MILLAT TRACTORS LIMITED
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given pursuant to Order dated 16-05-2024 passed by Honourable Judge of the
Lahore High Court, Lahore in Commercial Original No. 30220 of 2024, that an Extraordinary General
Meeting of the shareholders of Millat Tractors Limited will be held at its registered office, i.e. 8.8 K.M
, Sheikupura Road, Shahdara, Lahore, Pakistan, on June 15, 2024, at 12:00 P.M and via video link
facility to consider and, if thought fit, approve, adopt and agree to the Scheme of Arrangement
between Millat Equipment Limited and its members and Millat Tractors Limited and its members,
and if thought fit to pass the following special resolution with or without modification:

“RESOLVED THAT the Scheme of Arrangement for inter alia the merger (the “Scheme”) between
Millat Equipment Limited and its members and Millat Tractors Limited and its members,
considered by this meeting and initialed by the chairperson of this meeting for purposes of
identification, be and is hereby approved, adopted and agreed”.

Statements under sections 134(3) and 281(1)(A) of the companies act, 2017 explaining its effect
and Proxy form are attached with the notice of meeting. Copy of the Scheme of Arrangement may
be obtained from the Registered Office of the Company during normal office hours on application
prior to the meeting by the members and other persons entitled to attend the meeting.

Mr. M. llyas Ahmed, advocate has been appointed by the Honourable Lahore High Court, Lahore to
convene and to act as Chairperson of the meeting and to report the result thereof to the Honourable
High Court.

The Scheme of Arrangement will be subject to subsequent approval and sanction of the Honourable
High Court.

-SD-
M. llyas Ahmed
Advocate
Chairperson

By order of the Board

-SD-

Lahore: Muhammad Faisal Azeem
May 25, 2024 Company Secretary
NOTES:

1. The share transfer books of the Company will remain closed from June 07, 2024 to June 15, 2024 (both
days inclusive) and no transfer will be accepted during this period. Transfers received, complete in all
respect by the Shares Registrar, M/s. CDC Share Registrar Services Limited, CDC House, 99 — B, Block
‘B’, S.M.C.H.S., Main Shahra-e-Faisal, Karachi-74400, Tel: Customer Support Services (Toll Free) 0800-
CDCPL (23275), Fax: (92-21) 34326053, Email: info@cdcsrsl.com, at the close of business on June 06,
2024 will be considered in time for the purpose of attending and voting at the meeting.

2. A member entitled to attend and vote at this meeting may appoint another person as his/her proxy to
attend the meeting and vote for him/her. Proxies in order to be effective must be received at the
Registered Office of the Company duly stamped and signed not less than 48 hours before the meeting.

3. Members, who have deposited their shares into Central Depository Company of Pakistan will further
have to follow the under mentioned guidelines.


mailto:info@cdcsrsl.com

A. Attending of Meeting in Person:

D)

i)

In case of individuals, the account holder or sub-account holder and/or the person whose securities are
in group account and their registration detail are uploaded as per the regulations, shall authenticate
his/her identity by showing his/her original Computerized National Identity Card (CNIC)/ original passport
at the time of attending the meeting.

In case of corporate entity, the Board of Directors resolution/power of attorney with specimen signature
of the nominee shall be produced at the time of meeting.

B. Appointment of Proxies:

D)

i)
i)

iv)

In case of individuals, the account holder or sub-account holder and /or the person whose securities are
in group account and their registration details are uploaded as per the regulations, shall submit the proxy
form as per the above requirement.

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

The proxy shall produce his/her original CNIC/original passport at the time of the meeting.

In case of corporate entity, the Board of Directors resolution/power of attorney with specimen signature
shall be submitted along with proxy form to the Company.

Participation in the Extra Ordinary General Meeting through Video Conference Facility

As per Companies Regulations, 2024, the listed companies should also arrange the provision of video
link facility. Accordingly, in the best health interest of our valued shareholders and to ensure maximum
participation, the Company has also arranged video link facility for attending this EOGM. The
shareholders interested in attending EOGM through video link are requested to register their following
particulars by sending an email at cdcsr@cdcsrsl.com or whatsapp no. 0321-8200864.

CbC

No.

Account

Folio / Company Name No. of shares | Name CNIC Cell No. Email

held Address

Millat Tractors Limited

The video link and login credentials will be shared with the shareholders whose emails, containing all the
requested particulars, are received at the above email address by or before the close of business hours
(5:00 P.M.) on June 13, 2024.

Non CDC Shareholders are requested to notify the change of address, if any, immediately and submit, if
applicable, the CZ-50 Form (for non-deduction of Zakat) to the Registrar of the Company M/s. CDC
Share Registrar Services Limited, CDC House, 99 — B, Block ‘B’, S.M.C.H.S., Main Shahra-e-Faisal,
Karachi-74400, Tel: Customer Support Services (Toll Free) 0800-CDCPL (23275), Fax: (92-21)
34326053.. All the shareholders holding shares through CDC are requested to update their addresses
and Zakat status with their participants. This will assist in prompt receipt of Dividend.

PROCEDURE FOR ELECTRONIC VOTING FACILITY AND VOTING THROUGH POSTAL BALLOT
ON SPECIAL BUSINESS.

Polling on Special Business Resolutions:

The members are hereby notified that pursuant to Companies (Postal Ballot) Regulations, 2018 (“the
Regulations”) amended through Notification dated December 05, 2022, issued by the Securities and
Exchange Commission of Pakistan (“SECP”), SECP has directed all the listed companies to provide the
right to vote through electronic voting facility and voting by post to the members on all businesses
classified as special business.

Accordingly, members of Millat Tractors Limited (the “Company”) will be allowed to exercise their right to
vote through electronic voting facility or voting by post for the special business in its forthcoming
Extraordinary General Meeting to be held on June 15, 2024 at 12:00 P.M, in accordance with the
requirements and subject to the conditions contained in the aforesaid Regulations.

For the convenience of the Members, ballot paper is annexed to this notice and the same is also
available on the Company’s website at www.millat.com.pk for download.
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Procedure for E-Voting:

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 June 06, 2024.

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

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

E-Voting lines will start from June 09, 2024, 09:00 A.M and shall close on June 14, 2024 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

Procedure for Voting Through Postal Ballot:

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 on the
Company’s registered address at 8.8 K.M. Sheikhupura Road, Shahdara, Lahore or email at
corporate.affairs@millat.com.pk one day before the Extraordinary General Meeting on June 15, 2024,
during working hours. The signature on the ballot paper shall match the signature on CNIC.

STATEMENT UNDER SECTION 281(1) (A) OF THE COMPANIES ACT, 2017

Pursuant to the Order dated 16-05-2024, passed by the Honourable Lahore High Court (the
“Court”), in Petition bearing C.O. N0.30220 of 2024, under sections 279 to 283 and 285(8) of the
Companies Act, 2017, the Court has directed, inter alia, that a meeting of the members of Millat
Equipment Limited (“MEL") and the members of Millat Tractors Limited (“MTL") be convened for the
sanction of the Scheme of Arrangement (the “Scheme”) as approved by the Board of Directors of
MEL and MTL on May 06, 2024.

1.

(@)

(b)
(€)

The Object of the scheme is to:

transfer the whole undertaking of MEL, as more particularly described in the Scheme to MTL,
in consideration of which, MTL shall issue fully paid ordinary shares of MTL of Rupees 10
(ten) each to MEL'’s shareholders (i.e, the persons set out in MEL's register of members as of
the implementation date of the Scheme).

Authorized and Paid-up Capital of MTL shall be increased.
On transfer of the undertaking of MEL to MTL, MEL shall stand dissolved without winding-up.

The Scheme has been filed before the Court, in Petition bearing C.O. No. 30220 of 2024,
under sections 279 to 283 and 285(8) of the Companies Act, 2017.

A copy of the Scheme (along with its annexures) may be obtained from the registered office of
MTL, situated at 8.8 K.M Sheikhupura road, Shahdara, Lahore, Pakistan free of cost during
normal business hours.

As required under section 279(2) of the Companies Act, 2017, the Scheme has to be passed
at the meeting of the shareholders convened pursuant to the Order of the Court, by a majority
representing three-fourths of the issued shares held by the shareholders of the MTL, present
in person or by proxy, and voting at the 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.

Upon sanction by the Court, the Scheme shall be treated as having effect from immediately
after the end of business on 31 December, 2023 or such other date as may be stated by the



Court, without the need for any further act or deed or documents or process being required to
be carried out, executed, registered or filed.

MTL has only one class of members. The effect of the Scheme on the interests of
Directors/CEO of MTL does not differ from the effect on the like interest of other members.

Copies of the share valuation report, dated 7 May, 2024, prepared by A.F.Ferguson &Co.
Chartered Accountants, on the basis of which the share swap ratio was determined and the
supplementary audited financial statements for the period ended 31* December 2023 of MTL
are available at the registered office of the Company.

STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017

This statement sets out the material facts pertaining to the special business in relation to
which special resolutions are required to be passed at the extra ordinary general meeting of
the Company to be held on June 15, 2024 at 12:00 P.M at 8.8 K.M Sheikhupura road,
Shahdara, Lahore, Pakistan.

1.

(@)
(b)

(€)

(@)

(b)

(c)

(d)

Millat Tractors Limited (MTL) is a public limited company, listed on the Pakistan Stock
Exchange (PSX), with its registered office situated at 8.8 KM, Sheikhupura Road, Shahdara,
Lahore, Pakistan and is engaged in the business of manufacturing and marketing of tractors,
forklift trucks, diesel engines, diesel generating sets and a range of allied agricultural and
industrial elements. Millat Equipment Limited (MEL) is an unlisted public limited company,
with its registered office situated at 10 KM, Raiwind Road, Lahore, Pakistan and is engaged in
the business of manufacturing gears, shafts and other related parts for agricultural tractors.
MTL currently holds 45% of the paid up share capital in MEL.

MTL wishes to merge with MEL through a scheme of arrangement pursuant to which:
MEL will transfer its entire undertaking/assets to MTL;

In consideration of the transfer of the undertaking/assets by MEL to MTL, MTL shall issue the
shareholders of MEL (except MTL itself), as they existed on the date of implementation; and

MEL shall stand dissolved without winding up.
The objectives that MTL and MEL wish to achieve through the Scheme will be as follows:

Both MEL and MTL through the merger will improve the manufacturing and production quality
of their products. MTL's experience, operating standards, and resources shall provide
effective oversight to MEL and its operations, ensuring that production processes are
optimized, operational efficiency is enhanced, quality standards are met and economies of
scale are achieved.

MTL will retain employees of MEL under the merger and will continue to generate employment
of skilled employees into the industry. The merger shall also allow for MTL to potentially invest
in training and development programs, promoting skills of its employees involved in production
and manufacturing, enhancing their careers as automotive manufacturers.

The merger will not only provide MTL's management with access to a broader range of
external funding options at competitive rates but also offer greater assurance to existing and
potential creditors. With a larger equity and asset base, MTL will be better positioned to
pursue growth opportunities and undertake larger projects.

The integration of MTL's operations with MEL's will enable more efficient management of raw
materials and production processes. This integration is expected to improve efficiency.



()

The increased size of MTL resulting from the merger will bolster its capacity to absorb and
manage risks inherent in the business environment. This heightened risk absorption capacity
will contribute to greater stability and sustainability in operations over the long term, instilling
confidence among its stakeholders.

The Board of Directors of MTL passed a resolution on 6" May 2024, approving of the Scheme
and its filing with the appropriate authorities for its sanction.

MTL and MEL jointly filed a petition under Sections 279 to 282 and 285(8) of the Companies
Act 2017, bearing C.O. No. 30220 of 2024, before the Honourable Lahore High Court, Lahore,
seeking a sanction of the Scheme. The Honourable Lahore High Court, was pleased to pass
an order on 16-05-2024, pursuant to which a meeting of the shareholders of MTL and MEL
was called to seeking approval for the Scheme.

Pursuant to the aforementioned order, dated 16-05-2024, meetings of the respective
shareholders of MEL and MTL has been called on 15-06-2024.

MTL proposes to ratify, approve and confirm the Scheme at this meeting.

There is no direct or indirect interest of any Director of MTL in this special business agenda,
except to the extent that a Director, who qualifies as a shareholder of MEL shall be eligible to
receive ordinary shares issued by MTL as per the Scheme.

Conversion of Physical Shares in to Book Entry Form

Securities and Exchange Commission of Pakistan (SECP) through its circular no. CSD/ED/Misc/2016-
639-640 dated March 26, 2021 has advised the Listed Companies to adhere with the provisions of
section 72 of the Companies Act, 2017( the Act) by replacing shares issued by them in physical form with
the shares to be issued in the Book entry Form. The shareholders having physical folios/share
certificates are requested to convert their shares from physical form to book entry form at the earliest.
The shareholders may contact any stock broker, CDC Participant (member of PSX) or CDC Investor
Account services for assistance in opening of CDS Account and subsequent deposit of physical shares
into the account in Book entry form.

The same would facilitate the shareholders in many ways including safe custody of shares, no loss of
shares, avoidance of formalities required for issuance of duplicate shares and readily available for sale
and purchase in open market at prevailing better rates. The shareholders may contact our share registrar
for details.



PROXY FORM

£

MILLAT TRACTORS LIMITED Members
Folio No./CDC Account No.

Please quote your Folio No. as in the Register of

1/We, ,
of (Full Address),
being the holder(s) of shares of Millat Tractors Limited, do
hereby appoint
of , another member of the
Company or failing
him,
(Name)of (Ful
| Address), Folio No./CDC Account No. another member of the Company as

my/our proxy to attend and vote for me/us and on my/ our behalf at the Extra Ordinary
General Meeting of the Company to be held at the Company’s Registered office 8.8 K.M,
Sheikhupura Road, Lahore on June 15, 2024 at 12:00 P.M and at every adjournment thereof.

Signature
Signed this day of June, 2024
Signatures on Rupees Fifty Revenue Stamp

Physical Shareholder’s (Signature should agree with specimen
signatures registered with the Company)
IMPORTANT

1. A member entitled to attend and vote at the Extra Ordinary General Meeting of the
Company is entitled to attend and vote instead of him/her. No person shall act as a proxy who
is not a member of the Company except that a corporation may appoint a person who is not a
member.

2. The instrument appointing a proxy should be signed by the member(s) or by his /her
attorney duly authorized in writing. If the member is a company, its company stamp should be
affixed to the instrument.

3. This Proxy Form, duly completed, must be deposited at the Company’s Registered Office,
8.8 K.M, Sheikhupura Road, Shahdara, Lahore, not less than 48 hours before the time of
holding of the meeting.
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