










 



 





 



 

 



 





 



 





 



 



 



 



 



 



 

  



 

  

















 















































































SCHEME OF ARRANGEMENT

UNDER SECTIONS 279 TO 283 AND 285(8) OF

THE COMPANIES ACT, 2017

INVOLVING

SECURE LOGISTICS GROUP LIMITED

AND ITS MEMBERS

AND

TRAX ONLINE (PRIVATE) LIMITED

AND ITS MEMBERS

FOR

The corporate reorganization / re-arrangement of the entire shareholding of Trax Online

(Private) Limited, comprising vesting of the same in Secure Logistics Group Limited, against

the allotment and issuance of shares of Secure Logistics Group Limited to the shareholders

of Trax Online (Private) Limited, along with all ancillary matters.



2

SCHEME OF ARRANGEMENT

UNDER SECTIONS 279 TO 283 AND 285(8) OF THE COMPANIES ACT, 2017

BETWEEN

SECURE LOGISTICS GROUP LIMITED, a public company limited by shares and listed on the Pakistan

Stock Exchange Limited, incorporated and existing under the laws of Pakistan and having its

registered office at 10
th

Floor, New State Life Tower, Blue Area, Islamabad Capital Territory,

Islamabad (hereinafter referred to as <SLG=, which expression shall mean and include, where the

context so requires or admits, its successors-in-interest and permitted assigns);

AND

TRAX ONLINE (PRIVATE) LIMITED, a private company limited by shares, incorporated and existing

under the laws of Pakistan and having its registered office at Plot # 9, Street # 07, Sector I-10/3,

Islamabad (hereinafter referred to as <Trax=, which expression shall mean and include, where the

context so requires or admits, its successors-in-interest and permitted assigns);

AND

THEIR RESPECTIVE MEMBERS.

RECITALS

WHEREAS by this Scheme of Arrangement (<Scheme=), it is, inter alia, proposed that:

1. The issued and paid up share capital of Trax shall be reorganized, such that the Trax

Arrangement Shares, held by the Trax Arrangement Shareholders, shall stand cancelled with

effect from the Effective Date, and Trax shall allot and issue a corresponding number of Trax

Re-organization Shares in favour of SLG, without any reduction in the issued and paid up

share capital of Trax.

2. In consideration for the Arrangement, SLG shall allot and issue SLG Shares in favour of the

Trax Arrangement Shareholders in accordance with this Scheme.

3. Each of SLG and Trax shall continue to own and operate its respective undertaking (including

all Assets, Liabilities and Obligations comprising the same), each as independent companies,

without any company being dissolved or wound up.

4. This Scheme, if approved through a resolution by the requisite majority of the respective

members of SLG and Trax, along with the requisite majority of creditors (as may be

applicable), and sanctioned by the Court by an order passed in this respect, is to be binding

on SLG and Trax along with all the members, creditors, employees, Customers, contracting

parties, governments, tax and regulatory / statutory authorities, bodies and departments of

or with respect to SLG and Trax (as applicable) respectively.
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BENEFITS OF THIS SCHEME

A. Arrangement Between SLG, Trax and their Respective Members

The Arrangement shall allow SLG and Trax to effectuate the commercial arrangement

envisaged by the parties, i.e. the companies and their respective members, through the

provisions of sections 279 to 283 and 285(8) of the Act, without adversely affecting or

impacting the operations of the companies, and in a seamless and tax efficient manner.

B. Larger Asset Base

The Arrangement would lead to an increase in the asset base and size of SLG (on a

consolidated basis), which will become the holding company of Trax. This would in turn allow

SLG to a combined pool of assets (including a larger fleet for the group companies) and allow

it to structure its group businesses in an organized manner, based on efficient allocation of

resources.

C. Synergies

In light of the business nature of the respective companies, the Arrangement is expected to

enable the companies to benefit from a range of synergies, including those listed below, thus

potentially enhancing shareholder value and future profits. The companies expect that the

expanded range of services to be offered by the group and other synergies, including

reduction in overlapping expenses and consequently savings will lead to a substantial

enhancement in shareholder value through an enhancement in top and bottom-lines.

(i) Strategic / Business Synergies: SLG is involved in the business of long haul and

medium haul logistics, asset tracking services, fleet management services and security

services; whereas Trax is involved in warehousing and door-to-door delivery / E-

commerce (last mile). Consequently, the Arrangement (as a consequence of which

Trax will become a wholly owned subsidiary of SLG) would enable the implementation

of an end to end solution which can be provided by the companies as a group to their

clients at a national level. The same will effectively enable the fulfilment of SLG9s long-

term objectives to expand its business and operations by adding the complimentary

business lines of last-mile service and warehousing, along with the relevant sub-

segments, which will ultimately benefit its shareholders. In this respect, the

organograms depicting (a) SLG on a stand-alone basis; (b) Trax on a stand-alone basis;

and (c) the companies as a consequence of the Arrangement, are attached hereto as

Annexure A.

(ii) Supply Chain Synergies: The Arrangement will allow the companies to (collectively)

become a prominent 4 PL player in the logistics market, with the potential to become

a domestic market leader, and develop the capacity to expand regionally.

(iii) Technological Synergies: SLG will be in a position to utilize Trax9s established

technology platform, which can be expanded to include fin tech and B2B market app

for third party fleet deployment, thus complementing SLG9s existing business line,

allowing the companies to implement a country-wide exposure in the business of e-

commerce.
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(iv) Human Resources Synergies: The companies will be in a position to utilize and

combine their expertise and vast resources to implement a joint business structure, by

taking advantage of, inter alia, their respective experienced teams in the business

lines detailed above, including their operational and commercial teams across the

country. Furthermore, it will become possible to achieve workforce optimization

through improved resource allocation and skill optimization, as well as employee

development involving shared training and development programs to enhance

employee capabilities.

D. Reduction in Administrative Costs

The Arrangement would enable the companies (as group companies) to reduce and / or share

costs and achieve savings through, inter alia, in-house fleet management, sharing of

resources, and streamlining of expenses in various departments, including human resources,

marketing, logistic operations and infrastructure (e.g. use of office spaces).

E. Increase in Risk Absorption Capacity

The larger size of SLG (as the holding company) would increase its risk absorption capacity (on

a consolidated basis) thus enhancing the capacity to manage the potential risks arising out of

the adverse and uncertain operating environment. In the long run, this factor would provide

greater stability as well as sustainability in operations for SLG and its group companies.

F. Cash Flow Stream

The Arrangement will allow SLG (being the holding company of Trax) to develop and have

access to a diversified cash flow stream through the distinct, yet synergetic, business lines of

logistics, asset tracking, warehousing and security services.

G. Cost Savings and Rationalization

The Arrangement would enable the companies and their respective members to rationalize

and save costs under the applicable laws while effectuating the envisaged arrangement.

H. Benefits for Shareholders

Overall, the Arrangement is likely, in the context of the benefits set out herein, to enhance

shareholder value as well as future returns for the shareholders of SLG (including the

shareholders of Trax upon their becoming shareholders of SLG upon the effectuation of the

Arrangement). SLG (including through its group companies) will have larger market

capitalization and an improved market position with the potential for better performance,

both in terms of the ability to deploy capital more effectively and manage its resources and

operations more efficiently. The Arrangement will allow for more liquidity of shares with

respect to SLG (being a listed entity), allowing shareholders (especially minority shareholders)

to trade in their shares with more ease. Additionally, a robust company may attract more

investors, further improving shareholder returns and shareholder value.
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NOW THEREFORE, this Scheme is presented as follows:

ARTICLE 1

DEFINITIONS AND INTERPRETATION

1.1. In this Scheme, including in the recitals and benefits above, unless the subject or context

otherwise requires, the following expressions shall bear the meanings specified against them

below:

<Act= means the Companies Act, 2017;

<Annexure A= is the annexure attached hereto which contains the organograms depicting (i)

SLG on a stand-alone basis; (ii) Trax on a stand-along basis; and (iii) the companies as a

consequence of the Arrangement;

<Annexure B= lists the details of the Trax Arrangement Shareholders, as on the date of this

Scheme, along with the corresponding Trax Arrangement Shares to be cancelled, as part of

the Arrangement, pursuant to the provisions of this Scheme;

<Annexure C= is the annexure attached hereto which lists the current members of the Board

of Directors of SLG;

<Annexure D= is the annexure attached hereto which lists the current members of the Board

of Directors of Trax;

<Annexure E= is the annexure attached hereto which details the list of KPIs, along with the

corresponding entitlement of SLG Shares in favour of the Trax Arrangement Shareholders;

<Annexure F= is the annexure attached hereto containing the Swap Letter;

<Arrangement= shall have the same meaning as prescribed thereto in Article 2.1;

<Assets= mean assets, properties and rights of every description and kind (whether present

or future, actual or contingent, tangible or intangible) and includes properties held on trust

and benefit of securities obtained from Customers, benefits, interests, powers, rights,

authorities, privileges, contracts, Government consents, Government subsidies, tax refunds /

credits, tax protections, remissions and exemptions (including holding period of such assets

and liabilities along with all the rights attached and accrued thereto including, but not limited

to, equity-based tax credits for unexpired period), sanctions and authorizations, including all

registrations, licences, Claims, no objection certificates / letters, permits, categories,

exemptions, quotas, entitlements, sanctions, empowerments, dispensations, charters,

immunities, grants, prerogatives, permissions and benefits relating to the business /

company, all trademarks, patents, copyrights, intellectual property rights (whether registered

or not), licences, liberties, secret processes, know-how, good-will, data and confidential

information belonging / pertaining to a company. Without in any way limiting or prejudicing

the generality of the foregoing, it is hereby clarified that the term 8Assets9 shall include: (i) all

properties, immovable and movable, real, corporeal or incorporeal, in possession or

reversion, present or contingent of whatsoever nature and wheresoever situated belonging

to a company, as well as equity, stocks, debentures, bonds, rights under futures, options,
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derivative contracts, commodities etc. (and all rights, titles, interests and easements

associated therewith); (ii) all inventory, stock-in trade, raw materials, ingredients, packaging,

consignments from shipments, consumable stores, plant, machinery, equipment, furniture

and fixtures, work-in-progress, computer hardware and software, software applications and

licences, motor vehicles, office and laboratory equipment and supplies, appliances and

accessories, spare parts and tools; (iii) all Claims, choses-in-action, instruments, decretal

amounts, bank and other accounts, cash balances, goodwill, revaluation surplus, reserve

funds, revenue balances, investments, interest / profit / dividends accrued on investments,

loans, advances, guarantees, deposits, prepayments, receivables, book debts, trade debts

and all other rights and interest in and arising out of such property in the ownership,

possession, power or control of a company, whether legal or beneficial, whether within or

out of Pakistan; (iv) all books of accounts, registers, records, information, date, documents of

title, reports, policies, surveys, research, advertising or other promotional material, and all

other documents of whatever nature relating thereto, in every form; (v) all benefits and

rights under Contracts, including rights under or relating to Contracts; (vi) all the utility

connections, equipment, installations and facilities for telecommunications, electricity, gas,

water, sewerage and other installations, owned by, or leased or licensed to, a company

(including related deposits); (vii) the Contingent Claims, tax credits / carry forward losses /

unabsorbed depreciation / amortization and proceeds realized from the Liquidation of the

Contingent Claims; (viii) unadjusted tax receivables / losses, advance tax payments,

withholding taxes and tax refunds; (ix) sales tax carry forward balance, unadjusted sales tax

input credits and sales tax refunds; (x) any subsidy receivable claims; and (xi) registrations

and licences with / from any and all regulatory authorities and bodies, the Federal Board of

Revenue, Provincial Revenue authorities for sales tax on services, Provincial Boards of

Revenue, including in respect of income tax, sales tax, customs duty, excise duty and

otherwise;

<CDC= means the Central Depository Company of Pakistan Limited;

<CDS= means the Central Depository System (an electronic book entry system for the

recording and transfer of securities, established under the Central Depositories Act, 1997 and

maintained by the CDC);

<Claim= means claim, counter-claim, demand or cause of action and includes a Contingent

Claim;

<Completion Date= shall have the same meaning as prescribed thereto in Article 3.1;

<Contingent Claims= means any potential Claim that a company may have against any person

prior to the Effective Date which may not be disclosed or reflected as part of its Assets on its

books or records;

<Contracts= means any contracts, agreements, deeds, instruments, insurance policies, letters

or undertakings of every description, creating any obligations enforceable against the parties

thereto, including any finance agreements;

<Court= means the Islamabad High Court, or any other Court / authority for the time being

having jurisdiction under the Act in connection with the arrangements under this Scheme

(including the Arrangement);

<Customer= means any person having entered into a transaction, arrangement or other

dealing with a company;
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<Effective Date= shall have the same meaning as prescribed thereto in Article 3.1;

<ESOS Shares= shall have the same meaning as prescribed thereto in Article 8.2(iii)(a);

<existing= means existing, outstanding or in force immediately prior to the Effective Date

(unless stated otherwise);

<KPIs= means the key performance indicators, as detailed in Annexure E;

<KPI Achievement Date= means close of business on March 31, 2026;

<Liabilities and Obligations= includes all borrowings, liabilities, duties, commitments and

obligations of every description (whether present or future, actual or contingent) arising out

of any Contract, law or otherwise whatsoever, and all Securities, and the term <Liabilities=

and <Obligations= are used interchangeably and / or in conjunction with each other;

<Liquidation= means the release, compromise, satisfaction, settlement or reduction to

judgment of any Claim by a competent court of law;

<Record Date= the date to be fixed by the directors of Trax, after the Completion Date, in

accordance with the provisions of this Scheme, to determine the identities and entitlements

of the Trax Arrangement Shareholders;

<Scheme= means this Scheme of Arrangement, in its present form with any modifications

thereof or additions thereto, approved or with any conditions imposed by the Court;

<Security= or <Securities= means interest, right or title in and to any and all mortgages,

encumbrances 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 means of securing

payment or discharge of any Liabilities and Obligations;

<SLG= shall have the meaning as prescribed in the Preamble above;

<SLG Shares= means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share

capital of SLG;

<Swap Letter= means the letter dated February 14, 2025, issued by BDO Ebrahim & Co.,

Chartered Accountants, to the respective Board of Directors of SLG and Trax, attached hereto

as Annexure F, pertaining to the Arrangement, and detailing, inter alia, the valuations of SLG

and Trax, along with the basis and calculation of the range of the Swap Ratio;

<Swap Ratio= shall have the same meaning as prescribed thereto in Article 8.2(i)(a);

<Trax= shall have the meaning as prescribed in the Preamble above;

<Trax Arrangement Shareholders= means the persons, being the members of Trax (to the

extent of the Trax Arrangement Shares), as detailed in Annexure B, whose Trax Shares, to the

extent of the Trax Arrangement Shares, shall stand cancelled in accordance with the

provisions of this Scheme, which term shall also mean and include the persons to whom such



8

members have transferred (including by operation of law) all or any part of their Trax

Arrangement Shares, as finally determined and existing on the Record Date;

<Trax Arrangement Shares= means collectively, the 65,190,000 (Sixty Five Million One

Hundred Ninety Thousand) Trax Shares, as detailed in Annexure B, legally and beneficially

owned and held by the Trax Arrangement Shareholders, which shall stand cancelled as part

of the Arrangement, in accordance with the provisions hereof;

<Trax Re-organization Shares= means collectively, the 65,190,000 (Sixty Five Million One

Hundred Ninety Thousand) Trax Shares to be allotted and issued, as part of the Arrangement,

to SLG in the manner prescribed under this Scheme; and

<Trax Shares= means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share

capital of Trax.

1.2. In this Scheme, unless specified otherwise:

(i) the headings in this Scheme are for convenience only and shall not affect the

construction or interpretation thereof;

(ii) a reference to any legislation or legislative provision includes any statutory

modification of, or re-enactment of, or legislative provision substituted for, and any

subordinate legislation under that legislation or legislative provision;

(iii) a reference to any agreement or document is to that agreement or document and,

where applicable, any of its provisions, as amended, novated, restated or replaced

from time to time;

(iv) a reference to an Article or Annexure is to an article or annexure of or to this

Scheme;

(v) words denoting the singular shall include the plural and vice versa;

(vi) a reference to a person includes a company, firm, trust, authority or government and

vice versa;

(vii) a reference to any person includes that person9s executors, administrators,

successors, legal heirs, and permitted assigns;

(viii) <including= and <include= shall be deemed to mean <including, without limitation=

and <include, without limitation=; and

(ix) the word <hereof=, <herein=, <hereto= and <hereunder= and words of similar import

when used, with the required linguistic and / or grammatical derivation, in this

Scheme refer to this Scheme as a whole and not to any particular provision thereof.
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ARTICLE 2

OBJECTS OF THE SCHEME

2.1. The principal object of this Scheme is to cause a reorganization / re-arrangement in the

issued and paid up share capital of Trax, through the cancellation of the Trax Arrangement

Shares held by the Trax Arrangement Shareholders, with effect from the Effective Date,

without any further act or deed (except to the extent stated herein), and simultaneous

allotment and issuance of the Trax Re-organization Shares in favour of SLG in accordance

with the provisions of this Scheme (the <Arrangement=), along with carrying out a capital re-

organization of SLG.

2.2. In consideration for the Arrangement, fully paid up SLG Shares shall be allotted and issued in

favour of the Trax Arrangement Shareholders from time to time, in accordance with the

provisions of this Scheme.

2.3. It is hereby clarified that although all of the above steps will take place on the same date

(unless otherwise detailed in this Scheme), the same shall be deemed to be effective as of

the Effective Date.

ARTICLE 3

EFFECTIVE DATE

3.1. This Scheme shall become operative and bind SLG and Trax as soon as an order is passed by

the Court under Sections 279 / 282 of the Act, sanctioning this Scheme and making the

necessary provisions under Section 282 of the Act (along with other enabling provisions

under the applicable laws) (hereinafter referred to as the <Completion Date=). When this

Scheme becomes operative on the Completion Date, the Arrangement (along with all other

matters (as applicable)), in accordance with this Scheme, will be treated as having effect from

the start of business at 00:00 hours on October 1, 2024, or such other date as may be stated

by the Court (hereinafter referred to as the <Effective Date=). Each company shall file a

certified copy of the order passed by the Court with the Registrar of Companies, Islamabad in

accordance with Section 279 of the Act.

ARTICLE 4

CAPITAL

4.1. The authorized share capital of SLG is PKR 2,750,000,000/- (Pak Rupees Two Billion Seven

Hundred Fifty Million), divided into 275,000,000 (Two Hundred Seventy Five Million) ordinary

shares of PKR 10/- (Pak Rupees Ten) each, out of which 273,639,181 (Two Hundred Seventy

Three Million Six Hundred Thirty Nine Thousand One Hundred Eighty One) ordinary shares

have been issued, fully subscribed to and paid up.

4.2. The authorized share capital of Trax is PKR 700,000,000/- (Pak Rupees Seven Hundred

Million), divided into 70,000,000 (Seventy Million) ordinary shares of PKR 10/- (Pak Rupees

Ten) each, out of which 65,190,000 (Sixty Five Million One Hundred Ninety Thousand)

ordinary shares have been issued, fully subscribed to and paid up.
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4.3. Upon the sanction of this Scheme, and subject to the payment of the requisite fee, the

authorized share capital of SLG shall stand enhanced to PKR 4,250,000,000/- (Pak Rupees

Four Billion Two Hundred Fifty Million), divided into 425,000,000 (Four Hundred Twenty Five

Million) SLG Shares, and accordingly the Memorandum and Articles of Association of SLG

shall stand amended. Approval of the members of SLG to this Scheme shall also include and

constitute an approval by way of special resolution, from the members of SLG to the

alteration of the Memorandum and Articles of Association of SLG for the increase of the

authorized share capital of SLG to PKR 4,250,000,000/- (Pak Rupees Four Billion Two Hundred

Fifty Million), as required in terms of the Act.

4.4. It is hereby clarified that consequent upon the Scheme becoming effective, the authorized

share capital of Trax shall remain unchanged.

ARTICLE 5

BOARD OF DIRECTORS

5.1. The current directors of SLG are listed in Annexure C.

5.2. The current directors of Trax are listed in Annexure D.

5.3. The respective directors of SLG and Trax are expected to continue as the directors of the

respective companies after the Completion Date, subject to compliance with the applicable

laws and / or their ceasing to be directors in the meantime due to any reason(s),

appointments being made to any vacancies thus created or existing and / or fresh elections

being held prior to the sanction of this Scheme in compliance with applicable laws.

5.4. Having said the above, upon the sanction of this Scheme, the composition of the Board of

Directors of SLG shall automatically be increased from 7 (seven) to 9 (nine) directors. The

directors of SLG shall cause such additional vacancies to be filled by the persons nominated by

the Trax Arrangement Shareholders, which persons (or their replacements) shall continue to

be directors of SLG for the remaining term of the Board of Directors of SLG.

5.5. All the respective directors of SLG and Trax have interest in the Arrangement, and ancillary

matters under this Scheme, to the extent of their respective directorships and (direct and / or

indirect) shareholdings in the said companies (to the extent applicable). The effect of this

Scheme on the interest of these directors does not differ from the respective interests of the

members of each of SLG and Trax, except to the extent stipulated in this Scheme. In this

respect, it may be noted that:

(i) Mr. Pervaiz Afzal Khan, being a director of SLG, is entitled to SLG Shares as stipulated

in Article 8.1; and

(ii) Mr. Muhammad Hassan Khan and Mr. Asad Abdulla are amongst the shareholders of

Trax Global Pte. Limited, being the principal Trax Arrangement Shareholder, in favour

of which SLG Shares shall be issued in consideration of the Arrangement.
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ARTICLE 6

ARRANGEMENT

6.1. Ownership and Cancellation of the Trax Arrangement Shares

The Trax Arrangement Shares are legally and beneficially owned and held by the Trax

Arrangement Shareholders as of the date hereof, as per the details stipulated in Annexure B,

and are free from any Claims or Securities as on the date of this Scheme.

6.2. Cancellation of the Trax Arrangement Shares

(i) Subject to the sanction of this Scheme, and with effect from the Effective Date, the

Trax Arrangement Shares shall stand automatically cancelled without any further act

or deed, or any documents required to be executed, registered or filed in respect of

such cancellation (except to the extent stated herein).

(ii) Securities existing over the Trax Arrangement Shares (or any portion thereof), if any,

shall stand automatically extinguished, discharged and vacated on the Completion

Date.

(iii) The respective Trax Arrangement Shareholders shall hand over certificates

representing the Trax Arrangement Shares to the management of Trax in accordance

with Article 8.2(i), which shall stand cancelled, provided that the Trax Arrangement

Shares shall automatically stand cancelled notwithstanding the non-provision of such

certificates.

6.3. Issuance of the Trax Re-organization Shares

(i) In lieu of the cancellation of the Trax Arrangement Shares, and as part of the

Arrangement, Trax shall simultaneously allot the Trax Re-organization Shares,

credited as fully paid up, at par, in favour of SLG (and / or to its nominees).

(ii) The Trax Re-organization Shares being allotted and issued, represent the

corresponding number of Trax Shares being cancelled as part of the Arrangement.

(iii) The Trax Re-organization Shares, issued by Trax to SLG, shall initially be recorded in

the books of account of SLG at, and considered to have, the same cost at which the

Trax Arrangement Shares (which are being cancelled) are held / recorded by the

respective Trax Arrangement Shareholders prior to the Completion Date.

(iv) The issuance of the fully paid up Trax Re-organization Shares in favour of SLG shall be

carried out by Trax within 45 (forty five) days from the allotment thereof.

(v) Notwithstanding the above, the allotment and issuance of the Trax Re-organization

Shares shall be deemed to have been carried out with effect from the Effective Date.

(vi) Subject to the sanction of this Scheme, but with effect from the Effective Date, SLG

shall be the legal and beneficial holder / owner of the Trax Re-organization Shares

allotted and issued in its favour in accordance with the provisions of the Scheme. SLG

shall be fully permitted to deal with the same in its own right, and entitled to all the
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rights and the benefits thereof. Furthermore, all Liabilities and Obligations pertaining

to the Trax Re-organization Shares shall stand vested in, and assumed by, SLG.

(vii) The Trax Re-organization Shares shall be issued free of any and all encumbrances or

Securities.

(viii) Any Claims existing on or with respect to the Trax Arrangement Shares, or any

portion thereof, shall, upon the sanction of this Scheme, be deemed to be Claims on

or with respect to the Trax Re-organization Shares (or the relevant portion thereof),

which shall stand vested in SLG.

6.4. Issued and paid up share capital of Trax

(i) As a consequence of the Arrangement, the issued and paid up share capital of Trax

shall remain PKR 651,900,000/- (Pak Rupees Six Hundred Fifty One Million Nine

Hundred Thousand), divided into 65,190,000 (Sixty Five Million One Hundred Ninety

Thousand) Trax Shares.

(ii) Consequently, there shall be no reduction or increase in the issued and paid up share

capital of Trax.

6.5. General

(i) SLG shall be entitled to execute deeds, assignments, confirmations or similar

instruments pertaining to the Trax Re-organization Shares.

(ii) Trax shall continue to own and operate its entire undertaking (including all Assets,

Liabilities and Obligations comprising the same), as an independent company,

without being dissolved or wound up.

6.6. Clarification

The provisions contained in Articles 6.1 to 6.5 above are without prejudice to the generality

of any other provisions in this Scheme, but subject to any provisions in this Scheme to the

contrary effect.

ARTICLE 7

THE SCHEME9S EFFECT

7.1. The provisions of this Scheme shall be effective and binding by operation of law and shall

become effective in terms of Article 3.

7.2. The execution and / or sanction of this Scheme, and the implementation of the Arrangement,

shall not: (i) constitute or be treated as any assignment, transfer, devolution, conveyance,

alienation, parting with possession, or other disposition under any law for the time being in

force; (ii) give rise to any forfeiture; (iii) invalidate or discharge any Contract or Security

(except to the extent stipulated in this Scheme); (iv) give rise to any right of first refusal or

pre-emptive right that any person may have in respect of the Trax Arrangement Shares, or

any investment made by a person in Trax and / or SLG; and / or (v) constitute a contractual

transfer, but instead a transfer by operation of law.
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7.3. Upon the sanction of this Scheme, and with effect from the Effective Date, the terms of this

Scheme shall be binding on SLG and Trax, and also on all the respective shareholders /

members of SLG and Trax, the Customers of each of SLG and Trax, the creditors of the

companies and on any other person having any right or liability in relation to either of them.

7.4. On the date of sanction of this Scheme, and with effect from the Effective Date, this Scheme

will override the constitution / constitutive documents of the respective companies, to the

extent of any inconsistency.

ARTICLE 8

CONSIDERATION FOR THE ARRANGEMENT AND RELATED MATTERS

8.1. As part of the arrangements envisaged under this Scheme, including to achieve the

commercial objectives hereunder, the aggregate loan provided by Mr. Pervaiz Afzal Khan

(<PAK=) (being a director) to SLG, in the aggregate amount of PKR 344,448,998/- (Pak Rupees

Three Hundred Forty Four Million Four Hundred Forty Eight Thousand Nine Hundred Ninety

Eight) comprising: (i) the finance facility provided by Habib Bank Limited to SLG in the

aggregate amount of PKR 310,000,000/- (Pak Rupees Three Hundred Ten Million; and (2)

cash tranche and mark-up thereof aggregating PKR 34,448,998 (Pak Rupees Thirty Four

Million Four Hundred Forty Eight Thousand Nine Hundred Ninety Eight), shall be converted

into equity @ approximately PKR 12.75/- (Pak Rupees Twelve and Seventy Five Paisas) per

SLG Share, based on a discount of approximately 15% (fifteen percent) of the market value of

the SLG Shares on February 4, 2025. It is clarified that the finance facility provided by Habib

Bank Limited is backed by a stand by letter of credit arranged by PAK, which loan / facility

shall be assumed by PAK (and assigned in favour of PAK) against the full release and

discharge of SLG9s obligations towards Habib Bank Limited prior to the Completion Date.

Consequently, upon the sanction of this Scheme, against the aggregate amount of PKR

344,448,998/- (Pak Rupees Three Hundred Forty Four Million Four Hundred Forty Eight

Thousand Nine Hundred Ninety Eight) payable by SLG to PAK (upon the occurrence of the

above), SLG shall allot and issue an aggregate of 27,015,608 (Twenty Seven Million Fifteen

Thousand Six Hundred Eight) SLG Shares (rounded up to adjust for fractional shares) in

favour of PAK (or his nominee(s), as determined by him), credited as fully paid up, at par. The

said allotment shall be carried out within 10 (ten) working days of the Completion Date in

accordance with the rules and regulations of the CDC. The SLG Shares, allotted and issued in

the manner detailed above, shall, in all respect, rank pari passu with the ordinary shares of

SLG and shall be entitled to all dividends declared by SLG after the Completion Date.

Approval of the members of SLG to this Scheme shall also include and constitute an approval

by way of special resolution, from the members of SLG to the aforementioned conversion of

the loan and issuance of the SLG Shares in favour of PAK (and / or his nominee(s)).

8.2. In consideration for the Arrangement:

(i) Upon Sanction of this Scheme

(a) SLG shall allot and issue an aggregate of 116,921,307 (One Hundred Sixteen Million

Nine Hundred Twenty One Thousand Three Hundred Seven) SLG Shares in favour of

the Trax Arrangement Shareholders, credited as fully paid up, at par, on the basis of

a swap ratio of approximately 1.794 SLG Shares for every 1 (one) Trax Arrangement

Share, held by each Trax Arrangement Shareholder (which shall stand cancelled) (the
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<Swap Ratio=). All entitlements resulting in fractions less than a SLG Share shall be

consolidated into whole SLG Shares which shall be disposed of / dealt with by SLG in

a manner determined by the Board of Directors of SLG. All entitlements of the Trax

Arrangement Shareholders shall be determined in the proportion aforesaid.

(b) The Swap Ratio has been determined and approved by the respective Board of

Directors of SLG and Trax from the range provided and confirmed in the Swap Letter,

which is in-turn based on the calculations and valuations detailed therein. The fair

value assessment, as detailed in the Swap Letter, has been performed under the

income based approach and market based approach, with the valuation cut-off as of

September 30, 2024, based, inter alia, on the special purpose financial statements of

the respective companies for the period ended September 30, 2024, financial

projections of the companies and other related information, including the

assumptions provided by the companies. The Swap Letter has been adopted by the

respective Board of Directors of each of SLG and Trax.

(c) Subsequent to the Completion Date, at least 7 (seven) days9 notice shall be given to

the members of Trax, by Trax, specifying the Record Date in order to determine the

identities of the Trax Arrangement Shareholders and their entitlements. Such notice

shall also specify the date by which all the members shall deliver to Trax, for

cancellation, all the share certificates representing the Trax Shares held by them and

such share certificates shall be delivered to Trax on or before that date.

(d) Trax shall, within 7 (seven) days of the Record Date, provide SLG with the list of the

Trax Arrangement Shareholders along with details of their respective entitlements

(based on the Swap Ratio).

(e) The share certificates delivered / to be delivered by the Trax Arrangement

Shareholders in accordance with Article 8.2(i)(c) shall stand cancelled (whether or

not the same have been surrendered to Trax by the prescribed date) and the Trax

Arrangement Shareholders shall be entitled to share certificates / CDC book-entries

representing the number of fully paid up SLG Shares to which the respective Trax

Arrangement Shareholder is entitled to in accordance with the provisions of this

Scheme. Furthermore, in accordance with Article 6.3(i), Trax shall issue the Trax Re-

organization Shares in favour of SLG (and its nominee(s)).

(f) The allotment of the SLG Shares (in accordance with the provisions of this Article

8.2(i)) shall be made by SLG within 10 (ten) working days from the date notified

above. In this respect, SLG shall (cause CDC to) credit the respective CDC accounts /

sub-accounts of the relevant Trax Arrangement Shareholders with book entries

relating to the corresponding number of SLG Shares which the relevant Trax

Arrangement Shareholder is entitled to in accordance with this Article 8.2(i). Such

allotment shall be carried out in accordance with the rules and regulations of the

CDC.

(g) The SLG Shares, allotted and issued to the Trax Arrangement Shareholders in

accordance with the provisions of this Article 8.2(i), shall, in all respect, rank pari

passu with the ordinary shares of SLG and shall be entitled to all dividends declared

by SLG after the Completion Date.

(h) For the purposes of this Scheme, and the entitlements of the Trax Arrangement

Shareholders to SLG Shares accruing from time to time in accordance with the
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provisions hereof, the list of the Trax Arrangement Shareholders shall be as existing

and finalized as of the Record Date.

(ii) Upon Achievement / Fulfilment of the KPIs

(a) As part of the consideration for the Arrangement, and subject to the fulfilment /

achievement of the KPIs by Trax on or before the KPI Achievement Date, in the

manner detailed in Annexure E, SLG shall allot and issue SLG Shares, of the applicable

quantum stipulated in Annexure E, in favour of the Trax Arrangement Shareholders,

credited as fully paid up, at par.

(b) It is clarified that the said commercial arrangement under this Article 8.2(ii) has been

factored into the consideration for the Arrangement, and constitutes an upfront

provisional allocation of SLG Shares in favour of the Trax Arrangement Shareholders

for valid consideration, the allotment of which will be contingent upon the fulfilment

and achievement of the KPIs, whereafter the same will be issued in favour of the

Trax Arrangement Shareholders.

(c) For the purposes of determining the achievement of the KPIs by Trax, SLG shall cause

a special review / audit (as determined by the Board of Directors of SLG) of the

accounts of Trax for the period ended as of the KPI Achievement Date, which shall be

binding on all parties for the purposes of the Scheme and the allotment of SLG

Shares.

(d) The relevant quantum of SLG Shares shall be allotted and issued in favour of the Trax

Arrangement Shareholders (based on their entitlements inter se existing on the

Record Date), without any additional consideration, within 15 (fifteen) working days

of the completion of the special audit stipulated above, in accordance with the rules

and regulations of the CDC. All entitlements resulting in fractions less than a SLG

Share shall be consolidated into whole SLG Shares which shall be disposed of / dealt

with by SLG in a manner determined by the Board of Directors of SLG.

(e) The SLG Shares, allotted and issued to the Trax Arrangement Shareholders in

accordance with the provisions of this Article 8.2(ii), shall, in all respect, rank pari

passu with the ordinary shares of SLG and shall be entitled to all dividends declared

by SLG after the KPI Achievement Date.

(iii) Upon issuance of ESOS Shares

(a) As part of the commercial arrangement between the companies under this Scheme,

SLG shall formulate and implement an employee stock option scheme, in terms of

which SLG shall offer, and subsequently (upon subscription thereof) issue, SLG

Shares in favour of its employees and employees of its group companies, which SLG

Shares shall constitute 3% (three percent) of the issued and paid up share capital of

SLG (on a fully diluted basis) (the <ESOS Shares=).

(b) The said employee stock option scheme, including the terms thereof, shall be

developed and approved by the Board of Directors of SLG, and shall be subject to all

requisite approvals of members and regulatory approvals applicable. Approval of the

members of SLG to this Scheme shall include and constitute an in-principle approval

of the members of SLG for issuance of the ESOS Shares.
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(c) Consequently, and as part of the consideration for the Arrangement, as and when

ESOS Shares are issued by SLG (from time to time) pursuant to the said employee

stock option scheme, SLG shall simultaneously allot and issue additional SLG Shares

in favour of the Trax Arrangement Shareholders, credited as fully paid up, at par, of

such quantum so as to maintain their respective shareholding ratios, existing as a

consequence of the issuance of SLG Shares in accordance with Articles 8.2(i) and (ii)

(subject to making any adjustments in the event that the Trax Arrangement

Shareholders have disposed of any SLG Shares in the interim period).

(d) It is clarified that the said commercial arrangement under this Article 8.2(iii) has

been factored into the consideration for the Arrangement, and constitutes an

upfront provisional allocation of additional SLG Shares in favour of the Trax

Arrangement Shareholders for valid consideration, the allotment and issuance of

which will be carried out from time to time pro rata to the allotment and issuance of

ESOS Shares.

(e) The SLG Shares, allotted and issued from time to time to the Trax Arrangement

Shareholders in accordance with the provisions of this Article 8.2(iii), shall, in all

respect, rank pari passu with the ordinary shares of SLG and shall be entitled to all

dividends declared by SLG after the date of issuance (from time to time).

8.3. The SLG Shares shall be issued from time to time free from any and all encumbrances or

Securities, except as stated in this Article 8.3. The Trax Arrangement Shareholders agree to

be treated as joint <Sponsors= of SLG for the purposes of the Public Offering Regulations,

2017, along with the existing sponsors of SLG in the manner detailed below.

(i) Currently, 71,562,138 (Seventy One Million Five Hundred Sixty Two Thousand One

Hundred Thirty Eight) SLG Shares (comprising approximately 26.15% of the current

issued and paid-up capital of SLG), being a portion of the SLG Shares held by the

existing sponsors of SLG, are in a blocked account with the CDC in accordance with

Regulation 5(3) for a period of 3 (three) years, starting from the date of listing i.e.

April 22, 2024.

(ii) It is agreed that subsequent to the issuance of SLG Shares in accordance with Articles

8.1 and 8.2(i), 26.15% of the revised / updated issued and paid up capital of SLG, i.e.

109,196,149 (One Hundred Nine Million One Hundred Ninety Six Thousand One

Hundred Forty Nine) SLG Shares shall be treated as sponsor shares, and shall be kept

in a blocked account maintained with the CDC for the remaining period of ending on

April 21, 2027. Consequently, the blocked shares will be contributed on a pro-rata

basis by SLG9s existing sponsors and the Trax Arrangement Shareholders. For the

purposes of the same, the said shareholders, as joint 8Sponsors9, shall apply to the

Pakistan Stock Exchange Limited for the purposes of the above.

8.4. Any SLG Shares to be allotted and issued under this Scheme from time to time, including as a

consequence of the Arrangement, in accordance with the provisions of this Article 8, in

favour of foreign / non-resident Trax Arrangement Shareholders, against the Trax Shares /

Trax Arrangement Shares held by each of them, that have been registered and / or are held

and / or are in the process of being registered with the State Bank of Pakistan, on repatriable

basis, shall be deemed to be issued and held on repatriable basis (or deemed to be in the

same process of registration). Such SLG Shares shall have the same rights and benefits under

the foreign exchange laws of Pakistan as the Trax Arrangement Shares (prior to the
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cancellation thereof), and shall be registered by SLG (through an authorized dealer) with the

State Bank of Pakistan upon issuance thereof.

8.5. Upon the allotment of the SLG Shares in favour of the Trax Arrangement Shareholders from

time to time in accordance with the provisions of this Scheme, the entitlements of the Trax

Arrangement Shareholders under this Scheme shall stand satisfied.

ARTICLE 9

CHANGE IN FINANCIAL YEAR OF TRAX

9.1. Upon the sanction of this Scheme, the financial year of Trax shall stand revised and amended

to be from the first day of January of each year to the 31
st

day of December of such year to

bring the same in line with the financial year of SLG (which will become the holding company

of Trax as a consequence of the Arrangement).

9.2. Without prejudice to anything in Article 9.1 above, including the effectiveness thereof, Trax

shall fulfil any documentary formalities / filings for the purposes of the same.

9.3. Approval of the members of Trax to this Scheme shall also include and constitute an approval

by way of special resolution from the members of Trax to the change in the financial year of

Trax.

ARTICLE 10

GENERAL

10.1. Modifications by the Court

This Scheme shall be subject to such modification of conditions, as the Court may deem

expedient to impose. The Board of Directors of SLG and Trax respectively may consent to any

modifications or additions to this Scheme or to any conditions which the Court may think fit

(without seeking any further approvals). In case of any difficulty in implementation of any

aspect of this Scheme, clarifications, directions and / or approvals may be obtained from the

Court. Notwithstanding the above, in the event that the terms of this Scheme are not

approved by the members and / or creditors of SLG and / or Trax (as applicable) in its entirety

and / or the Scheme, as approved by the respective companies, is modified by the Court, the

Board of Directors of SLG and / or Trax shall be entitled to withdraw this Scheme (whether or

not approval from the members and creditors of the respective companies has been

obtained).

10.2. Severability

If any provision of this Scheme is found to be unlawful and unenforceable by a competent

court of law, then to the fullest extent possible, all of the remaining provisions of the Scheme

shall remain in full force and effect.
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10.3. Annexures

Notwithstanding anything to the contrary contained herein, the Annexures to this Scheme

shall be subject to modification / revision (to the extent permitted under this Scheme and /

or to rectify any errors) so as to accurately and validly reflect the position existing as of the

Completion Date, or thereafter, and all provisions contained herein shall be interpreted and

construed accordingly.

10.4. Costs and expenses

All costs, charges and expenses in respect of the preparation of this Scheme and carrying the

same into effect shall be borne by SLG and Trax (in the manner mutually agreed between the

said companies). Subsequent to the sanction of this Scheme, costs, charges and expenses

(including stamp duty on issuance of shares by SLG or Trax, as the case may be) shall be

borne by the respective companies in accordance with the applicable laws, or as otherwise

agreed between the companies, including for the implementation of this Scheme.

10.5. Implementation of this Scheme

The respective Board of Directors of SLG and Trax, to the extent applicable, are hereby

authorized and empowered to take all necessary steps and execute all documents, as they

may consider necessary, expedient or appropriate, to give effect to the provisions of this

Scheme and for the implementation hereof, including to delegate any powers from time to

time.
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LIST OF ANNEXURES

<Annexure A= 3 Organograms of (i) SLG on a stand-alone basis; (ii) Trax on a stand-along basis;

and (iii) the companies as a consequence of the Arrangement

<Annexure B= 3 List / details of the (i) Trax Arrangement Shareholders, as on the date of this

Scheme; and (ii) corresponding Trax Arrangement Shares to be cancelled.

<Annexure C= 3 List of current members of Board of Directors of SLG.

<Annexure D= 3 List of current members of Board of Directors of Trax.

<Annexure E= 3 Details of the KPIs, along with the corresponding entitlement of SLG Shares in

favour of the Trax Arrangement Shareholders.

<Annexure F 3 Swap Letter dated February 14, 2025, issued by BDO Ebrahim & Co., Chartered

Accountants.
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ANNEXURE A

ORGANOGRAMS

(i) Organogram of SLG on a stand-alone basis

(ii) Organogram of Trax on a stand-alone basis

(iii) Organogram of the companies as a consequence of the Arrangement



22

ANNEXURE B

DETAILS OF THE TRAX ARRANGEMENT SHAREHOLDERS AND THE CORRESPONDING

TRAX ARRANGEMENT SHARES TO BE CANCELLED

Name of Trax Arrangement

Shareholder

Number of Trax Shares to be

Cancelled (i.e. As part of the

Trax Arrangement Shares)

Trax Global Pte. Limited 65,189,999

Mr. Muhammad Hassan Khan* 1

Total 65,190,000

* Note: As a nominee of Trax Global Pte. Limited
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ANNEXURE C

LIST OF CURRENT MEMBERS OF THE BOARD OF DIRECTORS OF SECURE LOGISTICS GROUP LIMITED

Mr. Faraz Mehmood Minai

Mr. Pervaiz A. Khan

Mr. Gulraiz A. Khan

Mrs. Afshan Nasir

Mr. Shahbaz Haider Agha
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ANNEXURE D

LIST OF CURRENT MEMBERS OF THE BOARD OF DIRECTORS OF TRAX ONLINE (PRIVATE) LIMITED

Mr. Muhammad Hassan Khan

Mr. Asad Abdulla
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ANNEXURE E

DETAILS OF THE KEY PERFORMANCE INDICATORS AND ENTITLEMENT TO SLG SHARES

Sr.

No.
KPI

Quantum of SLG Shares to be issued in

favour of the Trax Arrangement

Shareholders pursuant to Article 8.2(ii)

(1)

Trax achieves a profit after tax of PKR

400,000,000/- (Pak Rupees Four Hundred Million)

or more as of the KPI Achievement Date.

12,003,245 (Twelve Million Three

Thousand Two Hundred Forty Five)

additional SLG Shares

(2)

Trax achieves a profit after tax of PKR

300,000,000/- (Pak Rupees Three Hundred Million)

as of the KPI Achievement Date.

5,917,425 (Five Million Nine Hundred

Seventeen Thousand Four Hundred

Twenty Five) additional SLG Shares

(3)

Trax achieves a profit after tax of more than PKR

300,000,000/- (Pak Rupees Three Hundred

Million), but less than PKR 400,000,000/- (Pak

Rupees Four Hundred Million), as of the KPI

Achievement Date.

Additional number of SLG Shares,

which is pro-rated between the

quantums stipulated at Serial Nos. (1)

and (2) above.

(4)

Trax achieves a profit after tax of less than PKR

300,000,000/- (Pak Rupees Three Hundred Million)

as of the KPI Achievement Date.

No additional SLG Shares to be issued

under Article 8.2(ii)



SECURE LOGISTICS GROUP LIMITED

BALLOT PAPER FOR VOTING THROUGH POST

For the Special Business at the Extraordinary General Meeting of Secure Logistics Group Limited

(the <Company=) to be held on Friday, March 28
th

, 2025 at 3 p.m at the Islamabad Stock

Exchange Board Room, Ground Floor, 55-B, ISE Tower, Jinnah Avenue, Islamabad, as well as

through electronic means.

Designated email address of the Company at which the duly filled in ballot paper may be sent:

investorrelation@slg.com.pk

Name of shareholder / Joint shareholder(s) / Proxy
Holder(s)

Registered Address:

Folio / CDC Participant / Investor ID with sub-account
No.

Number of shares held

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

Name of Authorized Signatory:

CNIC / Passport No. (in case of foreigner) of
Authorized Signatory – (copy to be attached)

I/we hereby exercise my/our vote in respect of the following resolutions through postal ballot by

conveying my/our assent or dissent to the following resolution by placing tick (ð) mark in the

appropriate box below:

Sr.

No.
Nature and Description of resolutions

No. of

ordinary

shares for

which votes

cast

I/We assent

to the

Resolutions

(FOR)

I/We dissent

to the

Resolutions

(AGAINST)

1. Agenda item no. A

Pursuant to the Order of the Honourable Islamabad

High Court, Islamabad dated February 27, 2025,

passed in Application bearing C. M. No. 2 of 2025, in

Petition bearing Company Original No. 3 of 2025, to

consider and, if thought fit, to pass, with or without

modification, the following resolution for, inter alia (i)

the corporate reorganization / re-arrangement of the

entire shareholding of Trax Online (Private) Limited,

comprising the vesting of the same in the Company;

and (ii) the corporate reorganization of the Company,

involving converting certain shareholder loans into

shares of the Company, along with all ancillary

matters thereto, in accordance with the Scheme of

Arrangement dated February 24, 2025, as approved

by the Board of Directors of the Company on



February 4, 2025:

RESOLVED THAT the Scheme of Arrangement dated

February 24, 2025, prepared under the provisions of

Sections 279 to 283 and 285(8) of the Companies Act,

2017, as approved by the Board of Directors, for, inter

alia (i) the corporate reorganization / re-arrangement

of the entire shareholding of Trax Online (Private)

Limited, comprising the vesting of the same in Secure

Logistics Group Limited (the <Company=); and (ii) the

corporate reorganization of the Company, involving

converting certain shareholder9s loans into shares of

the Company, along with all ancillary and incidental

matters thereto, placed before the meeting for

consideration and approval, be and is hereby

approved and adopted, along with any modifications

/ amendments required, or conditions imposed by

Honourable Islamabad High Court, Islamabad, subject

to sanction by the Honourable Islamabad High Court,

Islamabad, in terms of the provisions of the

Companies Act, 2017.

NOTES:

1. Dully filled postal ballot should be sent to the Company of Secure Logistics Group Limited

through post at 10
th

Floor, New State Life Tower, Blue Area, Islamabad Capital Territory,

Islamabad (Attention of the Company Secretary) OR through the registered email address of the

shareholder at investorrelation@slg.com.pk

2. Copy of CNIC / Passport No. (in case of foreigner) should be enclosed with the postal ballot

form.

3. Postal ballot forms through post or email should reach the Company by March 27
th

, 2025

before 5:00 p.m. Any postal ballot received after this date and time will not be considered for

voting.

4. Signature on postal ballot should match with signature on CNIC / Passport No. (in case of

foreigner).

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

rejected.

6. This postal Poll paper is also available for download from the website of Secure Logistics

Group Limited at www.slg.com.pk Shareholders may download the ballot paper from website

or use the same ballot paper as published in newspapers.

_____________________________________________________________

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

(In case of corporate entity, please affix company stamp)

Place: _________________________

Date: _________________________



SECURE LOGISTICS GROUP LIMITED

FORM OF PROXY

I/We_________________________________________________________________________ of

________________________________ r/o ____________________________________________

being a member(s) of Secure Logistics Group Limited and holder of

____________________________ ordinary shares as per share register folio no.

_________________________ and / or CDC Participant I.D. No. __________________________

and Sub Account No. _________________________ hereby appoint Mr. / Mrs.

____________________________________ of ____________________________ r/o

_______________________________________________________ as my / our proxy to attend

and vote for me / us and on my / our behalf at the Extraordinary General Meeting of the

Company to be held on March 28
th

, 2025 and /or any adjournment thereof.

Signed this _______________ day of ___________________________ 2025.

Witnesses:

1) Signature: _______________________

Name: _______________________

Address: _______________________

_______________________

CNIC or: _______________________

Passport No.: _______________________

2) Signature: _______________________

Name: _______________________

Address: _______________________

_______________________

CNIC or: _______________________

Passport No.: _______________________
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