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DISCLOSURE OF MATERIAL MATION REGARDING MERGIIR

Dear Sir,

In pursuance of the provisions of Section 96 of the Securities Act, 2015 and Clause 5.6.1(a)
of the PSX Rule Book, we hereby convey the following information:

'Ihis is with reference to the letter of PSX, ltef No. PSX/C125 234, dated February 04,2022.

We have attached herewith the following documents as required through the aforementioned
letter:

1. Cerlified true copy of the Peshawar High Court Peshawar, sanctioning the Scheme of
Amalgamation

2. Final Scherne of Amalgamation / Merger Approved by the Court.
3. Reporl of Mis Grant Thomton Anjum Rahman, Charlered Accountants, determining

tire valuation and SWAP Ratio

recluest you to kindly disseminate this information to all concerned.
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SCHEME OIT ARRANGBMENT FOR AMALGAMATION

OF

BABRI COTTON MILLS LIMITEI)

AND

JANANA DE MALUCHO TEXTILE MILLS LI1VtrTEE

A}iID

MEMBERS OF TIIE SAID COMPAIIIES

(rN TERMS OF PROYTSTONS OF SECTTON 279 TO 28s
OF THE COMPA}I-ItrS ACT, 2OI7)

PREAMBLE

This Scheme is to mergo I amalgamate BABRI COTTON MILLS LIMITED (BCML) with

JANANA DE MALUCHO TEXTILE MILLS LIlVtrTED (JDMTML), by transfer to and

vesting in JDMTML the whole of undertaking ancl business of BCMI, together with all the

properties, assets, rights, liabilities and obligations of every description as subsisting on the

Appointed Date, by the allotment of fully paid up ordinary shares of JDMTML to the registered

holders of the shares of BCML in lieu of the shares of BCML held by them. Upon sanction of

this Scheme by the'Honourable Peshawar High Court, BCML will stand dissolved without

observing any winding-up proceedings. L ,;

fu ^{,e"{!^*
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OBJECT OF THE SGHEME
The Directors of BCML and JDMTML have considered to amalgamate BCML with JDMTML

in anticipation that the proposed new set-up as envisaged under this I'Scheme of Arrangement for

Amalgamation" (hereinafter referred to as the "Scheme") will enable the new set-up to further

focus on its business by stengthening management and finances, reducing cost and effective tax

planning, enlarged equity base and a larger asset base thus facilitating business to be carried on

more advantageously, economically and profitably and as a consequence of a merged set-up, better

yield may eventually be expected by the shareholders from economy of scales and the proposed set-

up as a single consolidated operating unit. Based on the synergies which are expected to be achieved

after the merger, the shareholders' value eventually expected to be increased. These benefits, subject

to sanction by the Honourable Peshawar High Court, are sought to.be achieved through this

proposed Scheme of Arrarigement for Amalgamation by amalgamating BCML with JDMTML.

The proposed Scheme of Arrangement for Amalgamation shall be submitted to the Honourable

Peshawar High Court seeking its sanction to the Scheme for carrying it into effect and taking such

actions as it may consider necessary and conducive to the attainment of the aforesaid objectives.

hw,t6
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ARTICLE-1

DEFINTTIONS

Unless the context requires

meanings assigned thereto.

otherwise, the following terms, stated in this Scheme shall have the

1. rrAppointed Date" means 01 July 2020.

"Assets'r means, unless the context otherwise permits or requires, all properties and

rights of every description of BCML or related thereto or connectecl therewith

(rvhether present or future) and shall include, all rights, titles, interests, permits,

authorities, privileges, benefits, facilities, licences and ploperties of all kinds and by

whatever title held and whether moveable or immoveable , tangible or intangible,

leasehold or freehold, including, but not limited to, stock-in-trade, stock-in-transit,

inventories, raw materials, ingredients, office supplies, spares, consumable stores,

works-in-progress, finishcd goods, actionable claims, cash and bank balances,

investments, receivables, book debts, advances and deposits, prepayments and all

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

possession, power or control of BCML, whether within or ontsicle Pakistan, and all

books of account, registers, records and all other documents of whatever nature

relating or belonging thereto, and plants and machinery of IlCMf,, together with

all plants and equipment, generators, spare par1s, tools, ecluipment, motor

vehicles. furniture, frxtures ancl fittings, office and storehouscs/ rvarehouses, ancl

rights, titles aud interests of I}CM[ in any trademark, service mark,

2.
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design, patent, copyright, rvhether registered or by way of passing-ofl used

exclusively in the business of BCML.

3. "Claimstt means all present or future, actual or contingent, curent or deferred

claims, counter-claims, demands or causes of action by or against BCML.

4. ItContracttt means agreements, deeds, tnrsts, leases, conveyances, grants,

undertakings, and/or contracts of every description relating to any obligation

enforceable by or against BCML.

5. "Effective Daterr means as specified in Article-8 of this Scheme.

6. I'Employeestt means and includes all permanent employees engaged in or as

determined by BCML.

l. "Existing" means existing, outstanding or in force immediately prior to the

Effective date.

8. "Financial Statementsrr means financial statements of BCML and JDMTML

made as of 30 June 2020, duly audited for the purpose of determining the share

exchange ratio on the Appointed Date marked as Annexure - A & B hereto.

9. "Liabilitics" means the clebts arid other liabilities of

sums of money payable

BCML including all

inctuding duties and

.F*-
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10.

obligations of every descliption (whether present or future, actual or contingent,

curent or deferred).

"BCML " means BABRI COTTON MILLS LIMITED" a quoted public

company limited by shares, incorporated under the provisions of the then Companies

Act, 1913 (now stands repealed and replaced with Companies Act, 2017) whose

securities are listed at Pakistan Stock Exchange and having its Registered Office at

Habibabad, Kohat, Khyber Pakhtunkhwa and is engaged principally in

manufacturing & sale of yam.

"JDMTMI,I means JANANA DE MALUCHO TEXTILE MILLS LIMITED"

a quoted public company limited by shares, incorporated under the provisions of the

then Companies Act, 1913 (now stands repealed and replaced with Companies Act,

z}fi) whose securities are listed at Pakistan Stock Exchange and having its

Registered Office at Habibabad, Kohat, Khyber Pakhtunkhwa and is principally

engaged in manufacturing & sale of yarn.

t'ACTtr means the Companies Act, 2017 or any statutory modification or re-

enactment thereof for the time being in force.

13. I'Security or Securities" means and include the securities as provided in sub-

(i) of clause (iii) of section 2 of the Securities Act, 2015 whether listed

11.

t2.
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14.

or not, or other means of securing payment or discharge of any liability relating to

and connected with tsCML

t'Scheme or Scheme of Arrangement" means this Scheme of Arrangement

contained herein for amalgamation of BCML with JDMTML for transferring to

and vesting of BCML into JDMTML and constituting the amalgamated entities as

JDMTML with any modification thereof or addition thereto approved or conditions,

if any, imposed by the Honourable Peshawar High Court.

\-"t*^{L
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ARTICI,E.2

COMPANY BACKGROUNI)

JANANA DE MALUCHO TEXTILE MILLS LIMITEI)

JDMTML is a public listed company limited by shares, incorporated in Pakistan, under the

provisions of the Companies Act, 1913 (now repealed and replaced with Companies Act, 2017)

whose securities are listed at Pakistan Stock Exchange and having its Registered Office situated at

Habibabad, Kohat in the province of Khyber Pakhtunkhwa and its principal line of business is

manufacturing and sale of yam. The manufacturing facility of JDMTML is located at Habibabad,

Kohat, Khyber Pakhtunkhwa. JDMTML has been achieving favorable operating results and had

declared & distributed dividend from time to time to its sharehoJders ranging between 12.5o/o to

30%.

BABRI COTTON MILLS LM{ITED

BCML is an associated undertaking of JDMTML. It is a public listed company limited by shares,

incorporated in Pakistan, under the provisions of the Companies Act, 1913 (now repealed and

replaced with Companies Act, 2017) whose securities are listed at Pakistan Stock Exchange and

having its Registered Office situated at Habibabad, Kohat in the province of Khyber

Pakhtunkhwa and its principal line of business is manufacturing and sale of yam similar to

IDMTML. The manufacturing facility of BCML is located at flabibabad, Kohat, Khyber

Pakhtunkhwa. BCML is in operation since its inception in 1970 but for the past few years it has

been facing operating and financial difficulties resulting in unfavorable operational results due to

r.virich no dividend coul

ii:rr.:g*4127
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ARTICLE.3

STIARE CAPITAL AND RESERVES

The Authonzed,Issued, Subscribed and Paid-up Share

Appointed Date is as under:

AUTHORIZED CAPITAL

PAID UP CAPITAL
- issued for cash
- issued as bonus shares
- issued on conversion of a liability

CAPITAL RESERVE

REVENTIE RESERYE

tn[-AppRopRIATED PROFITS / (LOSS)

fr"w

Capital of BCML and JDMIML on the

Present Corporate Setup

(Rupees in million)

BCML

2s0

29
4
J

G

927

90

t54L

:*?:

JI)MTML

200

t7
10

21

48

2,391

372

_484

:t:_
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ARTICLE.4

BOARD OF DIRECTORS AND SIIARI|,TIOLDING TTIEREOF

a) 'fhe Board of Directors of BCML comprises of the following persons and their
shareholdings are as under:

S.

No.

1.

2.
a
J.

4.

5.

6.

1.

S.

No.

b) fhe Board of Directors of JDMTM.L comprises ofthe following percons and their shareholdings
are as under:

Name of Directors

Lt. Gen. (Retd.) Ali Kuli Khan Khattak
Mr. Ahmed Kuli Khan Khattak
Mrs. Shahn az Sajjad Ahmad
Mr. Gohar Ayub Khan
Mr. Muhammad Iftikhar Ali
Mr. Saad Waheed *

Mr. Shoaib Ahmad Khan
(Notninee oJ'Bibojee Services (Pvt) Limited)
*Resigned subsequently & casual Vacancy will
be /illed by BOD tuithin the prescribed tinte.

Name of Directors

Mr. Raza Kuli Khan Khattak
Lt. Gen. (Retd.) Ali Kuli Khan Khattak
Mr. Ahmed Kuli Khan Khattak
Mrs. Shahnaz Sajjad Ahmad
Mr. Gohar Ayub Khan
Brig. (Retd) Abdul Samad Khan
Col. (Retd) Syed Yunus Ali Raza

o//o

Holdine
No. of Shares of

Rs.l0/- each

Nominal Value
(in Rupees)

0.350

0.380

0.190

0.080
0.000

0.000

0.000

12,832
13,981

6,992
2,960

100

100

r28.320t-
139,810/-

69,9201-

29,6001-

1,000/-

1,000/-

1.000 36,965 369,6501-

t.
2.

J.

4.

5.

6.

7.

%
Holding

No. of Shares of
Rs.10/- each

Nrominal Value
(in Rupees)

0.260
0.230
0.260

0.1 30

0.080

0.000

a!04

.1.',11

12,492
I 1,1 14

12,214

6,107
3,700

l0

,,-__lqq
45,727

124,8201-

trt,t40l-
122,1401-

6t,0701-
37,0001-

100/-

_- 1.000/-

457,2701-

34W.** 1t1 tz:
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c) Directors of JDMTML

The existing Directors of JDMTML are expected to continue to serve as Directors of

JDN{TML after amalgamation.

d) Directors of IICML

Upon merger of BCML with JDMTML pursuant to the directions, if any, of Honourable

Peshawar Fligh Court, the Directors of BCMf, shall relinquish their offices and no

compensation shall be payable to any of these Directors on account of relinquishing their

offices as BCML Directors.

il*S* 12127
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Alt't'tcLE-5

scl lll M I.t ()Ir :\ RIdA N C ti h{ t,r *v t' t,'( } td A lvIAt,GAvtA'I' t ()N

'l'his Schernc has bccn fbnnulatccl pursuarrt to thc provisions o{' Section 279 ttt 285 of' the

Contpanics Act. 2017 li;r transl'ci und vr-'sting o1'BCML into JI)I\{'I'M{, with elli:ct {i"om the

Flfl'ective l)ate or sucir othcr cJatc as thc llonourable Pesharv*r lligh Court may orcler. 'fhis

Scheme shall bc stibicct to sanctrion ol' thc llonourable l'eshilwar lligh Court u,ith such

modifications and or aclditions or clclclions hcrcin as n-)ay bc orclerccl by it.

Although this Sctrreme siriii, si:'i:jccl to thc sanction by thc llorrour*ble llesharvar Itigh Court,

con:c into oporiiticn lviiir rcl'crcncc i() thc Appointcd I)ate but shlill bccotrtc cili:ctive hom last o{'

thc datcs as spcciiii:tl in Article-tl otr'this Scircmc unlcss otherwisc clctcnnincclbytirc llonourable

Pcsharvar i{igh Court. 'i1rc torms o['1his Scheme are sct-loflh hcrcitiicicr:

.I'I' RMS OF AR}LTNGI., M TTNI'

l. On thc lrlfcctivc l)atc, 1l.rc cntirc unclcdaking ol ItCNtrl, shall, togcthcr with all thc

propertics, asscts. rights. liabilrtics ancl obiigations of overy clcscription as subsisting on the

Appointr:cl l)atc, purstrani to tirc provisions containcd in Scctitn2S2 oi'thc Act, wilhotit any fudhcr

arcr,. deccl, mattcr, or: thing,, lrc anti tirc samc shall bc clecrnccl to lravc bccrr 1ransl'c;:rccl to and be

vcsicd in.ltlMl'ML subjcct 1o thc charg,c,s, if any. cxisting thcreon on the ltfl'ectivc l)ati: tn tavor of

bar-iks / iitrancial insiitr.riri;ns iind an'/ othcr sccr-lrccl crcditors oi' il(lF{[,, anrJ srrhjcct to all

ouistanclinil .:iairns oi'ui;ri$,.;uroti ciciliit.ri's and olhcr valicl claims, ii'ancl oniy ii suclt chargcs and

clairls lclatc 1o or ilrc pcrtainirig to $t"lMI . .['hc 
asscts, claims, contracts, liabilitics and sccunties c''f

BCNIL shalL anli 6c dccrncd to harrc bccn transi'crrccl at book vai isclosecl in thc Iiinarncral

#,9



Statcmcnts rnarl<cd as ,,l&rlexirrt: rclrtcci ro IICNIL as of ihc Appr;intcll l)atc. Physical dclivcry and

transfer of such asscls including rcgistration tirercof rvhcrc applicablc strall oausc to bc madc within

a reasonable tirnc but not latcr than 365 days Iiorn the datc of thc ordcr ol'the llonourable Peshawar

I{igh Cour1, sanctioning, this Schcmc. Without dcrogating iiom tho g,crtcrality of'dclinitions o1'terms

"B(lVll,", "assets", ancl "liabilitios", AS clcfinec'l hercin, llCNIL to [rc transl'crred to and be vestecl in

JDMI'MI. under this SclicLnc iiorn thc Appointed Date shall constitulc thc lbllowing:

(a) ali thc asscts inclucling propcrtics o1- all kinds rvircthcr movablc or immovable,

tangiblc or irrtangibic, lcascholci/or licchold propcitics. actionable clairns, book

debts, aclvanccs. tlcposits, prcpayments and othcr rcccivirblcs, invcstments and cash

and bank iralances of IICML at their respectivc book valucs as clisclosed in the

ljinancial Statcrncnis, but thc said translcr ancl vcsting of asscts related to IICML

shallbc sribjce,t to allrlorlgag.cs or chargcs or othcr trtlcutnbranccs subsisting, il'any,

thcreou on thc A;rpointccl Datc;

all dcbts, obiigations ancl olhcr liabilitics of cvcry kind and dcscription rvhether

accrucd or accruinll, cr.rntingent or dcl'crrod and wirclhcr incumcci solcly or jointly

with othcr or othcrs including amounts orving to bauks and linancial instittitions ancl

othcr crcciitors i-ciiitccl to llCML at book valuc as on thc Appointecl Datc;

(c) Sharcs of'.jtlivl't'h4t. hcld by ]iCML as inl,estrncnts si.rall be discloscd as'lreasury

Shalcs in lire liinar:cial Sliatcmcnts of'JDN1 i'VtL as orr tirc Appointcd Datc;

(b)

WW
/x* a,-.,, ,--,,,4
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(d) ali b:iriking anil otlrct'iiccounts rnainlatrrccl inciurling, such accl'unls, if any,

maintainocl witlr the Clc.illoctor o{'Custorls. rf any ancl othcr authorities or iury olher

rcgulalory agurcy or JI)IVI'I'ML related to llC&,IL:

all rigirls, p(iwcrs, r,irrlhoritii--s and privricllcs rncliiiliiig all rcgistralions, licenses,

pcrrlits, calcgorics. cnlitlcrnents, sanctions and pcmissions rclating to irnpofls and

expofls or olhcrwise conccrning the investment in or canying on of business of

BCMI,;

all conuccrious iind lacilitics of tclccomrnuricatiorrs owncd tlr lcasccl or licensecl

inclucling tclcpironcs and n-robilc tclcphoncs, lcli:xcs an<l lacsimilcs ancl bcnclits o[

all payLnc:nLs iincl clcposits rnadc in conncction thcrcr.vitlr rcialcd to IICML;

all conuccliotts, r-t'tctct"s ancl othcr installations or,vnccl by or lcasccJ or liccnsccl lbr

clcctricity, watcr ancl gas and thc bcnclit of all payncnts and clcposits rnade in

conncction thcrcrvitlr rclated to thc Iacilitics of IICN{[.;

ali contracts, to rvirich ilCML is a party llorn the cii'cctivc da1c, shall havc thc ellcct

as iI'JIllVt'l'ML has bccn tt parly thercio inslcacl ol'liCMl. ancl {br any rcfcrcncc

(hor,vcvcl worclcri, wl-tctircr cxprcsscd or impliccl) to ii(lMl shall bc subslitutcd

rclr:rcncc 1o JI)1\i'l'lVll, ;

(c)

(0

(e)

(h)

(i) all pr<;prictary rights anctr ther

mark:;, il' any, lraclc nanrcs.

riglrts ancl obligations; ars licensce in respect of tracle

tracling slylcs, copl,ni:,hts, patellts, secrel proccsscs,

KO:{,\T

,.t1,\
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know-horv ancl con{iclt)ntial iufomration ancl tirc goocir,vill, il'any acquirecl in respect

of IICML;

fi) all liabilitics o1l ilcc:olrnt oi laxcs :rncl the entitlcmcnt to crcdrt or rclinrd of tax

payrncnts maclc iirr ol in rcspcct o1'any asse ssmcnl or liability of taxcs inolucling bu1

not iimitccl Lo advancc tax collections, withirolding, taxcs colloctccl / cicclucted, sales

tax. lcvics, l'ccs, charges in respcct ol-IICML;

the l{cscn,cs iinci Suil;lus, il'any ol'I}CML as on tirc Appointcd I)ate, as discbsed in

thc Irinancial Statemcnts shall stancl ancl bc dcemccl to havc bccn transl'orred to and
(,

vcstccl in .[DN['I'N{[, unrlcr this Schcrne;

(k)

(l) trhc transl'cr ancl vosiing. ol ltCML as afurcsaid wlll not afi'cct any iransactions or

procccclings tiln:acly cxcoutcd or conclirclc:d bctlvccn thc Appointcci Datc ancl the

H{I'cctivc i)a1c, t;;, l!{li\4L in thc orditrary coLrrsc oi'busincss to the cncl and intent

tiral .ItlM}'l\trL shirll iicccpl all acts, dcccls ancl things cltinc by anci cxccuicd by

I}CMT,,

2. 'l'his Schernc shall nt.:t in ariv ilrrinncl ali'ccr rlic rntcrest of JDMI'MI- or clcditor(s) of

BCML subsisting on iirc Apiroinlccl i)atc ar:rl Jl)fr{I'Ml, shall bc tror-rnd 1o cary clut the tr:rms and

condilioris conr-rcctcei ilil:r'c*,iih rvlrii rl:c saruc icg,al c1l'cct arril 1ir-cr as if tiris Schc-nrr-' was not

tv I LJ
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3. All legal or other proceedings by or against IICML pending, if any, on the llffective Date

shall be continued and enforced by or against JDMTML with the same legal effect and force as if

this Scheme was not sanctioned.

4. All costs, charges and expenses in relation to or in connection with negotiations leading upto

this Scheme and of carrying out and implernenting the terms and provisions of this Scheme and

incidental to the completion of arangement of transfer and vesting of BCML in pursuance of this

Scheme shall be shared by BCML and JDMTML or shall be borne and paid by JDMTML, or as

may be mutually agreed by the respective companies.

5. Consequent upon approval of this Scheme by the Board of Directors of IICML and

JDMTML, a petition will be submitted to the llonorable Peshawar High Court for obtaining

sanction of this Scheme formulated in terms of the provisions of Scction 219 of the Act and for an

order under Section 282 of the Act for carrying the Scheme into effect.

6. Alteration of the Scheme

The directors of BCML and JDMTML may, in their absolute discretion, asscnt to any

alterations or modifications in ihe Scheme which the I-Ionourable Peshawar High Court may deem

fit to approve or impose and may give such directions as they may consider necessary to settle any

questions or clifficulty arising uncler this Scheme or in rcgarcl to its implementation or in any matter

connectcd thercwith (including any question or difliculty arising in connection with any deceased or

insorvent't'u"t'o 'd"ff :WtXl*
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7 . Notwithstanding paragraph 6 aforesaid, the Board of Directors of JDMTMf, may generally

or with regard to any specific issue or matter related to the execution and implementation of the

Scheme upon its due approval by the Honourable Peshawar High Courl, autltorize any person(s) or

committee of persons to carry out such acts, deeds and things as may be deemed from time to time

expedient and necessary for a proper and smooth implementation of the Scheme.

tl. Employees of BCML

8.1 All existing permanent employees engaged by BCML shall and be deemed to have become

the employees of JDMTML with effect from the Appointed Date on the same terms and conditions

on which they were engaged immediately before the Appointed I)ate, without any intemrption or

affect on the continuity or length of their respective serices and the services of all such employees

shall be taken into account for purposes of all retirement/termination and related benefits to which

they were eligible in BCML.

8.2 The account balances of all such employees referted to in paragraph 8 above, relating to

l'}rovident Irund and Gratuity Fund, if any, shall be identified and determined on the Appointed Date

ancl be deemed to have been transferred to JDMTML's Provident Fund and Gratuity Fund,

(hereinafter referred to as "the Funds"), as the case may be, and all these Funds shall be deemed to

have been in existence and be in force and effect for the benefits of those employees from the

Appointcd Date ancl all sucli cmployees referrecl to in paragraph 8 above shall and be deemed to

have becotne members of these Funds with effect from the Appointcd Date subject however to the

condition that the ' and the lensth of their

rye'F(.A,*
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I'}rovident Funds and Gratuity Fund, etc., as the case may be, shall remain unaffected as it was

before the Scheme was sanctioned.

9. Issue of shares by JDMTML

Upon transfer to and vesting in JDMTML of the BCML undertaking, JDMTML shall issue

at par and allot Ordinary Shares of JDMTML credited as fully paid-up to the persons who,

on a day to be fixed by the directors of JDMTML, are registered holders of the Ordinary

Shares in BCML, and such allotment shall be made on the following terms:

In respect of every 1.44 Ordrnary Shares of Rs. 10/- each of BCML, there shall be allotted One (1)

Ordinary share of lts. l0/- of JDMTML and all entitlements of the registered holders of the

Ordinary Shares in BCML to the Ordinary Shares in JDMTML shall be determined in the

proportion aforesaid. Fractional shares, however, shall not be issued. All fractions less than a share

shall be consolidated into whole shares, which shall be allotted to any one of the JDMTML

Directors upon trust to sell such shares and to pay the nct sale proceeds realized (less the expenses

of sale) to those of the registered holders of the Ordinary Shares in BCML who are entitled to

lractions in proportion to their respective fractional entitlements.

10. BCML shall take all actions and execute a1l formalities considered by its Board of Directors

necessary and expedient to properly and smoothly cause the transfer of and vesting of BCML in

JDMTML anci carry out and e*ecute this Scheme pursualt to ancl in accordance with the Order of

war High Court.the I{onourable
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1 l. This Scheme shall become null and void subject to the following and in that event, no rights

and liabilities shall accrue to or be incurred in terms of this Scheme;

if the Scheme is not approved by the requisite majority of members of BCM[, and

JDMTML;

If such other sanctions of the Honourable Peshawar Hight Court in respect of this

Scheme is not obtained.

12 (a) The transfer and vesting of BCML in JDMTML in terms of this Scheme shall not:

- constitute any assignment
- devolution
- conveyance
- alienation or other disposition under any larv for the time being in

force
- give rise to any forfeiture
- invalidate or discharge any Contract or Security

12 (b) As of the Llffective Date, the terms of this Scheme shall be binding on IlCMl, and all its

members, and also on JDMTML and all i1s mernbers and also on all the debtors and creditors of the

said companies and any person having any right or liability in relation to them.

.ftua'^{!.*
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ii)
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ARTICLE.6

SIIARE-SWAP RATIO

a) The total nurnber of shares of JDMTML to be allotted to the existing members of

BCML in exchange of their existing holding of shares in BCML shall be 2,131,028

ordinary shares of the face value of Rs.10/- each of JDMTML, atpar, aggregating

to Rs. 21,310,280 (net of JDMTML shares in BCML), determined on share

exchange basis as detailed hereunder.

b) Based on share exchange ratio, each member of I}CML holding ordinary share(s) on

the Eflbctive Date in terms of Article-S shall, alter book closure, be entitled to claim

and receive as of right, such number of fully paid-up ordinary shares of the face

value of Rs.l0/- each, al par, in JDMTML as may be determined to the extent and

in the manner detailed hereunder, in exchange of his/her existing holding of share(s)

in BCML:

SI'IARE EXCHANGE BASIS

BCML JDMTML

Share-exchange ratio 1.44
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c) The shares of JDMTML, issued and allotted in the manner as aforesaid to the

shareholders of IICML, on an application made to the stock exchanges in Pakistan, shall and

be deerned to rank pari passu as "quoted shares" with the existing shares of JDMTML for

the purposes of listing, trading, quoting, dividends, bonus shares and dealing in such shares

on the stock exchange(s) in Pakistan, with the same legal effect and force as if this Scheme

was not sanctioned.

ry,u'ry!,*
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ARTTCLE.T

UNDERTAKING

BCML hereby undeftakes that from the Appointed Date and upto and including the Effective Date;

(i) it shall be deemed to have carried on and to be canying on business, operations and

activities with reasonable care and pmdence and shall not alienate, charge or

otherwise deal v,rith or dispose of any significant part of its undertaking (except in

the ordinary course of business) and shall not caffy out any substantial expansion of

BCML and acquire properties, so to be transferred and vested in JDMTML in

tenns of this Scheme.

it shall not utilize the profits, reserves or surplus, if any, relating to and as may

accrue to BCML, for the purposes of declaring or paying any dividend or issue

bonus shares from such profits or reserves relating to the period falling on and after

the Appointed Date.

all taxes on income, including but not limited to advance tax, collection and

withholding taxes collected/deducted in respect of BCML shall and be deemed to be

to the benefit and credit of JDMTML, notwithstanding that such taxes were paid,

or dcducted in the name of BCML Mw

(ii)

(iii)
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ARTICI,I'-8

EFFECTIVE DATE

8. The Scheme shall not become effective until the last of the following dates, namely;

a) such date as the Honourable Peshawar l{igh Courl may specify in this behalf at the

time of sanctioning the Scheme;

OR

as soon as all necessary certified copies of an order or orders of the Ilonourable

Peshawar I'Iigh Court under the provisions of the Act, shall have been filed with the

Joint Registrar of Companies, Peshawar.

b)

h,x*k\t*
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ARTICLE.9

OBLIGATIONS

9.(a) Upon sanction of the Scheme by the Honourable Peshawar High Court, JDMTML

shall, or at its discretion, cause BCML to give notice in such form as it may deem fit and proper, to

eaoh person, customer, sundry debtors or depositee, as the case may be, in respect of debts, loans,

advances, etc., to be paid or made good as the person entitled thereto to the end and intent that the

right of BCML to recover or realize the same stands vested in JDMfML and that appropriate entry

shall be passed in the books of JDMTML to record the aforesaid changes.

9 (b) Upon sanction of this Scheme by the Honourable Peshawar High Courl in terms of the

provisions of the Act, JDMTML shall also give public notice in such manner, at such intervals and

in tetms of the provisions of the Act and Listing Regulations o[Pakistan Stock Exchange and such

other mannel as it may deetn fit, calling upon the existing shareholders of I}CML to srtrrender their

sharc cerlificare (s) in exchange lor share cerlilicate(s) of JDMTML to such extent as set out in

Articlc-6 hereof and in such manner as the Boarcl of Dircctors of JDMI'IVII, shall detcnnine.

fuY-a'{l:
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ARTICLE-10

INTEREST OF DIRECTORS

All the Directors of BCML and JDMTML are interested to the extent of shares that are held by

them in said companies, in terms of this Scheme. The effect of the Schcme on the interest of these

directors does not differ from its effect on the like interest of other Members of the said companies.

The Directors are also interested to the extent of remuneration and fringe benefits as per the policies

of the said cornpanies.

{ye'Y!*
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APPROVAL OF TIIE SCHEME BY THE DIRECTORS OF BCML AND JDMTML

The Directors of BCML and JDMTML have approved the foregoing Scheme for submission to the

Honourable Peshawar High Court as resolved at the Board of Directors meetings held on 24

October, 2020 of respective companies.

ry'Y'J.*
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