” shall meon the entire

. Encumbrances of SPL, subsisting as of the Effective Date,

including the first charge over the present and fature current
assets of SPL for PKR 667,000,000/~ registered with the
SECP in favour of Dubai Islamic Bank Pakistan Limited, and
the mortgages and guarantees securing the Wakala Istithmar
facility described ir note 22 to the Financial Statements of
CPL.

¢Encumbrances of HMIM” shall mean ‘o entire
Encumbrances of HMIM, subsisting as of the Effective Date.

“Financial Statemen shall “mean the financial
statements of the rélevant, Company for. the year ended
40.06.2026, on the basis of which the proforma balance
sheets referred to in Articie 7 have been prepared.

“Free Float” shall bear the meaning assigned to that
expression in the PSX Regulations, being the’ number of
ordinary shares readily available for trading through the PSX,
excluding (among other categories) shares held by the
Government, by directors, Sponsors, and senior management
officers and their associates, shares held in physical form,
cross-holdings of associate and group companies, treasury
shares, and any shares barred from sale at the review date.

“Free Float Plan” shall me=n the plan for the attainment
and maintenance of the Free oat referred to . Article 12.4.

“HMIM?” shall mean Haji Mohammad Ismail Mills Limited,
a public limited company, incorporated and existing under
the laws of Pakistan, whose principal business was the
manufacture and sale of yarn and the generation of power,
and whose Memorandum of Association was amended in 2017
tn add the trading ané distribution of fast moving corsumer

ods and othe- lawful businews. having the o owing

rporate inform~*'on:

Registered Office:
409 Commerce (}cntre. Hasrat Mohani Road, Karachi
Authorized Share Capital:

PKR 120,000,000/ divided int0 22,000,000 ordinary shares
of PKR 10/- each.

Scheme of Arrangement
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1.1.32.

1.1.33.

1.1,.34.

1.1.35-

1.1.36.

1.1.37.

11.38.

1.1.39.

‘1.1.40.

. !
PKR 119,750,400/~ divided int0 11,975,040 ordinary shares of
©*_110/- each. !

“HMIM Share” shall mean the ordinary shares of PKR 10/~
(Puk Rupees Ten Only) each in the share capital of HMIM,

“HMIM Shareholders” shall mean all the shareholders of
HMIM as recorded in its register of members.

“IMS” shall medn INTERMARKET SECURITIES LIMITED,
a listed company incorporated under the laws of Pakistun
bearing CUIN 0040559, having its registerec office at Bahria
Complex — IV, 5 Floor, Extgnsion Block, Ch Khalique-uz-
Zaman Road, Gizri Karachi ~ 75600, Pakistan. ‘

“IMS Loan” shall mean th(gum of PKR 28,000,000 (Pak
Rupees Twenty Eight Million nly) advanced by IMS to SPL
on the terms of the IMS Loan Agreement, being & Liability of
SPL subsisting as of-the Effective Date.

“IMS Loan Agreement” shall mean the agreement
between IMS and SPE recording the terms of the IMS Loan,
as amended by the Consent and Addendum dated 5 November
2026 between IMS and SPL (the "Consent and Addendum"),
a copy of each of which is attached hereto as Annexure “F".

“yMS Shares” shall mean the WIM Shares to be issued and
allotted to IMS upon conversion of the IMS Loan in
aceordance with Article 14.14. e

“1nvestor” shall mean Mr, Aznec™ Bilwani, hold n~ CNIC
\o. 42301-5585440-7, resident of riouse No. 71/2, 8. »et No.
5, Khayaban-e-Badr, DHA Phase 6, Karachi, Pakistan, who is
a director of SPL. [

“Investor Loan” shall mean the sum of PKR 153,712,469/~
(Pak Rupees One Hundred Fifty Three Million Seven
Hundred Twelve Thousand/Four Hundred Sixty Nine Only)
advanced or to be advanced by the Irvester o HMIM on tha
terms of the Investor Loan Agreement.

“Investor Loan Agreement” shall mean the agreement
between the Investor-and HMIM recording-the terms of the
Investor Loan, a copy of which is attached hereto as Annexure

“E". .

“Investor Shares” shall mean the HMIM Shares to be
iesued and allotted to the Investor upon conversion of the
Investor Loan in accordance with Article 14. :

Scheme of Arangement
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L1.41. «yiabilities” shall mean debts and other liabilities includin”
all borrowings, debts, credits, related loans, all sums of
money payable including duties an obligations of every
nature, kind and description (whether present or future,

actual contingent, current or
11.42. % jabilities of SPL” shall mean the entire Liabilities of SPL,
subsisting as of the Effective Date.
11.43. «Liabilities of HMIM?”* shall mean the entire Liabilities of
_ HMIM, subsisting as of the Effective Date.
1.1.44. “Litigations” shall mean, both by and against, the suits,

appeals, arbitrations, governmental investigations, judicial or
quasi-judicial proceedings, tribunal proceedings, alternate
dispute resolution proceedings, and any other legal
proceedings, etc. of whatever nature and by whatever name
called, which are pending in respo of either o the
Companies.

LL45. “Litigations of SPL” shall mean the entire Litigations of
SPL, subsisting as of the Effective Date, including the pefition
filed by SPL before the High Court of Sindh challenging the
mobile handset levy: on smartphones imported in semi-
Jknocked down condition under the Finance Act, 2018, and the
penalty of PKR 1,848,000/~ upheld by the Commissioner
Inland Revenue (Appeals-1I), Karachi by order dated 12
March 2026. c

1.1.46. “ itigations of HMIM” shall mean the entire Litigations of
HMIM, subsisting as of the Effective Date, incuding (if
applicable) the following:

L Appeal under section 23-C of the Foreign Exchange
Regulation Act, 1047 R/W Adjudication Proceedings
and Appea’ !'ules 1088, .

HCA, Case No. 185 <; 2018, Karachi, in the matter of
Haji Mohammad il 3¢°1l5 Lirnited vs. Federation of

Pakistan & Others.
fii, J.C.M No. 42 of 2017 (Winding Up Petition) in High
Court of Sindh, Karachi.
iv.  CMA No. 501272018 in SMC No. 26/2017 in Supreme
Court of Pakistan,
1.1.47. «Record Date” shall mean the date fixed by the board of

directors of HMIM in accordance with Article 6.14 for the
of determining the SPL Shareholders entitled to the

HMIM Shares to be issued under Article 6., _

1.1.48. “GECP” shall mean the Securities and Exchange Commission
of Pakistan established under the provisions of the Securities
and Exchange Commission of Pakistan Act, 10+

SPL - HMIM
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1.1.49.

1.1,50.

11.5L

1152

1.L53.

11.54.

L155.

1..1.56.

1.1.57.

1.1.58,

1,1.59.

., L1,60.
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“PSX™ shall mean the pubiats ek g Liited:

“pSX Regulations” shall mean the Pakistan Stock
Exchange . Limited Regulations, as amended from time to
time.

“Securities Act"fs!lall mean the Securities Act, 2015.

“Scheme” shall mean this Scheme of :m'angement.
including any addendums, if agreed and executed between the
Companies in this regard.

“Security” or “Securities” means interest, right or title in
and to any and all mortgages or charges (whether legal or
equitable), debenture, bill of exchange, promissory note,
guarantee, Lien, pledge (whether actual or constructive),
hypothecation, assignment by way of security, right of set-off,
undertaking or other meais of securing payment or discharge
of any liabilities and obligations.

“Signing Date” shall mead the j:!ater of the dates on which
this Scheme is signe( by the author'7¢c signatories o~ b half
of SPL and on behalf of HMQL

“Share Swap Ratio Certificatc” shall mean the certificate
as to the share swap ratio and the vauation of the Companies
referred to in Article 6.3 and attached hereto as Annexure "B*% "

“Surviving Companf‘ shall mean HMIM, being the
company which survives the amalgamation effected by this
Scheme, in which the Und rtaking of SPL vesls and which

* continues in existence a’-er the dissolution of SPL, and shal.

bear the same meaning as that expressio bears in clause 5.22
of the PSX Regulations.

“Takeover Regulations” shall mean the Listed Companies
(Substantial Acquisition of Voting Shares and Takeovers)
Regulations, 2017.

“Tax” or “Taves” shall mean all present and future taxes,
including income tax, sales tax, federal excise duty, customs
duty, stamp duty, a tax, withholdings, levies, imposts
and other charges of a similar nature imposed by any
governmental or statutory authority, togethér with any
interest, mark-up, additional tax, Jefault surcharge or penalty
payable in connection with any failure to pay or delay in
paying apy of the foregoing. 0

“Undertaking” shall mean and include the Assets, the
Contracts, the Employees, the Encumbrances, the Liabilities,
and the Litigation-.

“Undertaking of SPL” shall mean the entire Undertaking
of SPL, subsisting as of the Effective Date.

SPL - KMIM
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1161, “Undertaking of HMIM” shall mean the entire
, Undertaking of HMIM, subsisting as of the Effective Date.
12. Interpretation -
.
In this Scheme, unless the context shall otherwise require:
L2.1L The singular includes the plural and v’ versa.
1.2.2. A reference to an individual or person includes a company,
firm, trust, authority or government nd vice versa.
1.2.3. A reference to any gender includes all genders.
1.2.4. A recital or Annexure forms part of this Scheme.
1.2.5. A reference to any a,greerp{:nt or document is to. that

agreement or document (ard, where -applicable, any of its
provisions) as amended, novated, restated or replaced from
time to time,

1.3. Headings

In this Scheme, headings are for convenience of reference only and they
shall not affect the interpretation of the terms of this Scheme.

—~

1.4, uy ‘
T

If the day on which any act, matter or thing is to be done under or pursuant
to this Scheme is not a Business Day, that act, matter or thing:

1.4.1. If it involves a payment other than a payment which is due on
demand, shall be done on the immediately succeeding
Business Day; and
1.4.2. In all other cases, shall be done no later than the immediate
succeeding Business Day.
2. MMMMD&W
2.1, Transfer of SPL to HMIM / I

Subject to the provisions of this Scheme\. the entire Undertaking of SPL
shall, without further act or deed , be transferred to and vest in HMIM on
the Effective Date, and shall'bedegl_ned +0 have been so msferred and

vested. 4

Scheme of Arrangement 14
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2.2.

2.3.

2.4.

2.6.

2.7.

HMIM to be the Surviving Company,

Upon this Scheme becoming effective, HMIM shall be and continue as the
Surviving Company. The pm:lgamation effecied by this Schome is of SPL
with and into HMIM: the corporate existence and the listed - _tus of HMIM
shall continue uninterrupted; and SPL shall stand dissolv2d in accordance
with Article 5. HMIM is the Listed Shell Company and, on this Scheme
becominge&ecﬁve,the&nviﬁngcompanyforthepurposesofclauses.zz
of the PSX Regulations. The information and documents required by
Annexure-II to Chapter 5 of the-PSX Regulations relate to both Companies

"and to the Sirviving Company. HMIM shall furnish them to the PSX in the

manner provided in Article 12.# ~nd SPL shall supply its part "' ~m to
HMIM for the ~.rpose.

Transfer as per Book Value

The transfer of the Undertaking of SPL shall be made at its book value on
the Effective Date,

Transfer not to affect Proceedings
The transfer of the Undertaking lof SPL and continuance of business

" operations by HMIM sball not affect any transactions or proceedings

already concluded by SPL in the ordinary course of business during the
period from the Signing Date to the later of the Completion Date and the
Effective Date. HMIM accepts on behalf of itself all acts, deeds and things

done and executed by SPL. -
Recording in Books

The Undertaking of SPL being transferred from SPL shall form part of the
Undertaldng of HMIM of corresponding nature in the books of HMIM.

" Transfer of Assets

As of the Effective Date, all the Assets comprised in the Undertaking of SPL,
shall jmmediately without any conveyante or transfer and without any
further act or deed be vested in and e the Undertaking and Assets of
HMIM, which shall have, hold and enjoy the same in its own right as fully
as the same were possessed, held nd enjoyed by * - prior to the E* clive
Date.

Discl ¢ Liabilit

As of the Effective Date, Hm%undieﬂake. pay, satisfy, discharge,
perform and fulfil the Liabilities, Encumbrances, engagements
and commitments whatsoever of SPL with respect to the Undertaking of
SPL.

Moreover, HMIM hereby undertakes and confirms tha’ it §ha11 pay-off,
settle, and satisfy the payment obligations and penalty dmounts in respect
of the Appeal under section 23-C of the Foreign Exchange Regulation Act,
1947 read with Adjudication Proceedings and Appeal Rules 1988, prior to
the Completion Date, and such payment shall be funded in the manner

provided in Article 13.

Scheme of Arangement
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2.8. Rightto Execute Documents

Deeds, assignments, documents or similar instruments to evidence the
aforesaid transfer of Undertaking of SPL may, if required, at any time be
executed by officers and/or directors of HMIM authorized in this regard.

2.9. Assets held in Trust \

_Any Asset comprised in the Undertaking of SPL, which immediately before

the Effective Date was held by SPL as trustee or custodian or agent in the
form of any trust deed, settlement, covenant, agreement or will or as
executorofthewill.oradminismmrofthewmteofadmwpemnas
judicial trustee appointed by order of any court, or in any other fiduciary
capacity, shall, as of the Effective Date, be held by HMIM in the same
capacity ypon the trusts ete., subject to the nowers, provisiors and
Liabilities ap; icable thereto.

2.10. Instructions

Any existing instruction, order, direction, mandate, power of attorney,
authority, undertaking or consent igiven to SPL in, writing (pertaining to
Undertaking of SPL) shall have effect, as of the Effective Date, as if given to
HMIM,

2,11, Securities

2.11.1. Any Security held immediately before the Effective Date'by SPLar by
a nominee or agent of or trustee for SPL, as ‘ecurity for the payment
or discharge of any liability and obligation vf a person/entity, with
respect to the Undertaking of SPL, shall, as of the Effective Date, be
held by HMIM or, as the case may require, by that nominee, agent or
trustee for HMIM and be available to HMIM (whether for its own
benefit or, as the case may be, for the benefit of any persen) as
secunity for the payment or discharge of that liability and obligation.

2.11,2, In relation to any Security vested in HMIM_in.: ccordance with
provisions of this Scheme and any liabilities and obligations thereby
secured, HMIM shall be entitled to the rights and priorities to which
SPLwould have been entitled if it had continued to hold the Security.

2.11.3. Any Security referred to in the foregoing provisions of this Article
which extends to future advances or liebilities (pertaining to they,
Undertaking of SPL) shall, ds of the Effective Date, be available to
HMIM (whether for its own benefit or 1 '1e case may for the,
benefit of any other person) as security f.. the payment o~ discharge . *
of future advances and future liabilities to the same extent and in the -
same manner in all respect as future advances by or liabilities to, SPL
or, as the case may be, HMIM were secured thereby immediately

before that time.

Scheme of Arrangement
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Where by virtue of this Scheme any right, ¢'.im or Liability of SPL
pertaining to the Undertaking of SPL, becomes 1 r'ght, claim or Liability of
HMIM as of the Effective Date, HMIM shall have the same rights, claims,
powers, and remedies (and in particular the same rights, claims, and powers
as to taking or resisting legal proceedings or making or resisting application
to any authority) for ascertaining, perfecting or enforcing that right, claim
or Liability as if it had at all times been a right, claim or Liability of HMIM,
and any legal proceedings or application to any authority existing or
pending immediately before the Effective Date by or ae:inst SPL may b
continued by or against HMIM,

2.13." Judgments

Any judgment or award obtained by or inst SPL-nd not fully satisfied
before the Effective Date shall at that tifme, to the extent to which it is
enforceable by or against SPL, becomes reea’le by or against HMIM.

2.14. Evidence

All books and other documents which would, before the Effective Date, have
been admissible in evidence in respect of any matter, for or against SPL,
shall be admissible in evidence in-respect of the sume matter for or against

' 212. Legal Proceedings . \

Without limiting the generality of the expressions “Undertaking", “Assets”,
“Contracts” an “Liabilities”, the Undertaking of 5PL transferred to and
vested in HMIM under this Scheme shall include: (i) all insurance policies
issued to or for the benefit of SPL, and the benefit thereof* (i) all
registrations, licences, permits, approvals, consents, entitlements and
authorizations held by or granted to SPL by any governmental, regulatory
or statutory authority in connection with its business, together with all
renewals thereof, to the extent permitted by applicable law; (iii) all credits,
refunds, rebates, exemptions and concessions in respect of any Tax,
including the right to adjust input tax against outpul tax and to claim refund
or adjustment of advance Tax, and the benefit of all capital allowances; (v}
the accumulated losses, depreciation and other tax attributes of SPL, to ihe
extent that their carry-forward and set-off is permitted by applicable law;
(v) all bank accounts and mandates of SPL, and all credit and debit balances
therein; (vi) all utility and telecommunication connéctions, meters and
installations owned by or leased or licensed to SPL, and ‘the benefit of all
deposits made in connection therewith; (vii) all records, documents of title,
and customer and supplier lists and data of SPL, whether in physical or
electronic form; and (viii) all liabilities of SPL to its Employees and former
‘employees, ‘ncluding on account of gratuity, provident fund, pension or
otherwise, and all liabilities of SPL for Tax. .

Where the transfer to or vesting in HMIM of any item referred to in clause
(i) above requires the consent or approval of any authority, SPLand HMIM
shall use their reasonable endeavours to obtain the same and, pending

. receipt thereof, SPL shall hold such item for and on account of, and in trust
for, HMIM in accordance with Article 8.1.

Scheme of Amangement 17
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3.

3.2,

3.3.

3.4.

EFEECTIVENESS OF SCHEME / .
This Scheme shall be operative-and binding on the Companies and their
ive members, creditor and all other laird parties as soon as a
certified copy of an order of the Court under Section 279/282 of the Act
sanctioning the Scheme and making any necessaxy provisions under Section
282 and 285 of the Act have been filed with the Registrar of Companies,
Karachi (the “Completion Date™). When the Scheme becomes operative
on the Completion Date, the amalgamation in accordance with this Scheme
shall be treated as having effect from 01.07.2026. or such other date as the
Court may direct (the “Effective Date™).

Transactions for Benefit of HMINM

Accordingly, as of the Effective Date and thereafter, until the Undertaking
of SPL is actu~ly transferred to and vested in “MIM in terms of this
Schermne, the business of SPL will be deemed to have been carried for and on
account for and for the benefit of HMIM. If this Scheme does not become
effective, this Article 3.2 and Articles 3.3 and 8.1 shall be treated as never

- baving had effect, and everything done by SPL on or after the Effective Date

shall be treated as done for its own 2ccount. '

The reserves and un-appropriated profits/losses of SPL.up to and
immediately preceding the Effective Date shall constitute and be treated as
reserves/losses of a corresponding nature in HMIM, and shall be accounted
for on that basis in the books of account of HMIM accordingly, provided
that this Article 3.3 shall apply subject to the accounting treatment

determined under Article 16.3.

Change of Ni =

Upon this Scheme coming into force, the piume of HMIM shall be changed
to “Sego Pakistan Limited”. Such change s subjectto the passing of a
specialresoludonandtbeappmvalof registrar signified in writing
under section 12 of the Act, and shall take effect, on or after the Completion
Date, upon the registrar issuing a certificate of incorporation on change of
name under section 13 of the Act. The Companies shall request the Court to
give such directions under section 282(3)(f) of the Act as may be necessary
to give effect to the said change of name, HMIM shall forthwith notify the
!’ng the SECP of the change and of any consequent change in its trading
sym
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4.2.

4.3

. Date shall be treated as sui

Upon the Completion Date, once this Scheme comes into force, the main
business of HMIM shall stand a.med and accordingly object clause of the
Memorandum of Association o IM shall stand substituted to enable
HMIM to carry on the business of assembling, manufacturing, importing,
exporting, buying, selling, and distributing mobil¢ phones, mobile phone
parts, accessories, batteries and allied telecommunication and electromic
equipment, and of providing after-sales and other services in relation to
them, and to do all things incidental to that business. The substitution and
related amendments to the Memorandum of Association and Articles of
Association of the HMIM shall take effect pursuant to the Court’s sanction
and applicable statutory requirements.

HMTM undertokes, from the Completion Pate, to -~ ¥, perform and fulfl all
contracts, engngements and obligations whatsoc . of SPL forming, part of
the Undertaking of SPL transferred to it under this Scheme, including those
entered into by SPL on or after the Effective Date in accordance with Article
3,2, and the same shall be enforced or acted upon as fully and effectively as
if, instead of SPL, HMIM bad been a party thereto and as if the same formed
part of the Undertaking of HMIM.

All Encumbrances Effective

'All the agreements entered into and all the Encumbrances created by or to

sacure the Liabilities of SPL, with SPL’s respective bankers, creditors,
companies, persons, agents, elc. if any, regarding the Undertaking of SPL
being transferred shall continue to be in full force and effect till their

expiries and shall be enforced by or against HMIM as if the said
Encumbrances were created by or to secure the Liabilities of HMIM towards

" such persons.

All the Litigations of SPL, pending on or immediately before the Effective

,é} appeals, arbitration, governmental
investigations and legal proceedings (whether judicial, quasi-judicial,
tribunal, etc.) by or against HMIM, and may be continued, pursued and
enforeed by or against HMIM accordingly.

4.4. Ranking of Charges Remain Same vaed
The status/ranlding (i.e. whether pari passu or ran ‘ng or exclusive, etc.) of
all the Encumb ances with respect to SPL and ~ 1M shall remain same
upon or after 'he Effective Date, as the same was oefore the Effective Date.
e N
Scheme of Arangement L

SPL - HMIM

-




4.5. Creditors

The debts, Liabilities, contingent liabilities and obligations of SPL
comprised in the Undertaking of SPL shall, upon being transferred to and
vesied in HMIM, be treated as the debts, Liabilities, contingent liabi “ties
and obligations of HMIM as if originally incurred by HMIM instead o. SPL,
and HMIM shall pay and discharge the same and perform ' such
-obligations accordingly. Nothing in this Scheme shall prejudice the ~'ghts of
any creditor of either Company, and the ranking of the existing security
interests of the creditors of each Company over its assets shall not be
affected by the amalgamation.”

4.6. + Receivables and Debtors

All receivables, book debts, advances, deposits and other sums due or owine
1o SPL and comprisea in the Undertaking of SPL eall, upon beir.

transferred to and vested in HMIM, be treated as receivables of HMIM as if
originally owing to HMIM instead of SPL, and HMIM shall be entitled to
receive the same and to give a vahdldnsdm'ge therefor accordingly.

- 4.7. Customers. Suppliers and Counterparties '

On and from the Effective Date, 1!! customers. sunpliers, distributors and
other counterparties of SPL shall continue to be ¢ alt with by H).IM on the
terms and corditions applicable fo them in SPL immediately before the

Effective Date, .

s.

5.. Dissolution of SPT,

Upon the Scheme becoming effective in accordance with the terms
hereunder, and subject to Article 15, SPL shall ipso facto stand disrolved
without following the process of winding p under tae Act.

6.  ISSUANCE OT SHARES BY SURVIVING COMPANY

6.1.

In consideration of vesting of the Undeéking of SPL in HMIM, HMIM
shall issue ordinary shares at par value and allot the ordinary shares having
an aggregate nominal veiue of PKR 2,445,317,680/- (Pak Rupees Two
Billion Four Hundred ®orty Eight Milicn Three Hun ~ed Seventeen
Thousand Six Hundrod Eighty Only), credited as full. paid up to -
registered members of SPL.

Scheme of Arrangement
SPL - FMIM



gt "
. : b

. 62. ShareSwap Ratio : y '

In consideration of vesting of the Undertaking of SPL in HMIM, HMIM
shall issue an aggregate of 244,831,768 (Two Hundred Forty Four Millicn
Fight Hundred Thirty One Thousand Seven Hundred Sixty Eight) HMIM
Shares to the SPL Shareholders, that is, 1.0875 HMIM Shares for every 1
(one) SPL Share of PXR 10/- held by them after the sub-division under
Article 10.10. Tf the ratio produces o different total because of rounding, the
aggregate number stated in thieArticle prevails anc fractions are dealt with
under Article 6. . Based on the * bove, and taki* "nto account fri ctional
shares (if any) HMIM shall issuc said HMIM § res to SPL Shareholders
in the manper detailed in Annexure “A™ attache.. nereto.

Notwithstanding anything contained herein, upon the Completion Date,
once the SPL Shareholders would have become entitléd to the HMIM Shares
as mentioned in the preceding paragraph(the “Entitled Shares”), then
each such SPL Shareholder shall have the right to instruct HMIM to
allot/issue all or any of the Entitled Shares to any other person/entity (the
“Nominee™) and in its consideration, such SPL Shareholder may reccive
eash/kind consideration from such Nominee. Any such instruction shall be
subject to (i) the prior written appr :al of the SECP and the PSX, and (ii)
compliance with the Listed Companies (Substantial Acguisition of Voting
Shares and Takeovers) Regulations, 2017 and all other applicable law. Such
SPL Shareholder shall be bound to issue such instruction to HMIM in
writing along with complete identification and contact details of such
nominee, within thirty (30) days from the Completion Date, and thus, upon
receipt of such instructions, HMIM shall proceed further accordingly. Any
HMIM Shares allotted to 2 Nominee shall be subject to the freeze in clause
5.22.4(i) of the PSX Regulations in the same way 45 if they had been allotted
to the SPL Shareholder, and no instruction shall be given that would reduce
the holding of the SPL Shareholders and the Investor below that required

by Article 12.3.

6.3. Calculation of Share Swap Ratio -

‘The number of HMIM Shares to be issued to the SPL Shareholders, in the
manner pmcﬁbed above, including the swap ratio, has been approved by
the board of di'cctors of each of the Companics, and is based on the
calculations of Sarvars Chartered Accountants as <tated in their letter, copy
of which is attached hereto as Annexure “B".

6.4. ShareSwap Ratio to Remain Unchanged

It is clarified that in the event thag the Assets, Liabilities or obligations of
SPL increase or decrease between date of issuance of said Share-Swap Ratio
Certificate and the Effective Date, the number of HMIM Sharés to be issued
to the SPL Shareholders shall not change.

S&\emeofmanqenm © 21
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6.5.

6.6.

6.7.
6.8.

6.9.

6.10.

Allotment of HMIM Shares -

‘The HMIM Shares to be allotted T the SPL Shareholders shall be issued in
book-entry form and credited to the respective accounts maintained with
the CDC by or on behulf of the SPL Shareholders. Being shares of the
sponsors of HMIM, the HMIM Shares so allotted shall be inducted into the
CDS in freeze status for a period of not less than one (1) year In accordance
with clause 5.22.4(i) of the PSX Regulations, and the SPL Shareholders shall
not sell or transfer them during that period, Where any HMIM Shares fall
to be issued in physical form the share certificates shall be made ready for
delivery as soon as practicable after the Effective Date or'the Completion
Date (whichev r is later) and notices of their readiness for their delivery
shall be given to the SPL Shareholders in the manner provided in the
Articles of Association of HMIM (and/or the \ct). Share certiicates not
collected within the time specified in any such notice shall be sent by post
in prepaid envelopes addressed to the persons entitled thereto at their
respective registered addresses. In the case of joint shareholders, share
certificates may be delivered to or may be sent to the address of one of the
joint holders whose name appears first in respect of such joint holding.
HMTM shall not be responsible for loss/of the share certificates in such
transmission. All such allotments shall be carried out in accordance with the
rules and regulations of the CDC. . o i

Fractional Entitlements

Fractional entitlements of 0.5 of 2 share or above shall be rounded up to one

whole share and fractional entitienients below 0.5 shall be disregarded. The
aggregate number of HMIM Shares stated in Article 6.2 shall prevail, as
provided in that Article.

Cancellation of Cross-Holdings

" At the time of allotment of HMIM Shares, the shares held Ly HMIM in SPL

or vice versa shall stand cancelled and be of no further effect thereafter.
Time Period of Allotment

The allotment of HMIM Shares shall be made by HMIM within ninety (90)
days from the Completion Date. .

Cancellation of Share Certificates of SPL

Upon the allotment of HMIM Shares to the SPL Shareholders in the manner
provided above, all shares, share certificates representing the ordinary
shares of SPL shall stand cancelled and be of no further effect thereafter.

Ranking of HMIM Shares

The HMIM Shares upon allotment and issuance to SPL Shareholders
pursuant to this Scheme shall rank pari passu with the existing ordinary
chares of HMIM in all respects and shall be entitled to all dividends,
Jonuses, rights issue, ete. declared after thf Effective Date.

\
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. 6.1,

6.12.

6.13.

6.14.

7.
7.4,

The terms of this Scheme shall be effective and binding by operation of law
and shall become effective on the Effective Date.

The terms of this Scheme shall be bindin~ on the Companies and also on the
members, creditors, utility service providers, contractors, suppli 1§,
customers, advisors, third persons, ete. of the Companies or on any other
person having any right or lability in relation to any of them.

' valid Consideration
The HMIM Shares to be issued and ajfotted under this Article shall

constitute full and valid consideration t@ the SPL Shareholders for the
vesting of the Undertaking of SPL in HMIM. _

Record Date and Notice

‘The HMIM Shares shall be allotted to those SPL Shareholders whose names
appear in the register of members of SPL on the Record Date, being a date
fixed for that purpose by the ofdinectoﬁsofHMMonoraﬁerthe
Completion Date. The entitlemen of each SPL! Shareholder to the HMIM

Shares under Article 6.2 shall be determined in proportion, to his or her
existing shareholding in SPL on the Record Date.

Not less than ven (7) days’ ot ve of the Reco~d Date shall b  -en by
HMIM to the registered members of SPL in th manner provicec in the
Articles of Association of SPL, and HMIM shall at the same time notify the
PSX and the SECP of the Record Date.

Proforma Balance Sheet of SPL

The Assets, Liabilities and Encumbrances comprising of the Undertakine of
SPL are -based on the financial statements of SPL for the year ended
30.06.2026. A proforma balance sheet, lindicative” as of 30.06.2026 and
01.07.2026, has been prepared by SPL, attached hereto as Annexure “C",
llustrating, inter alia, the positions (i) prior to the effect of the Scheme, and
(ii) subsequent to the effect of the Scheme, respectively. The said proforma
balance sheet of SPL will be updated for, actual balances of the relevant line
items of the balance sheet as on the Effective Dote.

The Assets, Liabilities and Encumbrances comprising of the Undertaking of
HMTM are based on the financial statements of HMIM for the year ended
30.06.2026. A proforma balance sheet, indicative as of 30.06.2026 and
01.07.2026, has been prepared by HMIM, attached hereto as Annexure “D,
illustrating, inter alia, the positions (i) prior to the effect of the Scheme, and

_ (i) subsequent to the effect of the Scheme. The said proforma balance sheet
of HMIM will be epdated for actua balances of the = Jevant line iterr- of the
halance sheet .- on the Effectiv. Date.




~

8.1.1.

8.1.2.

8.1.3.

- except:

8.2.1

8.2.2,

8.2.2.

SPL, till the Completion Date or the Effective Date (whichever is later):

Shall be deemed 1o have been carrying on and to be carrying on all
business and activities relating to the Undertaking and shall hold and
stand posessedofandshaﬂbedeemedtoholdandsmndposmd
of all the estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions of the Undertaking of SPL for
and on account of, and in trv. t for HMIM.

All profits and income’ accruing or arisin’ ‘o SPL and loe 's and
expenditure arising or incurred by it (inclty 7 taxes, ifany. - cruing
or paid in relation to any profits or income) based on the financial

- statements shall, for all purposes, be tregted as and be deemed to be
the profits, income, losses or expenditures, as the case may be, of
HMIM. '

Any of the rights, powers, authoritics, privileges, att: ched related or
pertaining to the Undertaking of SPL exercised by SPL shall be
deemed to have been exercised for and on behalf of, and in trust for
and as an agent of HMIM. Similarly, any of the obligations, duties
and commitments attached, related or pertaining to SPL that have
been undertaken or discharged by SPL shall be deemed to have been
undertaken for and on behalf of and as an agent of HMIM.

Carrying On of Business

Under the Scheme and tll the Completion Date or the Effective Date
(whichever is later), SPL undertakes that it will preserve and carry on its
business with reasonable diligence and business prudence and shall not
undertake fnancial commitments or sell transfer, alienate, charge,
mortgage, or encumber the Undertaking or any part thereof save and

\
If the same is in its ordinary course of business as carried on by it; or
If the same is expressly permitted by this Scheme; or

If the prior written consent has been obte ned frora HMIM'e board
of directors and/or representatives of HM ...
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' 8.3. Directors of Companies
As and from the Completion Date or the Effective Date {whichever is later):

8.a2.1. The directors of SPL shall cease to hold office as directors of SPL and
the following persons shall be appointed/deemed to bé appointed to
be the directors of HMIM:
Name ’ Designation
Mr, Azneem Bilwani | Director and Chuirman
Mr, Shehzad Hussain Director
Mr. Uraib Bilwani Director
Mr, Haris Siddigui * /i Director
{ Mr. Zeeshan | | Director and CEO
[To be named] | Independent Directer
“To be named] Indep=ndent Director
To be named ) /1 Incle >endent Direct:
8.3.2. The three seats shown as “[To be/namedl"'xrArdde 8.,5.1 are for

independent directors. Before the Completion Date SPL shall
nommntetbepemonstoﬁllthemﬁ'omtbedambankmainmined
under section 166 of theAct, and the Companies shall notify their
names to the Court before the hearing of the petition for sanction of
this Scheme. Those persons shall be appointed as independent
directors of HMTM with effect from the Completion Date. From the
Completion Date the board of HMIM shall comply with section 154
of the Act and the Listed Companies (Code of Corporate Governance)
Regulations, 2019, including as to independent directors and the
inclusion of at least one female director.

8.3.3. Every director of HMIM in office immediately before the Completion
Date shall cease to hold office on that date. The directors appointed
under this Article 8.3 shall hold office until the mext election of
directors of HMIM under section 150 of the Act.

8.4. Release of SPL

On and from the Effective Date, SPL shall stand released and discharged
from its all the Liabilities and Encumbrances transferred to and vested in
HMIM under this Scheme.
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8.5.

8.6.

9.2,

. 9.3.

From the Signing Date until the later of the’ Completion Date and the
Effective Date, neither of the Companies shall dec're or pay any dividend,
issue any bonus shares or rights shares, or a'ter its share capital in any
manner, except as expressly provided for in this Scheme (including the sub-
division of the share capital of SPL into ordinary shares of PKR 10/- each,
whether by special resolution of SPL before the Completion Date or under
Article 10.10, the issue of the Investor Shares, the Advance Shares and the
IMS Shares under Article 14, and any step contemplated by Article 12), or
with the prior written consent of the other Company and, where required,

" the approval of the SEC™ and the PSX. Pending the Con: p.ction Date, tie

profits and reserves (if any) of each Company shall be utilised only in the
ordinary course of its business and not for the declaration of dividends or
the issue of bonus shares.

Existing Boards of Directors

The names and designations of the existing Cirectors of each of the
Companies are set out in Annexure “G”. The proposed constitution of the
board of direclors of HMIM upon and after the - ompletion Do ‘- as set
out in Article 8.3. b

All the Employees of SPL shall become employees of HMIM from the
Effective Date on their existing terms and conditions of empldyment.

Settlement of Benefits

The services of the Employees shall be treated as continuous and without

break or interruption, and their period of service with SPL shall be reckoned

as services with HMIM for the purposes of length-of-service entitlements,

which shall be assumed and discharged by HMIM.
. | -

All tru-t deeds, rules and cther instruments relating to any provident fund,
gratuity fund, pension fund or other employee benefit fund or arrangement
established or maintained by SPL for the benefit of the Employees of SPL
shall, as of the Effective Date, continue in full foree and effect for the benefit
of those Employees as if HMIM were the party thereto and were mentioned
therein instead of SPL, and HMIM may enforce all rights and shall perform
all obligations and discharge all Jiahilities arising thereunder accordingly.
All contributions made to, and all balances standing to the credit of, any
such fund sh* ! continue to be 1d for the benef' of the Employ. - of SPL

entitled ther 'o.

\




~~

On the Completion Date or the Effective Date (whiche;ré:: is later), the
aggregate authorized capital of “V'L shall ipso feeto stand consolsated,
merged and a: ~-gated with th:  uthorized capit of HMIM.

10.2. Increasein Authorized Capital

On this Scheme becoming effective, the authorized capital of HMIM, as
consolidated under Article 10.1 to PKR 2,620,000,000/~ (Pak Rupees Two
Billion Six Hundred Twenty Million Oply) divided into 262,000,000
ordinary shares of PKR 10/- each, ] stand—increased by PKR
480,000,000/~ (Pak Rupees Four Hundréd Eighty Million Only), divided
into 48,000,000 (Forty Eight Million) ordinary shares of PKR 10/-each, ‘0
PKR 3,100,000,000/- (Pak Rupees Three Billion One Hundred Million
Only), divided into 310,000,000 (Three Hundred Ten Million) ordinary
shares of PKR 10/- each. No SECP fee is payable on the consolidated capital
of PKR 2,620,000,000/-, the fee having been paid by SPL when it obtained
its authorized capital, HMIM shall pay the SECP fee on the increase of PKR
480,000,000/~ T

10.3. Decision with Mutual Agreement

Any questions pertaining to the Undertaking of SPL shall be decided by
mutual agreement between the boards of directors of the Companies and/or
the duly authorized representatives of the Companies.

10.4. InterestofDirectors

The directors of SPL are interested in this Scheme to the extent of the SPL
Shares held by them and of any amounts advanced by them to either
Company tha 1re converted into YIMIM Shares under Article 14, 1=d the
directors of HMIM to the extent ¢ £ the sharesof 1 'IM held by them « nd of
any amounts owing to them by HMIM that e dealt with under this
Scheme, No person is a director of both Companies. The directors of SPL
named in Article 8.3.1 are also interested in their appointment as directors
' of HMIM, and the directors of HMIM in their ceasing to hold office under
Article 8.3.3. Save as aforesaid, the effect of this Scheme on the interest of
the directors does not differ from its effect on the like interest of the other

shareholders of the Companies, \

10.5. No Compensation '
No compensation is payable to any director for the loss of office as director
of SP1. . :
\ -
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10.6. NoTransfer

To the fullest extent permitted by applicable law, and as between the
Companies, the execution of this Scheme shall not: (i) constitute any
assignment, transfer, devolution, conveyance, alienation, *parting with
possession, or other disposition under any law for the time being in foree;
(ii) give rise to any forfeiture; (iii) invalidate or discharge any Contract or
Encumbrance {except to the extent stipulated in this Scheme); and (iv) give
rise to any right of first refusal or pre-emptive right that eny person may
have in respec’ of any investment by such pers<~ "n any of the C'npanies,

y A fMe .

Upon this Scheme becoming effective, and without any further act, deed, ’
matter or thing, Clause V of the Memorandum of Association and the
corresponding provision of the Articles of Association of HMIM, relating to
its authorized share capital, shall stand replaced by the following: “The
authorized share capital of the Company is PKR_3,100,000,000/- (Pak
Rupees Three Billion Ohe Hundred Million Only) divided into 310,000,000
("Three Hundred Ten Million) ondirz:ry shages of PKI* 10/- {Pak Rupe’s l'en)

cach.”

Upon this Scheme becoming effective, the object clause of the
Memorandum of Association of HMIM shall, in accordance with Article 3.5,
"stand replaced by the following: “To carry on the business of assembling,
manufacturing, importing, exporting, buying, selling and distributing
mobile phones, mobile phone parts, accessories, batteries and allied
telecommunication and electronic equipment, and of providing after-sales
and other services in relation to them, and to do all things incidental to that
business.”, and the name clause of the Memorandum of Association and the
corresponding provision of the Articles of Association of HMIM shall stand
alu:re;it.i in accordance with Article 3.4, to reflect the name "Sego Pakistan
Limited".

The approval of this Scheme by the members bf HMIM shall include and
constitute the approval, by way of special resolution, of the alterations to
the Memorandum and Articles of Association of HMIM contemplated by
this Scheme (‘ncluding under this Article, Artivic 3.4 and Articie 3.3), and
the Memorandum and Articles of Association of HMIM snall stand
amended accordingly.

10.8. Sufficiency of Authorized Capital

If at any time the authorized capital pwv:detl for in Article 10.2 is not
sufficient for an issue of shares contemplated by this Scheme, HMIM shall
increase it by the amount required in accordance with the Act before making

that issue.
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10.9. Post-Merger lssued and Paid-up Capital
On the allotment of the HMIM Shares under Article 6 and of the Investor
Shares, the Advance Shares and the IMS Shares under Articlead, the issued,
subscribed and paid-up share camital of HMIM shall be PKR
2,763,865,250/- (Pak Rupees Two Billion Seven Hundred Sixty Three
Million Eight Hundred Sixty Five Thousand Two Hundred Fifty Only),
divided into 276,386,525 (Two Hundred Seventy Six Million Chree
Hundred Eighty Six Thousand Five Hundred Twenty Five) ordinary shares

_of PKR 10/~ each.

10.10. Sub-division of the Share Capital of SPL.

! -

On this Scheme becoming effective, and before any other step under Article
15.1, each ordinary share of PKR 100/- in the capital of SPL, authorizedand
issued, shall stand sub-divided into ten ordinary shares of PXR 10/- each. |
The authorized capital ol SPL will then be 250,000,000 ordinary shares of
PKR 10/- each and its issued capital 225,132,660 ordinary shares of PKR
10/- each, without chapge in the amount of either. The sub-divided shares
rank equally with one another. Clause V of the Memorandum of Association

of SPL and the corresponding provision of its Articles of Association shall
stand altered accordingly, and the gpproval of this Scheme by the members

of SPL shall corstitute the special resolution required for the sub-division
under section 3 of the Act. The swap ratio in Art 6.2 applies to the sub-
Jdivided shares. 1f SPL has sub-divided its shart this manner be ore the 4
Completion Date, this Article shall not apply ¢ the swap ratio in Article

6.2 shall apply to the shares s¢ sub-divided.
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11.2,

12,

12.1.

" take all steps ..nd remedy all defults neg:7'smy totheend.

The coming into effect of this Scheme is conditional upon each of the
following having been obtained or satisfied: (i) the approval of this Scheme
by the requisite majorities of the-members and, where so required, the
creditors of each of the Companies at meetings convened by or under the
directions of the Couxt, by special resolutions substantially in the form set
out in Annexure “H" (ii) the sanction of this Scheme by the Court under
sectons 279 to 233 and 285 of the Act; (iii) such approval, consents,
clearances and no-objections of the SECP g5 may Je required in respect of
11is Scheme; (iv) the approval of the PSX,/and suc™ <learances as t © PSX
may require in respect of the matters p ided f r in Article 12; v to the
extent the amalgamation contemplated by thi< Scheme constitutes a
notifiable merger, dearance from the CCP under the Competition Act, 2010
and the Competition (Merger—Control) Regulations, 2016; (vi) the
confirmation of the PSX under clause 5.22.5 of the PSX Regulations, and
the relaxation of dause §.22.4(b) applied for under Article 12.3, each
obtained before the approval of the' members of H MIM is sought; (vii) the
no-objection of Dubai Ilamic Paldstan Limited to-the-vesting.of the
UiiGEsalang of SPL in HMIM under thi Scheme. as the "older of the fir

charge over the current assets of SPL; {viii) tb(. execution of the Ii.vestor
Loan Agreement and the advance of the Investor Loan in full by the
Investor; (ix) the passing by the Court of an order to the contrary for the
purposes of section 391(a) of the Act as contemplated by Article 14.4, or the
prior disposal or withdrawal of J.C.M No. 42 of 2017 as contemplated by
Article 13.1; (x) the reservation or approval of the name “Sego Pakistan
Limited” in favour of HMIM by the registrar for the purposes of Article
.4; (i) the nomination by 5°L under Article $.3.2 of the persons to be
appointed as independent directors of HMIM: nnd (xii) the filing of a

- certified copy of the order of the Court sanclioning this Scheme with the

Registrar of Companies, Karachi.

Co-operation

Each of the Companies shall use its reasonable endeavors to procure the
satisfaction of the conditions set out in Article 11.1 as soon as reasonably

practicable, shall make all filings and applications required for that purpose,
and shall keep the other informed of the progress of each such application.

LISTING, RESUMPTION OF TRADING AND CONTINUED
COMPLIANCE ,

HMIM shall make application to the PSX for the formal Jisting of the HMIM
Shares to be issued and allotted under Articles 6 and 14, and shall do all
such acts and things and furnish all such information .. the PSX may

requir: for that purpose.

. Resumption of Trading

The Companies shall jointly apply to the PSX and, where required, to the
SECP for the revocation of the suspension of trading in the shares of HMIM
and for the restoration of the shares of HMIM to normal trading, 1nc shall

Scheme of Arrangeimen’. \
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Clause 5.22.4(b) of the PSX Regulations requires the Surviving Company to
have a Free Float of not less than ten percent of its issued shave capital and,
its paid-up capital being more than PKR 2.5 billion and not more than PKR
5 billion, to enhance its Free Float to fifteen percent within three years. As
the HMIM Shares, the Investor Shares, the Advance Shares and the IMS
Shares are issued under this Scheme to the SPL Shareholders; the Investor
and IMS rather than offered to the public, HMIM shall, together with the
Free Float Plan and before the approval of its members to this Scheme is
sought, apply to the PSX under clause 5.22.7 of the PSX Regulations for
relaxation of clause 5.22.4(b), so that a Free Float of not less than ten
percent is attained within twelve { 12) months of the Completion Date, or
such other per” d as the PSX m- v allow, and a I'*  Float of not lc: s than
fifteen percen’ within three (3) ycars of the Comy - tion Date. HM_M shall
attain its Free Float in the manner and within the periods set out in the Free
Float Plan and any relaxation granted by tie PSX, and shall comply with the
conditions of that relaxation. The SPL hareholdérs, as the sponsors of
HMIM after the Completion Date, shall, between them retain not less than
twenty-five percent of its issued capital for three vears, as clause 5.22.4(j) of
the PSX Regulations requires.

12.4. "Free Float Plan

HMIM shall, before the approval of its members to this Scheme is sought,
prepare and submit to the PSX, together with the application for relaxation
under Article 12,3, a written plan for the attainment and maintenance of the
Eree Float (the “Free Float Plan”). The Free Float Plan shall state the Free
. Float as at its date and as expected on the Completion Date, and shall
provide for: (a) a Free Float of not less than ten percent of the issued share
capital of HMIM within twelve (12) months of the Completion Date, or such
other period as the PSX may allow, to be attained by any one or more of the
following: (i) the conversion into book-eatry form of ordinary shares of
HMTIM held in physical form, in acpordance with Artide 12.5; (ii) an offer
for sale by the SPL Sharéholders, asithe sponsors of HMIM, of such number
of HMIM Shares as may then be permitted, hﬁlvmg regard to'the freeze in
dause 5.22.4(i) and the retention requirement in clause 5.22.4(j) of the PSX
Regulations; (iii) a further issue of shares by ‘IMIM to the public in
accordance with the Public Offering Regulations, 2017 and section 3 of the
Act; and (iv) such other steps as the PSX may approve; (b)-thé increase of
the Free Float to not less than fifteen percent of the issued share canital of
HMIM within three () years of the Completion Date, in stages of not less
than twelve anc. a half percent by the second anniversary of the Completion
Date and not less than fifteen percent by the third anniver:ary, to be
attained by any one or more of the following: (1) offers for sale by the SPL
Shareholders of HMIM Shares after the expiry of the freeze in clause
5.22.4(1) of the PSX Regulations, consistently with the retention
requirement in clause 5.22.4()); (if) a furthér issue of shares by HMIM to
- the public in accordance with the Public Offering Regulations, 2017 and
section 83 of the Act; and (iif) such other steps as the PSX may approve; and
(¢) Loe reporting of progress against n:oagraphs (a) and (1) to the PSX v'th
the quarterly input and annual certificate under Article 12.7. The SPL
Shareholders each undertake to HMIM to do all such acts and things,
including participating in any offer for salé under paragraph (a) or (b), as
may be necessary to enable HMIM to comply with the Free Float Plan,
subject always to the said freeze and retention requirement.

P
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12.5. Conversion of Physical Shares into Bool-Ftry Form ,

Shares held in physical form are excluded from Free Float under the PSX
Regulations. HMIM shall accordingly, as soon as practicable after the
Completion Date, write to every member whose ordinary shares are held in
physical form, and shall cause notice to be published in the manner
provided in the Act, requesting the conversion of such shares into bock-
entry ' orm in the CD . and shall bear the reasonable costs of such

- conversion. HMIM shall report the process of such conversion to the PSX
at quarterly intervals. .

12.6. Shortfall and Relaxation

If, notwithstanding the steps taken under the Free Float Plan, the Free Float
required by Article 12,3 is not attained within a period allowed by the PSX,
HMIM shall forthwith apply to the PSX fora furth 1 relaxation under clause
5.22.7 of the FSX Regulations, stating the steps kenand ther ons why
compliance has not been practicable, and shall comply with such conditions
as the PSX may impose. —

12.7. Free Float Reporting 5

HMIM shall enter the requisite input into the CDC free-float functionality
within fifteen (15) days of the close of each quarter, and shall submit to the
PSX an annual Free Float certificate duly verified by its auditor within one
hundred and twenty (120) days following the close o” each financial year, in
~ach case in accordance with claus - 5.7.2 of the PSX Regulations,

12.8.

HMIM shall comply with clause 5.22 of the PSX Regulations, and in
particular shall (i) upload through PRIDE the information and documents
specified in Part A of Annexure-II to Chapter 5 of the PSX Regulations
before seeking the approval of its shareholders to this Scheme, (ii) obtain
the confirmation of the I'C X under clause 2.22.5 of the PSX Regulations that
it has complied with the requirements of At clause, han ™+ - regard to any
relaxation granted under clause 5.22.7, bgfore seeking such approval, and
(iii) upload through PRIDE the information and documents specified in
Part B of that Annexure after such approval is obtained.

12.9. Corporate Governance

HMIM shall procure that, as from the Completion Date, its board of
directors is constituted in compliance with the “sted Companies (Code of
Corporate Governance) Regulations, 2019, ind ding as to the ~umber of
independent directors and the composition of its committees.
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13.1.

13.2.

13.3.

14.2,
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PENDING PROCEEDINGS AND LIABILITIES OF HMIM
Winding-Up Petition

“The Companies shall, before or upon the sancti 1 of this Scheme by the

Court, jointly apply for the disposal or withdrawn! of J.C.M No. 42 of 2017
(Winding Up Petition) pending before the High Court of Sindh at Karachi,
and for the vacation of any order made therein, on the basis that the revival
of HMIM provided for by this Scheme renders the winding up of HMIM
unnecessary.

S ¢the Liabilities of HOMIM

The Liabilities of HMIM, together with the payment obligations referred to
in Article 2.7, sha!: be paid in full on or before the Completion Date out of

~ the Investor Loan, in the manner brovided in Article 14. The retirement

benefit obligation of PKR 4,613.762/- stands weived and will,not be paid.
HMIM shall furnish to the Court, the SECP and the PSX evidence of each
such payment and of the waiver.

The Companies shall, use their reasonable endeavours to procure the
disposal, withdrawal or settiement of the remaining Litigations of HMIM
specified in Article 1.1, and shall keep each other informed of the progress

of each such proceeding.

The Investor has agreed to lend HMIM PKR153,” 2,469/~ (Pak Rupees One
Hundred Fifty Three Million Seven Hundred Twelve Thousand Four
Hundred Sixty Nine Only) (the Investor Loan) on the terms of the Investor
Loan Agreement. Each amount advanced under it is recorded in the books
of HMIM as a loan owing to the Investor.

it coaf :

The Investor Loan i to be appliedlin paying the Liabilities of HMIM ant. in
meeting HMIM's statutory obligations and its obligations under Article 12.
1t is a loan and not an advance against shares. No shares in HMIM will be
allotted for it except under this Scheme or, if this Scheme does not become
effective, in the manner provided in the Investor Loan Agreement and
subject to the approvals required by law, Until conversion under Articie
14.3, the Investor has no right to any share in, or vote at any meeting of,
HMIM on account of it.

Scherry- of Arrangement a
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In consideration of the Investor Loan, and as a step forming part of this
Scheme, the whole of the Investor Loan shall, upon this Scheme becoming
offective and in the order provided in Article 15, be converted into and
satisfied in full by the issue and allotment to the Investor of the Investor
Shares, credited as fully paid up. The Companies shall request the Court to
make provision for the said issue and allotment under section 282(3)(b) of
the Act, and the Investor Shares shall be issed and allotted pursuant to and
under the authority of the order of the Couft sanctioningthis Scheme, Upon
such issue and allotment the Investor shall stand fully discharged and
no amount shall remain owing by HMIM to'the Investor in respect of it.

14.4. Order under Section 391 of the Act

A petition for the winding up of HMIM presented by the SECP, being J.C.M
Yo. 42 of 2017, is pending before the Count, and by rtue of section ~06 of
tne Act a wind ng up by the Cour™ deemed to co:nmence at the tin- of the
nresentation cf the petition. Accordingly, the Comoanies shall recuest the
Court, in sanctioning this Scheme, to pass an oraer 1o the contrary for the
purpose of section 391(a) of the Act, s0 that the issue and allotment of the
Investor Shares under Article 14.3, of the Advance Shares under Article
14.16, of the IMS Shares under Article 14.14, the issue and allotment of the
HMIM Shares to the SPL Shareholders under Article 6, and every
consequent alteration in the status of any member of HMIM, shall be valid
and effective notwithstanding the pendenc of that petition.

14.5. Conversion Price and Number of Investor Shares

The Conversion Price is PKR 10/- per HMIM Share, being the par value of
an HMIM Share, which is higher than the value of PKR 0.0245 per HMIM
Share certified in the Share Swap Ratio Certificate referred to in Article 6.3.
The number of Investor Shares is the Investor Loan of PKR 153,712,469/
divided by the Conversion Prive, being 15,371.24 (Fifteen Million Three
Hundred Seventy One Thousan:' Two Hundrec Forty Seven) H)\' "M Shares,
the fraction having been round-d under Articl> 6.6.

14.6. Status of the Investor Shares

chall be inducted into the CDS in freeze status for a period of not Jess than
one (1) year in accordance with clause 5.22.4(i) of the PSX Regulations, and
<he Investor sh:1"! not sell or trans/r the Investor Sl "es during that period.
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14.7. Disclosure and the Takeover Regime

The acquisition of the Investor Shares and the Advance Shares under
Articles 14.3 and 14.16, the acquisition of the, IMS Shares under Article
14.14, and the acquisition of HMIM Shares by the SPL Shareholders under
Article 6, are each made pursuant to a'scheme of arrangement sanctioned
under the Act and are accordingly exempt from th - requirements of Part IX

of the Securities Act by virtue of section 109 ther of, save as to reporting.

" The Investor, IMS, and each SPL Shareholder sha!!, within two (2) working
days of the acquisition, make the disclosure requ.red by regulation 4(1) of

the Takeover Regulations, in the form prescribed by Schedule 11 thereto, to
HMIM, the PSX and the SECP, including any representation on the board

of directors of HMIM. For the avoidance of doubt, the IMS Shares shall not

' beaggregated with the holdings of the SPL Shareholders or the Investor for
. the purposes of Part IX of the Securities Act.

14.8. Board Representation

Save for his appointment as a director of HMIM under Article 8.3, any
appointment of the Investor, or of any person nominated by the Investor, to
the board of di~ ' tors of HMIM s 1 be effected ir »ccordance wilh section
159 of the Act and the Listed Companies (Code ¢ Corporate Governance)
Regulations, 2019, and shall be disclosed in the manner provided in Asticle
14.7. Nothing in this Scheme, other than Article $.3, shall be construed as
conferring upon the Investor any right to appoint a director of HMIM
otherwise than in accordance with applicable law. e

14.9.- No Acquisition Qutside the Scheme

Neither the Investor nor any person acting in concert with the Investor shall

acquire any voting shares in, or control of, HMIM otherwice than under and

in accordance with this Scheme, save with the prior written approval of the
* SECP and the PSX and in compliante with the Takeover Regulations.

14.10, Related Party Transaction . g

The Investor being a director of SPL, the Investor Loan and the SPL
Advance, and their conversion into the Investor Shares-and the Advance
Shares, constitute related party transactions, and shall be approved,
recorded and diselosed in accordance with section 208 of th- Act and the
Listed Companies (Code of Corporate Governance) Regulations, 2019.

14.1L

If this Scheme fails to become effective, the Investor Loan shall not convert
under Article 14.3 and shall remain ou in full as a debt due and
owing from HMIM to the Investor upon jhe terms of the Investor Loan
Agreement. HMIM acknowledges the Investor Loan_as such a debt,
~dvanced for v¢iuable consideration and applied for the benefit of SIMIM,
and that acknowledgement shall continue to applv if this Scheme does not
become effective, HMIM shall not contend that _he Investor advanced the
Tnvestor Loan otherwise than as.a lender for valuable consideration. If the
Scheme fails to become effective, the IMS Loan shall not convert under
Article 14.14 andshallmmainoutstandinginﬁdlasadebtdueandowing
from SPL to IMS upon the terms of the IMS Loan Agreement, and the SPL
Advance shall remain an advance against shares in the books of SPL.
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) 14.13.

14.14.

14.15.
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‘Subrogation

To the extent that any part of the Investor Lan has been or is applied in
discharge of a Liability of HMIM, the Investor shall be subrogated to all
rights, remedies, security, and priority which the creditor in respect of the
Liability held immediately before i's discharge, ard shall be entitled to

. enforce the same as if that Liability had been assignoc to the Investor rather

than dischargec. HMIM shall, ot the request ard cost of the 1mvastor,
execute all such assignments, transfers and other documents and do 2il such
thingsasmaybenecesarytogiveeﬂ'eatothis;\rﬁde.ThisMﬁclesbaﬂ
continue to apply if this Scheme does not become effective, but shall cease
to have effect on the issue of the Injestor Shares under Article 14.3.

Acknowledgement of the IMS Loan '

SPL acknowledges and confirms that IMS has advanced -0 SPL the IMS
Loan, being PKR 28,000,000/~ (Pak Rupees Twenty Eight Mjllion Only),
which stands recorded in the books of SPL as a loan owing t0 TMS on the
terms of the IMS Loan t. The IMS Loan forms part of the
Liabilities of SPL and shall, as of the Effective Date, be transferred to and
assumed by HMIM in accordance with Article 2.7; provided that,
notwithstanding Article 2.7, the IMS Loan shall not be discharged by
payment but shall be sati in full by the issue and allotment of the IMS
Shares in accordance with Article 14.14. IMS and SPL have consented in
writing, under clause 7 {Conversion intp Equity) of the S Loan
Agreement, to the conversion of the IMS Joan into HMIM Shares in the

_ manner provided in Article 14.14.

In consideration of the IMS Loan,and as a step forming part of this Scheme,
the whole of the IMS Loan shall, upon this Scheme becoming effective and
' the order provided in Article 15, b converted into ~nd satisfied in full by
the issue and allotment to IMS of the IMS Shares, cie “ited as fully pay -up.
The Companies shall request the-Court to make provision for the scic issue
and allotment "mder section 282(3)(b) of the Act, and the IMS Shaves shall
be issued and :liotted pursvant ‘o and under th- authority of the order of
the Court sanctioning this Scheme. Upon such issue and allotment the IMS
Loan shall stand fully discharged and, save for the profit accrued on the IMS
Loan up to the date of allotment?:msuut to the Consent and Addendum,
no amount shall remain owing by SPL or HMIY to IMS in respect of it.

The number of IMS Shares shall be the aggregate amount-of-the IMS Loan
divided by the Conversion Price of PKR 10/- per HMIM Share, being
2.800,000 (Two Million Eight Hundred Thousand) HMIM Shares. Any
fractional entitlement shall be dealt with in the manner provided in Article
6.6. The IMS Shares shall rank pari passu with the existing ordinary shares
of HMIM in all respects and shall be issued in boolk-entry form and credited
to the accoun ~f IMS maintained with the CDC.
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14.16. The SPL Advance and the Advance Shares

15.1.

16.

16.1.

SPL received the SPL Advance of PKR 14,084,700/~ fron» the Investor
through Intermarket International as an advance against the issue of SPL
Shares. It is recorded in the books of SPL as advance against issue of shares
and had not been converted into SPL Shares at the Signing Date. On the
Effective Date SPL’s obligation to issue shares for the SPL-Advance passes
to HMIM and, in the order provided in Article 15, is satisfied in full by the
issue and allotment to the Investor of 1,408,470 (One Million Four Hundred
Eight Thousand Four Hundred Seventy) HMIM Shares at the Conversion
Price, credited s fully paid up (tbe Advance Shar- . The Companies shall
request the Court to provide for hat jssue und.  ction 282(3. . of the
Act. The Advance Shares rank equally with the existing ordinary shares of
HMIM, shall be issued in book-catry form to the Investor’s account with the
CDC, and are subject to the freeze under clause 5.22.4(i) of the PSX
Regulations in the same way as the Investor Shares. On allotment of the
Advanece Shares the SPL Advance stands fully satisfied.

SRR 3

ORDER OF IMPLEMENTATION

_s:smms:

Notwithstanding anything to the contrary in thic Scheme, the steps
provided for herein shall take effect in the following order: (i) the sub-
division of the share capital of SPL under Article 10.10; (ii) the vesting of
the Undertaking of SPL in HMIM under Article 2; (iii) the consolidation and
increase of the authorized capital of HMIM under Articles 10.1, 10.2 and
10.7; (iv) the conversion of the Investor Loan and the issue of the Investor
Shares under Article 14.3, the issue of the Advance Shares under Article
14.16, and the conversion of the IMS Loan and the issue of the IMS Shares
under Article 14.14; (v) the issue and allotment of the HMIM Shares to the
SPL Shareholders under Article 6; and thereafter (vi) the dissolution of SPL

| under Article 5. _ }

For the avoidance of doubt, SPL shall not stand dissolved under Article 5
until the HMIM Shares to be issued to the SPL Shareholders under Article
6 have been culy issued and allotted, and the diss wtion of SPL - ':.” take
effect only up  completion of that allotment.

TAXATION, STAMP DUTY AND ACCOUNTING TREATMENT
Taxation

The Companies shall make such applications and filings as may be required
to obtain the benefit of any relief availabie ,m respect of the amalgamation

. under the Income Tax Ordinance, 2001, igtluding under sections 57A and

g7A of that Ordinance, and shall co-operate in estab _-hing the position as
to the carry-forward and set-off of the agsessed los-cs and unabserbed
depreciation of SPL and of HMIM. Until its dissolution SPL shall file its
returns for any period after the Effective Date in its own name, and HMIM
shall make any revision of those returns that the vesting under Article 2
requires. Nothing in this Scheme shall be construed as a representation by
either Company as to the tax treatment of the amalgamation or of any

member,
S
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16.2. Stamp Duly

16.3.

17.

17,

17.2.

17.3.

17.4.

Any stamp duty assessed as payable on this Scheme or on the vesting of the
Undertaking of SPL effected by it shall be borne and paid by HMIM, and the
Compunies shall make such applications {or exemption or ~emission as mov
be available under applicable law.

; > : / )

The amalgamation shall be accounted fokin the financial statements of
HMIM in accordance with the applicable financial reporting framework as
notified under the Act, as confirmed by the auditors of the Companies.
Article 2.3 sha'l apply subject to that treatment, and any difference between
the book value of the assets vested under Article 2.3 and the nominal value
of the HMIM Shares issued under Article 6.1 shall be recorded in the books
of HMIM in such manner as that fr framework requires,

MISCELLANEQUS

Modifications ‘

This Scheme shall be subject to such modifications and conditions as the
Court may deem expedient to impose. The boards of directors of the
Companies may jointly assent, oo behalf of ~v Companies, to any
modification, ameadment or variation of this Scheme, and-td any term or
condition, which the Court or the SECP may direct or impose under any law
or regulation, or which the boards consider necessary or desirable for
settling any question, doubt or difficulty that may arise in implementing or

carrying out this Scheme, and may do all acts, deeds and things necessary,
desirable or expedient for putting this Scheme into effect.

Authorized Persons

For the purposes of giving effect to this Schemg or cny modification,
amendment or variation thereof, the persons authorized in the respective
board resolutions are hereby. authorized by the Companies respectively to
give such directions and/or to take all 'such steps and actions as may be

or desirable including. any direction for setting any question or
doubt or difficulty whatsoever that may arise.

Expenses .

All the costs, fees, charges and expenses incurrec or to be incurred by the
Companies in relation to or in connection with this Scheme, its
implementation and the completion of the amalgamation, whether before
or after the Completion Date, shall be borne and paid by HMIM.

Severability

If any provision of this Scheme is found to be unlawful or unenforceable,
then to the fullest extent possible,,all of the remaining provisions of this
Scheme shall remain in full force dnd effect and bind the Companics and
their respective members, creditors and other persons/entities at . times.

SPL - HMIM
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17.5.

17.6.

17.7.

17.8.

Annexures

Notwithstanding anything to the contrary contained herein, the annexures
to this Scheme shall be subject to revision (to the extent permitted under
this Scheme) : 0 as to reflect the position existing as of the Effective Date
and all provisions contained therein shall be interpreted and construed

accordingly.

Act to Supersede

Notwithstanding anything contained in the Scheme, it is hereby confirmed
that the provisions of the Act shall always supersede over the terms of this
Scheme.

Governing Law

This Scheme shall be governed by, construed and interpmtéd in accordance
with the substantive and procedural laws of Pekistan.

.Filing of Scheme with SECP

A copy of the Scheme duly approved by the board of directors of each of the
companics shall be filed with the SECP on behalf of the Companies, and 2
copy shall simultaneously be furnished to the PSX. A certified copy of the
order of the Court sanctioning this Scheme shall be filed with the Registrar
of Companies, Karachi within the period prescribed under the Act.
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IN WITNESS WHEREOF the board of directors of the Companies have
assemedb:l%“t.hjs Scheme through their nuthorized representatives, on the dates
written .

FOR AND ON BEHALF OF
SEGO PAKISTAN (PRIVATE) LIMITED

r -

1. Signature: 2. signat:ure:
Name: Name!
CNIC No.: | CNICNo:
Nesignation: F ' 11@3' -
Date: Date: __

WITNESSES:

1. Signature: 2 2, Signature:
Name: Name:
CNIC No.: "~ CNIC No.:

FOR AND ON BEHALF OF

HAJI MOHAMMAD ISMAIL MILLS LIMITED

L Signature: ' 2,  Signature:
Name: * Name:
CNIC No.: - CNIC No.: ‘
Designation: = Designation:
Date: Date:

WITNESSES:

1. Signature: 2,  Signature:
Name: Name:
CNIC No.: \ CNIC No.:
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Particulars . Number/Amount
SPL Shares in issue sfter the sub-division under 225,132,660
wénj_tj_c_le 1010 -

_ Swap ratio (HMIM Shares for every ¢ SPL Share) 20875 |
“FIMIM Shares to be issued to the SPL Sharchalders | 244,831,768
| Aggregate nominal value (FXR) : 2,448,317,680_

Bach SPL Shareholder on the register of members of SPL at the Record Date
receives 1.0875 HMIM Shares for every SPL Share held, fractions being dealt with
under Article 6.6. The other shares to be issued under the Scheme, and the
resulting capital of HVIM, are: 3

{ Holder e % |
r_ﬁxistit)g members of HMIM- 1 11,975,040 4.33
"_g.ggs_hmboldgs_wﬁcle 6) 244,831,768 88.58 |
 Investor — Investor Shares (Articie 14.3) 15,371,247 &56—1
| Investor — Advanee Shares (Article 14.16) 1408470 0.5}
"IMS — IMS Shares (Article 14.14) 2,800,000 , 101

* | Total issued capital after the Scheme _ 276,386,525 100.00

Percentages are rounded to two decimal places.

‘.




Particulars As determined As adopted under
I ~ - | the valuer - the Scheme

Value of SPL (PKR) 2,448,295,736  ° 2,448,225,736

Value of HMIM (PKR) 293,639 110,750,400
" Value per SPL Share of PKR 10.875 10.875
_0(PKR) po 4
" Value per HMIM Share (PKR) " 10,0245 10.00 (par value)

Share swap ratio 0.0023 0.9107 (1.0875 HMIM
- ' __Shares per SPL Share)

HMIM Shares to be issued to ~97,883,765,217 244,831,768
_the SPL Shareholders >

Summary of the share swap computation in the letter of Sarvars Chartered
Accountants dated :¢ October 2026, which values both Companies as at 30 June
2026 on the audited financial statements for the year then ended, SPL on a
weighted average of the discounted cash flow and net asset value methods and
HMIM on adjusted net assets. The signed letter is reproduced in full on the

following pages.

Scheme of Arrangement : 42
SPL - HMIM



.r

L
SARWARS B e 08 4 e
' Lakar: Cenaw, (T Mam Boulevne,
Chranyred Ascri 1ants ) ?_a.-' - Punjank
C ?::f:; .*-::'-.m"'
. SR T
Dzt of Dzt o
Segs ekt (7 o) 1 vl \
MouIBA, by usDipet .
oo W Kips
st
lﬁm«. 1
Mohanmod oo’ Ml Lineed
v Conter
Thasew Mot Reed 2R,
Ko 7000 oA/
N “’/
Gerelemes | >

PROSOSED MERGER F AMALOAMATION OF SEOO PARMSTAN(TRIVATE) LISUTED AND
TIASE MOIAN M AT ES3LATL SULLS LIYITES - CALCUEATION D SALE SINAT RATIO

Ve cSarvem Cracie=d faiu sfer ™ Tir e reemen by Sep 0 i Prave) Ll
PRI el MU 0 e ot Ll Linsrsd ¢S D meany e st fn
e roposed merper l.uwhcqq-i-‘- e o Fohane of Amacguee=

) Sepo Pebivts | uue) Ubnited - the serg) g vasity |

B St Metanesad uﬂyw-mw

&h-ﬁuﬂmmiﬁ?uﬁ- N
Wi endstand that 11z Schomse, which bt Swen et with we, jropend Lo S ssisred into bntwem SPL
aned BOMIA (ber—a i calloaiively refrmid 1 24 “Clorsgaman ) see 18 $279 w283 el 208 of e
_ Compaiian Ast. 27 |~ prissipally ewitace tee {alivwinng pole
) The enire vederaking of SEL vhall b sanlgasted = asl s BN ook watae, i
TAMIIAE =4 the Sundrag Curcaw. SHL sall be daeshinl vk winding v, 3 U=
alliomess of Adava e o ot e g
O 19 comstumtion, JINEM 3 0 vie endimary shares 10 3o T Gk, Comband e 1 WAL g,
so (52 Wharshoiders of £3L ot Dnr Ste ul the g o o) 1 gl shall rer=ld il
o 10 the Lifiwsve Turr -
6/ ATy Ww&n*-*hm-ppun.ﬂhnsdwh
laveeor Loan, of R xwwmmﬂqumunxmmm-r
KL a0 e SPL Advatis of B 14,084 700 wacseved frwm 27 Ameem Diaasd all b

ooovenal ala
o) Niss o f turviving emuty Sl da chux et £ ~Hege Falduoi L Deit®, and b objet ghane
shall e 1 honded - -
hﬁ:ﬁh(“_ﬁmﬁn.ﬂbu:‘:l“dﬂﬁrt
htlr-a\ﬂﬁwuwbr:-wﬁuwdﬂn Lot vecmiies, T e
qwap rada e v 1o and exp e 1 1 o ial sas by Cow
&
Ah
- JPA
Sube e 606, fab Tinag, M, Auused Chamber, Pier No. A5 delors Celety, AT
stprateo Faial Rarscs '&‘wrw
il

e unmm Turfe X VCERCTRETIrRAT 4 B M O

'oat'

Scneme of Arrangement : \

SPL

- HMIM

-



-

~
. . 0'
-'ﬂql:r — e
- . ‘\ m
L Abuwet the Campas AN WE‘
21 Bekef Overviow A
A Segn Pabdutan (171 ate) Lisbiod
Soge Pokivm (T3 i) Limiled (formerly Asera Tech (Trinae) Liminnd) (1.7, 3 cnegmny lmbes) by
shasos, ws incesponed e Pakdgtnm on 37 Jene 2000 asa it se v uster e Cocoes.s
: .hcuudhmudnq-lll-_ (Privas - Lienised & Scgn Fiuatan
) Lissed woih effect o 3} Celobar 20735, 1pos ol the oredRate sl BCOMO Lo
ef parve by the Securiies wnd Uit e Canmmion of (%0 cmr - SUCP) The mglesamd o G of
SPL b eoted < 1 S0A, Rorseg! Crrall S, \
SPL Iy sty cogaped 38 00 v omby, aadieg et Do 53 sl b - P,
s 4 . wituriey sel svlmed | S Tronloatn orEipe '

1L Vi Stohammeyad larmal) NTRE Losised

Wod MoBatmad Tamall N Liscimd CTIMUINTY wax fpoourated fe Pauan & s sri-sn Dmaed
2anzany 00 S Tebruisy TVM woder dae Covrgunies Ast, 1911  mbvegeruby aimrsd o o padla
lien) compary ot 14 Cmber 1T wodu b el Conyenics fnlirzrews TP8 (nos I8¢
Conposies Ak, 30 7). Shares of the compasy were slncquanly (waed on 0 il Letoggeton 29
mmmwmtm.&.m;emmw
Tinnd, Kamakd 74>

The mabe shjet of 1500 vt edfacterivg o) ' of yuw and e oo - erdon. Stdaceaen
m"j"x_x,!mamhmz-.-wwq‘cr. - v Mpsmoessct Lo

; S v gmegret s s Egalinrdoe £ omaTer £

N e
1 TR

T e M == Isaam |

’ B e e t;’n JidTssean |
Cealooguonlr agalest | ! | ,

‘ stronis i est oqulty | ]
| (ogmimat 10,1 750066 N -

NML T 1803 w — e
> M jneon — . @ _Vanan
1 Share Swap Currnaration

T s i v - o b b - bl 0 e 3. Zasermied o 801 o
Heposs J44E2017 0 sl Repems 295,00% 1v LM wiimg g = o raldelogy Mo
231 Scupe of work snd methodolery
W have custied s the valamlon of SV, and NN respemtivety 1 21 30 Aune 3036 4. 4 sdslons
Beads i eviler 1 svluluhs the share anop 13 We naell S mi oy sl daeety of 3L
TEAIM ot the et d emdied 30 fume 2026

.

Scheme of Arrangement
SPL - HMIM -



'

Fumser, we wese prisided with erher reiseat irfrerurion sof expbaations ity sl wlea waubed Jn order
10 smery ewt the vabi an Wahave not condacied 40y Coe dSipsoe o 1%, 1 DOML

212 Valestion de s . lar SOMIMN | N

Ab por e sl | ol wiesens of |10 fe the pedad wadd e 2008, MM by
hﬁu-—hs-ra-l-ﬂwk!mﬂ)m-w.\m:
mu-.umm--u.h-wa.uwmu A e Sve bove el 3y
hm‘dh‘\lﬂhn‘hlﬁdﬂh“hdnmﬂﬂdhﬁ wanwd
off whevest the cocam scually peable A beco mmfernd D File S0 mmeustag W
1 VM0, b ondes 1= wridonss thee aforesaid, v Bove ¢oniidened e srowcper «f sitoat of tha wwier of
Rupees 4511757 in nor velustan, which matey e sdmind ner st o L positive 3t Rupens
203,509 as w30 e 2006, We have fotler Somn thut vy dlsi t 2 30 S permeguen o of
Bl wrie bock wida e prvitont o tie luoos) Tax Oniiaers, 201« coneng she st 0
vekanioe of 1INV, Toic Reposs value per shaes comty 010, 12 15 ponornioar haie

Negrz Ovher mathods Rz Diseesraed Cob Flow, 1W'=2] Al e Malst Ddetuple
Mgt lutvw At Ivers il 55 12000 ia mat 8 oty i 20af Ché prgw sl asm = Ll ettt
Jo 3 rwversie meerger Damialiion of peeeeied m Ol 5700 Padaiia %45 gy Linstaf
K palavens. Mervosor, qaste whare pice f HMIV & e ca= i oy o Mapezs 0.7 per iwdinary
atroew whieh s e sefioatiid wf iix (it v o 10 1 Bos g aigens

Netos The St et O AMEAN Nt Abrcs i et Asacare ALy .
L35 Vluntinn detain for SIL =
ﬁlhm-ﬂaﬂq—'&d by Vi eade | cerpaiaing tee Tiaoemted

bk B (OCH) waum;.‘unv V) Mletud, ond Aetameannd 3 weghiad
4

. -

srersga af O o

. F; .
~mmlwuoauuau‘momiu-xm: 4 fus B werted st a

Rupoes 2.567202,1 19, ﬁr'm Rupet | 145 o ontiecry Wiis Liendeg £ par LW per
e of K. 10 sty dhar R O for v e 2 comparion v e u-pu";'fﬁ" of
HAMy N

NAY Metand: Mwb“‘&m.w wm for e proad eaded 30 Jeme 700 o ant
ALSCE e Haones 200 10 a8 b o~ Josw SN, wWhish aquttin g W 00 pev aptes. el

Wegtod uviragr. We vt Baigeed » wengttnge of 79 63 f = DCF Shcurl el 257 o (1 NAV

Miabod =5 DCT bt s comaaderes the e of \3 Ui 2o B Themlay b (T e
Mgtee wehiagy. ! rmg the aloresnd Uy v e O 30 e, €= Pl i o walas e ke s
L K 10375 pur anilismry shase. | he por swre vadas ez v g o e ol o 8 pu
veher ol R, 10 52 i b, 225, 10660 cedieary e,
M-ﬁm«‘n&inm\‘-ﬂw“m“hrﬁm
‘Ml‘. , >

A Share Sevap Racle :

Pasdon daalorr s Surlom, thesham vy e s ol

Sre ' WA

| Voo Mo Shans xS ey

&5



s adil E ] .
\ tan
n =T ]
e siwre oF DEMTAE mary b bistond ba enchumpe for A00°) shsreafSPL. "

4. Poms-Meprger Shars Coplast

10 B 1o sy el determmed, one e of HVIM sy b 0 eachangs Te A 00T
thane of SIL wha 1 » negeacieadle st Neghitip el by e werking delos 2 erider the ae o 1
propemed Schuw, 11 S hwen pengaeed Iy the Mownd of Dwmcases of S 10 nrw shnes miy be 1o
0 Marsheldens o WL utieg walie por oetinary vang of M Lo | e VD et
st of Rugsrs © Ui+ 4 per endisssy dere and (1 rmvadant bz wwas 0 ol e 0919 (ie One
share of HMIM v 1< Lisoed b eschinge for ¢ " e af SPL). Calec o Lov ad Sollmc

-

o

(Toulhwold pibipshamwiivnt. )

Total brssel & pud b shamen o S1%, = | TR e
Vihasiom of 489, pasiTi T mRRETe
 Vivtaates wfMMIM I . | war 75 Me
[Rmrae———T | N T e
" Ve | aenary share - MOGTM < Bt [
Shosswapele (o s oLt e
R A———— mTTTERY TR
-fﬂl-.phrr -nr.‘;‘m J

* g g e ot &J.,M(’\ J0mat o v R YO fow e sy nalh b
Vs ey 1w ) NOVTME, g M st __wln_#&-wf" L

| Exjetey houel, sstucreSod smd atd ool - AT
| o i O < - -
" New shaer e Ueped 0 Mr Adveon T ey [Jny) i g "l
s Jurovie t“f.-’!_gl.lll.';.:_l. ) )
Now slumrs 3 be bt o Mr Azerem Blleas 120537 1AL
Wm“: uvm_._ :,:._l;.)::* \
Nrwituses @ e 10 o | To ceaarie Secmiun ' 23005 )60
Cirmted apimt A1 o o He SRO0R000 ) .
| Wuimber o dtres o 1o [ovnd 19 camest Bandtioliun COTARRS. BITE IR
| ol SPL ws g the (e oo Schene
Teud mt{:wr- 7 a.py::
otig :
] T e
- /,
f .
\
Schermne of Arrangement 45
SPL - HMIM ]
r



o e =g i3 i

v 1

GRARD
C . Dwsad b araes

Accerd g 1 the Sharw Swap Matin 20 disalled abova, by ==2foy 22 of 1aad waind, wiv — cdand fully
palfap TRFII204 Seres 07 UL, e tokull mestiber of 0y e o MV ) sew e of
o tie 10 ath, son woebad ¢ 0 M SHLITLTRE, w5 00 e s le 1 tolline of S
.umq_nn'-cr un —s-.aliudl!mu?' ‘u.'t..

?Mﬂm.r -nM - A TITX
mm-wu.wa:&.pmmm e
u-.-um'.m.»nu-.u .,.unl-l- 1z r
W " .
vhﬂu-km-ma-nnuml&h/ = 140017
luu-a-mwun—-wazunl ws o
Tl e of o er anmigemar * 2 el -
Iﬂdﬁuw-mm P . N = N2, TN

This Mtier L inalen) for wae enly o0 s gurty 1 whee 4 Seo o nieed. Nerr = of N

Retter Sose 2t Soehey tbqheluau.mvnbn bt =lomd ty oy thoed e ¢ 0 A2y O

Prrpers i Foe for which it won pupaeed,

Mu-bh“mh“ﬁnmm

‘-. 10 €8 wauld lunve u vignilicar m-uu-nn.h.s

!vur.l.hur-wuunh 3 o€ e Crrincries prowided 2 us s wroroved Srow st

.M-tuwmum

We Yare relied o n.mm.nmmrmue \lzrugnment of

Cormpios sl beri o ndependently vor

This fevter sboudd 1 m-lnlq—m L Or et = s wet comar 1

: A -
"N
i -
! ) .
Scheme of Arangement vaad 47
SPL - HMIM . |



T e -
N : "

v

: e
Amsesere A £ @ Swtin s b

Tl 1= XAV gy shiare o IIMINT s ot Dume 9, 2006
mmvmnmm“:mmmy-mmmn = fitlloe

;¥
Talde [ < wlJusiod NAY powalory £ 1 VM 20 o Juse 20 © 000
The sl NAV ofHMIM b 9 170 1
’ <0 08 Fartns R “ ¥
T LEEESS 2 3% LN
i Miat ———————
[f%;mnwi@ﬂ.“ e ;
A fpund aat asts , 365600 ]
' ¥ ; T
/ , ”“
‘. bt -} i
? 7
N
o
/)

h

Scheme of Arrangement
SPL - HMIM



f&’-s&"-’“.ﬂ“w( . "
THeNAV S o e standnioon 1100 eskwlgef S o
SR

{
N A
. 7 ¥
]
= i
x
-~
. ..'P
]
- T
| - |
X -
. d > - .
; '0.-’
|
\ A
\
. ! .
\
- -
.
!




L
AT s
EATNESS
Tade Il « Yalesti o under DCF made? : ?-“oul. '
s » o - Frg (e aail L) (1ot t LR, . LCALL
b d - ARl u.ol:l nl MM ) .t PR
T
y D JETAY0 2845t ae
Prean s LA IO 2 k. LAbe =
Tahg M« Weightsd uverngr vlue
“ay _n.l'} — T
X . At Y
= - o !!i
Tuble IV - Sigaificues chumplions wed in 401+ e3tion el value
S :
=f, //" “.
=7 ! i.‘ | y
)Y
L c'
/
'\ s
e
p—
- A

Scheme of Arrangement
SPL - KMIM



i

PAAITSIS ANt Temes

D a s
T B
A e
[ . - vhonst sty

. L

T e e T i
-WRE AT

Tr n ov———
e . R
o — e | s
R [ e
Sent i’ ! s eoe
- -y - ] e SR TR i
o 3
e e W —
- e o e e .
B Gk
. L ———— Rt
L e e S e T
Sefaivededuitut e T X
o oroed 5
Dl et e
-t 2 e

BTN L L

SAILMTE SERALCT VAW

-1 L L Lose-
.
Seaun Wy xRy
.

<arw U e
. AN L i
~- s e

-

S oo

Schame of Arrengement
SPL - HMIM

51



[T S L )
ety el re, et d T B N
- C Conei g Nty w%--) -::‘GF-
Wom o 8 s - - (RN 1)
. Al shrt - - . e g Y MAAAMA Uil Aete
WAL AT L ry— o e TV Wty Y e T
» PAN. d las ity &' P e YR e mTIwen
Pl ek ol | - s B o proe " e
L n i e R ‘ Wy © asne
[T ETERLII T T - po—__ Tt
LD ] L e o

s §o2 =
TALTU A e

e

§




N

Yus-

‘.

ANNEXURE “C"
Aproforma balance sheet ol SPL
" Particulars 30.06.2026 "0 .07.2026 after the
{ (audited) PKR Scheme PKR
3 Pmpeﬁ)'. Plﬂnt and 44630380942 e
| equipment : s
Intangible assets 10,105,401 | =
Long-term deposits |- 1,975,000 | —
| Long-term prepayment 25,072,222 | -
" Investment in subsidiary 10,000,000 —
Deferred tax asset — net 92,039,916 —
| Total non-current assets 586,131,481 —
| Stock-in-trade 722,644,445 —
| Trade debts — unsecured 1,065,249,408 -
' Due from a related party 13,559,543 —
Loans, advances and 500,466,130 -
_depasits ,
Prepayments and other 25,577,046 —
' receivables )
“Taxation — net | 2,050,053 | -
~ "Cash and bank balances 118,779,420 |~
_| Total current assets 2,538,335,945 .~
[ Total assets : 3,124,467,426 -
- | Issued, subseribed and © 333,340,000 = s
| paid-up capital ;
* Advance against issue of 1.072,071,320 | -
 Shar:s- ’ : ‘
. Accumulated losses (234,003,128) = ..
| Total equity ' 2,031,308,192 | —
| Provision fgggamity : 9,050,195 f=
Trade and other payables | 642,961,685 ||~
Provisions o 90,031,939 -~
Short-term borrowings 224,213,150 , =
Due to related parties 62,071,083 -
Accrued markup 63,931,}82 | ~
Total liabilities z 1,093,159/234 | — -
Total equity and lisbilities_ 3,124,4671426 -

Prepared from the audited financial statements of SPL as at 30 June 2026; PKR
1,917,986,600 of the advance against issue of shares was converted into share
capital on 24 September 2026 and the SPL Advance of 'KR 14,084,700 remains,
as described in Article 1.1. After the Scheme SPL has no assets or liabilities; its
whole Undertaking vests in HMIM and SPLstands dissolved under . ricle 5.

- Scheme of Amangement
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|T‘arﬁculara "20.06.2026  01.07.2026
(audited) PKR after the
E Scheme
; . (indicaiive)
; _ ) . PKRR .
{ Non-current assets 50,000 . 586,181,481
 Current assets T 3,647,766 | _2,695,606,180
Total assets = 3,697,766 | 3,281,877,661
. | ssued, subscribed and paid-up x 119,750,400 | 2,763,865,250
share capital ;
Reserves / reserve arising on (124,01?,533 (550,550,950)
 amalzamation . . S il
~Total equity . (4,320,:23) 2,213,314.300
ey | Non-current liabilities - ' 4,613,762 0,050,195
" " Current Liabilities 3,404,127 ! 1,050,513,166
_Total liabilities 8,017,889 1,068,563,361
" Total equity and liabilities 3,607,766 3,281,877,661

Prepared from the audited financial statements of HMIM and SPL'as at 30 June
2026. The second column combines both Companies at book value and gives effect
to the Scheme a< at 1 July 2026, including the Inyes'or Loan, the conversions under
Article 14 and the issue of HMIM Shares under Article 6; the reserve arising on
amalgamation is the difference between the nominal value of the shares issued and
the net assets received.




ANNEXURE “E”
rof Loa e’

The Investor Loan Agreement between the Investor and HMIM is annexed " full.
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w, sesident of Housa No. 71/%, Sireet No. 5. DHA Phase 6, Kamchi,
Pakisten (e “lovesior”, which expression shall bits hales, coeooton,
administrsiory, legal reprvssebatives and permined - ;
AND '\ :‘ '

TAST MOIAMMAD TEMAIL MILLE LITIITHD, a poblic “rmitd company
imcorpante unter o lows of Pakdstre, Loving its lords 09 Commerce
Centre, Hoeo' ot Rood, Kersch,, (oiing A, M+ Sarfres, it
Exscutive O <o, duly suthorised by + reviution of its boare o« <tory dated 0300
Nowember, (070 |  wichexioe 1. shallinclode s s~ +2-tn-tatarest and

mﬂzrmaﬁmmawmlﬂudhumr + of same uoder the
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Padistan Sock Sxckng: Limbed Troding fe 4 cares (3 saspended, o' 3

petaion for Hy nirciy L3 prosented by the Se= n: and Fxshaoge Coo —  lo0
o Makistan, being J.C. 1 Mo 42 ol 2017, ke g i1 Scametive High Coue of “indh

ot Xarnchi,
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! hevs pgroadd & Sehew: af Armngement weidar uglnmm 16 283 20d zli5ci 1he
Compasion Act, 5017 ke the smalgamstion of S¥L 20} Into HMIM (the

*Sshemc’), 1o b presented 1o the 1igh Couet of Sindleal Hazachi fir its sanetlon.

ol q \-k e, E "y
e Inwektde i $ diraetir And sharehaldar of 2L Tie has agreed 1o dend 11N
.\' wmmagslﬁmlﬁ-ﬁumuuléiivmublmlmdwnm‘l:é-'s

skatytery and oo o ob <o that [MIM mey be revived under the
Sehame.© ' iEiamiies. SRR Rt |

D The Vames Milénd ) e money 10 b2 o loat, el not 20 adwnee sharcs,
wj"m od inte gréine ey smgeapl HMIMun: = = § yif the

ol el { 1w o inthemanneran, | e theapprova s

gotow o Jus Agresment,
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i Atticle 14 of the Schame gives alfect to the bar and il conversion.,
NOW, TIIERIFOMRE; Lhe Parties egren as Ehllows:
1. DEFINIOONSAND INTERPRETATION !

w1 Inthis Apeames, mnisss the context othenise roquires:
*Act” mezng the Compazies Act, 207, :

*Husiness Duy™ means 2 day (olher thusa S Anda.vwzmnd. ’ I;l‘e
me&&hﬁmo;nhm:;&&ww o

Jir T SComveryien Bri ={Pak Rupeca %gg gt i

s Ty R .

“Cuwrt™ moaos the High Coust of Sindh at Kimehl, or asy olber sowrt having,
e an T g e e e,
m&wmme.mﬁ@puaysczs

- “lnterest Ratg® rsaas the -hrwcmasik FaiFehl ntes-Nerik Offcred Rale (olfer
side! as published by the Stats Gonk of Pakistan oo 42 first Tusminess Dayo. cach
leadar quarter, plus two perocnk (%) per enemim. =
“fnvestor Shures” means 1,379,347 (Fifteen Miflion Three Hupdrol Sa:;?r

One 7 housaad Tws Hundrad Forty Seven) ordinary shares of HMIM of PR 10/~
the Lean dividsd by the Conversicn Pricw, (he froction baving besp

each,
. wdﬂnwhlﬁqm
37 wnan® wei the sam of PRI 183.955,460/- (Pak Rupees Ove Hundred
o 'Mulﬁunmwmam%mmﬂmﬁuo‘:ﬁg

advanced or o b avonced by the Investor to HMIM undar (i Agreement, or 50
rvach of # 2 Is for the e btteg ont=tonding, beiag the = ‘o Looa” referred
tofn the i, )

spgx Regulntions” measss the Pytistan Steck Bachane: 10 Regulations, ¢
smcr. | (rom time o tima.

VRepnyment Perlod® means the pedlod of twelvw (1) mooths (roce the Scheme

Failore Date,
“sdunchli-gw"hﬁemuhjmhm;u
*Tnkeover Ragulsons" mesas the Listed Companics ) Acquisition

of Veting Shares and Talrorers) Reghlntions, »o1

: ms’ il ’L .
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1f there & nny conflict Sotween thls Agreeme: : 2! the Seheme a8 sanet .43
the Ceurt, the Scheme stall prevall. | ! "

Refereaces 1o Chuses nro to clauses of this Agnement, and referencss to Asticles
are (o artldes of the Scheme, Headings exe foc convenince enly. )

THELOAN

The Isvestor agrees to Tend to HMIM, and HMIM agrees to borrow frpm the
Tnvestor, the sum of PKR 153,712,469/~ (Pak Repees Ooc ITendred Fifty Thees
Ml Seven Hundred Twelve Thousand Four Hundred Sixty Nine Only) on the

terms af W
Th Loon, 16 he xtént Aot ndvanced bifore thé dao of L. Agrecment, shall be

. advanend [ full within fifteos (15) das oftee the Cours p= -t order permilti«©

it, and in vy event beforea cortified copy of the order of . . urt sanctioning 13-
Scheme I filed with the Registrar of Comganies, Karachi,

Every advance shall be mads through banklsg channels by trassfer to the following
seeount of HMIM, or to such olher sccount of HMIM 25 HMIM notibss Lo the
Investor in writieg: Bunk: Habib Baok Limited; : HBL Annexe, Hasrat
Mohaal Reed, Keruchi; 1BAN: PK4o HABS L

HMIAL sholl Feced 5¢h sdvancerf its books of sccount 5 3 Jean owing to the
Inrvestor aad dhll, withis thres (3) Buslecss: oflummtdaeum

© S fadvance 10 the investor i wiiting.

3
kA S

4

EURPQSE

HMIM shat! the Leam andy () *0 setle the Liabifitics of HMIM, including

the pavning refureed to in Articls 2.7; (h) to wneet its statuleey

:)lgrw.fm k:‘mqﬁm&i&mwdwvsr:mdni?uﬂ
% meet the costs of complying 1ith ‘Aricle 12, includng Ji oes,

desrance of stz owid ta'the - Stk um Central

- " Degoshory Can ‘o€ Pakistan Eimited tind ether regulstoes, the conversion of
g a-f-w ok-veiry form, and the casts of aay offer of shares to the

HMIM shall pok spply ey part of the Loan for aay other parpese without the prior
writsan eonsent of the [, estor, and shall on reque:t give the Investor videnze of
the appliestion of the Loer.

e el j'mmudﬁu&wm@wuumﬂinwm

‘Clause § or Chiust 7.5, the bnvessor shall have no tight 1o sey share in HALM, i
mutmm@gdum«bndnuyw«mladiwbwmm
HMIM on oecount of thé Lose. |

Nothi h&wmumwﬁuy@lnw-m
of 1! wweﬂdthnmmmm«maubmut HUBE, save for M,
apeoh tmest i a dicecter of HMI under 83 "o

Tha Loan is unsacared,

Mo interest ghell scorun on Uh Loas befors the Schere Failure Dabe. 1 the Lo &
ceny ried under Clause 5, no interest shall be payable on it at any time,

Sovenns Lowa Agrmemast < Paged {g i
Sd
7

N\
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CONVERSION UNDRR T SCIEMS
mmmmmmwhmm 1in Asticle 15, the
o of the Loan shall be converted into and satlsfied in fall by the lssue aed
allotment to the Investor of the Investar Shares # Yhe Conversicn Price, eredited
a5 Adly pald wp, presuant 1o and under the suthority of the oeder of the Coart
wwm.wmuymmmm 2Batgih)of

%2 The knvestor consents bo the conversion of the Loan ks the messer peovided

54

6,
X1

in
Clauss 5.3 and In Artichs 14, and shall =gn such opplications, ‘orms nnd other
documents as may be required for that purpose,
HMIM shll isnsm the Investoc Shares in book-entry feem sz credit them to the
excount of theiovestor fraininined With“the. Depositury Company of
mmumdtt:m notify to HMIM,
Upsn the ssue and alletsoent of the Shares, the Losa shall stand fully
:?updmdutumhzn semain owdng by HMIM 1o the [nvestor [n resplet

%_ Tnvesor Shares shall mal: parf passs with the cther ordinary hares of HMIM
in 2l respacts, « e

62 TheInvester Shares shell be inducted fnto the Cantral Depository System i freeae

.
74

e

stabes for a period of net loss than ene (1) year in aczontance with el \
of the PSX Ragudatiozs, ned the lovestor shall ne¢ sell or lhm“::m?"!h(:lr’

43 The st i e i S 4. S 3 sy o

26 by 5.22:4]) of the. PSX Reguhtions, and shall
, e o' of him imder the Free Flo. - 2lan refuered 19 In Asth s 24
(v

The [ss5tor ockpawledges (aal <15 acquisichiof the [v. .or Shores-is made
prrsiay; too scheme of serangeincnt sanctivoed yades the A . and & exasmpk from
Tart I\ of the Securitios Act, 2045 by vietwe el sgction 12 IGtAct sve as 1o
yopo:-ng. The Investor shall make the dislosure pequired <) wegelation 4{1) of the
Takever Rogulations, n the form preseribed by .. ‘o thoze Regylations,
w1 w0 (2) worklng doys of L - Tickment of the nestor “hares.

“&E . sa.'umain&-‘mmmu&mm nvestoe shall ot sequice
~. , 39y voling sheres fo, or contol of, HMIM except with peioe written approval
; orummmmamﬁmmmwﬂsw

Exciange Limited and In compliance with the Takeoves legufaticas.

oo
mmF&nMummt[&)MMauﬁhlhwmmM
refuses 10 53nction the Schemes (5) thre date an wikch tha Sehewie = wilsdmwn by
136 Corapanies; and (c) the date e which the Jlartics sgree 1 A rting that the
Seheme Il not berome effective. =

" Jfihe Scheme daes sot bessms ffsctive, the Lasn shall ot coavert under Clause
5 amd Mell cesnain a5 & delit dos'und o from HMIM to the
it r oo the torms of Bvs Apmement. TIMIM acknoali *+r3 that the Lean i
advansed for valaable comseler.iion aed applied for the it of HMIM, and
st mtmudunhlmrmnl\wﬁﬂeunnl.w-wt_chlsakndcr

for vi s bile considenation. #

Jivesso Lone dgromaat < Fage 4
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From Use Seheme Fallisrs Date, “sterist ithall aecrie om thye cutstanding Loan ot
e Interos Rasa, 'Wdaﬂr,uni&ka_aﬂ”:&‘;::::.mnﬂud&u

“which the Loan i fepaid In full or convested urilee Claie 7.5 Accrued intesest

#hall be pald together with the repay of the Lean or, on 2 Fallback Conwver: o0,
s repaynuent Loy

MM shall repay the outstanding together with noerued Isterest, within the
Nbd.mmn;yimiy Loan in whelo or (e part at 2ny time

Within the Period the Parties may agreo in yerking that all ot paet of
the eatstzading Loan shall Instesd be comvested into ondisary shares of HMIM (n
@Wk%ﬂﬂ'}Aﬂh&memhm unless and

Cofa)  themonliées SCHMIM have pprovod the s of the shares othecwiss than

A A S AR SRS Y
Ha @, e i Gl

3

- res shall be i0ird ol ot bews Thi their par e, On completian ofa
mwgmmmmmmgz{:'o
mmdhyutlhﬁb‘epﬂuélhm o approvals obained perwit its

- and piority whicly the eredior I respect

by veay of Tights by special resolution; and the Secwr s and Exchange
m:yuéormmmwwmm:ﬁmmm
of tho Act oad the Companias (Further tssueof Cagit - Regulations, 2020

the requirements of Part X of the Securities Act, 2015 and the Takwover
Regulations bave boen complied with, including the making of any peblic
nfier that may be required; \

€ il amypetion for the wiodog up of HMLN is pending, the Court has

ﬁm‘umamn 4 may be required foe the issue of
:n‘yuwh.ﬂimmﬁ'wmdmmumu’wws

:"‘1" ‘i..'\q.

E"7

_eomversen.. y b syl |

3 .". ':.'\"" ':~‘ s g { -.__\;.'\ d l
o the extist that afiy padt of the Ladn Was beeri e 33 applied in discharge of 3

babdi dﬂwmmmmnbemmi‘qmn?ﬁm m
th : toth

its di.charge, and may enfosr: the as I that liability 3 * n asxigned

tawosiar rathef than dissharped. HMIM shall, ot the = . t and coet of 5.
h«mr.ununlbmmmddnn&hpmm.;.w;huo‘oamb..
Clause. This Chause shall ccass 1o have effect e the issie of the Investor Shares
under Chhuse 5 ped, othencie, whea -Loan 2nd accrued interest have been
repaid in full or conyered.
’
.

EYENTS OF DEFAULT
Exel: of the following s an event of defauli; () AMIM 10 rapay the Loan aed
imecest withia the Period, and the Losm Bas not bocn

aceroed

converiod wader Clanse 7.5 (B) H wqﬁhwmoﬂh 1.e6n othenwize than

in necardunes with Clause 3; (=) an order is mede by & court for the wi upef

HAIM, sther than in proceedings di-pesed of or withdrawy wacor the

and (d) HLTA commits & moterial hcach of this Agreement v i 5, of eapable of

g:\:ﬁ;ismmmdhdﬁlbhfmtsjmmﬁw + 40 notioe from
nyvesioe,

2100 the ossaireace u’_m&ee“ and af dgy time whide it conkinues, the
" Hovestor whyv:‘im ki 1o Jm;dad-'m and ofl

: outsanding Lean
immediately doe 230 piable, sad mey exectiso any right or

.moerood oaerest
- remedy meilsble 10 bim under this Agreement o by lew. ,‘L '
% mhm—!.hﬂs/ %

\




the Loan aad its convezslon appeoned,
with sostion 8048 of 1he Act and the Listed
_ Corspanies (Coda of Corporate Goveemence) Regrbtions, 2010, including by its
s boar of direstars end Ly its menboss ja tho mmmee nrovond in o 15 Schewe.
‘g2 m!lﬂsbaldbh!lksmmm bt Baliistar Stnek Frchange Limie!, Ye
Securitios Cozsetion of Bakistan any rs membese to the extext

snd Exclange
cvquired by M, the 'SX Rrgulationa or the Schame.

mlmmam¢s§1 the Loan and its converslon constiteic o

“of the Coury, it ba¢ the power and
Awzcesent, nhich kns beew approved by its boawd of dizectors. b

0.2 Thelnvestor e2peesenisthal thrmons Mﬂrwamkmm
dare o-um-ma.wmmqur anmely,

1. TAXUZ STAMP DUTYAND COFTS gt

-

at  HMIN shall beas he stamp dusy peyable on) -

e mhlh bw»m.ama‘im Ibarest ppable moxer this
"ﬂ' i!.nknmm‘Imdvmmhu

Mduummmman

o &wamhhmdua.u‘bmn bear Tis ows rocts 18
somwerion wigh ths ApTonment,

1z, GENTRAL

21 Nelioes mu&wu writing ang devescd by hand, cousfer of

N mao\hm‘a(uwm:ro- ! ar o mech olbur ndilress 2 u
Pesty molifes ta the otber ls writing,

Nelvher tramsfer any of it uoblipﬁouun&t&b
i mw”“wﬂunupdd other. The vestleg of the

W
Ualmmn‘dstkhmnlnduhw and any chazge of HMIM s rame,
shall rit ba an nssignment for s e,

This Agreemant may be amendsd enly fn wrik by both Futties. Any
o Mmuumwmmasg'msutfﬁ“mmmaw

Corr whese uzq-h!.

fpd ‘ﬂiﬂkﬂnﬂ. mdwifmo &lm.cn&marh outlos agrosuent besweon
'hMallN*uoﬁhr!nu.x!xqmddnuﬁhumnmmhm-m:d.
the remaining pronisions #all continue in G focee. Mo foflure or Jeky in
mc-hsm Mopcnnunmh«dn |

q.s 'm- umumﬂmummmmww
tha |nyestor Sanres usler (louso 5, 6r has been In ull or converted
ﬂbmm7mﬂﬂdlmdw:m.nw prasision eapeoased

.

Y T&Afnmwhwuhmm«\dtdum shall 3= on
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g GONTRNNG LAW ANDIURISPICTION

0l

Thic. o+ -meit shall be governed rand comstrved i neear-fancewith the lws of
Pak el Une cousts at Kame |+ sall have exclasive | ‘{on a respect of

ity o) - uto arising oul of or in (onnection withit.
1N WITNESS WHEREOF the Partics havo signed this Aprecment at Karochi on the

date first wntten above.
" Forandonbehalfof
HAJT MOHAMMAD ISHAIL WITNESS
MILLS LIMITED
Pead
e e
Executive/ Dirsctor CNIC Ne: Y2201~
The WITNESS
Mr. Aznibeded Bilvaal &Qm_ R
CNIC No. 4230155854407 CNIC Noy: im0 2P o0 {o=T
.
Tearq. « sprwwrwed « Pare Y =
N\
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The IMS Loan Agreement dated 1 October 2025 between IMS and SPL (then
pamed AzureTech (Private) Limited), together with the Consent and Addendum
dated 5% November, 2026 by which IMS and SPL consented under clause 7 of that
agreement to the conversion of the IMS Loan, is annexes’ ™ full.
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The direclors and officers of HMIM are:

Haji Mohammad Ismall Mills Designatibn

Limited - directors and officers |

Mr. Gulzar Siddiq__ Chairman; Independent Director

Mr. Mubhammad Sarfraz Execut:ve Director; Company

"Mr. Noman Mustafa Zuberi - lndependent Director -
| Mr, Mohammad Sadiq Non-Executive Director

Mr Mohammad Irfan Non*Executive Director
...’4.’, Ali Asghar Non-Executive Director

Mr. Subail Ahmed Chief Financial Officer
The dimctom of SPL are: )
[Sego Pakistan (Private) Limited ~ Designa ton |
.. board of directors )
,h\dr Zeeshan | Chief Execu s o)
_Mr. Azneem Bilwani _____Non-Executi. ' Director ,
_Mr, Shehzad Hussain Director )

Mr. Haris Siddiqui 1_Dmu:tor_ ) ol
Mrs. Sadaf Zeeshan T St R

\ >w
’
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° 3 » .- . o 4 - TALES .
If the Court directs meetings of the crediiors of either, Company, a separate form
of resolution will be settled for each such meeting,

PART I — HAJI MOHAMMAD ISMAIL MIT LS LIMITED
FORM OF SP' CIAL RESOLUTYON TO BE I’ .SSED AT THE
EXTRAORDINARY GENERAL MEETING O [IE MEMBE™ ©
TQ DE HELD ON 202_

SPECIAL RESOLUTION

RESOLVED THAT pursuant to the Order dated passed by
the High Court of Sindh at Karachi in J.CM. No. _ of 2026, sections 279 to
283 and 285 and all other applicable and enabling provisions of the Companies
Act, 2017, and subject to the sanction of the High Court of Sindh at Karachi, the
Scheme of Arrangement for the amalgamation of Sego Pakistan {Private) Limited
(“SPL") with and into Haji Mohammad Ismail Mills Limited (the "Company™),
made between. the Company, SPL and their respective members (the “Scheme”),
as placed before the meeting and initialled by the Chairman for identification, be
and is hereby approved, adopted and agreed in/its entirely, together with any
modification or condition that the Court impose (vapitalised terms not
defined herein having the meanings given to then'\in the Scheme).

RESOLVED FURTHER THAT upon the Scheme becoming effective in
accordance with its terms, the amalgamation of SPL with and into the Company,
with the Company continuing as the Surviving Company and SPL standing
dissolved without winding up, be and is hereby approved, together with the issue
and allotment, in the order provided in Article 15 of the Scheme, of fully paid
ordinary shares of PKR 10 each of the Company as follows: (1) 244,831,768 shares
to the SPL Shareholders, being 1.0875 shares for every SPL Share held after the
sub-division under Article 10.10 of the Scheme; (ii) 15,371,247 Investor Shares to
Mr. Azneem Bilwani in satisfaction of the Investor Loan of PKR 153,712,469, and
1,408,470 Advance Shares to him in sntisfaction of the SPL Advance of PXR
14,0¢.;,700; and (iii) 2,800,000 IMS Shares to Intermarket Securities Limited in
satisfction of the IMS Loan of PKR 28,000,000, the shares under (ii) and (iii)
being issued at the Conversion Price of PKR 10 per share,

“RESOLVED FURTHER THAT the issye and allotment of the shares referred to

in the preceding resolution, being madeiunder the Scheme and the order of the
Court sanctioning it and otherwise than by way of rights, be and is hereby approved
for the purposes of section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT the Investor '.can and the SPL Advance, and
their conversion into the Investor Shares and the Advance Shares,’being related
party transactions by reason of Mr. Azneem Bilwani being a director of SPL, be and
are hereby approved for the purposes of section 208 of the Companies Act, 2017.

Scheme of Arrangement - T2
SPL - HMIM



RESOLVED FURTHER THAT upon the Scheme becoming effective, (i) the
authorized capital of the Company shall stand increased to PKR 3,100,000,000

_divided into 310,000,000 ordinary shares of PKR 10 each, as provided in Articles
10.1 and 10.2 of the Scheme; (i) the naine of the Company shall be changed to
“Sego Pakistan Limited”, as provided in Article 3.4 of the Scheme: (iii) the object
clause of the Memorandum of Association of the Company shall be feplaced as se*
out in Article 10.7 of the Scheme; and (iv) the Memorandum and Articles of
Association of the Company shall stand altered accordingly; and this resolution
shall also constitute the resolution of the members required under section 85, and
the special resolution required under sections 12, 32 and 38, of thé Companies Act,
2017 for those purposes, in each case in accordance with the Scheme.

RESOLVED FURTHER THAT the application macr by the Company o the
Pakistan Stock Exchanse Limited uncer clause 5.22.7 e PSX Regu' ons for
relaxation of dause 3.22.4(b), and the Free Float Plau submitted wita .t under
Articles 12.3 and 12.4 of the Scheme, together with any conditions imposed by the
PSX in granting that relaxation, be and are hereby approved and ratified, and the
Company shall attain its Free Float in the manner and within the periods provided
in the Scheme, the Free Float Plan and that relaxation; provided that any further
{ssue of shares by the Company under the Free Float Plan shall be subject to a
separate approval of the members under section 83 of the Companies Act, 2017.

RESOLVED FURTHER THAT with effect from the Completion Date the
directors of the Company in office immediately before that date shall cease to hold
office, and the persons named in, or nominated under, Article 8.3 of the Scheme

", shall be the directors of the Company, as provided in that Article.

is hereby authorised, acting individually, to take all steps and do all acts, deeds and
things necessary or expedient to give effect to the Scheme and these resolutions,
including executing and filing petitions, applications, affidavits, statements,
. returns, forms and other documents; appearing v authorising representation
before the High Court of Sindh at Karachi, the Securities and Exchange
Commission o! Pakistan, the Pakistan Stock Exchonge Limited and any other
authority; meking the consequential entries in the statutory books and records of
the Company; and issuing certified true copies or extracts of these resolutions

wherever required.

[To be completed after the meeting] CERTIFIED to be a true and correct extract of
the special resolution passed at the Extraordinary General Meeting of the members
of t~e Company, ~mnvened under the directions of the Court, held on

‘ 202_, by a majority in number of the members pre 'ent and
voting in person or by proxy, representing three-fourths in value of the shares held
by them, being members holding chares voting in favour
and members holding dx?(ms voting against.

\

For and on behalf of the Company

Name: -
Designation: Director / Company Secretary
Date:

Scheme of Arrangement
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PART I —~ SEGO PAKISTAN (PRIVATE) LIMITED
FORM OF SPECIAL RESOLUTION TO BE PASSED AT THE
EXTRAORDINARY GENERAL MEETING O '~HEMEME ' 'S
TO 2E HELD ON 202_

SPECIAL RESOLUTION

RESOLVED THAT pursuant to the Order dated passed by
the High Court of Sindh at Karachi in J.C.M. No. of 2026, sections 279 to
284 and 285 and all other applicable an%enabling provisions of the Companies
Act, 2017, and subject to the sanction of the High Court of Sindh at Karachi, the
. Scheme of Arrangement for the amalgamation of Sego Palistan (Private) Limited
(the “Company”) with and into Haji Mohammad Ismail Mills Limited (“HMIM"),
made between the Company, HMIM and their respective members (the “Scheme”),
as placed before the meeting and initialled by the Chairman for identification, be
and is hereby approved, adopted and agreed in its entirety, togetber with any
modification or condition that the Court may impose (capitalised terms not
defined herein having the meanings given to them in the Scheme).

RESOLVED FURTHER THAT upon the Scheme becoming effective in
accordance with its terms, and unless the Company has already done so before the
Completion Date, each ordinary share of PKR 100 of the Company, a athorized and
issued, shall stand sub-divided into ten ordinary shares of PKR 10 each under
Article 10,10 of the Scheme, so that the authorized capital of the Company shall be
PKR 2,500,000,000 divided into 250,000,000 ¢idinary shares of PKR 10 each
and its issued, subscribed and paid-up capital PKR_2,251,326;600 divided into
225,132,660 ordinary shares of PKR 10 each; C'Lguse V of the Memorandum of
Association and the corresponding provision of the Articles of Association of the
Company shall stand altered accordingly; and this resolution shall constitute the
special resolution required for the sub-division under section 85 of the Companies

Act, 2017,

RESOLVED FURTHER THAT upon the Scheme becoming effective in
accordance with its terms, (i) the entiré Undertaking of the Company shall stand
transferred to and vested in HMIM; (ii) each SPL Shareholder on the register of
members of the Company on the Record Date shall be allotted 1.0875 fully paid
ordinary shares of PKR 10 each of HMIM for every share of PKR 10 of the Company
held, being 244,831,768 shares of HMIM in aggregate, whereupon all shares of the
Company shall stand cancelled; and (iii) the Company shall stand dissolved
without winding up on completion of that ullotment, in each case without any

further act, deed or instrument and in accordance with the Scheme and the order
sanctioning it

RESOLVED FURTHER THAT the transfer to and assumption by HMIM, under
the Scheme, of (i) the IMS Loan of PKR 28,000,000 owing by the Company to
Intermarket Securities Limited, to be satisfied by the issue of 2,800,000 IMS
Shares by HMIM under Articles 14.13 to 14.15 of the Scheme;” and (ii) the
Company’s obligation to issue shares for the SPL Advance of PKR 14,084,700
received from Mr, Azneem Bilwani, to be satisfied by the issue of 1,408,470
AdvnncedSham by HMIM under Article 14.16 of the Scaeme, be and are hereby
approved.

Schm‘é of Arrangemen!
SPL- MIM



RESOLVED FURTHER THAT the SPL Advance of PKR 14,084,700 received

from Mr. Azneem Bilwani, a director of the Company, and its satisfaction by the
issue of 1,408,470 Advance Shares by HMIM under Article 14.16 of the Scheme,
being a related party transaction, be is hereby approved for the purposes of
section 208 of the Companies Act, 2017. - 1

RESOLVED FURTHER THAT : ,be and
is hereby authorised, acting individually, to take all steps and do all agts, deeds and
things necessary or expedient to give effect to the Scheme and'thése resolutions,
including executing and filing petitions, applications, affidavits, statements,
returns, forms and other documents; appearing or authorising representation
before the High Court of Sindh at Karachi, the Securities and Exchange
Commission of Pakistan and any other authority; making the consequential entries
in the statutory books and records of the Company; and issuing certified true
copies or extracts of these resolutions wherever required.

[To be completed after the meeting] CERTIFIED to be a true and correct extract of
the special resolution passed atthe Extra "dinnrf Genera' Meeting of the members
of th- Company, ccnvened under the directions of the Court, held on
202_, by a majority in number of the members present and
voting in person or by proxy, representing three-fourths in value of the shares held
by them, being ____ members holding shares voting in favour
and _ members holding shares voling against.

" For and on behalf of the (".'.ompnny

Name: ‘
Designation: Director / Company Secretary
Date:

Scheme of Arangement
SPL - HMIM



Chartered Accountants GulbergIll, Lahore, Panjab
Ph: 0303-7240029

Head Office: OfF # 12 - 14, 2ad Floor.
Cb SARWARS L:l?ore C:':ue. 77D, Ma:n B?)uleka':)r;l,

Qctaber 16, 2026

Board of Directors

Sego Pakisian (Private) Limited
Plot 38-A, behind KTC Bus Depot
Sector 39 Korangi

Karachi

Board of Directors

Haji Mohammad Ismatl Mills Limited
409-Commerce Centre

Hasrat Mohan Road

Karachi 74200

Geatlemen

PROPOSED MERGER / AMALGAMATION OF SEGO PAKISTAN (PRIVATE) LIMITED AND
HAJ MOHAMMAD ISMAIL MILLS LIMITED - CALCULATION OF SHARE SWAP RATIO

We {"Sarvirs Chanered Accountanms™) refer to ow engagement by Sego Pakistan (Private) Limited
(“SPL™) and Haji Mohammad [smaii Mills Limited {(“HMIM™) ta carry out the captioned assignment for
the proposed merger of following companies in term of Scheme of Armangement;

3} Sego Pakistan (Private) Limited - the merging entity
b} Haji Mohammad Ismail Mills Limited - the surviving entity

1. Our understanding of the transaction

We understand that the Schemne, which has been shared with us, proposed to be entered into betsveen SPL
and HMIM (hereinafter collectively referred to as “Companies™) under sections 279 10 283 and 285 of the
Compantes Act, 2017, principaliy envisages the following points:

(i) The entive undertaking of SPL shall be amalgamated with and into HMIM at book value, with
HMIM as the Surviving Company. SPL shall be dissolved without winding up, after the
alletment of shares (o its shareholders.

(i) in consideration, HMIM shalf issue ordinary shares of Rs. 10 each, credited as fully paid up.
to the shareholders of SPL on the basis of the share swap ratio, which shall remain unchanged
up o the Effective Date,

(i) HMIM's Habilities, including those ender its winding-up petition, shall be settled through the
Invester Loan, of Rs. 153,712,469, This lean, along with the Rs. 28,000,000 IMS Loan of
SPL and the SPL Advance of Rs 14,084,700 received from Mr Azmeem Bilwani, shall be
converted into HMIN shares,

{ivi  Name of surviving entity shall be changed to “Sego Pakistan Limited”. and its object clause
sha#l be amended.

For this purpose, the Compenics have jointly engaged us to assist them in the determination of the share

swap ratia for the proposed merger based on the fair market valuation of the vespective entities, The share
swap ratio is based on mformation and explanations provided to us by the management.

A
A A
JPA
Suite No. 606, 6th Floer, M. Yousuf Chamber, Plot No. A-30, Baloch Colony, IHTERNATIONAL
Shahrah-e-Faisal Karachi. Mamboer
Irntsrnationa
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SARWARS
2. About the Companies C Chiaftened Accouniants
2.1 Brief Overview

A. Sego PakKistan (Private) Limited

Sego Pakistan (Private} Limited {formerly Azure Tech (Private) Limited) (“SPL™). a company limited by
shares, was incorporated in Pakistan on 27 June 2023 as x private limited company under the Companies
Act, 2017. The name of the company was changed from Azure Tech {Private) Limited to Sego Pakistan
(Private) Limited with effect from 31 October 2025, upon issuance of the certificate of incorporation ¢n
change of aume by the Securities and Exchange Comniission of Pakistan {SECP). The registered office of
SPL is situated at Plot 38-A, Korangi Creek, Karachi.

SPL is principally engaged in (he assembly, trading and import of mobile phones, mobile phone parts,
accessarics, batteries and related tefecomununication equipment,

8. Haji Mohammad Ismaif Mills Limited

Haji Mohammad Ismail Mills Limited ("HMIM™} was incorporsted in Pakistan as a private limited
compuny on 5 February 1950 under the Companies Act, 1913 and subsequently converted into a public
limited company on 15 October 1987 under the repealed Companies Ordinance, 1984 (now the
Companies Act, 2017). Shares of the compuny were subsequently listed on the Stock Exchange on 29
November 1994, The registered office of HMIM is simated at 409-Commerce Centre, Hasrat Mobani
Road, Karachi 742(4).

The main object of HMIM was manufacturing and sale of yam and power generation. Subsequently,
during the year ended 30 June 2017, the management added new object clauses in the Memorandum of
Association from textile / power generation to trading / distribution of fast moving consumer goods and
other lawful business objects,

2.2 Share Capital

Par Valoe (Rs.) Issuced Share

Companies

Capital (Rs.)

I | SPL - shares issved 3,333,400 100 | 333,340,000

| SPL - shares issued 19,179,866 : 1060 | 1,917,986,000
| subsequently against i

| advance against equity
| (against 19,179,866

22513266 | 100 | 2,251,326,600

| shares) |

SPL - Total | ;

PR L e S S : — |
2. HMIM 11,975,040 L1 | 119,750,400 =

........................ IS PPUSURSTUIE RO OEDEEE ety

2.3 Share Swap Computation

The swap mtio for the Amalgamation has been computed based on the vaiues determined for SPL of
Rupees 2,448,225.736 and Rupees 293,63% for HMIM using scope and methodology mentioned
hereunder.

2.3.1 Scope of work and methodology

We have carmied out the valuation of SPL and HMIM respectively as at 30 June 2026 on a standalone
basis in order to calcolate the share swap ratio. We used the audited financial statements of SPL and
HMIM for the period ended 30 June 2026,
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Further, we were provided with other refated information and explanations as and when requived in order
to eairy out the valuation. We have not conducted any due diligence of SPL and HMIM.

2.3.2 Valuation details for HMIM

As per the audited financial statements of HMIM for the period ended 30 June 2026, HMIM has no
business and its net assets are negative by Rupees 4,320,123 as at 30 June 2036,

The Jiabilities of HMIM as at 30 June 2026 include staff retirement benefits. We have been explained by
the management of HMIM that part of de liability reflected in siaff retirement benefits shail be waived
off, whereas the amount actually pavable has been transfered to trade payables amounting to Rs
1,980,000 I order to address the afaresaid, we have considered the comresponding effect of the waiver of
Rupees 4.613,762 in our valuation, which makes the adjusted net assets of HMIM positive at Rupees
293,639 as at 30 June 2026, We have further been explained that there shall be a0 tax consequences of
this write back under the provisions of the Incame Tax Ordinance, 2001. Factoring the aforesaid in
valuation of HMIM, Pak Rupees value per share comes 10 0.0245 per crdinary share.

Note: Other methods like Discounted Cash Flow, Dividend Discount Model or Market Multiple
Approach have not been used as HMIM is not a going concern and the proposed merger / amalgamation,
is @ reverse merger transaction as prescribed in Clause 5.22 of the Pakistan Stock Exchange Limited
Regulations. Moreover, quute share price of HMIM at the date of this letter is Rupees 8.75 per ordinary
share which is not reflective of kts fair value due to the foregoing ressons.

Note: The Supporting details of Adjusted Net Assets can be referred from *Annexure A’

2.3.3 Valuation details for SPL

For the above-mentioned exercise, we capsidered a hybrid valuation model comprising the Discounted
Cash Flow {DCF) Method and the Net Assets Valuation {NAY) Method, and determined a weighted
average of the two,

DCF Method: Under the DCF Method, the value of SPL as at 30 June 2026 has been worked out at
Rupees 2,387 402,117, which equates to Rupees 11.49 per ordinary share (assuming a por value per
share of Rs. 10 rathier thaw Rs. 100 for the purpose of comparison with the value per ordinary share of
HMIM).

NAV Method: As per the audited financial statements of SPL for the period ended 30 June 2026, its net
assets are Rupees 2,031,308, 192 as at 30 June 2026. which equates to Rupees 9.02 per ordinary share.

Weigited average: We have assigned a weightage of 75% to the DCF Method and 25% to the NAV
Method, 45 DCF has been considered the primacy methad of valuation and has therefore been given the
higher weightage. Factoring the aforesaid in the valuation of SPL, the Pak Rupees value per share comes
1o Rs. 10.875 per ordinary share. The per share values have been computed on the basis of a par
value of Rs. 10 per share, i.¢. 225,132,660 ordinary shares,

Note: The Supporting details of DCF, NAY and weighted average valuation can be veferred from
*Annexare B’

3. Share Swap Ratio
Based on the aforesaid valuation, the share swap ratio is as follows:

' Walue Per Shiars 10,875 00245
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One share of HMIM may be issued in exchange for 0.0023 share of SPL.
4. Post-Merger Share Capital
According to the share swap ratio determined. one share of HMIM may be issued in exchange for 0.0023
share of SPL which is impracticable as highlighted by the working below, hence under the terms of the
proposed Scheme, it kas been proposed by the Board of Directors of SPL that new shares may be issued
to shareholders of SPL using face value per ordinary share of HMIM ie. Rupees 10 per ordinary share
instead of Rupees 0.0245 per ordinary share and the resultant share swap ratio would be 0.9195 (ie. One
share of HMIM may be issued in exchange for 0.92 share of SPL). Calculations are as follows:

Share swap ratio

Particulars Ax determnined by As adopted under the

Sarvars Chartered scheme

Acvonntanis

! Toal issucd & paid-up sha.les ot‘HMIM ‘ 11,975,040 ! 1 ),\775.0-10 :
' (T st 2251366 1
24482257361 5'@'{”{ 736 |

i"ilimm ofHMM 9363 119,750,400
| Value / ordinary share - P R | 10.875 10875 i

Value / ordinasy share - HMIM PR U 10

{ Shareiswup ratio ﬂ 0023 09195 |
| Number of shares 1o be lssued 10 cuerent shareholders | 97883765217 244.831,768 |

of SPL as per. lhc pmpmcd schcmc

* Assyming a par value per ordinary share of RS, 10 rather than Rs. 109 jor the purpose of comparison with the
vaiue per ordinary share of HMIM, as the par valug of on ordingry share of HMIM is R 10

Number of shares of the Surviving Company

Particulars As determined by As adopted under the

Sarvvars Chartered scheme
Accogntants

| Existing issued, subsceibed and paid-up capital | 11,975,040 : 11,975,040 |
» shares i {
| New sh.ucs w be i\mu.. 10 \rlr Auneem Bi l\wm i 15,371,247 | !S.S‘.’:.:-&'f '

aganst Investor Loan of Rs, 153712, 160

of § >L as per the proposed Scheme

New shares to be issued 1o Mr fmu.cm Bll»mm | 1,468 470 1,408, 4;()
against SPL Advance of Rs. 14,084,700 f
New shares to be issued 10 Intermarket Securities 2,300,000 2.800.0!)0
Limited against IMS Loan of Rs. 28,000,000 |
o] S o
Number of shares to be issued {0 current shareholders | 97,883,765,217 244,831 ’768
|

F'otal ‘ i 97915319974 27{) 386, 3"»
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According to the Share Swap Ratio a5 detailed above, in exchange of total issued, subscribed and fully
paid-up 22,513,266 shares of SPL, the total number of ordinary shares of HMIM having face value of
Rupees 10 each, are worked oul to be 244 831,768, which shall be issued to existing shareholders of SPL
as a consequence of the consummation of the proposed Scheme.

Accordingly, post-merger sharc capital of the surviving entity shall be as given below:

Post-Merger

| Total number of issued shares of HMIM 11,975,040 | '

Numh&-&t;i.u-a-n:-‘:- to be issued 1o sharehuluemof SPLaspa Shm Swap Ratio | 244 83! ?68

| New shares to be issued to Mr Ammcemn Bilwani against Invesior Lon | 133711247 |

\xcw ﬁhame 1o he issued to Mr Azneem Bilwani against SPL. Advance Yot ' < 1 ;;)-8 -4"0 !

New shares to be issued o btermarke Securities Limited ogaiost IMS Losa | 2,800,000 |
"'I-;;;l uunxﬁé:l;;f;};ﬁ;cs altcr amalgamanou NN T W "?6_586 *26

| Total share capita) after Amelgamation (Rupees) 1 zaesesan )

This letter is intended for use only by the party to whom it has been addressed. Mere possession of this
letter does not convey the right of veliance, nor may reliance be placed by any third party for any other
purpose than that for which it was prepared.

Information provided to us by the management forms the basis upon which our workings were conducted.
Omission of any material infonnation provided to us would have a significant impact on our workings.
Further, it is our assumption that the workings of the Companies provided to us are approved from senior
officials of the Companies for this exercise.

We have relied an the accuracy and completeness of information obtained from the Management of the
Companies and hence did not independently verify such information.

This letter should not be considered as investment, tax or accounting advice and does not constitute o
faimess opinion.

SARWARS )
Chartered Accon




Annexure A

Table ¥ - NAYV per shiare of HMIM as at June 30, 2026
The NAYV based on the standalone figures on book values of BMIM is as follows:

Deseription

| Non-Corvent Assets 2
Long-ferm deposits 50,000
| Total Non-Current Asséts __ St 50,000
Current Assets
Iovestments — availableforsale 4 _L137,500 ]
| Tax refund due from Government 963073 §
L R . 1,056,323 L, W)
| Cash and bank balances | 450,870 ;
i Total Current Assets B i 3,647,766
EUUE - R s e e ;’, ; e BEOTT66 SO
Non-Current Liabilities !
Retirement henefit obligation { 4,613,762
| Totat Noo-Cucrent Liabilities = L- 4,613,762
Current Lisbilitics i
Trade and other payables = SRRMAR T 0 S S e
Total Current Liabilitics 3404127 e )
Total Liabilitles 8,017,889
Net AssetsValwe (4,320,123)

Table 11 - Adjusted NAV per share of HMIM as at June 30, 2026
The adjusted NAV of HMIM is as follows;

i Net assets as per audited fnancial taternents as at 30 SR
7 (4,320,123)
June 2026 S e SON Y e |
Q;d: staff retirerient benefits payable to be waived 463,962
Adjusted net assets '“2’9‘3.039
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Table I - NAY of SPL as at Juse 30, 2026
The NAV based on the standalone figures on book values of SPL is as follows:

Non-Current Assets o e A S i
Property, plant and equipment 446,038,542 i §
! Intangibie assets 10105401
T Long-lenm deposits = 1,975,000
| Long-term prepayrent 25972222
Investment in subsidiary 10,000,000
Defersed fax asset ~ nel - 92,0639916
Total Non-Curyent Assets 586,131,481
Current Assets
Slock-in-trade 732,644 445 :
Trade debts — unsecured I 5 1,065,249 408 - }
Due from a celated party 13,559,543
Loans, advences and deposits 590,466,130
Prepayments and other receivables 25,577,946
Taxation - net 2.059.053
Cash and bank balances 118,779,420 e
| Yotal Current Assets S 2,538,335,945
| Total Assets 3.124,467,426
_Non-Current Liabilities e
Provision for gratuity 9,050,195
Total Non-Current Liabilities 9,050,195 1
_Current Lisbilities J
Trade and other pavables 642,961,683 |
Provisions 90,031,539 3
| Shorttens borrowings 224.213,150 ]
| Due to related parties 62,971,083 1
| Accrued markup 63.931.182
Total Current Liabilities = . ¢ 1,084,109,039
Total Linbilities 1093159234 rccere
Net Assets Valoe 2,031,308,192
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Tabie I - Valuation uader DCF model

721,758,789 364,435,190 115893989 336.949,791

75718

Operating Cash Flow

PRE ws,«m,w;] . ] : [ (2000000} =~
Intanghics A2 188.000) - . - o
Capx (90,244,394) : z (170,000,006) x
Borraw s —(MSEN)  (22AN318) (0I79384)  (IAI6126S) (1698139
Free Cash Fiosy IO TOIIITAIT 344286,007  (69,267.281) 520,604,652
Terdol vabe 2,523 837,657
SI0TALAIN ~ IOUIITATA B IS6007  (69.267.381)  2.844.443 350
Prescat valae 310,74 491 $U2,555.109 245.N2K088 WL ) 250431047

Table IIT - Weighted average value

Addjusted vl pec sy

& : ga2}
NA Y 2 X i = S0 1% 28] IR b
] A a3 . inas|

Table IV — Significant assumptions used in determination of values

Terminal Growth rate <DC%|
T

[Beta 127716}

Risk Frez Rare L 11.80%

Market Rsk Premiom 1%

Cost of Equity 18.33% TR
'f" ‘\ \



Table V - Projected Statement of Cash Flows
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Fonace cosw

Dpeentiog cash Jow delir madhy cndof charges
ledaie) - Sacroa o crrens 4o
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Karnchi: Nov.03, 2026

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

Karachi

Sub: DIS MA'
Dear Sirs

In accordance with the requirements of the Rule Book of Pakistan Stock Exchange
Limited and applicable provisions of the Sccurities Act, 2015, HAJI MOHAMMAD
ISMAIL MILLS LIMITED (“the Company”) hercby conveys the [ollowing
information: -

“Subject to approval of the shareholders and requisite permissions / approvals and
sanction of the Scheme of Ammangen it by the Honorab.c High Court 0 “ndh at
Karachi and subject 10 fulfillment of all legal requirements, the Board of D'rectors of
Haji Mohammyad [smail Mills Limited (hereinafter the ‘Company’) in its meeting
held 03 November, 2026 has approved the Draft Scheme of Arrangement in terms of
provisions of sections 279 to 283 and all other eaabling provisions of the Companies
Act, 2017 between the Company and its members iand Sego Pakistan (Private)
Linited (“SPL™) and its members for the Merger / Amalgamation of the entire
undertaking of SPL with and into the Company (“the Scheme'™), along With =
ancillary matters put before the meeting, subject to any modification which may be
required by the Honorable High Court of Sindh at Karachi.

I terms of the Scheme it is Intended, inter alis, that the entire undertaking of SPL
(including its assets, liabilities, privileges, obligations, rights and business) shall be
merged, by way of amalgamation, with and into the Company, in cohsideration (or
which an aggregate of 244,831,768 ordinary shares of the Company of Rs. 10/- each
shall be allotted and issued to the shareholders of SPL, based on a -wap ratio of
1.0875 ordinary shares of the Company for every ! ordinary share of SPL of Rs. 10/-
each held by the shareholders of SPL. As a consequence of the merger, SPL shall
stand dissolved without winding up, and all the sharcs of SPL shall stand cancelled.

The Scheme further provides, the change of name of the Company to *Sego Pakistan
Limited" and the chamge of its principal line of business to assembling,
manufacturing, importing, exporting, buying, selling and distributing mobile phones,
~rbile phone ports, accessories, barmries, and zll'~¢ telecommunicat'en and
clectronic equipment, and of providing after- ales and  “or services inr “''onto
them, and to do o *hings.incidenta! (o that busi:\ess.
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A joint petition with regard to the propoted Scheme will be filed with the Honorable
High Court of Sindh at Karachi in due course. Effective date of the'Scheme is 01

July 2026. The Scheme will also be circulated to Pakistan Stock Exchange Limited
and the shareholders subject to directions/order of the Honorable High Court of

Sindh at Karachi.” R
A disclosure form under the Securities Act, 2015 is attached herewith.
You may please inform the members of your Exchange accordingly.

o

\

Yeurs sincerely.
fr Haji Mohamm~ EHsmail Mills Limited

([Muhammad Sarfraz))
Company Secrelar

Encl: As Above

The Director / HOD

Listed and Unlisted Companies Supervision Departmen:
Supervision Division

Securities & Exchanpe Commission of Pakistan,

NIC Building, 63-Jinnah Avenue,

ISLAMABAD




DISCLOSURE FORM
IN TERMS OF SECTIONS 96 AND 131 OF THE SECURITIES ACT, 2015

Name of the Company and Registcred Haji Mohammad Ismail Mills Limited

Office 409-Commerce Centre, Hasrat Mohani Road,
i Karachi 74200
Date of Report 03 November, 2026
Contact Information [Mr. Muhammad Sarfraz]
Company Secretary

Phone No, [021-32638521
Email: sarfrizinfo@hotmail.com

Disclosure of Price Sensitive / Inside Information in Terms of the Securitics Act, 2015:

“Subject to approval of the shareholders and requisite permissions / approvals and sanction of
the Schemo of Amangement by the Honanbic High Court of Sindh at Karachi and subject to
fulfillment of al! legal requirements, the Board of Directors of Haji Mohamipad |smail Mills
Limited (hereinafier the ‘Company') in its meeting hefd 03 November, 2026 has approved the
Draft Scheme of Amangement in terms of provisions of sections 279 10 283 antl 21l ether
enabling provisions of the Companies Act, 2017 between the Compony and its members and
Sego Pakistan (Private) Limited (“SPL") and 1ts members for the Merger / Amalgamation of the
ent're undertaking of SPL with and into the Company (“the Scheme' ), aloig with att anc’llry
. fters put before the meeting, subject to any modification which may be required by the
I*anorable High Court of Sindh at Karachi.

In terms of the Scheme it is intended, inter afia, that the entire undenaking of SPL (including its
assets, lisbilities, privileges, obligations, rights and business) shall be merged, by way of
amalgamation, with and into the Company, in consideration for which an nggregate of
244,231,768 ordinary shares of the Company of Rs. 10/- each shall be allotted and issued to the
shareholders of SPL., based an a swap ratio of 1.0875 ordinary shares of the Company for every
| ordinary share of SPL of Rs. 10 cach held by the sliseolders of SPL. At 2 consequence of
ihe merger, SPL shal! stand dissotved without windind u, and ) the share: .+ SPL shall stand
cancelled.

The Scheme further pravides, the change of name of the Company to *Ségo Pakistan Limited'
and the change of its principal line of business to assembling, manufacturing, importing,
exporting, buying, selling and diswibuting mobile phones, mobile phone pars, aceessorics,
batteries, end allied teleccommunication and electronic equipment, and of providing afier-sales
and other services in refation to them, and to do all things incidental to that business.

A joint petition with regard to the propased Scheme will be file¢ with the Honomble Higlh Court
~Sindh at Karach. | due course, Effect 2 date of the Scher s 01 July 2026, The Scheme
LIl also be circulated to Pakistan Stock Exchange Limited ant the shareholders subject 10
directions/order of the Honorable High Court of Sindh at Karavhi”

The Company has duly caused this form / statemenl 1o be signed on its behalf by the
undersigned.

For Haji Moham il Mitls Limited

(IMuhammad Sarfraz])
Campany Secretary



