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LAHORE HIGH COURT, LAHORE
JUDICIAL DEPARTMENT

CO NoA3R2014
Llbaas Textile Limited __and Ghani Global Glass Limited
S.No.of |Dateof | Order with signature of Judge, and that of
order/ | order/ | Parties or counsel, where necessary
Proceeding | Proceeding

27.01.2015 M: Khurram Saeed, Advocate for the petitioner.
Umair Mansoor, Assistant Director (LegalVAdvocate
TRUE.COPY BECP
o :Vom53=1 YMr. Waqas Mir, Advocate for CCP
A M/s Kh. Mlawwad Asmi and Ahmad Pervaiz Malik
U Adgos gu’iﬁ Advocate/Chairmen.
Eaminer, 1S (O il Brae
Lahore Higa Cowt, La%iore.
Thraugh this petition under Sections 284 read with Section 288 of the
Companies Ordinance, 1984 (“Ordinance™) necessary sanction is requested
' for the scheme of merger/amalgamation {Scheme) whereby petitioner No.1
will stand merge into petitioner No.2 with all its assets and liabilities.
2. The petitioner No.l is a listed public limited company with an
althorized capital of Rs.50,000,000 divided into Rs.5,000,000/-ordinary
sharcs of Rs. 10 each while ils paid up cepital is Rs.40,000,0007- divided iddh 5 ;
Rs.4,600,000/- fully paid ordinary shares of Rs.10 ench.
3. Peitioner No.2 is also an listed public limited company wi y
authorized capital of Rs.600,000,000/~ divided into 60,000,000/
shares of Rs.10/- each, while its paid up capital is Rs.480,000,600/- ﬁlqdnd '§\
into 48,000,000 fully paid ordinary shares of Rs. 10 each.
4. The petit ¢laim that upon the merger in
the Scheme the surviving em.uy namely petitioner No.2 will become more
profitable, it and prod ions shall imprave
i while its linistrati shall be reduced
and its credit arm will be simplified and i The
reorganized capital obtaining through amalgamation will be advantagsous
beth for the sharcholde af peti ipanies as well as their

ereditors, It would be much convenient for ane company to fulfill the
‘mandatory i of Regu Rodies one ‘u’
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assessment of the company would also save the tax consultancy fee and ather
government charges being borne by each company individually.
S On the presentation of the petition, this Court vide order dated
22.12.2014 directed that notices be issued in national dallies namely “The
Dawan and Nawa-i-Waqa? for the purposes of informing the general public
sbout the proposed Scheme of metger of the petitioners companies and

" invited objections 1o the Scheme from members and creditors of the
petitioners as well as from any person having interest in the affairs of the
petitioners. In addition, nelices were also directed to issue to the Registrar of
Companies of the Securities and Exchange Commission of Pakistan and Al-
Baraka Bank Pakistan Ltd being creditor.
6. By means of order dated 14.11.2014 it is also directed that respective
extra ordinary General mectings of the petitioner companies be separately
convened at their head offices so as to ascertain the wishes of their respective
members/shareholders about the Scheme that proposes merger/amalgamation

" of pelitioner No.1 in peritioner No.2. Moreover, M/s Ahmad Pervaiz and
Ehawaja Mohd Jawwad Asmi, Advocates were appointed as Chairmen of the
said E.GM. with a direction to file report on the proceedings of the said
E.G.M. of the petitioness. -
7. In compliance with the order of the Court public notices were issusd in lg? .
the nationwide through two newspapers, copies whereof are available o 3ﬁ
record. In response thereto, none has filed any objections to sanction of d’r
Scheme as proposed in this petition. The SECP, however expre &
concem through commments sbout the improper accounts and books as ¢
required by the Companies Ordinance, 1984 stating that the proceedings are ~
to be initiated against the defaulters of petitioner No.1 under the relevant
provisions of the Ordinance. The other concern was with regard to clause 9 of
the Scheme regarding listing of petitioner Na.2 and delisting of petitioner
No. i, which Is not in accordance with listing regulations. Learned counsel for
the petitioner has assured that under the scheme all objections and liabilities
of merging entities including the dulies in relation to leased finance and
machinery are to be bome and discharged by the surviving entity ie.
petitioner NoJ. Learned counsel nlso understands to comply with all listing
regulations,
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8. The Chairmen of the E.G.M. of the petitioners submitted their report
on 17.12.2014, which is duly supported by all the relevant record. According

- to the report, the respective Extraordinary General Meetings of the petitioners

r)x Lahorz High Courl, Lakors,
‘ Sharif*
)

companies were convened at their registered office on 12.12.2014. Notices of
these meetings were issued by the: petitioner companies 10 their sharcholders
in terms of Section 159 of the Companies Orclnance, 1984, as well as by
publication in the newspaper in Dailyr‘Daﬂy Nawa-e-Wagat and Dawn. The

| copies of the dispatched notices and names of the shareholders, as well as,

- the notices published in the aforementioned n papers are ioned in and
attached to the Chairmen’s report.

9.+ The report states that the B.G.Ms of the petitioner companies were
convened as scheduled and presided by the Chairmen. The attendance sheet
of shareholders of the petitioners have also been placed on record, which
shows the participation of 9522 % of voting pewer of shareholders of the
“petitioner Nol. The proposed Scheme updated in compliance with the
direction of the SECP, as referred above, has been unanimously approved by
the sharcholders present in the stated meetings. The approved Scheme of
Merger is annexed with the report of the Chairmen,

10.  Another observation by SECP with regard to the neon-furnishing of
NOCs by the creditors stands cured, as all the creditors have given their
NOCs to the Scheme. The Compstition Commission of Pakistan (CCP) has
also issued its NOC on 24.10.2014 which is available on' the case file. As
already noted ahove none has come forward to oppose the Scheme,

11 Inview of the foregoing there remains no impediment to the grant and
sanetion of the Scheme of Merger of petitioner No.]/company into petitioner
No. 2/eompany. Accordingly this petition is allowed and the updated scheme
with the report of the Chairmen Messys Ahmad Pervaiz and Khawaja Mohd
Jawwad Asmi, Advocates is hershy sanctioned and approved in terms

thereof,
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IN THE LAHORE HIGH COURT, LAHORE.
{Gompany Jurisdiction)

—
0. _i)_ 014

1. Libaas Textile Limited, registersd office 82-M, Modol Town Extension,
Lahors.
Petitioner No. 1

3 Gham Global Glazs Limiied, Corporats Ofice 62N, Nodsl Town,
ion, Lahare. Glass Plant Site: 52.KM, Lahore Muttan Road, Phoci

TUE mw- Bypass, Tekad Patick, District Kasur

Yoca:ater Y=Y

= ﬁ;j_‘g iti/'ff;) Patitionar No. 2

W MERBER APPLICATION UNDER SECTION 264 READ wiTH
SECTION 288 AND ALL OTHER ENABLING PROVISIONS OF THE
COMPANIES ORDINANCE, 1984,

Respecifuby Submitied:
1. Through this petition, the petitionars seek to oblain sanction of this
to a Scheme of merge and
the Petitoner No. 1, Libass Textlle Limiled into Patiionar No. 2,
Global Glass Limited. !!
5 .l‘

That the pettioner No. 1 wWas lncorporated under the G
Ordinance, 1084 as pevats miled company on Avqust 27, !
theroatter it was converlad inlo & public limited company on Jude 08,

1884, 1t 3 Usted on the Karachi Stock Exchange and Lahore Stock i
Exchange. Copy of Memorandum and Arliclos.of Associalion fs attacher
herewith as Annaxure "A”,

It hes an authorized shars capital is Rs. 50,000,000 divided into
5000000 ordinary shares of Rs. 10 each. Hs poid vo capital is
Ra.40,000,000 divided inta 4,000,000 ordinary shares of Rs. 10 each. A
capy of annual audited accounts of Petitioner No. 1 s on June 30, 2014
s aitached herewith a8 Annexure “8°,
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8. No prejudice shall be caused if the proposed scheme Is sanctioned, as
the sanction of the said scheme, will benefit and is in the interest of the
petitioners, their shareholders, employees and the general public.

B, This honourable court has the |urisdiction to try and adjudicate upon this
malter as the Registered Offices of the petitioners are situated in the
Province of Punjab.

10.1t is just and equitable that this honourable court be pleased to confirrn
the said scheme.

PRAYER:
IN VIEW of the above submissions it is maost respectfully prayed that this
honcurable court may pleased:

. To direct that a meeting of the members of each petiioner
company be called and held to consjder and approve the scheme
of arangement attached herewith 2 Annexure "E".

=

To direct that the Chairman of the Pefitioner No. 2 to chair the
meetings and submit the requisita report before this honourabie
court.

L]

Te'direct that notices through publication or otherwise of the

mestings be given lo the members of petitioners, the Regis!
companies, the creditors and general public at farge.

o

. To approve and sanction the Scheme as detailed in An
herete,

e To pass all requisite vesting orders for giving effect to the said
Scheme of arrangement, including vesting orders pursuant to
Section 287 of the Companles Ordinance, 1984 and relating to the
fransfer of the whole of underiakings including all assets,
properties, righls, privileges. benefiis of Government consents,
sanctions, authorizations, listing status, CDC eligibility and
licenses and liabilities of Patitioner No.1 to the Petitionar Mo.2 with

 effect from July 01. 2014,
f. To order the dissolution, without wirding up, of Petitioner No.1.



- -
g."To pass such further order or orders and to issue all consequential
and necessary directions as this honourable Cour may deem fé
and proper in the circumstances.

Patifiopar No. 1
Tahir Bashir Khan, Chief Executive
Livaas Textie Limited

Patitioriar No. S TRUE COFY
Masroor Ahmad Khan, Directrrtharman 1n Case No.Caes 9314
Ghani Giobal Glass Limited "
Al
] Faminer TIS (Comhereial Brane]
Q ~ . Lanore Eligh Coust, Lahore,

4 ‘ﬁf# et Counsel
i, it

LLB. (Pb), MA (Phil), MA. (Pol. Sc.), MA. Advocate Supreme Court
(Eng. Lit). M.A. (isl. SL), M.A. (Hist) P-LH 19350
Advocate Supreme Court
P-LH 11047
12-H Sheh Jamai, Lahore.

Certificate:
Certified as per instructions of the pettionars that this Hon'ble Court has not
earlier been moved with respect to the subject matier of the titled pefition.
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SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION [THE
“SCHEME") UNDER SECTION 284 TO 268 OF [THE COMPANIES ORDINANCE,

. 198 FOR MERGERIAMALGAMATION OF LIBAAS TEXTILE LIMITED WITH AND
INTQ GHANI GLOBAL GLASS LIMITED AND THEIR RESPECTIVE MEMBERS

A, PRELIMINARY

1. | DEFINITIONS.
In this Schame, unless the subjact or context olherwise requires, the following
axpressions shall bear the meanings specified against each of them:

| "GGG" Means Ghani Global Glass Limited, a public cempany limited by
sharas, incorporated in Pakistan and having its registered office
atBz=-N, Mqual‘mwr\ Extension, Lahore.

Megns Libaas Texille Limited, § public listed company limited by
shares, Incomporated in Pakistan and having its regisiered office
at82 - N, Model Tawn Extensicn, Lahore, !

“Court” . Means the Honorable Lshore High Court, Lahere having
don under Secton 284 to 285 of the Companies

Jurisel
Ordinance, 1984 In connection with this Schame.,

“gcheme”  Means this Scheme in its present form or with any modification or
| changes thersin or addiion fherta 2 approved. directed o
| conciton impossd by the Court andior fhe Sacurities and
| Euchenge Commissian of Pu}(;slar\ andior the general meetings ,i..@

of the respective companies, &

Effective  Means 01 July 2014 or such other date as may be approve

| Data” the Court T

“Complation Means the day on which the Undertaking and whale of assets &

| E...,Jg%’l.,,
ompany’ Secratary

4 o
I o i retary
|LiBaas Textite Limited Shant Glabal Glass Limhted




Date"

“Ordinance”

“Undertaking
of LTL"

r 2
12 The headings and marginal noles are inserted for convenierce ang$

and liabiities of LTL are vested In GGG by the Order of the Court
under Section 267(1) of the companies Ordinance, 1584.

Means the Campanies Ordinance, 1984 end Bry emendments
thereot.

Means the entire undestaking of LTL comprising of and including
all its assels, properties, rgnls, priviieg
accounts, llcenses, and all or eny other assats Including listing
rights at Karachi Steck Exchange, Lahore Slock Exchange and
CDS rignts with Gentvral Depasitory Gompany of Pakistan Limited
of LTL. Without generality of the above, undertaking of LTL shall
include all rights, powers, aulherities, priviieges, concessions,
contracts, benefits af Government consenis! permissions!

powers, banks

approvals/ appli sanctions and a licenses,

quotas, liberies and all properties. immoveble and movable, real,
prasent or contingent or whatever nature and wheresoeuer
situate, Including specificaliy the tangible flxed assats, intanglole
#ved assels, equlty Investments, loans, advances, depasits
prapayments, other receivables, cash in hand, bank balances,

stores and spares, stock in lrade. leleshones, emalls, faxes.

trade debts, ant all other authorities, business operations, quota,
right ar Intarest in arsing cut of such property. ulility (gas. waler,
electrlclty) connections 2s may belong to or be in the passession
or ¢laim of LTL on the transfer date and all backs of ascounts
inclucling statutory bocks and ather doguments refating to LTL
and its operaticns end shall be deemed to include all debts,
borrawings, shon term finance non-curfent ‘iabiltics, curreni
liabillfies, and loans, cuties 2nd cbligatiens of LTL of \ma{eﬁ
kind, inciuging liabilties for payment af provident fun
compensalicn in the evert of relranchment.

shall not affact the canstruction of this Scheme.

S Dompany Secretary
Libaas Toxtile Limited

Jg«j




CAPITAL

LTL: The authorized shars capltal of the Gempany is Rs. 50,060,000
divided inta 5,000,000 ordinary shares of Rs.10 sach, out of which
4,000,000 ordinary shares are issued and fully pald in cash and
remaining are un-issued,

GGG: The sutharizad share capital of the Company is Rs 600.000,000
divided into 66,000,000 ordinary shares of Re.10 each, out of which
43,000,000 ordinary shares ace issued and fully peid in cash and the
remaining are un-issued.

BOARD OF DIRECTORS

The Board of Diractors of LTL and GG respactively, comprises as fallows:-

(=) BEFORE MERGER

LTL:

$r.  Name of Directors
#

1
3
"

-3
&

Mr. alik Muhemmad Yasin, Chaiman
Ar. Tahir Bashlr Khan, Chief Execulive
M. Saiman Mahme

Mr. Mirza Munammad Arshad Baig

M. Asad Baig

M, Sysd Sibtul Hassan Gilani

Wr. Irmtiaz Anmad

fampiny Sacretary
Ghani Global (31ass Limited
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Sr#  Mame of Directors

Mr. Masraor Ahmad Khar, Chairman

Mr. Hafiz Faraoq Ahmad, Chief Executve
Mr, Atique Ahmad Khan

Mrs. Rabia Atigue

Mrs. Saira Farcoq

Mr. Farzand Al

Mr. Nazlr Ahmad

N o s e N o

(b) AFTER MERGER

The

Directars of Ghani Clobal Glass Limited will confinue to sarve as

directors of the Cempany afie the merger/amalgamation.

TS

Libaas Taxtl

Limitad

Coi Secratary
@han’ Global Glass Limtad



B. THE SGHEME

4, OBJECTS OF THIS SCHEME

41

42

The principal cbject of this Scheme of Arangement is to effect the
merger | amalgamation of LTL with and inte GGG for the purmposes
among cthers of cambining the assets of both the companies and their
members into one company to bring significant valus adeltion far the
members of both tha companies. The merger | amalgamatien Invoives
the transfer ta and vesting ln GGG of the whele of undertaking ard
business of LTL together with all the property, assats, priviieges. rights
including listing status, COS eligibiity, liabilities, lenses, guaraniees
and obligations of every description of LTL against allotment of shares of
GGE to the registered members of LTL accardingly as defined in Para 7
hereinafter,

On the completion of merger { amalgemation and afier issuance of
shares of GGG to the registered members of LTL, LTL will be dissolved
by the order of the Honorable Gourt, L.ahore without winding up.

5. TRANSFER OF UNDERTAKING OF LTL WITH AND INTO GGG

51 The Undertaking of LTL &5 2! the effective date shall, without any furthes
act, instrument or deed, be and the same shall stand fransferred 1o and
be vested or deemed t have been iransleres to of vested in GGG as,¢fr
fratn the commencement of business on 01 July 2014. P o
.
52 The ftransfer / vestng shall bs subject to e f
hargesimorgages/hypothoation, if any. There are, %
chargesimarigages/ypothecation registered on the assets of LTL< |
&
080
i il
/Carapany Secietary

Libaes Textile Limited

Gal Secretary -
Ghani Globeal Glass Limited
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8.
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5.

@

Such of the assets of LTL which sre moveable in nature or are capable
of transfer by manual / physical delivery or by endersement and delivery,
the same shall be so transfarrad and shal become property of the GGG
as its Integral part. All the bodies, department and concerned insiitutions
/ companies wherever required shall transfor the asseis withaut any
further act or deed by the GGG,

All the immeveble assets and properties and other rights, connections
including listing status with Karachi Stock Exchange, Lahore Stock
Exchenge and CDS rights with Central Depositary Company of Pakistan
Limited ete., of LTL shall stand transferred in the name of GGG en the
effective date and all the bodies, instiutons, companics, stock
exghanges, GDG, ané concemed Government depertments and
functionaries shall effect the transfer af assets, righls, privileges and
status |n the name of GGG withaut any act o deed and without payment
of any amaunt whatsoever,

All the liabilities of LTL &g &t the effective date shall, withcut any furthar
act, deed or instrument be and shall transferred and vested in GGG so
as 1o become as and frem the effective dais the debts, lisblliles and
obligations of GBG.

Without prejudics to the genarality of the above, the transter to and
vesting in GGG the business and undertaking of LTL i ascardance with

fnis Scheme shall include the followings:

I} All the liabllities and obligations of LTL, howsoever anising, and after,
the amalgamation is accomplished, GGG wil discharge all sy
outstanding liabilities and ooligations in due course as if they §
originally the liablities and cbligations of GGG instead of LTL.

Eompany Secretary
Ghani Qlobal Grass Limited

fIé
Lhd




iy All the assets of LTL under this Schoma will be transferred to GGG,
This shall include praperies af all kinds, moveabla or immovatle,
tangible or intangible, leasehold prapery, actionable caims. stacks,
recaivables and book deots, advances, depasils, prepaymenis,
investments, cash and bank balances. Howswer, the transter and
vesling of assets shall be subject o any specific martgages of
charges created aver these assets bafore the merger in favour of the
creditars. There are, however, no charges /mortgagesihypathecation
registered on the assets of LTL.

) Al the lsgal proceedings nstituted, causes, suits. appeals, petitons,
ravisions of whatever nature ty or against LTL-in the Court of Law
whigh will be pending on the sffective date wil be coniinued.
prosecuted and enforced by or against GGG as if this Scheme had
not been made, and the same shall not sbate, be discontinuzd or be
in any way prejudiced or affected by the provisions of this Scheme.
Theraafter, upon completion date, such lagal proceedings shall stand

* transferred to GGG,

iv) All the banking, whether cutrent, dspost, investment of ail natures,
saving or ofhers and other aosounts maintained n the name of LTL
will stard transferred to GGG:

\)- Usting status of LTL with the Karachi Stack Exchange Limited (<SE),
Lahore Stack Exchenge Limited (LSE] and efgidiity status with
(entral Depository Comaany of Paristan Limited (COC} aleng with =il
privileges. rights and lisbiites of LTL with KSE. LSE and GDC shell -
stand transferrsd in the name of GGG without any fee, charges, cast, &
act or formality.

Sy .

AEgrpany Secrelery Ci Becretary
| Beqns Trzdle Limited Ghani Globe! Glass Limited



vi) ATl the utility llcenses, cornections, metars, and ather facilities far
electricity, gas, watsr, lslacommunicalions and cthars allowed,
licansed or arovided by any Government agericy {including Water
and Power Devalopment Authority, Water and Sanitation Agency, Sut
Nerthem Gas Pipelines Limitad) or other agency to the LTL with the
respective benefits (including the deposits and prepayments,
Govemment approvals, {if any) wil stand transferred without any
additional charges to fhe GGG, The security deposts and any cther
cost paid by LTL against any of these and other existing feciliies
shall remain Unchangad 2nd th charge of name shall take placa
without any additional fee, charges or costs whatsosvar and without
any delay. -

vl All the registrations, rights, powers, licsnses. permils, sanctions,
permissions, privileges of the LTL shall stand transferrad to GGG

viii)All the titles of land and other immavable property registered In the
name of the LTL will stand transferred in the name of GGG,

i) All the fights in respsct of t-ads merk, patents, copy rights and ather
rights and obligatians in respect ihereof of LTL shall stand transferred
ts GBG;

x) All the contracts, agreamerls ang other instruments exacuted by the
merging compenias and subsisted in favor of tha LTL and Its rght

and obligations there under shall stand transferred lo GGG, O

%) Al the amployment contracts and obligations thera under of the LTg"

shail stand transferred to the GGG;

S
SCOmpany Secrotary

Libaay Textile Limited Com) fatany .
Ghani Glebe! Glass Limitat



1) All the abilgations including payment of any taxes, dulles and fights in
respect of any ertitements, refunds, tax Ilosses {revanue, capital
depreciation or otherwise) tax cradits from any sssessmant, deemed
assessment. agpeal, ractification or medification of assessment under
the law In respect of LTL shall also stand fransfered 2nd vested in
GGG

CONDUCT OF BUSINESS BY LTL TILL COMPLETION DATE:

81

The amalgamationimerges In accordence with this Scheme shall ba
treated as having taken affact from the Effective Date and as from that
time and untll the Completion Date when the LTL Undedaking is
transferred o and vested in GGG, LTL shall cary an and be deamed fo

“eamy on all its business and actiities and stand possessed of its

properties and assets far and on aceount of and in trust for GGG and all
the profits aceruing ta LTL or losses rising or incurred by tham shall for
all purposes be treated as tha prafits or losses of GGS.

It is hereby undertaken by LTL ta camy on their businessas umil
complation date with reasonable diligence, businass prudance and shall
not exgept, in the ordinery course of business or without the prior virtten
consent of GGG alienate, charge, mortgage, hypothecate, encumper or
otherwise deal with or dispose of the respective undertakings of GGG or

any part thereof.

Eonply Bacretary
Ghani Global Glass Limited

1
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CONSIDERATION

7

7

1 Upon the Scheme beirg effeslive in terms of the order of the Gourt, as
consideration for the transfer te and vesting in Ghanl Glebal Glass
Limited of the undertaking and business of Libaas Textile Lmited, Ghanl
Global Glass Limited shail subject fo the tarms of this Scheme and
without any furiher application, deed or instrument issue at par and allot
2,600,000 ordinary shares of Rs.10/- sach as fully paid up shares ta the
registersd members of Libaas Textle Limited on the basis of swep ratic
of one share of Ghani Global Glass Limited for every two shara of Libaas
Textlle Limited. The new shares will be issued to those registered
mambars of LTL whase names will appear on the register of members
on tha data 1o be fixed by the Board of Directors of GGG for the purpose.

a

Tha swap ratio has been calculated on the basis of valuation of shares of
bolk the compenies {LTL and GBG) by Mfs Rafyat Hussaln & Co.
Cherierad Accountanis. The swap rafia warked oul will Genefit the
members of both the cempanies. Normally thres factars Le., (I} bock
valusinst asset valuefbreak-up velue, (i) market value of shares, and (i)
dividend earning capaclty of merging companics are  given
considerations while working out swap ratio. As GGG is an unlisted
company, therefore, the market value of shares of GGG is nat
itarly, the

dividend eaming capacities of merging companies are nat considerad as

considerad as ans of the fariors in salculating swan rafio,

one of the factors as these gampanies have not declared any dividend

mpany Secretany
Libazs Textile Limited

retary
Ghani Global Glass Lintited




7.3 All members whose names shall appear in the register of member of LTL

T

=

.}
o

on such date aher the Compietion Cate zs the Boerd of Directors af
GGG may determine, shell surender their share cortificats for
cancellation thereef to GGG, In defaull, upen new shares being aligltad
and Issued by GGG to the members of LTL whose names shall appear
on the respective regisler of members on such date, as aforesaid, the
share certificate in relation to the shares held by them in LTL shall ba
deemed to have been duly cencelled. Al least faurteen days notica shall
be glven to the members of LTL of the date fxed by the directars of GEG
for determining the enfitlements ta ardinary shares of GGG to be issusd
to the members of L7L. The members holding physical shares will deliver
the share cerificates lo the company for cancallation and issue of shares
of GGG to them In physical form within 30 days fram the reapsning af
Back Glosure. As LTU's sheres are eligibla for Central Dapositery
System (tha "CDS™ of Cendral Depasitary Company of Pakistan Limited
{the “CDC", the scrip-ess shares shall be direatly credtled by book
entries in the GDS in lieu of the scrp-less shares of LTL to their
respeclive Investors’ eccounts or sub-accounts with CDC participants
within thirty (30} days frem the rsopening of Book Closure made for
daterrination of marger entitlements.

The new ordinary sheres of GGG issued pursuant 1o the Scheme shafl
rank pal passtr with the existing ordinary shares of GGG in al respacts
and shall be enttled fo all dividends, bonus, right issues declared
subsequent ta the sanctioning of this Schems.

Upon the allotment of tha Ordinery shares of GEG lo the members af
LTL in the manner aforssaid, all share cerfficates reprasenting the

ordinary shares of LTL shall stand ¢ancellsd. hi
While making allotment of new shares. the fractional allo\mcnﬁ 7

above 0.5 shares shal be rounded up lo one share and below 0.5 shall

be ignored.
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8. MERGER OF AUTHORIZED CAPITAL OF LTL AND GGG

81 The authorized share capital of LTL shall merge with the authorizad
share capitat of GGE, The autherized capilal of Rs. 50 million of LTL and
Rs, 800 milion of GGG wil be consolidated snd merged and the
authorized capital of GGG will stand at Rs, 680 mililon divided into 65
million ordinary shares of Rs. 10 ezch without any payment of additional
fee, The merged authorized capital wil alsa be increased furiher if so
required with the epproval of sharehalders by passing @ special
resclution in the general mesting in accardance with the requirements of
the Gompanies Ordinance, 1984.

9. LISTING / DELISTING

LIBAAS TEXTILE LIMITED shall stand de-listad frem the Karachi Stock
Exchange Limited and Lehore Stock Exchange Limited on the date of
slictment of shares by GGG to the members of LIBAAS TEXTLE
LIMITED and en the same date, Ghanl Globz| Glass Limited shail stand
listed on the Karachi Stock Exchange Limited and Lehere Stock
Exchange Limited without any further, act, desd, formality or fee except
that Ghani Global Glass Limited shall fils the documentations as may be
required by the concerned stock exchanges. Tl such time the shares of
Ghant Globsl Glass are llstad on fhe concemed stock exchanges, the
fisted status of LIBAAS TEXTILE LIMITED shall not be charged.

®
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10. DISCHARGE OF LIABILITIES AND OBLIGATIONS

1.

12, MODIFICATION AND AMENDMENT TG THE SCHEME

TRAN!

10.1 All contracts, ag , frusts, leases, comveyances, grants ard
instruments of ransfer entered infa by or subsisting in favaur of LTL
upen being transferred o and vested in GGG shall ramaln in full force
and efisct as If originally entered into by or granted In favour of GGG
instead of LTL and GGG may enforoe all rights and shall psrform all

obligations and discharge, satisfy and perform and fufil &l dabls,
lities, contracts, 2nd obliga of LTL &s

on effective date. - :

fial:

102 The debts and labilies and the oblgations of LTL upon being
transferred to and vested in GGG shall be ¥eated as the dsbts and
ligbilities and the cbligations of GGG as if originally incurred by GGG
instead of LTL and G3G shall pay and discharge ail such cebls and
lanilities and shall perform all such obligations accardingly.

OF STAFF AND EMPLOYEES

11.1 Every officer, slaff or othar ampioyee of LTL on the effective date shali
become officer, staff ar amployee, as lhe case may be. of GGG on ths
basis that his service have not been interupted by the trangfer ang
westing-of Undertaking of LTL info GGG under this Schome and on the
same remuneration and other corditions of service, rights, privileges as
{0 pravident fund, gralulty, f any and other matters as were appicabliz o (3
them before the effactive date. &@

12,1 The Board of Diractors of LTL and GGG have given their assa¥ o
imadification or amendment to the scheme ar agree ta any terms Sndli Jf
conditions which the Court and  or any ofher Autharity, Body
Commission under law may deem fit to direct to impose or which may

1
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othenwise be considered necessary ar desirable fer seting any question
or doubt or diflsulty that may ariss for implementing and / or carrying out
the scheme and dc all acls, csed and things s may be hacessary.
désirable or expedient for pi

1 the scheme Inta effect

12.2 For the purpeses of glving efiect te tha schema or any mosification or
amendment thereof, the direclors of GGG are hereby authorized by LTL
to giwen such directions and ¢ or a teke ell such staps and actions 35
may be necessary or desirable including any direction for setting any
question or doubt or difficulty whatsoever that may arise.

EXPENSES CONNECTED WITH THE SCHEME

13.1 All the costs, charges and expenses incurred / o be incurred in relation
to or in connection with the Scheme of Arrangamant and of carrying inte
the implementation of the Scneme or Incidental to the completion of the
amalgamationimerger in pursuance of the schemo shall be barne and
pald by GGG.

. MISCELLANEOUS

4.1 All suits, appeals and other legal proceedings instituled by or sgainst
LTL In the Court of Law and pending Immediately sfora the Completion
Date shall be treated as suits, sppaals and legal proceedings by or
against GGG and may be rontinued, prosecuted and enfarced by of

againet GGG accordingly.

142 LTL and GGG shall make applizatons to tha Courl for sanctioning of §
Scherne and far dissolution of LTL without winding up. LTL wil
an the date on which the Ordinary shares of GGG are ellatted 1Y Ky
holders of the Ordinary shares of LTL or on such later date as the Gémf
by Crcer may preseribe,

JEamaTy Setetan 4y o eometary
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14.3 This Scheme is subject to the sanction of the Court and may be

sanctianad In its present form or with any moalfication thercef of addition
therato as the Cournt may approve and this Seheme, with such
medification or addition if ety is also subject to any conditions, which the
Court may Impose,

14,4 The Chief Executive of LTL and GGG acting jointly or any person or

persans duly authorized by respective boards of LTL and GGG shall be
authorized to take all such furher supplemantal incidenta and
cansequential actions and steps as may be requisite for giving full effect
to this Scheme and may consent on behalf of all concemed Lo any
madification of or acdition fo this Scheme or to any condition which the
court may deem fit to impose.

14.5 This Schame shail become operative from effectve date and shall take

sffact firally upon and from the dats of sancion by the Honorabie Lahore
High Cour, Lahsre under Secticn 234 of the Companies Ordinance,
1984. A copy of the Order of the Gourt shall be fiied with the Registrar of
Companies, Lahora as per the requirements of Section 287(3) of the
Ordinance.

14.8 In case this Schem Is not finally sanctioned by lhe Court for any reascn

whatsoever or if for any other reason this Schems cannct bs
implemented bafora June 30, 2015 er within such further periods or
pariods as may be agreed upon by the aulherized person(s) s referred
here in above Ihis scheme shall besome null and void and In thal event
no rights and liabilities shall accrue ta or be ncured infer se y the
parties in tems of this Schem.
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