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L | 74 GHANI CHEMICAL INDUSTRIES LIMITED

Ghani Global Group

POSTAL BALLOT PAPER

Ballot Paper for voting through post for the Special Businesses at the Extraordinary General Meeting
to be held on Saturday, November 23, 2024, at 11:30 a.m. at registered office 10-N, Model Town

Extension, Lahore and through video conferencing.

Contact Details of the Chairpersons at which the duly filled in ballot paper may be sent:

Business Address: The Chairpersons (appointed by the Honorable Lahore High Court, Lahore) Ghani
Chemical Industries Limited, 10-N, Model Town Extension, Lahore.
E-mail address: postalballotgcil24@ghaniglobal.com

Phone: +92-42-35161424-5, website: www.ghaniglobal.com

Name of shareholder/joint shareholders

Registered Address of shareholder(s)

Number of shares held

Folio number

CNIC Number (copy to be attached)

Additional Information and enclosures (In case of representative
of body corporate, corporation and Federal Government.)

I/we hereby exercise my/our vote in respect of the following Special Resolutions through postal ballot by
conveying my/our assent or dissent to the following agenda by placing tick (V) mark in the appropriate box

below:

(In case if both the boxes are marked as (), your poll shall be treated as “Rejected”)

Nature and Description of Special Resolution

No. of
Ordinary
shares for

which
votes cast

I/We assent
to the
Resolutions

(FOR)

I/We dissent
to the
Resolutions
(AGAINST)

1) RESOLVED THAT pursuant to the provisions of Section 279
to 283 of the Companies, Act, 2017 and other applicable
provisions, if any, and subject to the approval by the Honorable
Lahore High Court or any other competent Court/ authorities,
the proposed demerger of Calcium Carbide Project of Ghani
Chemical Industries Limited (“Transferor Company’) with and
into Ghani ChemWorld Limited (‘Transferee Company’) along
with the draft Scheme of Compromises, Arrangement and
Reconstruction as placed before the shareholders, be and are
hereby approved.
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2)

RESOLVED THAT pursuant to the provisions of Section 279
to 283 of the Companies, Act, 2017 and other applicable
provisions, if any, and subject to the approval by the Honorable
Lahore High Court, the proposed merger of Ghani Products
(Private) Limited (“Transferor Company’) with and into Ghani
Chemical Industries Limited (‘Transferee Company’) along
with the draft Scheme of Compromises, Arrangement and
Reconstruction as placed before the shareholders, be and are
hereby approved.

RESOLVED FURTHER THAT approval be and is hereby
accorded to implement the Scheme and accordingly
application/petition shall be filed with the Securities and
Exchange Commission of Pakistan, Honorable Lahore High
Court, Pakistan Stock Exchange Limited and any other
competent authority(ies).

RESOLVED FURTHER THAT the approval of the
shareholders be and is hereby granted to the terms and
conditions as set out in the draft Scheme of, which includes,
inter-alia, the following:

a) That the shares of Ghani Chemical Industries Limited held
by Ghani Products (Private) Limited shall be distributed to
the shareholders of Ghani Products (Private) Limited on pro-
rata basis; and

b) That remaining asset and liabilities including Income Tax
and all other statutory liabilities of the Transferor Company
(Ghani Products (Private) Limited) will be transferred to and
vest in the Transferee Company ie. Ghani Chemical
Industries Limited (as described in Schedule - 2 of the
Scheme); and

c) That all asset and liabilities including Income Tax and all
other statutory liabilities of the Transferor Company (Ghani
Chemical Industries Limited) related to the Calcium Carbide
Project will be transferred to and vest in the Transferee
Company i.e. Ghani ChemWorld Limited (as described in
Schedule - 1 of the Scheme); and

d) That all the employees of the Transferor Company (i.e. Ghani
Products (Private) Limited), if any, in service on the date
immediately preceding the date on which Scheme finally
takes effect ie. the Effective Date, shall become the
employees of the Transferee Company i.e. Ghani Chemical
Industries Limited (as described in Schedule - 5 of the
Scheme) on such date without any break or interruption in
service and upon terms and conditions not less favorable
than those subsisting in the concerned Transferor Company
on the said date; and




e) That all the employees related to the Calcium Carbide Project

of the Transferor Company (i.e. Ghani Chemical Industries
Limited), if any, in service on the date immediately
preceding the date on which Scheme finally takes effect i.e.
the Effective Date, shall become the employees of the
Transferee Company i.e. Ghani ChemWorld Limited (as
described in Schedule - 5 of the Scheme) on such date
without any break or interruption in service and upon terms
and conditions not less favorable than those subsisting in the
concerned Transferor Company on the said date; and

That the Scheme of compromises, arrangement and
reconstruction shall be effective from Effective Date, the
provisions of the Scheme, so far as they relate to transfer and
vesting of the business and undertaking(s) of the Transferor
Company (as described in Schedule - 1 Schedule - 2,
Schedule - 4 and Schedule - 7 of the Scheme) into the
Transferee Company, shall be applicable and come into
operation from the Sanction Date or such other date as the
Honorable Lahore High Court may approve; and

g) That the Ghani Chemical Industries Limited shall allot shares

to the shareholders of the Ghani Products (Private) Limited
in accordance to the SWAP Ratio as per the Valuation Report
given by the ShineWing Hameed Chaudhri & Co., Chartered
Accountants (or any other renowned practicing-chartered
accounting firm), as tabled before the meeting and taken note
of; and

h) The Ghani ChemWorld Limited shall allot partially

redeemable shares to the shareholders of the Ghani Chemical
Industries Limited in accordance to the SWAP Ratio as per
the Valuation Report given by the ShineWing Hameed
Chaudhri & Co., Chartered Accountants (or any other
renowned practicing-chartered accounting firm), as tabled
before the meeting and taken note of; and

That the Ghani Chemical Industries Limited shall allot
additional ordinary shares (as mentioned in Article-4 of the
Scheme) to Ghani ChemWorld Limited, as tabled before the
meeting and taken note of; and

Partially Redeemable Shares of Ghani ChemWorld Limited
shall be listed with the Pakistan Stock Exchange Limited
(PSX) and it shall have eligibility status with Central
Depository Company of Pakistan Limited (CDC) along with
all privileges, rights and liabilities.

k) Effective date of the Scheme is June 30, 2024 or any other date

which is determined by the honorable Lahore High Court.
However, this will not affect the SWAP ratio (and
distribution ratio) determined in the Scheme. Any difference,




if any, will be adjusted either in goodwill or merger reserves,
as the case may be. Moreover, actual transfer will be
effectuated on sanctioned date, when the Scheme shall
become the operative (as defined in Article - 4 of the
Scheme). No further approval shall be required from the
shareholders of the Company.

1) SWAP ratio will not be changed unless directed (and
accepted by the Company) by the honorable Lahore High
Court or the Securities and Exchange Commission of
Pakistan, as the case may be. Any difference, if any, will be
adjusted either in goodwill or merger reserves, as the case
may be. No further approval shall be required from the
shareholders of the Company.

“RESOLVED FURTHER THAT pursuant to the provision of
Section 279 to 283 of the Companies, Act, 2017 and other
applicable provisions, necessary joint/separate application(s),
petition(s) and may be moved by the Chief Executive Officer or
the Company Secretary of Ghani Chemical Industries Limited
singly before the Honorable Lahore High Court, for seeking its
directions as to convening, holding and conducting of any
meeting(s) of the shareholders and creditors (if any) or
dispensation thereof, as the case may be, including for the
appointment of Chairman, issuance and dispatch of notices and
placement of advertisements and for seeking any other
directions as the Honorable Lahore High Court may deem fit
and proper and for seeking the approval of the proposed
amalgamation/ merger and the proposed Scheme of
Amalgamation / Merger.”

RESOLVED FURTHER THAT approval be and is hereby
given to the Board of Directors of Ghani Chemical Industries
Limited to amend the swap ratio, if advised or directed by the
Securities and Exchange Commission of Pakistan or Honorable
Lahore High Court, as the case may be, for the issuance of
partially redeemable shares of Ghani ChemWorld Limited to
the shareholders of the Ghani Chemical Industries Limited.

RESOLVED FURTHER THAT approval be and is hereby
given to the Board of Directors of Ghani Chemical Industries
Limited to amend the swap ratio, if advised or directed by the
Securities and Exchange Commission of Pakistan or Honorable
Lahore High Court, as the case may be, for the issuance of
ordinary shares of Ghani Chemical Industries Limited to the
shareholders of the Ghani Products (Private) Limited.




8) RESOLVED FURTHER THAT the shareholders, be and
hereby authorize singly the Chief Executive or the Company
Secretary of the Company (i.e. respective company,/ corporate
undertaking), to undertake and implement all relevant
steps/actions, required to be completed, as a consequence of
the approval of the above special resolutions.

9) RESOLVED FURTHER THAT the Chief Executive Officer or
the Company Secretary of the Ghani Chemical Industries
Limited, be and are hereby singly authorized to submit the
certified true copies of the resolutions passed by the
shareholders of the Company (i.e. respective company/
corporate undertaking) to the Honorable Lahore High Court,
the Registrar of Companies, the Securities and Exchange
Commission of Pakistan, Pakistan Stock Exchange Limited and
such other competent authorities, if necessary.

10) RESOLVED FURTHER THAT the approval be and is hereby
given to amend the Memorandum and Articles of Association
of Ghani ChemWorld Limited to incorporate the requisite
changes to issue Partially Redeemable Shares of the Ghani
ChemWorld Limited and to operate the extended activities (if
required) resultant due to demerger of Calcium Carbide
Project.

11) RESOLVED FURTHER THAT the Chief Executive Officer, or
the Company Secretary of the Ghani Chemical Industries
Limited, be and are hereby singly authorized:

a) To sign, submit or present necessary applications, petitions,
supplementary applications/petitions, summons, deeds,
documents, instruments, rejoinders, replies, and to swear
affidavits or execute bonds for the above-mentioned
amalgamation/ merger;

b) To engage any counsel(s)/advocate(s)/consultant(s) to file
the application(s) and petition(s) before the Honorable
Lahore High Court, and to do other needful tasks;

¢) To appear [in person or through representative(s)] before the
Honorable Lahore High Court; the Offices of the Registrar of
the Companies; the Securities and Exchange Commission of
Pakistan; Pakistan Stock Exchange Limited and/or before
any other authority or person in connection with the
aforesaid amalgamation/merger; and

d) To do any other act, deed or thing which may be ancillary or
incidental to the above-mentioned matter or which may
otherwise be required for the aforesaid purpose.




12) RESOLVED FURTHER THAT the Chief Executive Officer, or
the Company Secretary of the Ghani ChemWorld Limited, be
and are hereby singly authorized to make requisite
changes/amendments as described in the Scheme in the
Memorandum and Articles of Association of the Ghani
ChemWorld Limited.

13) RESOLVED FURTHER THAT the Chief Executive Officer, or
the Company Secretary of the Ghani Chemical Industries
Limited, be and are hereby singly authorized to make requisite
changes/amendments as described in the Scheme in the
Memorandum and Articles of Association of the Ghani
Chemical Industries Limited.

NOTES:

1. Dully filled-in and signed original postal ballot should be sent to the Chairpersons at above
mentioned postal or email address.

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

3. Postal ballot forms should reach the Chairpersons of the meeting on or before Friday, November 22,
2024, during working hours. Any postal ballot received after this date, will not be considered for
voting.

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

. 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 the Company
https:/ /www.ghaniglobal.com and member may download accordingly.

ol

Signature of shareholder(s)/ Proxy Holder(s)/Authorized Signatory
(In case of corporate entity, please affix company stamp)

Place:
Date:




