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ARIF HABIB LIMITED
NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that pursuant to the Order of the High Court of Sindh at Karachi dated
November 23, 2023, passed in Civil Miscellaneous Application No. 2559 of 2023, in Petition
bearing J. C. M. No. 31 of 2023, an Extraordinary General Meeting (“EOGM”) of Arif Habib
Limited (the “Company”) will be held on Tuesday, December 26, 2023 at 11:00 a.m. at PSX
Auditorium, Stock Exchange Building, Stock Exchange Road, Karachi, including through video
link facility, to transact the following business:

A - Special Business

Pursuant to the Order of the High Court of Sindh at Karachi dated November 23, 2023, passed in
Civil Miscellaneous Application No. 2559 of 2023, in Petition bearing J. C. M. No. 31 of 2023, to
consider and, if thought fit, to pass, with or without modification, the following resolution for, inter
alia, a corporate restructuring / reorganization of the Company and its holding / parent Company,
Arif Habib Corporation Limited (“AHCL”), involving the bifurcation / separation of the Company
into two segments / undertakings, i.e. the Demerged Undertaking and the Retained Undertaking,
and merger, by way of amalgamation, of the Demerged Undertaking with and into AHCL, along
with ancillary matters thereto, in accordance with the Scheme of Arrangement dated November 17,
2023, as approved by the Board of Directors of the Company on November 17, 2023.

The resolution to be passed by the requisite majority of members of the Company under Sections
279 and 282 of the Companies Act, 2017 is as under:

“RESOLVED THAT the Scheme of Arrangement dated November 17, 2023, prepared under
the provisions of Sections 279 to 283 and 285 of the Companies Act, 2017, for, inter alia, the
bifurcation / separation of Arif Habib Limited into two segments / undertakings i.e. the
Demerged Undertaking and the Retained Undertaking, and merger, by way of amalgamation,
of the Demerged Undertaking with and into Arif Habib Corporation Limited, 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 the High Court of Sindh at Karachi, subject to sanction by
the Honorable High Court of Sindh at Karachi, in terms of the provisions of the Companies
Act, 2017.7

B-  Any Other Business

To consider any other business with the permission of the Chair.
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Copies of the (a) Statement of Material Facts under Section 134(3) of the Companies Act, 2017
concerning the Special Business; (b) Statement under Section 281 of the Companies Act, 2017; (c)
Scheme of Arrangement; and (d) Swap Computation Letter dated November 15, 2023 issued by
Yousuf Adil, Chartered Accountants, are being circulated to the members along with this notice of
the EOGM.

By order of the Board

Muhammad Taha Siddiqui
Karachi: December 5, 2023 Company Secretary

Notes:

1. The share transfer books of the Company will remain closed from December 18, 2023 to
December 26, 2023 (both days inclusive). Transfers received in order at the office of the
Company’s share registrar: CDC Share Registrar Services Limited, CDC House, 99-B, Block-B,
S.M.C.H.S, Main Shahrah-e-Faisal, Karachi [the Company’s Share Registrar (CDCSRSL)], by
the close of business on Friday, December 15, 2023 will be treated in time for the determination
of entitlement of shareholders to attend and vote at the EOGM.

2. A member of the Company entitled to attend and vote at the EOGM may appoint another
member as his / her proxy who shall have such rights as respects attending, speaking and voting
at the EOGM as are available to a member.

3. Procedure including the guidelines as laid down in Circular No. I- Reference No. 3(5-A)
Misc/ARO/LES/96 dated January 26, 2000 issued by Securities & Exchange Commission of
Pakistan:

i. Members, proxies or nominees shall authenticate their identity by showing their original
national identity card or original passport and bring their folio numbers at the time of
attending the EOGM.

il. In the case of a corporate entity, the Board of Directors’ resolution / power of attorney and
attested copy of the CNIC or passport of the nominee shall also be produced (unless
provided earlier) at the time of meeting.

iil. In order to be effective, the proxy forms must be received at the office of the Company’s
Share Registrar (CDCSRSL) not later than 48 hours before the meeting, duly signed and
stamped and witnessed by two persons with their names, address, CNIC numbers and

signatures.

iv. In the case of individuals, attested copies of CNIC or passport of the beneficial owners and
the proxy shall be furnished with the proxy form.

v. In the case of proxy by a corporate entity, the Board of Directors resolution/power of
attorney and attested copy of the CNIC or passport of the proxy shall be submitted along
with proxy form.



4. Online Participation in the Extraordinary General Meeting

In order to maximize the member’s participation, the Company is convening this EOGM via
video link in addition to holding physical meeting with the members. Accordingly, those
members and permitted participants who desire online participation in the EOGM are requested
to register themselves by sending an email along with following particulars and valid copy of
both sides of their CNIC at secretariat(@arifhabibltd.com with subject of ‘Registration for AHL
EOGM 2023’ not less than 48 hours before the time of the meeting:

Name of CNIC No. Folio No. / Cell No. Email Address
Member CDC Account No.

Video Link to join the EOGM will be shared with only those members whose email, containing
all the required and correct particulars, are timely received at secretariat@arifhabibltd.com. The
members can also provide their comments and questions for the agenda items of the EOGM on
this email address and WhatsApp Number 0321-8210503.

5. Provision of Video Link Facility:

If the Company receives a demand (at least 7 days before the date of meeting) from
shareholder(s) holding an aggregate 10% or more shareholding residing in any other city, to
participate in the EOGM through video link, the Company will arrange video link facility in that
city (subject to availability thereof in such city).

Members, who wish to participate through video-link facility, are requested to fill in Video Link
Facility Form available at Company’s website and send a duly signed copy to the Registered
Address of the Company. It may be noted that no person other than the member or proxy holder
can attend the meeting through video link facility.

6. Vote Casting In-Person or Through Proxy

Polling booth will be established at the place of physical gathering of the EOGM for voting.

7. E-Voting / Postal Ballot

Members are hereby notified that pursuant to the Companies (Postal Ballot) Regulations, 2018,
read with Sections 143-144 of the Companies Act, 2017, and SRO 2192(1)/2022 dated
December 5, 2022, members will be allowed to exercise their right to vote for the special
business in accordance with the conditions mentioned therein. The following options are being
provided to members for voting:

04|



|05]

i) E-Voting Procedure

(a) Details of the e-voting facility will be shared through an e-mail with those members of
the Company who have their valid CNIC numbers, cell numbers, and e-mail addresses
available in the register of members of the Company by the close of business on
December 15, 2023.

(b) The web address, login details and password will be communicated to members via
email. The security codes will be communicated to members through SMS and email
from web portal of the e-voting service provider.

(c) Identity of the members intending to cast vote through E-Voting shall be authenticated
through electronic signature or authentication for login.

(d) E-Voting lines will start from December 20, 2023, 9:00 a.m. and shall close on
December 25, 2023 at 5:00 p.m. Members can cast their votes any time during this
period. Once the vote on a resolution is cast by a member, he / she shall not be allowed
to change it subsequently.

i) Postal Ballot

(a) Members may alternatively opt for voting through postal ballot. Ballot Paper shall also
be available for download from the website of the Company at www.arithabibltd.com
or use the same as annexed to this Notice and published in newspapers.

(b) The members shall ensure that duly filled and signed ballot paper, along with copy of
Computerized National Identity Card (CNIC) should reach the Chairman of the meeting
through post at Arif Habib Centre, 23 M. T. Khan Road, Karachi (Attention of the
Company Secretary) OR through the registered email address of the member at
chairman.generalmeeting@arithabibltd.com with subject of ‘Postal Ballot for AHL
EOGM 2023 by Monday, December 25, 2023 before 5:00 p.m. The signature on the
ballot paper shall match with the signature on CNIC. A postal ballot received after this
time / date shall not be considered for voting.

(c) Please note that in case of any dispute in voting including the casting of more than one
vote, the Chairman of the meeting shall be the deciding authority.

8. Provision of Information by Members:

To comply with various statutory requirements, and to avoid any non-compliance of law or any
inconvenience in future, all members are hereby advised to coordinate / update their records
with their respective Participant / CDC Investor Account Services / the Company’s Share
Registrar (CDCSRSL) in connection with following:

- Submission of copies of their valid / updated CNIC / NTN Certificate / Zakat Declaration
(Exemption) Form / Tax Exemption Certificate



- Provision of relevant details including valid bank account details / IBAN in order to enable
the Company to pay any unclaimed / future cash dividends, if any

- In case of a Joint account, provision of shareholding proportions between Principal
shareholder and Joint Holder(s)

- Convert their physical shares into scrip less form, which will also facilitate the members
having physical shares in many ways, including safe custody, efficient trading and
convenience in other corporate actions.

- Provision of mandatory registration details in terms of Section 119 of the Companies Act,
2017 and Regulation 19 of the Companies (General Provisions and Forms) Regulations,
2018, including mobile number / landline number and email address (if available).

- Promptly notify any change in mailing address, email address and mobile number by writing
to the office of the Company’s Share Registrar (CDCSRSL).

9. Copies of the Memorandum and Articles of Association of the Company; Statement under
Section 134(3) of the Act in respect of the material facts of the special business; Statement
under Section 281 of the Act; Scheme of Arrangement dated November 17, 2023; Swap
Computation Letter dated November 15, 2023 issued by Yousuf Adil, Chartered Accountants;
and any other information relevant to the special business in respect of the Company shall be
available upon request, and for inspection, by any person entitled to attend the EOGM from the
registered office of the Company, located at Arif Habib Centre, 23 M. T. Khan Road, Karachi,
free of cost during normal office hours, from the date of this notice till the conclusion of the
EOGM. The said information shall also be placed for inspection of members of the Company
during the EOGM.

10. The notice of the EOGM along with the statements, the Scheme of Arrangement and the latest
annual Audited Financial Statements have also been placed on the website of the Company.
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STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017 CONCERNING
THE SPECIAL BUSINESS TO BE TRANSACTED AT THE EXTRAORDINARY
GENERAL MEETING OF ARIF HABIB LIMITED

The Board of Directors of Arif Habib Limited (the “Company”), in its meeting held on November 17, 2023,
has decided to enter into an arrangement with its holding / parent company, Arif Habib Corporation Limited
(“AHCL”), in terms of the Scheme of Arrangement dated November 17, 2023 (“Scheme™) under Sections
279 to 283 and 285 of the Companies Act, 2017 (“Act”), for the corporate restructuring / reorganization of
the Company and AHCL.

Subject to the sanction of the High Court of Sindh at Karachi, under the Scheme, the business / undertaking
of the Company shall be bifurcated / separated into two segments / undertakings i.e. the Demerged
Undertaking and the Retained Undertaking. Simultaneously, the Demerged Undertaking shall be merged /
amalgamated with and into the AHCL, by transferring to and vesting in AHCL the assets, business, rights,
properties, investments, liabilities, benefits, powers, contracts, authorizations, obligations etc. comprising the
Demerged Undertaking (as detailed in the Scheme), with effect from the start of business on July 1, 2023, or
at such other date stated by the Court (the “Effective Date”), against the issuance of shares by AHCL to the
shareholders of the Company (other than the AHCL itself) (the “Arrangement”). The Retained Undertaking
shall remain with the Company.

The proposed Arrangement, along with all ancillary and related matters thereto, shall be effective by way of
the Scheme, in accordance with the provisions of Sections 279 to 283 and 285(8) of the Companies Act,
2017. The Scheme has been filed with the High Court of Sindh at Karachi vide Petition bearing J. C. M. No.
31 of 2023. Furthermore, in accordance with the directions of the High Court of Sindh, notice of the said
petition has been provided to the registrar, Securities and Exchange Commission of Pakistan.

A copy of the Scheme is available for inspection to any person entitled to attend the Extraordinary General
Meeting, at the registered office of the Company, situated at Arif Habib Centre, 23 M. T. Khan Road,
Karachi, free of cost during normal office hours. Copies of the same may also be obtained upon request by
such persons from the registered office of the Company free of cost during normal office hours. Furthermore,
in accordance with the provisions of Section 282(2) of the Companies Act, 2017, a copy of the Scheme has
been enclosed with the notice of the meeting circulated to the members of the Company.

The assets, properties, investments, rights, liabilities, obligations etc. comprising the Demerged Undertaking
and Retained Undertaking are based on the audited financial statements of the Company for the year ended
June 30, 2023. The Demerged Undertaking primarily comprises the non-core business / investment portfolio
of the Company. The split balance sheet of the Company, as at the Effective Date, detailing the break-ups of
the Demerged Undertaking and the Retained Undertaking, inclusive of certain notes, is attached as Annexure
A to the Scheme. Furthermore, as part of the arrangement under the Scheme, the Demerged Undertaking also
comprises reserves, representing a part of the unappropriated profits of the Company, in the aggregate
amount of PKR 4,169,667,286/- (Pak Rupees Four Billion One Hundred Sixty Nine Million Six Hundred
Sixty Seven Thousand Two Hundred Eighty Six), which shall stand transferred to and vested in AHCL, and
shall be reduced / transferred from the Company.

The objects and benefits of the arrangements are also provided in detail in the Scheme. The Company is the
subsidiary of AHCL; further, the Arrangement constitutes a corporate restructuring / reorganization of the
Company and its holding / parent company.



The details pertaining to the consideration for the Arrangement, including the ordinary shares to be issued by
AHCL along with the swap ratio are stipulated in the Scheme. In accordance with the same, AHCL shall
allot and issue ordinary shares, having face value of PKR 10/- (Pak Rupees Ten) each, to the AHL
Shareholders (being all the shareholders of the Company other than AHCL itself) existing on the Record
Date (as detailed in the Scheme), on the basis of a swap ratio of 0.8673 shares of AHCL for every 1 (one)
ordinary share of the Company held by each AHL Shareholder (i.e. 86.73 ordinary shares of AHCL will be
allotted and issued for every 100 ordinary shares of the Company held by each AHL Shareholder). The
aforementioned consideration, including the swap ratio, has been determined and approved by the Board of
Directors of the respective companies from the range of values and calculations as stated in the Swap
Computation Letter dated November 15, 2023 issued by Yousuf Adil, Chartered Accountants (attached as
Annexure D to the Scheme), which has in-turn taken into account fair values of the Company, AHCL and the
Demerged Undertaking, under the income based and asset based approaches, as detailed in the said letter.
The Swap Computation Letter has also been approved by the Board of Directors of each company.

The aggregate quantum of ordinary shares to be issued by AHCL to the AHL Shareholders will be
determined on the Record Date, as detailed in the Scheme, based on the shareholding position of the
Company (i.e. the shares of the Company held by its members, other than AHCL). There shall be no
cancellation of shares of the Company held by the AHL Shareholders as a consequence of the Scheme.

The directors of the Company are interested in the Scheme to the extent of their directorships (including
common directorships) and (direct and / or indirect) shareholdings in the Company and AHCL (to the extent
applicable). The effect of the Scheme on the interests of these directors does not differ from its effect on the
like interests of other members of the Company except to the extent stipulated herein or under the Scheme.
To the extent that any directors hold shares of the Company on the Record Date, such directors shall be
entitled to shares of AHCL on the basis of the swap ratio, in the same manner as the other Company’s
Shareholders.

In view of the above, the Board of Directors of the Company have approved and recommended the Scheme,
along with the arrangements stipulated thereunder which have been described above.

Statement under Section 281 of the Companies Act, 2017 concerning the Special Business

The statement setting forth the terms of the Scheme and explanation of its effects, including the interests of
the directors of the Company and the effect of those interests and other ancillary information may be
obtained upon request by any person entitled to attend the Extraordinary General Meeting from the registered
office of the Company situated at Arif Habib Centre, 23 M. T. Khan Road, Karachi, free of cost during
normal office hours.

The aforesaid statement is also enclosed along with this notice of the Extraordinary General Meeting.
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STATEMENT UNDER SECTION 281(1)(A) OF THE COMPANIES ACT, 2017,
ACCOMPANYING THE NOTICES TO THE MEMBERS AND SECURED CREDITORS
OF ARIF HABIB LIMITED

Pursuant to the Order dated November 23, 2023, passed by the High Court of Sindh at Karachi in Civil Miscellaneous
Application No. 2559 of 2023, in Petition bearing J. C. M. No. 31 of 2023, under Sections 279 to 283 and 285(8) of the
Companies Act, 2017, the Court has directed, inter alia, that separate meetings of the members and secured creditors of
Arif Habib Limited (the “Company”) be convened for seeking approval with respect to the Scheme of Arrangement
dated November 17, 2023, pertaining, inter alia, to the bifurcation / separation of the Company into two segments /
undertakings i.e. the Demerged Undertaking and the Retained Undertaking, and merger, by way of amalgamation, of the
Demerged Undertaking with and into Arif Habib Corporation Limited (“AHCL”) (the “Arrangement”), along with all
ancillary matters thereto, as approved by the Board of Directors of the Company on November 17, 2023 (the
“Scheme”).

A copy of the Scheme (along with its annexures) may be obtained from the registered office of the Company, situated at
Arif Habib Centre, 23 M. T. Khan Road, Karachi, free of cost during normal business hours. Furthermore, a copy of the
Scheme has been / shall be enclosed with the notices of the respective meetings circulated / to be circulated to the
members and secured creditors of the Company.

The notices issued and published to the members of the Company are for the purpose of convening a meeting of the
members of the Company, as directed by the Court, for the purpose of passing, inter alia, the following resolution for
obtaining approval in respect of the Scheme and the Arrangement contemplated thereunder, along with ancillary
maters:

“RESOLVED THAT the Scheme of Arrangement dated November 17, 2023, prepared under the
provisions of Sections 279 to 283 and 285 of the Companies Act, 2017, for, inter alia, the bifurcation /
separation of Arif Habib Limited into two segments / undertakings i.e. the Demerged Undertaking
and the Retained Undertaking, and merger, by way of amalgamation, of the Demerged Undertaking
with and into Arif Habib Corporation Limited, 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 the High Court of
Sindh at Karachi, subject to sanction by the Honorable High Court of Sindh at Karachi, in terms of
the provisions of the Companies Act, 2017.”

As required under section 279(2) of the Companies Act, 2017, the above resolution is required to be passed at the
meeting of the members convened pursuant to the Order of the Court, by a majority representing three-fourths in value
of the issued shares held by the members of the Company, present in person or by proxy, and voting at the
Extraordinary General Meeting. The sanctioning of the Scheme and the making of other appropriate orders in
connection therewith will be considered by the Court after the Scheme is approved as aforesaid.

In the manner prayed in terms of the application filed with the Court, the Court has appointed Mr. Muhammad Shahid
Ali, or in his absence, any other director of the Company, to act as Chairman of the meeting of the members, and has
directed the Chairman to report the results thereof to the Court.

The notices issued / to be issued to the secured creditors of the Company is for the purpose of convening a meeting of
the secured creditors of the Company, as directed by the Court, for the purpose of obtaining their approval in respect of
the Scheme and the Arrangement contemplated thereunder. With respect to the secured creditors of the Company, under
section 279(2) of the Companies Act, 2017, the Scheme is required to be approved by three-fourths of the creditors (in
value) present and voting at the meeting of the secured creditors (through their authorized representatives).



In the manner prayed in terms of the application filed with the Court, the Court has appointed Mr. Syed Kashif ul
Hassan Shah, or in his absence, Mr. Faizan Hanif, to act as Chairman of the meeting of the secured creditors, and has
directed the Chairman to report the results thereof to the Court.

The Scheme is subject to the sanction of the Court and may be sanctioned in its present form or with any modification
thereof or addition thereto as the Court may approve and the Scheme, with such modification or addition if any, is also
subject to any conditions which the Court may impose. The respective Boards of Directors of the Company and AHCL
have the power (in the manner specified under the Scheme) to consent on behalf of all concerned to any modifications
of, or additions to, the Scheme, or to any conditions which the Court may think fit to impose. Furthermore, the
Company and AHCL shall also take steps to obtain the necessary regulatory / third party approvals, as may be required
under the applicable laws.

The principal object of the Scheme is, inter alia, to effect the Arrangement, as further detailed in the Scheme, with
effect from the start of business on July 1, 2023 or at such other date stated by the Court (the “Effective Date”), by
transfer to and vesting in AHCL all the assets, properties, investments, rights, liabilities, benefits, powers, contracts,
authorizations, obligations etc. comprising the Demerged Undertaking (as detailed in the Scheme) with effect from the
Effective Date, without any further act or deed or documents being required to be carried out, executed, registered or
filed in respect of such transfer, vesting, and / or assumption, in the manner stipulated under the Scheme. The Retained
Undertaking shall remain with the Company.

The assets, properties, investments, rights, liabilities, obligations etc. comprising the Demerged Undertaking and
Retained Undertaking are based on the audited financial statements of the Company for the year ended June 30, 2023.
The Demerged Undertaking primarily comprises the non-core business / investment portfolio of the Company. The split
balance sheet of the Company, as at the Effective Date, detailing the break-ups of the Demerged Undertaking and the
Retained Undertaking, inclusive of certain notes is attached as Annexure A to the Scheme. Furthermore, as part of the
arrangement under the Scheme, the Demerged Undertaking also comprises reserves, representing a part of the
unappropriated profits of the Company, in the aggregate amount of PKR 4,169,667,286/- (Pak Rupees Four Billion One
Hundred Sixty Nine Million Six Hundred Sixty Seven Thousand Two Hundred Eighty Six), which shall stand
transferred to and vested in AHCL, and shall be reduced / transferred from the Company.

The details pertaining to the consideration for the Arrangement, along with the swap ratio, are stipulated in the Scheme.
In consideration for the Arrangement, and as further detailed in the Scheme, AHCL shall allot and issue ordinary shares,
having face value of PKR 10/- (Pak Rupees Ten) each, to the AHL Shareholders (being all the shareholders of the
Company other than AHCL itself) existing on the Record Date (as detailed in the Scheme), on the basis of a swap ratio
of 0.8673 shares of AHCL for every 1 (one) ordinary share of the Company held by each AHL Shareholder (i.e. 86.73
ordinary shares of AHCL will be allotted and issued for every 100 ordinary shares of the Company held by each AHL
Shareholder). The aforementioned consideration, including the swap ratio, has been determined and approved by the
Board of Directors of the respective companies from the range of values and calculations as stated in the Swap
Computation Letter dated November 15, 2023 issued by Yousuf Adil, Chartered Accountants (attached as Annexure D
to the Scheme), which has in-turn taken into account fair values of the Company, AHCL and the Demerged
Undertaking, under the income based and asset based approaches, as detailed in the said letter. The Swap Computation
Letter has also been approved by the Board of Directors of each company.

The aggregate quantum of ordinary shares to be issued by AHCL to the AHL Shareholders will be determined on the
Record Date, as detailed in the Scheme, based on the shareholding position of the Company (i.e. the shares of the
Company held by its members, other than AHCL). There shall be no cancellation of shares of the Company held by the
AHL Shareholders as a consequence of the Scheme.

All information / particulars with respect to the Arrangement and matters in respect thereof, including all ancillary
matters thereto, are provided in detail in the Scheme, including, details of the companies, and the objects and benefits of
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the entire arrangement. Approval of the Scheme by the members of the Company shall constitute an approval with
respect to all matters prescribed under the Scheme.

Among other benefits as are also elaborated in detail in the Scheme, the Arrangement is expected to lead to sustainable
revenue stream, simplified governance and tax efficiency, risk diversification and improved capital allocation, as well as
enhanced transparency. From the Company’s perspective, the Arrangement will enable the Company to focus on its
core business segments, enabling a sustainable revenue stream from its service-oriented businesses, including securities
brokerage, inter-bank brokerage, underwriting, advisory and consultancy (investment banking). Simultaneously,
shareholders of the Company will acquire ownership in AHCL, which possesses a diverse medium to long-term high-
quality investment portfolio, enhancing the fair value in the secondary market for the AHL Shareholders. Furthermore,
in such case, the Arrangement will result in enhanced tax efficiency, preventing double taxation.

The latest annual Audited Financial Statements of both companies are available on respective websites of the
companies, which duly contain the summarized operating and financial performance as well as details about company
specific risk factors.

The Scheme has been filed with the High Court of Sindh at Karachi vide Petition bearing J. C. M. No. 31 of 2023.
Furthermore, in accordance with the directions of the High Court, notice of the said petition has been provided to the
registrar, Securities and Exchange Commission of Pakistan.

The respective directors of the Company and AHCL are interested in the Scheme to the extent of their directorships
(including common directorships) and (direct and / or indirect) shareholdings in the respective companies (to the extent
applicable). The effect of the Scheme on the interests of these directors does not differ from its effect on the like
interests of other members, except as stated herein or under the Scheme. To the extent that any directors of the
Company and / or AHCL hold shares of the Company on the Record Date, such directors shall be entitled to shares of
AHCL on the basis of the swap ratio, in the same manner as the other AHL Shareholders.

Furthermore, the following office-bearers / directors of the Company and AHCL respective are relatives; however, the
office-bearers / directors / relatives have no direct or indirect interest except to the extent of their respective
shareholdings / directorships / office-holding in respective companies:

Arif Habib Limited Arif Habib Corporation Limited

Mr. Shahid Ali Habib — CEO & Director Mr. Arif Habib — CEO & Director
Ms. Sharmin Shahid — Non-Executive Director Mr. Samad Habib — Non-Executive Director
Ms. Nida Ahsan — Non-Executive Director Mr. Kashif Habib — Non-Executive Director

Muhammad Taha Siddiqui
Company Secretary
ARIF HABIB LIMITED

Karachi
Dated: December 5, 2023



ﬂnnexure....E

SCHEME OF ARRANGEMENT

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

INVOLVING

ARIF HABIB CORPORATION LIMITED
AND ITS MEMBERS

AND

ARIF HABIB LIMITED
AND ITS MEMBERS

FOR
The separation / de-merger of certain non-core business, including assets, liabilities and
obligations, from Arif Habib Limited and the merger / amalgamation of the same with and

into Arif Habib Corporation Limited, involving, inter alia, a corporate restructuring of the
said companies and their members, along with all ancillary matters.
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SCHEME OF ARRANGEMENT
UNDER SECTIONS 279 TO 283 AND 285 OF THE COMPANIES ACT, 2017
BETWEEN

ARIF HABIB CORPORATION 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 Arif Habib Centre, 23 M. T. Khan Road, Karachi (hereinafter referred to as "AHCL", which
expression shall mean and include, where the context so requires or admits, its successors-in-interest

and permitted assigns);

AND

ARIF HABIB 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 Arif
Habib Centre, 23 M. T. Khan Road, Karachi (hereinafter referred to as “AHL", 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 undertaking, comprising the Assets, Liabilities and Obligations, of AHL shall be spilt into 2
(two) separate segments i.e. the Demerged Undertaking and the Retained Undertaking.

2. The segment, comprising all the Assets, Liabilities and Obligations, pe rtaining to the Demerged
Undertaking shall be carved out and, as at the Effective Date, stand merged with, transferred
to, vested in, and be assumed by AHCL. Furthermore, there shall be a transfer / reduction in

the reserves of AHL.

3. As consideration for the above, it is proposed that AHCL Shares shall be issued to the AHL
Shareholders in accordance with this Scheme.

4. Upon the merger and transfer of the Demerged Undertaking to AHCL in the manner prescribed
under this Scheme, AHL shall continue to own and operate the Retained Undertaking, while
the Demerged Undertaking shall vest in AHCL, and both the companies shall continue to exist
as independent companies without either company being wound up.

This Scheme, if approved through a resolution by the requisite majority of the respective
members of AHCL and AHL, 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 AHCL and AHL along with all the members, creditors, employees, Customers, contracting
parties, governments, tax and regulatory / statutory authorities, bodies and departments of
or with respect to AHCL and AHL (as applicable) respectively.



BENEFITS OF THIS SCHEME

Arrangement Between AHCL, AHL and their Respective Members

The Amalgamation shall allow AHCL and AHL (being the holding company and subsidiary
company respectively) to effectuate the arrangement envisaged by the parties, including the
companies and their respective members, through the provisions of sections 279 to 283 and
285 of the Act, in a seamless and tax efficient manner.

Portfolio Optimization, Simplified Governance and Tax Efficiency

The Demerged Undertaking primarily comprises AHL's investment portfolio, along with related
Liabilities and Obligations. By consolidating AHL's portfolio investments within AHCL (being the
holding company of AHL), avoidance of resource duplication in portfolio management would
be facilitated. For AHL's shareholders, the Amalgamation will ensure a sustainable revenue
stream from its service-oriented businesses, including securities brokerage, inter-bank
brokerage, underwriting, advisory and consultancy (investment banking). Simultaneously, they
will acquire ownership in the holding company (i.e. AHCL), which possesses a diverse medium
to long-term high-quality investment portfolio, enhancing the fair value in the secondary

market for the AHL Shareholders.

For AHCL, the vesting of AHL's portfolio investments will result in enhanced tax efficiency,
preventing double taxation on the same profits which are received by AHL and thereafter
distributed to AHCL. Further, the Amalgamation will enable more concentrated investment
decisions regarding portfolio management.

Additionally, management of the Assets comprising the Demerged Undertzking at the holding
company level (i.e. AHCL) is expected to help streamline governance and decision-making
processes, which would result in better management of the investment portfolio / Demerged
Undertaking. Furthermore, the AHL Shareholders will have additional access to the stable
dividend income from AHCL's diverse long term investment portfolio.

Risk Diversification and Improved Capital Allocation

A consolidated portfolio will allow focused and efficient decision making with respect to
investment opportunities. In this regard, AHCL will be in a position to diversify its investment
risks more effectively for its short, medium and long term investment opportunities.

The same is also expected to provide greater flexibility to the AHCL (being the holding company
of AHL) in terms of divesting or restructuring portfolio investments to align with its strategic
objectives or respond to changing market conditions.

Enhanced Transparency

The Amalgamation is expected to provide better visibility into the overall financial health and
performance of the respective companies i.e. AHCL and AHL. Such transparency can be

important and beneficial for investors and stakeholders.
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Larger Asset Base

The Amalgamation would lead to better access to capital markets and financing options for
AHCL, which can be beneficial for inter olic managing and expanding the portfolio of
investments.

Accuracy in Valuation

Consolidating the portfolio investments at the holding company level (i.e. AHCL) would result
in a more accurate valuation of the company. At the same time, AHL (being the subsidiary
company of AHCL) could be valued on the basis of its core services business. This can be
important and beneficial for financial reporting and investor perception. The same would
enable members and investors to fairly determine the financial strength of the companies and

determine their own investment strategies.

Separation of Businesses of AHL being Distinct in Nature and Focus Thereon

The existing businesses of AHL can be categorized under 2 (two) broad separate heads i.e. (i)
managing its investments portfolio; and (ii) its core business and operations, comprising
activities and services related to share brokerage, inter-bank brokerage, underwriting, advisory
and consultancy (investment Banking).

Since each of the business undertakings / segments of AHL are different from one another, it
is prudent and beneficial for AHL to separate these segments so that the same can be managed,
operated and developed independently and effectively.

Separation of the Demerged Undertaking from AHL, and merger of the same with and into
AHCL, will allow the management of AHL to focus on its core business segments (being a
regulated industry), resulting in better performance of the same. The respective managements
of each company shall be able to apply their skills and experience towards the long term growth
of such company and even potentially expand the business, which will ultimately benefit the
respective stakeholders. Since AHCL is the holding company of AHL, the long term growth and
expansion of AHL in such manner will benefit AHCL and its members.

Reduction in Risk Exposure

The separation of the Demerged Undertaking from AHL, and the amalgamation of the same

with and into AHCL, shall distribute the risk of carrying on busi As a o ice of the
Amalg; jon, AHL's exposure to i 1t related risks e.g. market volatility shall stand

reduced; resultantly, loss, damage, market variation or other potential risks arising out of any
adverse and uncertain operating environment in this respect will not directly undermine AHL's
core business operations. This is expected to result in greater financial stability for AHL

Simplified Financial Statements

As a consequence of the Amalgamation, AHL's financial statements will become simpler and
more transparent as the same will no longer need to account for portfolio investments on the



balance sheet. This will enable members / stakeholders of AHL to have a clearer representation
of the performance of AHL's core business and operations without the fluctuations in financial
results due to market price volatility of the investment portfolios.

Reduction in Administrative Responsibilities and Costs

The Amalgamation would relieve AHL of the administrative responsibilities associated with
managing a portfolio of investments, including tracking dividends, managing documentation
and compliance. This is expected to reduce AHL's administrative costs.

Improved Creditworthiness

The consequential simplified balance sheet of AHL, along with the reduced risk exposure in a
volatile secondary market investment portfolio, is expected to enhance AHL's
creditworthiness.

NOW THEREFORE, this Scheme is presented as follows:

1.1.

ARTICLE 1
DEFINITIONS AND INTERPRETATION

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;
“AHCL" shall have the meaning as prescribed in the Preamble above;

“AHCL Shares” means the ordinary shares, having face value of PKR 10/- (Pak Rupees Ten)
each, in the share capital of AHCL;

“AHL" shall have the meaning as prescribed in the Preamble above;

“AHL Shareholders” means all the members of AHL, other than AHCL, as determined on the
Record Date, to whom AHCL Shares shall be issued in accordance with the provisions of this

Scheme;

“AHL Shares” means the ordinary shares, having face value of PKR 10/- (Pak Rupees Ten) each,
in the share capital of AHL;

“Amalgamation” shall have the same meaning as prescribed thereto in Article 2.1 of this
Scheme;

“Annexure A" is the annexure attached hereto which contains the split balance sheet of AHL,
as at the Effective Date, detailing the break-ups of the Demerged Undertaking and Retained
Undertaking, inclusive of certain notes;
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“Annexure B” is the annexure attached hereto which lists the members of the Board of
Directors of AHCL;

“Annexure C” is the annexure attached hereto which lists the members of the Board of
Directors of AHL;

“Annexure D" is the annexure attached hereto containing the Swap Letter;

“Assets” mean assets, properties and rights of every description and kind (whether present
or future, actual or contingent, tangible or intangible) and includes progerties held on trust
and benefit of securities obtained from Customers, benefits, powers, rights, authorities,
privileges, contracts, Government consents, 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, entitlements, sanctions, permissions
and benefits relating to the business / company, all trademarks, patents, copyrights,
intellectual property rights, 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 ‘Assets’ 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, derivative contracts, commodities etc. (and all rights associated therewith);
(ii) all inventory, stock-in trade, raw materials, ingredients, consignments from shipments,
plant, machinery, equipment, furniture and fixtures, computer hardware and software,
software applications and licences, motor vehicles, office equipment, appliances and
accessories, spare parts and tools; (iii) all choses-in-action, instruments, decretal amounts,
bank and other accounts, cash balances, goodwill, revaluation surplus, reserve funds, revenue
balances, 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, and all books of accounts, registers, records, information, reports,
policies, research and all other documents of whatever nature relating thereto; (iv) all the
utilities connections and facilities for telecommunications, electricity, gas, water and other
installations, owned by, leased or licensed to a company (including related deposits); (v) the
Contingent Claims, tax credits / carry forward losses and proceeds realized from the
Liquidation of the Contingent Claims; (vi) unadjusted tax receivables [ losses and tax refunds;
and (vii) sales tax carry forward balance and sales tax refunds;

“CcDC” 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;



“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,
including any finance agreements;

“Court” means the High Court of Sindh at Karachi, or any other Court / authority for the time
being having jurisdiction under the Act in connection with the Amalgamation;

“Customer” means any person having entered into a transaction, arrangement or other
dealing with a company;

“Demerged Undertaking” means all the Assets, Liabilities and Obligations of AHL which are to
be demerged from AHL and merged with and into AHCL, as more specifically ascertained in
terms of the split balance sheet of AHL, appearing in Annexure A attached hereto;

“Effective Date” shall have the same meaning as prescribed thereto in Article 3.1 of this
Scheme;

“existing” means existing, outstanding or in force immediately prior to the Effective Date
{unless stated otherwise);

“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 AHL, after the sanction of this Scheme,
to determine the identities and entitlements of the AHL Shareholders;

“Retained Undertaking” means all the Assets, Liabilities and Obligations of AHL, excluding the
Demerged Undertaking, which shall be retained by AHL (as also identifiable in the split balance
sheet of AHL, appearing in Annexure A attached hereto);

“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;
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1.2,

2.1

2.2,

23,

“Swap Letter” means the letter dated November 15, 2023, issued by Yousaf Adil, Chartered
Accountants to the respective Board of Directors of AHCL and AHL, attached hereto as
Annexure D, pertaining to the Amalgamation, and stipulating, inter alia, the basis and
calculations of the ranges of the Swap Ratio, for the allotment and issuance of AHCL Shares to
the AHL Shareholders; and

“Swap Ratio” shall have the same meaning as prescribed thereto in Article 9.1 of this Scheme.

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;

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

(iv) a reference to a person includes a company, firm, trust, authority or government and
vice versa;

(v) a reference to any person includes that person’s executors, administrators,
successors, legal heirs, and permitted assigns;

(vi) “including” and “include” shall be deemed to mean “including, without limitation”
and “include, without limitation”; and

(vi)  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.

ARTICLE 2
OBJECTS OF THE SCHEME

The principal object of this Scheme is to separate / demerge the Demerged Undertaking from
AHL and amalgamate the same with and into AHCL by transferring to, merging with and
vesting in AHCL the whole of the Demerged Undertaking, including all Assets, Liabilities and
Obligations of the Demerged Undertaking, as of the Effective Date, (the “Amalgamation”)
against the allotment and issue of AHCL Shares to the AHL Shareholders in accordance with
the provisions of this Scheme, and involving transfer / reduction in the reserves of AHL.

It is hereby clarified that although all of the above steps will take place on the same date, the
same shall be deemed to be effective as of the Effective Date.

The Retained Undertaking shall not be transferred to or vest in AHCL as a consequence of the
Amalgamation, and the same shall remain part of AHL after the Amalgamation.



31

%

33.

4.1.

4.2,

4.3.

ARTICLE 2
EFFECTIVE DATE

This Scheme shall become operative and bind AHCL and AHL 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. When this Scheme becomes operative
upon its sanction, the Amalgamation, in accordance with this Scheme, will be treated as
having effect from the start of business on July 1, 2023, 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, Karachi in
accordance with Section 279 of the Act.

Accordingly, as of the Effective Date and thereafter, until the Demerged Undertaking
(including the Assets, Liabilities and Obligations thereof) is actually transferred to and vested
in AHCL in terms of this Scheme, the business of AHL, to the extent of the Demerged
Undertaking, will be deemed to have been carried for and on account and for the benefit of

AHCL.

All income, profits, gains and losses accruing or arising to, or incurred by, AHL (including any
taxes paid or deducted or withheld), with respect to the Demerged Undertaking, from the
Effective Date shall be treated as the income, profits, gains or losses (including any taxes paid
or deducted or withheld), as the case may be, of AHCL. Furthermore, the reserves, including
un-appropriated profits / losses of AHL, up to and immediately preceding the Effective Date,
if any, to the extent allocated for the Demerged Undertaking (as detailed in Annexure A
attached hereto), shall constitute and be treated as reserves / losses of a corresponding
nature in AHCL, and shall be accounted for on that basis in the books of account of AHCL.

ARTICLE 4
CAPITAL

The authorized share capital of AHCL is PKR 10,000,000,000/- (Pak Rupees Ten Billion), divided
into 1,000,000,000 (One Billion) ordinary shares of PKR 10/- (Pak Rupees Ten) each, out of
which 408,375,000 (Four Hundred Eight Million Three Hundred Seventy Five Thousand)
ordinary shares have been issued, fully subscribed to and paid up.

The authorized share capital of AHL is PKR 750,000,000/- (Pak Rupees Seven Hundred Fifty
Million), divided into 75,000,000 (Seventy Five Million) ordinary shares of PKR 10/- (Pak
Rupees Ten) each, out of which 65,340,000 (Sixty Five Million Three Hundred Forty Thousand)
ordinary shares have been issued, fully subscribed to and paid up.

It is hereby clarified that consequent upon the Scheme becoming effective, the authorized
share capital of AHCL and AHL shall remain unchanged.
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5.2

5.3.

5.4.

6.1.

6.2

ARTICLE 5
BOARD OF DIRECTORS
The present directors of AHCL are listed in Annexure B attached hereto.
The present directors of AHL are listed in Annexure C attached hereto.

The respective directors of AHCL and AHL are expected to continue as the directors of the
respective companies after the Amalgamation / sanction of this Scheme, subject to compliance
with the applicable laws and / or their ceasing to be directors in the meantime due to any
reason(s) and appointments being made to the vacancies thus created.

All the directors of AHCL and AHL have interest in the Amalgamation 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 AHCL and AHL (which is a

subsidiary of AHCL).

ARTICLE 6

AMALGAMATION

General Description

(i) As of the Effective Date, the entire Demerged Undertaking shall be demerged /
separated from AHL (as a going concern (without discontinuation) for the purpose of
all laws, standards and conventions) and amalgamated with, stand transferred to and
vest in AHCL upon the terms and conditions set forth in this Scheme without any

further act, deed, matter or thing, process or procedure.

(ii) AHCL shall be able to carry out all the business with respect to the Demerged
Undertaking and shall be entitled to all the rights and the benefits thereof.

{iii) The Retained Undertaking shall be retained by AHL.

(iv) As consideration of the Amalgamation, AHCL shall allot and issue AHCL Shares to the
AHL Shareholders in accordance with Article & below.

(v) The reserves of AHL shall stand transferred / reduced accordingly.

Transfer of the Assets

(i) As of the Effective Date, all the Assets comprised in the Demerged Undertaking, shall
immediately, without any conveyance or transfer, and without any further act or
deed, be vested in and become the undertaking and Assets of AHCL, which shall have,
hold and enjoy the same in its own right as fully as the same were possessed, held and

enjoyed by AHL prior to the Amalgamation.
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6.3.

6.4.

6.5.

(ii) The vesting / transfer of the Assets comprising the Demerged Undertaking shall be
subject to all Securities subsisting thereon (if any), including in the manner prescribed
under this Scheme.

(iii) The vesting / transfer of the Assets, forming part of the Demerged Undertaking, to
AHCL pursuant to the Amalgamation shali be effectuated notwithstanding that the
same may be in blocked accounts, or pledged by AHL, or in freeze status (including
maintained with the CDC in such form). Where required or applicable, the status of
the same shall continue in such manner (under the ownership and title of AHCL) once
transferred to the relevant account / sub-account of AHCL.

Transfer of Liabilities and Obligations

(i) As of the Effective Date, all the Liabilities and Obligations, to the extent relevant to
the Demerged Undertaking, shall immediately, and without any further act or deed,
be assumed by and become the Liabilities and Obligations of AHCL, which shall pay,
undertake, satisfy, discharge and perform, when due, all such Liabilities and
Obligations.

{ii) It is clarified that while the Demerged Undertaking comprises a portion of AHL's short
term secured borrowing, no finance facilities availed by AHL shall stand vested in AHCL
as part of the Amalgamation. Instead, any amounts forming part of the Demerged
Undertaking under such line item shall be payable by AHCL to AHL, which shall be the
primary obligor towards the relevant secured creditors (i.e. the Liabilities and
Obligations of AHL towards such secured creditors shall continue to vest with AHL).

(i) Having said that, the Securities over the Assets comprising the Demerged Undertaking
in favour of any secured creditors of AHL, if any, shall subsist and centinue to secure
such facilities availed by AHL (including as third party security) in the manner detailed
in this Scheme. Approval to this Scheme by the members of AHCL shall constitute
requisite approval (by way of special resolution) under the applicable laws, including
under Section 199 of the Act, for provision of such security in favour of the secured
creditors of AHL on a continuing basis (till the same are released).

AHCL's Right to Execute Deeds

Deeds, assignments or similar instruments to evidence the aforesaid transfer of Assets and /
or assumption of Obligations and Liabilities with respect to the Demerged Undertaking may,
if required, at any time be executed by officers and / or directors of AHCL authorized in this

regard.
References to Assets and Liabilities and Obligations

Any reference in this Scheme to Assets or Liabilities and Obligations comprised in the
Demerged Undertaking is a reference to Assets or Lizbilities and Obligations comprised in the
Demerged Undertaking (and as determined in terms of this Scheme) to which AHL is for the
time being entitled or subject to (whether beneficially or in any fiduciary capacity)
immediately preceding the Effective Date, wherever such Assets or Obligations and Liabilities
are situated or arise and whether or not capable of being transferred or assigned to or by AHL

under any applicable law or instrument.
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6.6.

6.7.

6.8.

6.9.

6.11.

Assets held in Trust, etc,

Any Asset comprised in the Demerged Undertaking which immediately before the Effective
Date was held by AHL as trustee or custodian in the form of any trust deed, settlement,
covenant, agreement or will or as executor of the will, or administrator of the estate of a
deceased person or as judicial trustee appointed by order of any court, or in any other
fiduciary capacity, shall, as of the Effective Date, be held by AHCL in the same capacity upon
the trusts, subject to the powers, provisions and Liabilities applicable thereto.

Contracts

Every Contract to which AHL is a party, which pertains to the Demerged Undertaking, shall
have effect as of the Effective Date as if:

(i) AHCL had been a party thereto instead of AHL; and

i) For any reference (however worded and whether express or implied) to AHL therein
shall stand substituted, as respects anything to be done as of the Effective Date, to a
reference to AHCL.

Instructions

Any existing instruction, order, direction, mandate, power of attorney, authority, un dertaking
or consent given to AHL in writing (pertaining to the Demerged Undertaking) shall have effect,

as of the Effective Date, as if given to AHCL.

Negotiable Instruments

Any negotiable instrument or order for payment of money drawn on or given to, or accepted
or endorsed by, AHL, or payable at any place of business of AHL, whether so drawn, given,
accepted or endorsed before, as of the Effective Date, with respect to matters comprising the
Demerged Undertaking, shall have the same effect as of the Effective Date, as if it had been
drawn on, or given to, or accepted or endorsed by AHCL, or were payable at the same place

of business of AHCL.

Custody of Documents

The custody of any document, record or goods held by AHL as bailee and duly recorded in
their books that pass to AHL under any Contract of bailment relating to any such document,
record or goods, which pertain to the Demerged Undertaking, shall on the Effective Date

become rights and obligations of AHCL.

Securities:

(i) Any Security held immediately before the Effective Date by AHL or by a nominee or
agent of or trustee for AHL, as security for the payment or discharge of any liability
and obligation of a Customer, with respect to the Demerged Undertaking, shall, as of
the Effective Date, be held by AHCL, or, as the case may require, by that nominee,
agent or trustee for AHCL and be available to AHCL (whether for its own benefit or, as
the case may be, for the benefit of any other person) as security for the payment or

discharge of that liability and obligation.
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(i)

(iii)

(iv)

In relation to any Security vested in AHCL in accordance with provisions of this Scheme
and any Liabilities and Obligations thereby secured, AHCL shall be entitled to the rights
and priorities to which AHL would have been entitled if they had continued to hold
the Security.

Any Security referred to in the foregoing provisions of this paragraph which extends
to future advances or liabilities (pertaining to the Demerged Undertaking) shall, as of
the Effective Date, be available to AHCL {whether for its own benefit or as the case
may be, for the benefit of any other person) as security for the payment or discharge
of future advances and future liabilities to the same extent and in the same manner
in all respects as future advances by or liabilities to, AHL or, as the case may be, AHCL
were secured thereby immediately before that time (to the extent applicable to the
Demerged Undertaking).

All Securities of any nature (whether legal or equitable) granted / created by AHL, over
the Assets comprising the Demerged Undertaking, in favour of its secured creditors
(including where the same have been provided as third party security), if any, will
continue to remain operative and effective as Securities in favour of such secured
creditors in the manner detailed below, unless the same have been vacated / released
prior to the sanction of this Scheme. In this respect, upon the Amalgamation (and the

sanction of this Scheme):

(a) the pari passu Security holders of AHL, having Securities over the present and
future Assets of AHL (excluding land and building), or any part or class thereof,
forming part of the Demerged Undertaking, shall rank pari passu with the pari
passu Security holders of AHCL, having Securities over the same (class of)
present and future Assets (excluding land and building) of AHCL;

(b) the ranking Security holders of AHL, having ranking charges / Securities over
the present and future Assets of AHL (excluding land and building), or any part
or class thereof, forming part of the Demerged Undertaking, shall continue to
be treated as ranking charges / Securities over the combined Assets (or same
class thereof) of AHCL. The ranking of such charges / Securities (including the
ranking of Securities created by AHCL in favour of its creditors) shall be
determined based on the date on which the same were registered with the
Securities and Exchange Commission of Pakistan, irrespective of which

company had created the same;

(c) any first exclusive charge or Securitv interest, including by way of pledge,
granted to a creditor of AHL, by AHL, over specific assets of AHL forming part
of the Demerged Undertaking, will continue to remain and retain its priority
over such specific Assets forming part of the Demerged Undertaking (which
stand merged with and into AHCL), notwithstanding the time of time of
creation and registration of any other charge / Security;

(d) any mortgage over an immovable property of AHL forming part of the
Demerged Undertaking (if any), granted in favour of a creditor of AHL, shall
continue to remain as is (i.e. over such immovable property which stands
transferred to and vested in AHCL, as part of the Demerged Undertaking,

upon the Amalgamation); and
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6.12.

6.14.

6.15.

L

(e) any mortgage over an immovable property of AHCL, or any specific charge /
exclusive Security interest (including by way of pledge) over an Asset of AHCL,
granted in favour of a creditor of AHCL, shall continue to remain as is.

Legal Proceedings

Where by virtue of this Scheme any right, Claim or Liability of AHL pertaining to the Demerged
Undertaking, becomes a right, Claim or Liability of AHCL as of the Effective Date, AHCL 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 applications 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 AHCL, and any legal proceedings or application to
any authority existing or pending immediately before the Effective Date by or against AHL with
respect to the Demerged Undertaking may be continued by or against AHCL.

Judgments

Any judgment or award obtained by or against AHL with respect to the Demerged Undertaking
and not fully satisfied before the Effective Date shall at that time, to the extent to which it is
enforceable by or against AHL with respect to the Demerged Undertaking, become

enforceable by or against AHCL.
Evidence

All books and other documents which would, before the Effective Date, have been evidenced
in respect of any matter, for or against AHL with respect to the Demerged Undertaking, shall
be admissible in evidence in respect of the same matter for or against AHCL.

Authorizations

Any authorizations / powers of attorney granted by AHL to any persons with respect to
matters pertaining to the Demerged Undertaking shall continue to subsist subsequent to the
Amalgamation and shall be deemed to be authorizations / powers of attorney granted by
AHCL to such persons, until or unless otherwise revoked or modified by AHCL.

Clarification

The provisions contained in Articles 6.2 to 6.15 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
CERTAIN OBLIGATIONS AND REPRESENTATIONS
Upon the Amalgamation, AHCL shall take all necessary and expedient steps to properly and

efficiently manage the entire business pertaining to the Demerged Undertaking and affairs
thereof, and shall operate and promote its entire business and affairs in the normal course.
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8.1

8.2

8.3.

9.1.

9.2

9.3.

Upon the sanction of this Scheme, but with effect from the Effective Date, AHCL shall
undertake, pay, satisfy, discharge, perform and fulfil the Liabilities and Obligations, Contracts,
engagements and commitments whatsoever of AHL with respect to the Demerged
Undertaking.

ARTICLE 8
THE SCHEME'S EFFECT

The provisions of this Scheme shall be effective and binding by operation of law and shall
become effective in terms of Article 3 above.

The execution and / or sanction 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 force; (ii) give rise to any forfeiture; (iii) invalidate or
discharge any Contract or Security (except to the extent stipulated in this Scheme}; and (iv)
give rise to any right of first refusal or pre-emptive right that any person may have in respect
of any investment made by such person in AHCL and / or AHL.

Upon the sanction of this Scheme, and with effect from the Effective Date, the terms of this
Scheme shall be hinding on AHCL and AHL, and also on all the respective shareholders /
members of AHCL and AHL, the Customers of each of AHCL and AHL, the creditors of the
companies and on any other person having any right or liability in relation to either of them.

ARTICLE 9
CONSIDERATION FOR THE AMALGAMATION AND RELATED MATTERS

As consideration for the Amalgamation, AHCL shall allot and issue AHCL Shares, credited as
fully paid up, at par, to the AHL Shareholders (existing on the Record Date), on the basis of a
swap ratio of 0.8673 AHCL Shares for every 1 (one) AHL Share held by each AHL Shareholder
(on the Record Date) (the “Swap Ratio”) (i.e. 86.73 AHCL Shares for every 100 (one hundred)
AHL Shares held by each AHL Shareholder (on the Record Date). All entitlements of the AHL
Shareholders shall be determined in the proportion aforesaid. All fractions less than an AHCL
Share shall be consolidated inte whole AHCL Shares which shall be dispesed of by AHCLin a
manner determined by the Board of Directors of AHCL. All entitlements of the AHL
Shareholders shall be determined in the proportion aforesaid.

The Swap Ratio has been determined and approved by the Board of Directors of AHCL and
AHL from the range of values and calculations as stated in the Swap Letter, which has in-turn
taken into account fair values of AHCL, AHL and the Demerged Undertaking under the income
based and asset based approaches, as detailed under the valuation reports dated November
15, 2023. The Swap Letter has been approved by the respective Board of Directors of each of

AHCL and AHL.

Subsequent to the date of sanction of this Scheme, at least 7 (seven) days’ notice shall be

given to the members of AHL, by AHL, specifying the Record Date (being the book closure
date) in order to determine the identities of the AHL Shareholders and their entitlements. AHL
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9.4,

9.5.

9.6.

9.7.

9.8.

9.9.

shall, within 7 (seven) days of the Record Date, provide AHCL with the list of the AHL
shareholders along with details of their respective entitlements (based on the Swap Ratio).

Based on the details provided by AHL, the AHL Shareholders shall be entitled to share
certificates / CDC book-entries representing the number of fully paid up AHCL Shares to which
the respective AHL Shareholder is entitled to in accordance with the provisions of this
Scheme.

The allotment of the AHCL Shares (in accordance with the provisions of this Article 9) shall be
made by AHCL within 30 (thirty) days from the date notified above. The share certificates for
such AHCL Shares shall be made ready for delivery as soon as practicable thereafter and
notices of their readiness for their delivery shall be given to the AHL Shareholders in the
manner provided in the Articles of Association of AHCL. Share certificates 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 that one
of the joint holders whose name appears first in respect of such joint holding. AHCL shall not
be responsible for loss of the share certificates in such transmission. The AHL Shareholders
holding physical share certificates representing their AHL Shares shall have the option of
receiving the AHCL Shares in book entry form through the CDS, which they shall intimate to
AHL in advance (which in turn will intimate AHCL of the same at the time of sharing details
pertaining to the AHCL Shareholders in accordance with Article 9.3).

With respect to the AHL Shareholders holding AHL Shares in book entry form thrcugh the CDS,
such persons (along with other AHL Shareholders who have requested to receive AHCL Shares
in book entry form), AHCL shall credit the respective CDC accounts / sub-accounts of the
relevant AHL Shareholders with book entries relating to the corresponding number of AHCL
Shares which the relevant AHL Shareholder is entitled to in accordance with this Article 9.
Such allotment shall be carried out in accordance with the rules and regulations of the CDC.

The AHCL Shares, issued and allotted to the AHL Shareholders in accordance with the
provisions of this Scheme shall, in all respects, rank pari passu with the ordinary shares of
AHCL and shall be entitled to all dividends declared by AHCL after the date of sanction of this

Scheme.

It is clarified that any AHCL Shares to be allotted and issued as a consequence of the
Amalgamation, in accordance with the provisions of this Article 9, in favour of foreign / non-
resident AHL Shareholders, against the AHL 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,
and shall be registered by AHCL with the State Bank of Pakistan upon issuance thereof.

It is clarified that since the quantum of the aggregate number of AHL Shares that will be held
by the AHL Shareholders at the Record Date is not determinable at this point of time, the
aggregate number of AHCL Shares to be allotted and issued as consideration for the
Amalgamation is variable. Consequently, the AHCL Shares, to be issued by AHCL in accordance
with this Article 9, shall be recorded in the books of account of AHCL at par value. Any
differential amount vis-a-vis the par value of the share capital being issued by AHCL, including
to balance and adjust the books of AHCL as of the Effective Date, shall be credited / recorded
as reserves, as per the legal and accounting applicable framework, taking into account the

16



9.10.

10.1.

10.2.

1Z1.

carrying values of the net assets comprising the Demerged Undertaking which shall stand
vested in AHCL pursuant to this Scheme.

Furthermore, as part of the arrangement under this Scheme, the Demerged Undertaking also
comprises reserves, representing a part of the unappropriated profits of AHL, in the aggregate
amount of PKR 4,169,667,286/- (Pak Rupees Four Billion One Hundred Sixty Nine Million Six
Hundred Sixty Seven Thousand Two Hundred Eighty Six) (as illustrated in Annexure A attached
hereto), which shall stand transferred to and vested in AHCL, and shall be reduced from AHL.

ARTICLE 10
DETERMINATION OF THE UNDERTAKINGS

The Assets, Liabilities, and Obligations comprising the Demerged Undertaking and Retained
Undertaking have been determined by the Board of Directors of AHL and are based on the
audited financial statements of AHL for the financial year ended June 30, 2023.

A split balance sheet as at the Effective Date has been prepared by AHL, attached hereto as
Annexure A, detailing the break-ups of the Demerged Undertaking and the Retained
Undertaking, inclusive of certain notes, based on the audited financial statements of AHL for

the financial year ended June 30, 2023.

ARTICLE 11
BOOKS OF ACCOUNT

On and from the Effective Date, AHL shall maintain separate books and accounts with respect
to the Demerged Undertaking and Retained Undertzking (along with the books of accounts
pertaining to AHL as a whole). The same shall be based on the separation of Assets, Liabilities
and Obligations determined in accordance with this Scheme.

It is clarified that any Assets acquired / disposed subsequent to the Effective Date, including
by way of trading, which are for the purposes of, or attributable to, the Demerged
Undertaking, and are recorded in such manner in the separate books and accounts being
maintained, shall form part of the Demerged Undertaking irrespective of the fact that the

same are routed through AHL.

ARTICLE 12

GENERAL

Maodifications by the Court

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

o impose. The Board of Directors of AHCL and AHL respectively may consent to any

expedient t
the Court may think fit.

modifications or additions to this Scheme or to any conditions which
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

17

28|



the event that the terms of this Scheme are not approved by the members and / or creditors
of AHCL and / or AHL (as the case may be) in its entirety and / or the Scheme, as approved by
the respective companies, is modified by the Court, the Board of Directors of AHCL and / or
AHL shall be entitled to withdraw this Scheme (whether or not approval from the members
and creditors of the respective companies has been obtained).

12.2. 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.

12.3. Costs and expenses

All costs, charges and expenses in respect of the preparation of this Scheme and carrying the
same into effect, till the sanction thereof, shall be borne by AHCL and AHL on equal basis.
Subsequent to the sanction of this Scheme, costs, charges and expenses shall be borne by the
respective companies in accordance with the applicable laws.

Karachi.

Dated: 17" November 2023

For and on behalf of
ARIF HABIB CORPORATION LIMITED

Name: Muhammad Arif Habib
Designation:  Chief Executive

bl

For and on behalf of
ARIF HABIB LIMITED

Name: Muhammad Shahid Ali
Designation:  Chief Executive
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“Annexure A" -

“Annexure B" -

“Annexure C" -

“Annexure D" -

LIST OF ANNEXURES
Split balance sheet of AHL, as at the Effective Date, detailing the break-ups of the
Demerged Undertaking and the Retained Undertaking, inclusive of certain notes.
List of members of Board of Directors of AHCL.
List of members of Board of Directors of AHL.

Swap Letter dated November 15, 2023, issued by Yousaf Adil, Chartered
Accountants.
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ANNEXURE A

SPLIT BALANCE SHEET OF ARIF HABIB LIMITED AS AT THE EFFECTIVE DATE

ASSETS

Non-current assets

Property and equipment
Right-of-use assets

Intangible assets

Long term investment
Investment property

Long-term advances and deposits

Current assets

Short term investments

Trade debts

Receivable against margin financing
Advances, deposits and prepayments
Accrued markup on margin financing
Receivable against trading of securities - net
Other receivables

Income tax refundable

Cash and bank balances

Total assets

31|

Based on oudited financial statements for the year ended June 30, 2023

Note

LA

Before Demerger Demerged Retained

30 June 2023 Undertaking Undertaking
67,118,424 - 67,118,424
2,279,667 - 2,279,667
5,715,626 - 5,715,626
1,123,254,068 1,054,065,880 69,188,188
450,749,014 404,249,014 46,500,000
500,184,567 458,298,960 41,885,607
2,149,301,366 1,916,613,854 232,687,512
2,849,795,546 2,727,024,239 122,771,307
259,690,968 B 259,690,968
113,367,759 = 113,367,759
38,549,929 - 38,549,929
21,527,045 - 21,527,045
77,192,508 9,668,343 67,524,165
1,273,270,139 1,158,146,785 115,123,354
15,457,413 - 15,457,413
987,078,274 J 987,078,274
5,635,929,581 3,894,839,367 1,741,090,214
7,785,230,947 5,811,453,221 1,973,777,726
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EQUITY AND LIABILITIES

Share capital and reserves

Authorized capital 750,000,000 750,000,000 750,000,000

Issued, subscribed and paid-up capital 653,400,000 - 653,400,000

Capital reserves

Surplus on revaluation of property ] 7,835,000 | I - | I_ 7,835,000
7,835,000 - 7,835,000

Revenue reserves

Unappropriated profits 4,333,017,286 4,169,667,286 163,350,000

Total equity 4,994,252,286 4,169,667,286 824,585,000

Non-current liabilities

Lease liability 918,357 ! ’ : 918,357
Deferred tax — net 69,145,530 72,113,469 (2,963,939)
70,067,887 72,113,469 (2,045,582)
Current liabilities
Short term borrowings - secured 6 1,617,785,680 1,509,805,290 107,980,390
Current portion of lease liability 2,108,980 - 2,108,980
Trade and other payables 7 995,737,794 9,000,000 986,737,794
Unclaimed dividend 21,425,487 - 21,425,487
Accrued markup on short term borrowings 83,852,834 50,867,176 32,985,658
2,720,910,774 1,569,672,466 1,151,238,308
Total equity and liabilities 7,785,230,947 5,811,453,221 1,973,777,726

The annexed notes from 1 to 7 form an integral part of this split balance sheet, which shall be subject to the provisions
of Article 11.2 of the Scheme (to the extent applicable).
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Notes to the Split balance sheet
Based on oudited financial statements for the year ended June 30, 2023

Before

Note Demarger UD:‘merigd Retainefj
30 June 2023 ndertaking Undertaking
Rupees
1 LONG TERM INVESTMENTS

. ¥ 11

Investment in subsidiaries- at cost 38,000,000 - 38,000,000
Investment in other entities- at 12

fair value ’ 1,085,254,068 1,054,065,880 31,188,188

1,123,254,068 1,054,065,880 69,188,188

1.1 This represents investment in its wholly owned subsidiary, namely Rayaan Commodities (Private)

Limited (formerly Arif Habib Commodities (Private) Limited).

Before "
Note  Demerger ST eaking
30 June 2023
1.2 Investment in other entities - at fair
value through profit or loss R
Unguoted - Equity Instruments
ISE Towers REIT Management 121
Company Limited 22,181,370 - 22,181,370
22,181,370 22,181,370
Quoted - Equity Instruments
LSE Proptech Limited 1.2.2 1,421,528 [ 1,421,528
LSE Ventures Limited 122 7,585,290 - 7,585,290
9,006,818 9,006,818
Unquoted - Debt Instrument
?I;:;)Nazrmabad Apartment REIT 123 | 426,440,880 426,440,880
Rahat Residency REIT (RRR) 1.2.4 627,625,000 627,625,000 -
1,054,065,880 1,054,065,880 ~
1,085,254,068 1,054,065,880 31,188,188

1.2.1 Investment in ISE Towers REIT Management Company Limited

This represents the investment in 3,034,604 unquoted ordinary shares of ISE Towers REIT Management

Company Limited.

1.2.2

During the year ended June 30, 2023, LSE Financial Services Limited demerged into two companies LSE
Proptech Limited and LSE Ventures Limited (formerly LSE Financial Services Limited). AHL received

295,536 shares of LSE Proptech Limited and 842,810 shares of LSE Ventures Limited as per the demerger

scheme against 843,975 unquoted ordinary shares of LSE Financial Services Limited.
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1.23

1.2.4

21

2.2

Investment in Naya Nazimabad Apartment REIT

This represents 27.80 million units held in a privately placed, closed-end, limited life, shariah compliant,

developmental REIT scheme which constitutes 9.46% of the total 293.75 million units issued.

Investment in Rahat Residency REIT

This represents 50 million units held in a privately placed, closed-end, limited life, shariah compliant,

developmental REIT scheme which constitutes 100% units issued (the Investment).

Demergz 30 Demerged Retained
June 2023 Undertaking Undertaking
INVESTMENT PROPERTY Note Rup
Open plots of land / offices - at
fair value 21 202,000,000 155,500,000 46,500,000
Residential flats under construction -
at cost 22 248,749,014 248,749,014 -
450,749,014 404,249,014 46,500,000

As of June 30, 2023, the open plots of land / offices comprised
of the following:

Open plots of land:
(Demerged Undertaking) Town, Karachi

8 residential plots situated at Naya Nazimabad, Deh Manghopir, Gadap

Offices: Offices bearing no. 60, 61, 62, 63 and 64 situated at first floor of the

(Retained Undertaking)

Residential flats under construction - at cost

This represents advance made against 20 residential flats in Globe Residency REIT.

building complex of PSX, office bearing no. 220 situated at Lahore Stock
Exchange Plaza and offices bearing no. 106, 203, 409 situated in the
Lahore Stock Exchange - South Tower.

D:;f:‘r:er Demerged Retained
i Undertakin,
30 June 2023 Undertaking n ing
Note Rup
LONG TERM ADVANCES AND
DEPOSITS
Advance against equity
- Rayaan Commodities (Private)

Limited 2,000,000 - 2,000,000
- Rahat Residency REIT 325,000,000 325,000,000 -
- Signature Residency REIT 31 133,298,960 133,298,960 2
- Neem Exponential Technology Pte.

* =2 : 37,000,000

Limited 37,000,000
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3.1

3.2

5.

497,298,960 458,298,960 39,000,000

Trading deposits
- Pakistan Stock Exchange Limited 700,461 - 700,461
- National Clearing Company of
Pakistan Limited 1,250,000 - 1,250,000
1,950,461 - 1,950,461
Other security deposits 935,146 - 935,146
500,184,567 458,298,960 41,885,607

This represents an advance against issuance of 13,329,896 units in Signature Residency REIT. As per the
unit purchase agreement, 3,332,474 units shall be blocked in line with requirements of REIT Regulations
being the strategic investor (which shall be AHCL as a consequence of the Amalgamation). Subsequent
to the year end, units have been issued.

This represents an advance against purchase of preference shares of Neem Exponential Technology Pte.
Limited, Singapore under the SAFE (Simple agreement for future equity).

D::'lf:::er Demerged Retained
30 June 2023 Undertaking Undertaking
SHORT TERM INVESTMENTS - At fair _
value through profit or loss v
Equity securities:
- quoted 2,761,251,468 2,727,024,239 34,227,229
Debt securities:
- quoted ’ 88,544,078 J [ 5 Fas,s«.o:rs
- unquoted - ’ A
88,544,078 - 88,544,078
2,849,795,546 2,727,024,239 122,771,307
D::-lf:::er Demerged Retained
30 June 2023 Undertaking Undertaking
OTHER RECEIVABLES Rup
Receivable from Javedan Corporation
Limited - a related party:
- Proceeds from sale of investment
property 5,126,734 - 5,126,734
- Qutstanding loan 352,000,000 352,000,000 -
- Mark-up on loan 2,071,785 2,071,785 -
359,198,519 354,071,785 5,126,734
Receivable from Rahat Residency
REIT
- Amount Receivable as proceeds
from sale of investment property to
804,075,000 804,075,000 2

REIT Scheme
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Receivable against reverse repo
arrangements
Others

SHORT TERM BORROWINGS

From banking companies
- Running finance

Note

6.

[

108,796,620 - 108,796,620

. 1,200,000 = 1,200,000
1,273,270,139 1,158,146,785 115,123,354

Befol

De;err:er Demerged Retained

30 June 2023 Undertaking Undertaking
Rupees

1,617,785,680 1,509,805,290 107,980,390
1,617,785,680 1,509,805,290 107,980,390

Running finance arrang ts from b

C ies - secured ag

inst pledge of shares

Short term running finance facilities are available from various commercial banks, under mark-up
arrangements, amounting to Rs. 6,250 million. These facilities will be retained by AHL and will not be
transferred to AHCL as a consequence of the Amalgamation. The amounts forming part of the Demerged
Undertaking shall be payable by AHCL to AHL, which shall be the primary obligor (i.e. the Liabilities and
Obligations of AHL towards the banks shall continue to vest with AHL).

TRADE AND OTHER PAYABLES

Creditors

Commission payable

Future profit withheld

Accrued expenses

Withholding tax payable

Sindh sales tax and federal excise duty
payable

Advance against committed sale of
investment property

Payable against reverse repo transaction

Other liabilities

D:;f:::er Demerged Retained

30 June 2023 Undertaking Undertaking
Rupees

877,099,730 - 877,099,730
22,477,749 - 22,477,749
6,566,721 - 6,566,721
16,460,698 - 16,460,698
24,101,999 E 24,101,999
934,324 - 934,324
26,510,555 9,000,000 17,510,555
17,629,267 - 17,629,267
3,956,751 - 3,956,751
995,737,794 9,000,000 986,737,794
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ANNEXURE B

LIST OF MEMBERS OF THE BOARD OF DIRECTORS OF ARIF HABIB CORPORATION LIMITED

Mr. Muhammad Arif Habib
Mr. Nasim Beg
Ms. Zeba Bakhtiar
Mr. Abdus Samad
Mr. Asadullah Khawaja
Mr. Muhammad Ejaz
Mr. Kashif. A. Habib

Mr. Khawaja Najam Ud Din Roomi
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ANNEXURE C

LIST OF MEMBERS OF THE BOARD OF DIRECTORS OF ARIF HABIB LIMITED

Mr. Zafar Alam

Mr. Muhammad Shahid Ali

Dr. Muhammad Sohail Salat

Mr. Mohsin Madni

Mr. Muhammad Haroon

Ms. Sharmin Shahid

Ms. Nida Ahsan
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Phartered focnuntas

AHCLMGSE
Nowember 15, 2023

Board of Directors
Arif Habdy Corporation Liméted
23, MLT. Khan Road, Karachi

Board of Directors
Arif Habda Limited
23, MLT. Khan Road, Karachi

Dear Sir{s),
Subject: SWAP COMPUTATION LETTER
1. Ourunderstanding of the Proposed Transaction

Yousuf AdiL Chartered Accountants [hereinafier referred 1o a3 “we” or "owr” or "us” of “YA") has provided the
services s agreed with reference 10 ou engagemant letter ref. no. AHCLATG3S 1o assist the Asil Habib Corporation
Lirnited {herginafier refered to as "AHCL" or “Chent”) 1o perform Valuations of Arif Habib Corpocation Limited and
Arif Habib Limited (hereinafter refermed 10 a5 "AML") as at the culoff date of June 30, 2023, along with the
determination of Share-Swap Rato for the proposed carve out / demerger of the demenged undenaking of AHL,
primarily comprising its imvestment partfalio (INVP), and merger of the same with and into AHCL with effect from
the stan of business on July 1, 2023, against the issuance of ordinary shares of AHCL 1o the shareholders of AHL
[ather than AHCL) (the "Proposed Transactian™).

The Propased Transaction is imended 1o be effectuated pursuant 1o & Scherme of Arangement (the “Schama”)
under Sections 279 to 283 and 285 of the Companies Act, 2017, which shall require the sanction of the High Court
of Sindh a1 Karachi, the draft of which has been shared with us

AHCL is the parent company of the AHL, which currently owns 72.52% shareholding of the AHL. AHL's Demsrged
Undertaking {as detained in the Scheme) will b= carved out and merged with and imo AHCL and AHL sharsholders
other than AHCL, will be alloted and isswsd shares of AHCL acconding 10 the swap ratic.

2. About the Companies
21 Brief Owerview

A, Arif Habib Corporation Limited

AHCL was incorporated in Pakistan on Kovernber 14, 1994 as a public limited company under the
repealed Companies Ordinance, 1984, Client ks Ested on the Pakistan Stock Exchange Limited (PSX),
The principal activity of the AHCL is 1o make strategic investments in subsidiary companies and
associates engaged in diversified secices and investment in other securities. Client also extends loans,
advances and guarantees 1o its associated company/ urdertaking as allowed under the Companies
Act, 2017,

AHCL hag lang berm invesiments in subsidiaries and agsociates. Investment in subsidarkes
#id Habib Limited {72 92%) and Sachal Energy Development [Private) Limited (B5.83%).



+YOUSUF ADIL

B.  Arif Habib Limited

AHL is a public listed company incorporated in Pakistan under the repealed Companies
1954 which has now been replaced by Companies Act, 2017. The shares of the AHL sre Bsted on PSX

The Cemgany was inftially incorporated a5 an unquated public iméed company whally awned by
AHEL

Tha principal activities of AHL are broadly bifurcated nio two sepments which are ttled as
‘Investiments Peatfolio” and ‘Cone Operations”. Core Operations include share brokerage, Initial Pubsic
Offesing (IP0) related activities, undenwriting, advisory and consuancy services, As of June 30, 2023,
AHCL {being the Parent Company) held 72.42% shares of the Target. AHL has only ane subsidiary,

Yousuf Adil

Chartened Azcoundants

Rayaan Commodities (Private) Limited (Rayaan Commadities), having 100% holding in subsidiary,

2 Share Capital

¥ uhii jiachars

Seitimlwr ool
ihe D

Far Valee (FREI

Vasisgil Shadw U apuinl §FR 6

Ordinance,

AHCL
AHL

Valuation

The range of values and share Swap Ratio has been computed considering the (i) Fair Value Incheding REIT's
(NMR and RAR - as per income based approach] [Case 1] and (i) Fair Value including REIT's (NNR and RRR -

11

A0 375000
6340000 10

a5 per assel based approach) [Case 11|

All ook values [BY) are derived from the sudited accounts a3 a1 June 30, 2023 snd asset valuer report - 2023,

prepared by MYK Associates, where applicable.
Valuation as per Case |-

Value of AHCL

Fair Vales sf Arif Blabib Corporation Limiud

AN aa per auditod sccoents A af Juse 3L 2023
Adlfirstmend: (A 3l Juser 30, 2023}

Lews -Values of:

A o
Artost

[LE2

TL8%
BEM

JLES

4,053, 730,000
53,800,000

20469171505

2,000, 14 B0
[FRLLELLY ]
54 1AL
(746, 11.2,000)

4687601757
9. TE8, TIROTR
1,200,000
R
9 MHINTST
BR1TH 000
T
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Value of AHL

Fair % abse of Aril Habib Lisited

Ronwrntainnt PawilBrlis

Firsa maguinea

MAV o por suitol accounts Asal bene 30, 013
Adjetment: {As 4 June 30, M2

Less -Valers of:

Rapvean Commodities AL Cst - AL D0 (R LT
AHL Brokersge - (528869521 {56, BEE21)
NRR AN [ERRETE ] - 136440, 880
RRE [{L1-H {627 625,000 = 63T B2 o)
ISk - (AL IREXT 12X 1E13%0)
Add - Fabr Value of:

Ruayean Commoditics Nk . HL766, 085 40, T 006
AHL Brokenge . LT 590 2030220391
KRA LT3 H12,730,540 I 312,730,580
RRER s BT7, 555000 - 677554 000
I5E - - 15,950,950 1S
Fair Value sfter sdjmament 4,185,506 046 LATLEYI 556 SAISAIRARY
Totad Outstanding Shares 8 340000 4,380, 0k . Ls.‘immu
Per Share Vabse 6184 3555 R

(Far Caze Il details refer Annexure B), (For detalls of AHL brokerage valuation refer Annexure D) and (For
HAV as per audited accounts refer Annexure 4)

The value of AHCL, a8 &1 June 30 2023, has been worked catt to be between PKR 29,804 Mn 1o PKR 30,050 bn
{i.e PHR 73 96 to PKR 73,56 per Share), and the value of AHL. as a8 June 30 2023, has been worked out to be
batween PRRE 4,106 Mn 1o PKR 4,1 70Mn (Le. PKR 62.84 1o PKR 63,82 per Share) under the agreed valuation

approach.
Value Case |
oA awr Vibse Case 11
Mt Ausel Valug FER i R ] LRI LA FOL0S0,E9, T 417023, b
Total Numher (f Sharm Mo 3, 375000 8, 0,000 408,375,000 65,340,508
Ned Asuet Vades [ hare PRI TLEE w184 R 618
Share Swop Range Compatation

The range of the Share-Swap Ratia for the Proposed Transaction has been computed &s a1 the cut-off date of
#ﬂﬂinn,hmdmmewmmmmfnmmwammmmmm
AHCL and AHL

Ehare Swap Ratic has been computed considening the (i) Fair Value including REIT's (NNR and RRR - as per income
based approsch) [Case [} and (i) Fair Value including RETT's [NNR and RRR - a3 per asset based approach) [Case 1]

Smap Ratio 0E610 0ESTH
AHL Sharcholdor other than AHCL (25 st Jome 30, 20623) [Ref fametirr ) 174881 AR 17400478
Shares i be maued 0 AL Shareholders {baned an the shareholdiag patiorn an )

Jume ML NG — 1523236 MEMIEL

“Note: The actual number of shares of AHCL to be issued to the shareholders of AML (otfser than AML), based on
the Swap Ratio, will vary based on the sctusl sharehoiding padtern of AML existing on tfe Record Date (as detailed
inthe Scheme] Le. the shares of AML held by its shareholders other than AHCL. The Swap Ratio approved by the
Bosrd of Directors sad shareholders of the respective companies shall be apphiicable in the same manner,

The Scheme shall be subject to the spproval of the Boaard of Directors and shareholders of the respective
companies and ihereafter sanction of the same by the Migh Court of Sindh ot Karachl,
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Caveats

Thia swap computation bether i3 subject io the limiations detalled hewein. Thes lether is to be read in totality,
andl nat in parts, in congunction with all the relevant documents refemed 1o herein.

Thiz better has been prepared solely Tor the transaction refermed above in relation 1o 1he Scheme and
acoordingly, it is not 1o be wsed by any other pereon or for any ciber purpase.

Valuation i not a precise science; it b5 subjective and requires the applcation of experience and judgrment ta
gien facts 10 arrve at a conclusicn, There is no single “right” answer; there are reasoned and reasonable
walues,

The procedures performed for issuing this letter, do not constitule either an audit or & review made in
accordance with imemational standards on auditing or inernational standards on review engagements,
therafore, we do not, heneby, express an opinion or other form of assurance.

Wae have no responsibility to update this ketter for events and circumstances occurring after the date of
our letter.

We have nat reviewed, audited or performed pracedures on the financial accounts of AHCL and AHL.

Wie have not reviewed, sutied or performed additianal procedures on the management provided asset
waluer reports of beth the entities.

Based on discussicn with the management of AHCL, and as agreed by them for valuation of falr market
waluation of both the entities, Market Multipla approach has not been conssdered due 10 the virious
factors especiaily due to the nature of the fransaction that is carving out of the segment and merging into
the other company and varicus fair value adjustment under the fang term investment and ciher varicus
categeries in bath the entities accounts.

Thiz letter and the information contained herein are inended for providing selécted infarmation and anty
n connecticn with the purpese mentioned abave of for sharing with shareholders of the Companies,
management of the Companies, creditors of the Companies, the High Court of Sindh at Karachi and the
affice of ather regulatary or statulory authorities. It should net be copled, dischosed, circulated, quoted or
refesred to, either in whole ar in part, in corespandence of in discussion with any other person except to
whem it i issued without our written consent. in the event, the Companses of their management o their
representatives intend o extend the wee of this letter beyend the purpose mentioned earlier in this letter,
with or witheut cur consent, we will not accept any responsibility to any other panty 1o whom this ketter
ray be shown or who may acquire a copy of this letter.

We have not performed audit, due diligence and verification of financial statements and third party asset
vakuation report provided by the companies (AMCL and AHL).

& draft of this letter was shared with the managemem of AHCL, prios 1o e finakaation of neport, as pan
of our standard practice 1o make sure that factual inaccuracy/omission are avolded in the repor.

‘Wit have not reviewed, sudited of performed additional procedures on the basis of managemaen provided
carved oul sccounts af AHL

in rendenng this letter, we have not provided lagal, reguiatary, tax of acoaunting advice and accordingly
we do not aasume any responsibility or liability in respect thereof

in addition, we do not 1ake any respensibilty for any changes in the information wsed by us to arive at
out conchusion as et out here in which may occur subsequent 1o the date of this letter ar by virtue of fact
that the details provided to us are incorrect or inaccurale

Thiz engagement does not kook into the business/commercial reasons behind the Proposed Transaction
nor the likely banefits asizing out of the same. Bimilarly, it does naot address the relathve merits of the
Proposed Transaction as compared with any other alternative business tranaaction of any other
alternatives, whether or not such aliematives could be achioved of are available.
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ariered Accou

#  Further this letier does not in any manner address the prices at which the equity shares of the Companies
will exchange fellowing the anncuncement of the Scheme and we sxpress na opinken of recommendation
a5 o how the shareholders of the Companses should vote al any shareholders” mesting fo be held in
connection with the Proposed Transaction.

Yours truly,

Qs X
e Rt

44|
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Annexurne
Glossary
AHCL AT Habib Corporation Linsited _
AHIL ‘AT Habib Liied
L] Nousul Adil ¥ ousul AdSL Chartercd Acooantants
REIT Hieal Fasate Investment Trust
| LBR Glob Hesidency REIT
MR Naya Nazimsabad apartment REIT
KRR Fesherl Residhemcy REFT
Ll 538k Tilamic Developeners RETT
Ravaan Commodities Ravaan Commedaties (Privas] Lusited
Sachal Encrgy Sachal {-neegy Development (Private] Limicd
i Investment Poriiodio
NAY et Asset Value
FOIE Tree Cash fhow 8o equily
FY Financial Year
Gl Crenermmint of Pakistan
BY Hook Valo
L Uisit of Mcasarement
i) Fakistan Stock Exchange
PO Iritiad P { HTcring
FEE Pk starih Rupee
Hn Halion
Mn Milln

Dwewt=tr T uncte T ofviing Lisfad

:



+YOUSUF ADIL e oo

Anmexure A AHL NAV extracts based on audited acoounts with bifurcation inte core cperations [ Retained
Undertaking and investment partfolio [ Demerged Undertaking as at June 30, 2023,

Ned Asasts Value 4.0, T80 2R A GR66T 186 14 ARS8 )
ASSETS
Non-curreat assety
Froperty and equipment 6711844 . ATHIRAM
Rightofiuse mwcis 2210667 - AT T
Imangible assets . 71L626 B LTI56%
Long term invesmeni LI23.254,068 1015, 18 k) 9,188, 15
Investmond property A5, T804 S04 19014 A 500,000
Long-berem adhamges gl deposi 300, 1E4.567 AR 2GH 60 ALARS 60T
1149301 3o LA1656L3 131687811
Current asiets
Shm terms [nvestmonts RA5, 791 540 1.70.034,23% IZLTTL T
Trade debis LG8 - 259,650, M%
Reveivabls againal margin fnancing 113367759 - 13367.749
Advanoes, deposits and peepayments 38,449,520 - IBS40929
Accrued markup on margin fmancing 1527045 . 2527045
Receivable against trading of secwities - nes 17,192,508 U EER 3T 67824168
{her reccivahles 1273.270,1 %% 1, 158146, TRS 1512335
Income tax refundable 1557413 . 154537415
Ligah and bank Balinces SRTOTE2N - SET.07R.2T4
5635929581 . BRAN T 110214
Total mssets T,THE, XU0047 .81 I.HHEI II'!‘F&'.".'?ITIE
Man-cwrrent Rabilities
Lease Habiliey BR35T 5 918357
Dieleames] ta = met B4, 149,530 TLIIA &% (296303
00678857 LI (2045.582)
Cwrrent Babilities
Sihom berm borroudngs - socuned 1617, TRS 680 ), 509,208, 200 107 e,
Current portion of kease liabilany AL . 2108980
Tirnehes and pebier payubdes WL TM RELEERL ] ARG TIT, 74
Unelaimed dividend 21425487 . 21425487
Acereod markup on thiet krm bomowings A3, A58 HLEST, |1 T8 IrFa5a58
LT0NI0TY 1 SEAETY b 1,151 218 W
Total Liabities m I.Ml,migi 149,102, T

-

I

4

Chief Financial Officer (CFO)
Arif Habib Limited

|5|
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Charinred Acoountnnts

Annaxura A (1) AHCL NAV extracts based on audited accounts as at June 30, 2023,

FRRE
et Avets Value e
Nom-current mets
Property, Plant sad Equipmcss EILI6
mangible Assets 206615
Long Term |nvestment IT.RR1 545,203
Long e loas to relmed hany T8, 100,657
Laong berm deposits mod Other Receivables 5.ER0.3TH
17990137 558
Current Assets
Loans and Advanoes [P 1B R
Markup Reccivable b IEE 244
Pregayments and (ther Rocchabics I AST 248
Short tevm Investimes 180311233
Cash and Bank Ralasces ALEALT
$.421.919.762
Total Assety 2314857751
NonCurrest Lisbalities
Dieferrod Taxation - net 551,056,028
31ass
Current Lishilities
Crher Payable 20555
Shon tirm bormowings 131423047
Taxation - mer VLSS0
Unelaimied [Hvidends 22,041,377
JAINTIT IR
Totsd Lishilizies w_u

mie Tmrs e

|46
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Annexure B: Valuation as per Case IL
Value of AHCL

Fair Value of Arif Habib Corporation Limited

Theerrijilias

WAN s por amdited acoomits As at June ¥, 223

Adijusiment: (s al June 38, 2023)
Less - Valbees ol
AL

NHR

Add - Fair ¥alues oft

AHL

Sachal Energy

S04

KRR

Fair Vaber after adjustment
Teral Ortwanding Shares
Per Share Value

L
Chief Financial Officer (CFO)
Arif Habil Corporation Limited

Value of AHL

M G
Lot
. [
16.54%

T
5K

Io54%

Yousuf Adil

Charlered Accoirmiants

LRI N

T0AETA S

(19111 895)
(2745, 465 06l
[, 800,000
[T, | L2000

AT 517633
9,764, 728 008
SET 270000
T, 112000

50,659,703

408,574,000

7359

Value a5 por madingd acoounis As gl June 30, 2023
Adjustment: (As ot Jume 3, 2023)
Lews -Values of:

Ravasn Commedities AL Uz
AHL Brokerage
NRR Tt

BE
Fair Vahse siber adjustment
Ttal Deatstanding Shares
Per Share Value ¢ o
X
A

Chief Financial Officer (CFO)
Arif Habit Limited

4,109,667, 260 B34, 508,000 A4 252 18
- (0000, 00K} {80,000, (01}
. (A6 260,420 (526.868,521)
(426, 380.850) - (426440850}
[61T.625.000) - (627,528, 000)
= (22.0%1,370) 2Z15L3M)
- 0T, OBS A0, T8, 086
- 2030221, ¥ 2,080221 391
AT, 008, 000 - A27.008, 000
HIT.02 5000 - 627,625,000
- 15,599, 0% 18,500,050
AN A LX11821.83 402188 40
&5, 3 40,000 HEI40, 000 B8 3400, (MK
(1K) 3588 #1137
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Annexure C (1): Shareholding pattern of AHL as at June 30, 2023
Arif Habib Limied

Pattern of Sharehalding Repart
Aol Juse M0, 3028

U miigaries of Sharvladden Sharebelders Shares Held  Preeeniage

Directors, Chiel Execstive Director and thir spouse(s) and minor children

MUHAMMAD HAROON 1 1,712 L]
KHIA AHSAN 1 (1 L]
SHARMIN SHAHID ] i (E1L1]
MOESIN MADN] 1 550 o0
MAUBEAMNEAD SHAHAD ALY 1 L .00
FAFAR ALAM 1 75100 0%
SELHAMMAL SCHATL SALAT | sl o
Associated Companses, undertakings snd related parties 1 4T85 TLIM%
Banks Developmsent Finsncial lnstitati
Won-Hanking Faancial Inainrions. 1 k) L0
Insurance Companiey 1 Pl 1119
Modarsbas and Muius] Feads 1 £ 1] 1%
Genersl Peblic

fa Resal LE L 15,055 400 2597

i} Foreign 5 164914 2
{hhers 47 1,757,921 1.6%%
Totah LK ) 850 e} [

. /.
a
-~ ~
4
Chief Financial Officer (CFO)
Arif Habib Limited
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Annexure C (W): Shareholding pattern of AHCL as at June 30, 2023

Arif Hiahib Corporation Limited
Fadters of Sharcholding Hepart
s of June 30, M)
Unieparies of Sharehslders Sharshiilders shares Hebd Fercenuge

Mereciors. Uhiel Execotive (ificer and their spouse(s) and minor children
Arif Habib 2 SIS0 H54%
Khawajs lataluddin 3 EIE7.000 0. 7%
Avadullah Khawau 1 L0 (e
Muhammad Kedbil 1 35200 R01%
Masim Heg X Pl s
Absdus Sasad | 1000 Q.M
Muhammad Ejaz | ] .00
Licha Bakinlar | L] 000
Luhia Khawag I 5000 000
Associnbed Companies. sedertakings asd related parties
Marsound Fabrics Limited T SAILISG L%
Sharmin Shabid | RA73.000 pll Pt
Boomi Hobdimgs {Pvi b Limitod 5 3,862,000 134%
Mida by 1 5,406,074 13%
Roomi Fabrics Limiied 3 4,394 585 1.08%
Mussiond Holdings (Private) Limited ] ol 2,400 [}
Taanim Beg 1 105 000 003
Abuful Rahim Khawaja I L300 0.0
Muharimal Shaboul | ] 00
NIT & ICP I nLM 0.18%
Basks Development Finamcial Institutions
Neon-Fanking Finencial Instiiuions. 3 07606 08
Inssrance Companics 3 1575580 3%
Grneral Pablic

fal Lol EXL] 217,953 963 Lk

(b} Forcign 3 IBA.IES L%
(nhers 18 S311.507 1%
Tatsd LI 408375000 1%

]

|49]
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Charteed A& T g
Annexura D AHL Income Based Valuation - Brokerage/Core Operations
Dhrsirajilsns Jum-24 J= Jun- & Jun-37 Buni-1% Verrmimal ¥ slus
Prafit Available for Distribution _(S2915338) 4095998 S4LVIT0S 891751180 GSS.911887 LTINS
FCFLL 1A30221.391
Number of shares 65,330,000
Valug per hare a7

Rayaan Commodities Income Bated Valuation

Descripainn

Terminal Value

Prafit Avwilsble for Distribution 2,150,545 e X3 7,153353 9,193,808 A T1E
FCFE 0T AR

Number of shares 1B00,006

Valut per vhare 10,73
REIT's Income based valuation

S, o |'mmis Bedd s AHI Fatr % alor { PRI

NNAR 27,800,000 70540

RRR 50,00, 03040 77,565 00

ISE 3,4 504 13555050

50|
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Annexure O (I Sachal Energy Development (Pvt.) Ltd. - Income Based Valuation

Thrrrapises

Prafit Avsilsble for
Distribedian 1T ALGOT 1SR TAT
Diescripsion A 832 Hun-31 Buii=34

Prafit Available for
Distribution TR0GT  2AMADD A 1E25084.300 68 AL 1 b
FCTE 11351 484362
Namber of shares 30000, (00
Valwe per share A 57

REIT's Incame Based Valuation

" ol 1 piks laeked oy ABEETT Fair Yyalue iPFKRY

NMAR AR5, 000 St 44748
Sl L D0, (K ST 270000

|51|
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@ YOUSUF ADIL

Yousuf Af, Charered Accountants provides Audit & Assurance, Consuling, Risk and Financial Advisory and Tax serdces, through
neasly 800 professionals in four ciles across Pakistan. For more information, please visit our website at weew yousufadil.com.

© 2023 Yousul Adil, Chartered Accountams
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ARIF HABIB LIMITED
BALLOT PAPER FOR VOTING THROUGH POST

For the Special Business at the Extraordinary General Meeting of Arif Habib Limited (the “Company”) to be held on Tuesday,
December 26, 2023 at 11:00 a.m. at PSX Auditorium, Stock Exchange Building, Stock Exchange Road, Karachi as well as
through electronic means.

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

chairman.generalmeeting@arifhabibltd.com

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 resolution through postal ballot by conveying my/our assent or
dissent to the following resolution by placing tick (v') mark in the appropriate box below:

No. of I/'We I/'We
Sr. ordinary assent to dissent to
N(; Nature and Description of resolution shares for the the
' which votes | Resolution | Resolution
cast (FOR) (AGAINST)

1. | Agenda item - A (Special Business)

Pursuant to the Order of the High Court of Sindh at Karachi dated
November 23, 2023, passed in Civil Miscellaneous Application No.
2559 0f 2023, in Petition bearing J. C. M. No. 31 of 2023, to consider
and, if thought fit, to pass, with or without modification, the following
resolution for, inter alia, a corporate restructuring / reorganization of
the Company and its holding / parent Company, Arif Habib
Corporation Limited (“AHCL”), involving the bifurcation /
separation of the Company into two segments / undertakings, i.e. the
Demerged Undertaking and the Retained Undertaking, and merger,
by way of amalgamation, of the Demerged Undertaking with and into
AHCL, along with ancillary matters thereto, in accordance with the
Scheme of Arrangement dated November 17, 2023, as approved by
the Board of Directors of the Company on November 17, 2023.:

RESOLVED THAT the Scheme of Arrangement dated November 17,
2023, prepared under the provisions of Sections 279 to 283 and 285
of the Companies Act, 2017, for, inter alia, the bifurcation /
separation of Arif Habib Limited into two segments / undertakings i.e.
the Demerged Undertaking and the Retained Undertaking, and
merger, by way of amalgamation, of the Demerged Undertaking with
and into Arif Habib Corporation Limited, 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 the High Court of Sindh at Karachi, subject to sanction
by the Honorable High Court of Sindh at Karachi, in terms of the
provisions of the Companies Act, 2017.

54|
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NOTES:

1. Dully filled postal ballot should be sent to the Chairman of Arif Habib Limited through post at Arif Habib Centre, 23, M.T.
Khan Road, Karachi, Pakistan (Attention of the Company Secretary) OR through the registered email address of shareholder at
chairman.generalmeeting@arifhabibltd.com

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 Chairman by Monday, December 25 2023 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 Arif Habib Limited at
https://arifhabibltd.com/investors-relations/BallotPaper-EOGM-2023-AHL.pdf 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:




Form of Proxy
Extra Ordinary General Meeting

The Company Secretary

Arif Habib Limited
Arif Habib Centre
23, M.T. Khan Road,
Karachi.
Tiwe of being a member(s) of
Arif Habib Limited holding ordinary shares as per CDC A/c. No.

hereby appoint Mr./Mrs./Miss. of (full
address)

or failing him/her

Mr./Mrs./Miss of (full address)

(being member of the company) as my/our Proxy to attend, act vote for me/us and on my/ our behalf at the Extra Ordinary

General Meeting of the Company to be held on Tuesday 26™ December 2023 and/or any adjournment thereof.

Signed this day of 2023

Witnesses:

1.

Name

Address Signature

Revenue Stamp

CNIC No.

Signature

Name

Address

CNIC No.

Signature

NOTES:

L.

A member entitled to attend and vote at the meeing may appoint another meber as his / her proxy who shall have
such rights as respects attending, speaking and voting at the meeting as are available to a memerb.

Proxy shall authenticate his/her identity by showing his/her original CNIC / Passport and bring folio number at the
time of attending the meeting.

In order to be effective, the proxy Form must be received at the office of our Registrar M/s. CDC Share Registrar
Services Limited, CDC House, 99-B, S.M.C.H.S, Main Shahra-e-Faisal, Karachi, not later than 48 hours before the
meeting duly signed and stamped and witnessed by two persons with their signature, name. address and CNIC
number given on the form.

In the case of individuals attested copies of CNIC or passport of the beneficial owners and the proxy shall be
furnished with the proxy form.

In the case of proxy by a corporate entity, Board of Directors resolution/power of attorney and attested copy of the
CNIC or passport of the proxy shall be submitted alongwith proxy form.
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