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9 GHANI GLOBAL HOLDINGS LIMITED

Ghani Global Group

GGL/Corp/PSX October 14, 2022

~The General Manager,
( Pakistan Stock Exchange Limited,
Stock Exchange Building,
Stock Exchange Road-KARACHI.

SUBJECT:  DISCLOSURE OF MATERIAL INFORMATION

Dear Sir,

In accordance with the applicable provisions of the Securities Act, 2015 and the Rule
Book of Pakistan Stock Exchange Limited, we are pleased to convey the following
information on behalf of Ghani Chemical Industries Limited (GCIL/ one of the subsidiary
Companies and the largest manufacturer of medical and industrial gases in Pakistan.

The Honorable Lahore High Court, Lahore in its order €.0. No. 25797/22 dated
October 11, 2022 has approved the Merger Scheme of Compromises,
Arrangement and Reconstruction (‘The Scheme’) under Section 279 to 283 and 285
of The Companies Act, 2017 amongst G3 Technologies Limited with and into Ghani
Chemical Industries Limited as follows:

Ghani Chemical Industries Limited (GCIL) - Transferee

G3 Technologies Limited (GTECH) - Transferor
Surviving Entity - GCIL

Sanction Date - October 14, 2022

Both companies will complete the requisites procedures within due course of time.

As per the approved Scheme, the formula for the determination of the opening
price of GCIL shares on the start of its share trading on PSX shall be in accordance
with Artficle é (clause X), which states that "the opening price of GCIL shall be based
on P/E ratio, which is determined on the basis of market equivalent share and
earning potential of the merged balance sheet of both companies, as determined
by the Auditor's Certificate, after taking impact of swap ratio, but it should not be
less than the par value of share of GCIL".

You may please inform the TRE Certificate Holders of the Exchange, accordingly.

Very Truly Yours
OFM HOLDINGS LIMITED

:,' P

g

FARZAND ALl
Compdner/,eTcry

Encl: Court Order dated October 11, 2022

CC: Executive Director / HOD, Offsite-ll Department, Supervision Division Securities &
Exchange Commission of Pakistan, Islamabad

Corporate Office:

10-N, Model Town Ext. Lahore - 54000, Pakistan. UAN: 111-Ghani1, Ph; +92-42-35161424-5, Fax; +92-42-35160393
E-mail: info.holdings@ghaniglobal.com, Web: www.ghaniglobal.com




:I";_

Form Mo: HCIDMC-121

o 1.
ORDER SHEET “rt, Lahore

IN THE LAHORE HIGH COURT, LAHORE

In the matter of:

|||||||||||||||||||||||||||||||||

C.0. No.25797/2022

GHANI CHEMICAL INDUSTRIES LIMITED AND AN OTHER

| S. No. of Date of
order/ order/
| proceedings | proceedings

Order with signature of Judge, and that of parties

or counsel, where necessary,

11.10.2022

M/s Barrister Ahmad Pervaiz and Ali Umrao.
Advocates for the petitioners,
Hafiz Tallha, Advocate for the SECP.
MER ORDE
This is a joint petition by petitioners under

section 279 to 283 and 285 of the Companies Act,

2017 (Act) read with SRO 840(1)2017 dated

24.082017 (SRO) and all other enabling

provisions of law for sanction of the Scheme of
Compromises, Arrangements and Reconstruction.

2, Through this petition, the petitioners are
seeking sanction of this Court to the Scheme of
Arrangement to merge the petitioner No.2/G-3
Technologies Limited (G Tech) along with its
business, assets and undertakings into petitioner
No.1/Ghani Chemical Industries Limited (GCIL).

The said Scheme has been approved by the Board
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of Directors of petitioners in their Board Meeting
dated 14.04,2022. 3
OBJECT OF THE SCHEME

3. The scheme envisages that in consequences
of the merger, there will be a viable unit of
petitioner No.l, the administrative/overhead COsts
will be less and thus the operations will be more
profitable. There will also be an increase in
personnel efficiency by way of concordant control.
The consequential improvement in operations,
manufacturing and production of petitioner
companies will eventually result to the benefit of
the shareholders, employees, consumers and other
in general.

STATUS OF THE
ETITIONERS/COMPANIES

4. Petitioner No.1 is a public company limited
by shares and has an authorized share capital of
Rs.55,00,000,000/- divided into 550,000,000
ordinary shares of Rs.10 each. Petitioner No.1 has
paid up capital of Rs.3597,550,000/- divided into
359,755,000 ordinary shares of Rs.10 each. The
petitioner No.2 is listed public limited company
and has an authorized share capital of

Rs.2500,000,000/- divided into 250,000,000 shares

X
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of Rs.10 each. The petitioner No.2 has an 1ssued,
/ subscribed  and  paid up capital  of
Rs.249,8711,280/- divided into 249,871,128
ordinary shares of Rs.10 each.
BENEFITS OF MERGER
5.  The benefits of merger are mentioned in
preamble of the Scheme of Arrangement that will
inter-alia bring significant value addition for the
members of both the companies,
PROCESS ADOPTED BY THE COURT

6.  Vide Order dated 26.04.2022, Mr.
Muhammad Saram Shahid, Advocate and Mr.
Sagib Haroon Chishti, Advocate were appointed as

Chairmen/Local Commissions to call and hold

Extraordinary Meeting of the petitioners-
F_;lr_.:.'bnﬁf'r:umpanies under Section 279(1) of the Act read
f(< < | o ‘ with Rule 55 & 61 of the Companies (Court)
Rules, 1997 (Rules). The notices were issued to
the SECP as well as secured and unsecured
creditors of the petitioners-companies. The notices
were also issued to the Competition Commission
of Pakistan (CCP),

7. The leamed Chairmen on 30.06.2022 have
submitted their report dated 07.06.2022, according

to which Extraordinary General Meeting of the

X
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petitioners/ companies was held on 31.05.2022,
wherein Shareholders unanimously approved the
said Scheme of Merger.,
OBJECTIONS TO MERGER
8. No objection was filed on behalf of CCP or
any of the Creditors and Shareholders of
petitioners to the Scheme of Merger. The SECP
filed objections to the Scheme of Merger, which
were also recorded in order dated 28.09.2022.
However, today the learned counsel for the SECP
submits that as all the objections raised by the
SECP have been removed by the petitioners,
therefore on instructions, he has no objection for
approval of the Scheme of Arrangement/Merger.
STAMP DUTY / TAXES

9. Transfer of any immovable property under
the Scheme shall be subject to applicable taxes and
duties including of stamp duty. Further if the
concerned Government/authorities discover that
any immoveable property is being transferred
under the Scheme of Merger, it will be at liberty to
raise the question regarding imposition of duties in

accordance with law.

'
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SANCTION OF THE SCHEME OF
NGEMENT/MERGE

10. The Scheme of Arrangements for Merger/

reconstruction prima-facie is not prejudicial to the
interest of members and creditors of the
petitioners/companies. This Court is, therefore,
satisfied with the merits of the Scheme, (which is
placed on record as “Annexure-A") and has been
duly stamped and signed by the Additional
Registrar (Court) of this Court). The Scheme is,
therefore, sanctioned and it will take effect in
terms thereof.
11. The petitioners are directed to submit
certified copy of this order with the SECP as
required under Section 279 to 283 and 285 of the
Act.
- ot ,@1 ;" 12. The Scheme of Amangements for
ﬁﬁﬁg- o ,1. 5o . Merger/reconstruction is duly sanctioned for above
S reasons and shall be effective in accordance with

Article 6 of the Scheme. C.O. is allowed in the

above terms.

s S |

(ABID AZIZ SHEIKH)
Y Se—— JUDGE
- Wh‘"-

idr Ahamd o
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IN THE LAHORE HIGH m”mﬂm?frgf'ﬂ i on
FhaeidldE, orae

C.O.No._ S ?5??' j2022

I the matter of:

1. GHANI CHEMICAL INDUSTRIES LIMITED
having its registered office at
10-N, Model Town Ext. Lahore
In the Province of Punjab.

... Petitioner No. 1

2. 3 TECHNOLOGIES LIMITED
having its registered office at
10-N, Model Town Ext. Lahore
In the Province of Punjab.

... Petitioner No, 2

JOINT PETITION by the Petitioners under Sections 279 1o 283 and
285 of the Companies Act, 2017 read with SRO N o.850(1)/2017 dated
24.08.2017 and all other enabling provisions of law for sanction of the >

Scheme of Compromises, Arrangements and Recons on
T
Respectiully sheweth: = lﬂ.fﬁ“"ﬂ
] a2

1. That this Petition seeks the sanction of this Honourable Court pursuant to
Sections 279 to 283 read with Section 285(8) of the Companies Act, 2017
(the “"Aet™ for a Scheme of Compromises, Arrangements and
Reconstruction for amalgamation (the “Scheme”) between the Petitioner
No. 1and its members and the Petitioner No. 2 and its members. Further it

is sought to obtain certain facilitating orders of this Heneurable Court

under Section 282 of the Act in connection with the said amalgamation.
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SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION

FOR
AMALGAMATION / MERGER
OF
G3 TECHNOLOGIES LIMITED
{AND ITS MEMBERS]

WITH AND INTO

GHANI CHEMICAL INDUSTRIES LIMITED
(AND ITS MEMBERS)

(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 283 and 285
READ WITH OTHER ENABLING PROVISIONS OF THE COMPANIES ACT, 2017)
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‘ 4 PREAMBLE

G3 TECHNOLOGIES LIMITED
EafiGROUND

53 TECHNOLOGIES LIMITED (hereinafter referred to as "GTECH") o public listed
~ompany imited by shares, incorporated in Pakistan under repealted Componies
Jrnnance, 1984 and having its registered office aof 10-N, Madel Town
Exlension, Lahore - 54000. The ownership and manogement of GTECH is specified
m Aiticie 2 (1),

‘he Company is principally éngaged in man ufocturing, sales and tfrading of
caicium carbide and reloted praducts.

L GHANI CHEMICAL INDUSTRIES LIMITED

BACKGROUND

GHANI CHEMICAL INDUSTRIES LIMITED (hereinafter refered to as "GCIL"| 0 public
company limited by shares, incorporated in Pakistan under repealed Companies
Crdinance, 1984 and having i1s registered office ot 10 N, Model Town Extension,
Lanore - 54000. The ownership and management of GCIL s specified in Aricle 2
{1

The Company is principally engaged in manufacturing, sales and trading of
medical & industrial goses and chemicals.

ll.  Objective and Benefits

The principal object of this Scheme of Arrangement, formulated pursuant to the
provisions of Sections 279 to 283 and 285 of the Act, is to effect the merger/
amalgamation of GTECH with and inte GCIL for the purposes amongst others of
combining the assets of both the companies and share ca pital of their members
info-one company fo bring significant value addiition for the members af the both
camparies. The merger / amalgamation involves the transfer fo and vesiting in
GCIL of the whole undertaking and business of GTECH together with all the
praperty, assels, privileges. rights including listing status, CDC eligibility, liabil
icenses, guorantees, and obligation of every description of GTECH o
cliolment of shares of GCIL fo the registered member: of GTECH as defi
Article — 4 hereinafter.

GCIL deals in liquid gases ond also have vast experience in the impor, suﬁs an
marketing of colcium carbide and related products. Moreover, objec Eloust:,
under memorandum of association also deals in chemical business Clb I8 =
profitable company and shareholders of GIECH can particinate in mﬂﬁbiiiﬁfﬁf;
GCIL soon after merger, Moreover, technical, inoncial and soles & ri:eﬁ%,

expertise of GCIL will be odded advanioge for the calcium c:rrt:ridegr:}jecﬁd

GTECH. Thus it is expected to have positive synergies with this mergér for ’r?j-a
sharehaolders of both of the merging entifies.

On the completion of merger / am algomation and after the issuance of shares of
GCIL to the registered members of GTECH, GTECH will dissclved by the Order
of the Honorable Lahare High Court, Lahare with nding up,

0 19E |




f

25

ARTICLE-1 - DEFINITIONS

DEFINMONS i

Ii..:lj

(8]

i<l

4]

(e}

il

(g

[h]

i

The headings and marginal notes are irsert
affect the construction of this Scheme.

in this Scheme of Arangement lincluding the preambile hereto), unless the
sutject or context ofherwise requires, the following expressions shall bear the
meanings specified against them below:

"Act” means the Companies Act, 20] 7

"Cout" mean: the Lahore High Courl, Lahore or any other court of
competent jurisdiction fer the time being having jurisdiction under Sections
277 o 283 ond 285 of the Companies Act, 2017 in connection with this
scheme;

"Elfective Date” means 24:00 hours on Cecember 31, 2021 or such other
dofe as may be approved by the Court:

"GCIL" or “Transferee” means Ghani Chemical Industries Limited. a public
company limited by shares, incorporated in Pokislan under repealed
Companies Ordinance, 1984 and having its registered office at 10 N, Model
Town Extension, Lahore - 54000,

"GTECH" or “Transferor” means G3 TECHNOLOGIES LIMITED. o public listad
company limited by shares, incorporaled in Pakistan under repealed
Companies Crdinance. 1984 and having s registered office at 10-N. Mode|
Town Extension, Lahore.

“Rs.” shall mean “Rupees”, being the legal tender money of the Elomic
Republic of Pakistan:

“Sanction Date” has the mearing ascribed thereto in Arficle & {1)[iv). bai
the day on which this Scheme becomes operative:

“Scheme" means this Scheme of Arangement in its present form wj
modification thereol or addition hereta approved by the Court a
securifies & Exchonge Commission of Pakistan and/or the gener

of members of the respective companies: .f.: P &
I." ! 3 >

"Undertaking and Business” means the assels, undertakiig, I:;ElifﬂEﬁjS.

iobilities of the GTECH (including shores allocated undsr e Scirmiel as

more particularly described in Schedule | hereto; T, %

o
. <o
[for cgnvenjence -:;mglf all not

itaanad Asus
. Registrar (Courts
Taee ek Gour |_ahare

i)




' G3ITECHNOLOGIES LIMITED

‘e sulnonzed share capital of the Com
<50 000000 of ordinary shares of
“heztet Gre ully poid and issued s follows:

Rs. 10 each out

2

ARTICLE-2 = SHARE CAPITAL AND MANAGEMENT

pany is Rs. 2,500.000,000 divided into
of which 249 871,128 ordinary

No. of Shares Issuved for/ Agalnst Rs.
Issued
o 249.4601.128 | Cash 2.496,211,280
230,000 | Consideration oiherthanCash | 2,500,000
- B8onus Shares =¥ L :
| 249871128 2.498,711,280 |

\a) Pattern of Shareholding of the Shares b

Date is as follows:

eld by the Shareholders as of Effective

Categeries of Shareholders No. of Shares Held % Hﬂidil‘lﬂz
Directorns and their Family 2,378,748 0.96%
Ghani Global Holdings Limiteg 10,000,000 4 00%
Ghani Chemical Industries Limited 29 800,000 15.93%
&3 Fintech (Private] Limited 14,000.000 6. 40%
General Pubilic 181.472 380 a2 b
249 871,128 100,00%

(2] The total number of sharehalders of GTECH, os of the Effective Date i 7,660,

[c} Share Capital of the Company (GTECH| will not be changed for Ordinary
Shares under the Scheme as described in Article-3 {I¥). However, any other
closs of shares can be issued, reaeemed. or converled, if provided in the |
Memorandum and Articles of Association and conversion ratic will be

changed if conversion occurs befare Sancficn Date.
shareholding can be changed til the Sonction Date.

Moreaover, paltern

(dl] Board of Directors of the Company (GTECH) before Merger

&
Directors Designation é/ a5
Mr. Masroor Ahmad Khan Chairman ﬁ;:_ p FJ
Mr. Afigue Ahmad Khan Chisf Executive Officer/pkeciof s

Hofiz Faroog Ahmead

Mr, Usmon Hassan

Ms. Malesha Hurmayun Bangash
Hafiz Imran Laoteef

Mr. Ali Akhtor

Non-Executive Director
Independent Director
Independent Director

- e kb i e
i HL \.J'l I:.-nlll-"_ |I.:||||1._.|r-*l
Lt
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Paoid up capital of GCIL on the Effective

SHANI CHEMICAL INDUSTRIES LIMITED

w guihoized, ssued subscribed and

108 1 05 1olloves:

Rs.
AUTHORISED i
250, J00.000 ordinary shares @ Rs. 10.00 each 5,500.000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL
33%.755,000 ordinary shares of Rs. 10/- each 3.5%7.550,000

e -l st T

\ai The pattern of shareholding of GCIL, as of the Effective Date, is as follows:

Calegories of Shareholders No. of Shares Held % Holding
Drectors and fheir Family 1.107.715 DA%
Shani Global Holdings Limited 251,459,985 &49.90%
hani Products [Private) Limited 77,055,900 2]1.88%
&3 Technologies Limited 22,000,000 6.12%
General Public 6. 131,400 1L.79%
359,755,000 100.00%

(2] The total number of sharehaolders of GCIL. s of the Effective Doteis 32

[¢} Shore Capital of the Company [GCIL) can be differ a5 on Sanction Date but
this will not affect the Scheme. However, pattern of shareholding can be
changed il the Sanction Date.

(d) Board of Directors of the Company [GCIL) befare Merger

Mr. Masroor Ahmiad Khan

Mr. Afique Ahmad Khan

Hafiz Faroog Ahmad

Mr. Usmian Hossan

Hafiz iImran Lofeef

Ms. Maleeha Hurnayun Bangash
Mr. Aftab Ahmaod

After Merger / Amalgamation

The Directors of Ghani Chemical Industries Limited {GCIL) will continue to serv
drrectors of the Company affer the merger/ omalgamation except as foll

Mr, Masroor Ahmad Khan

Mr. Atique Ahmad Khan

Hafiz Faroog Ahmeod

Mr, Usman Hossan

Hafiz Imran Lateef

Ms. Maleeha Humayun Bangash
Mr, All Akhtar

Chairman / Non-Execufive Director
Executive Director

Chief Executive Officer/Director
Independent Director
Independent Director
independent Director
Non-Executive Director

Chaitrman [/ Non-Execulive Direc 7 £ :-F'J(p‘.
Executive Director A
Chief Executive Officer/ D]re;ﬂ/é; el e N

LS

Independent Director DN i
independent Director .;J"-'G:-*'
Indep ;}5

MNan

gndent Qirector ;
- u\}v }E\écmr




‘ F 4  ARncie-3 ~ SCHEME OF ARRANGEMENT
SENERAL

n scheme of Ararigement has been tormulated pursuant fo the provisions

2t dechons 279 to 283 and 285 of the Act for the fransfer and vesting of the
sriertaking and Business into GCIL,

i on the complefion of merger / amalgamotion and after issuance of shares of

=LUlLto the registered members of GTECH. GTECH will be dissalved by the order
of the Honorable Court, withaut winding up.

TRANSFER OF UNDERTAKING AND Busingss INto GCIL

. The Undertaking and Businass shall transfer and vest
manner:

in GCIL in the following

lil The Undertoking of GTECH as at th
act. Instrument or deed. be and t
vested or deemed to have besa
Effective Datae,

e effective date sholl, without any further
he same shall stand rransferred to and be
n fransterred to or vested in GCIL an the

[i] The transfer / vesting shall be subject to the existing chargss/ morigages/
hypothecation, if any, There are, however no
charges/mortgages/hypothecation registerad on the assets of GTECH,

{iii} Such of the assets of GTECH which are moveable in nature or are capable
of transfer by manual / physical delivery or by endorsement and delivery,
the same shall be so tfransfered and sholl become property of the GCIL as
its integral part. Al the bod les, deportment and concerned

institutions,/companies wherever required shall fransfer the assets withaut
any further act or deed by the GCIL,

liv] All the immovable qssete ond properties and other nghts, connections
including listing status with Pakictan Stock Exchange Limited and CDS fights
with Central Depositery Company of Pakistan Limited etc., of GTECH shall
stand fransferred in the name of GCIL on the effective date and all the
bedies. insfitutions, companies. stack exchange. CDC, and concemed
Gevernment departments and functionaries shall effect the transfer of
assels, rights, privileges and stalus in the name of GCIL withaul any act o
deed and withgut Payment of any amount whatscever.

[v} All the liabilifies of GTECH as af the effective date shall, without any {

act, deed or instrument be and shall fransferred and vested in GCIL'S

lo become os and from the effective dote the debis, ﬁr.:akqul:"rles
abligations of GCIL, -

-

[vi] Withou! prejudice 1o the generality of the above. the trarisfer 1o and
vesting in GCIL the business and undertaking of GTECH in aee ordancewith
this Scheme shall include the followings: o0

h,:h.
Q. All the liabilifies and obligations of GTECH, howsoever arising, and
affer the amalgamation is acco lished. GCIL will discharge all such
oulstanding ligbiliies and oblig@tions in gue gourse as if they are
ofniginally the liabiities and abliga instead of GTECH.

-
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b. Al the assets of GTECH under this Scheme will be transferred to GCIL
This shall include properties of all kinds. moveable or immovable,
l‘angible or intangible, ieasehold property, actionable cloims. stocks,
'eceivables and book debts. advonces deposils, prepoyments,
nvestments, cash and bonk balances. However, the fransfer and
vesting of ossets shall be subject to any specific mortgoges or
charges created over those assets before the merger in favor of the
creditors, There are. however, no charges
/mortgages/hypothecation registered on the assetfs of GTECH,

c. All the legal proceedings instituted. couses, suifs, appeals, pefiticns,

revisions of whatever nature by or against GTECH in the Court of Law
which will be pending on the effeclive date wil be confinued
prosecuted and enforced by or against GCIL as if this Scheme had
not been made, and the same shall not abate, be discontinued or
be In any way prejudiced or affected by the provisions of this
scheme. Thereafter, upon completion dale. such legal proceedings
shall stond fransfered to GCIL,

d. All the banking, whether curent deposit, investment of al natures,

saving or others and other accounts maintained in the nome of
GTECH will stand transfered to GCIL

e. Listing status of GTECH with the Pakistan Stack Exchange Limited (PSX)

and eligibility status with Centfrol Depository Company of Pakistan
Limited (CDC] along with all privileges, rights and liabilities of GTECH
with PSX and CDC shall stand transiered in the name of GCIL without
any fee, charges, cost, act or formality,

f. Al the utility licenses. connections., meters, and other focilties for

electrcity, gas, water, telecommunications and others allowed,
licensed or provided by any Government agency (including Water
and Power Development Autharity, Water and Sanitation Agency, Sui
Northern Gas Pipelines Uimited, Sui Southern Gas Limited)] or other
agency 1o the GTECH with the respective benefits including the

deposits and any other cost paid by GTECH against any of thes d

olher existing faciliies shall remain unchanged and the ch of ?}f
name shall iake place without any additional fee, charges of doyts ™
whafsoever and without any delay. "

oA

g. All the registrations, rights, powers, licenses, periits, sanchions,

permissions. privileges of the GTECH shall stand transferred 1o GG

n. All the titles of land and other immovable property regisié}é;d in the

name of the GTECH will stand transferred in the name of GEIL

L. Al the rights in respect of frade mark, patents, copy rights and other

rights ond obligotions in respect fhereof of GTECH shall stand
transferred to GCIL,

Allthe confracts, agreements and other instuments executed oy the
merging companies and subsist  in favor of the GTECH and s right
and obligations there under shdll stand werred to GCIL

’ Mgt
Tlli".i.':ﬁﬂ.d rIL-HU..'.
R iran u:".'l'uf'i'.
st Leltare
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v Al the employment contracts and obligations there under of the
‘2TECH sholl sland fransferred to the GCIL,

<l the obligations including payment of any taxes, dulies and rights
n respect of any entitiements, refunds, tax losses {revenue, copital.
depreciafion or otherwise) tax credits from any assessment, deemed
assessment, appeal, rectification or modification of assessmenf under
ine law in respect of GTECH shall also stand fransferred and vested in
GCIL.

Conpuct oF BusiNess By GTECH TiL THe COMPLETION DATE

During the period from the Effective Date il the Sanction Date, GIECH shall
nol sel, franster or dispose of the Underiaking and Business.

[i]

(i}

DETERMINATION OF UNDERTAKING AND Business

A balance sheet: GARNORET

fi)

i

Lii]

The amalgamation | merger in accordance with this Scheme shall be
ireated as having taken effect from the Effecfive Date and as from that
ime and unfil the Sanction Dale when the GTECH Underlaking and
Business is fransferred to and vested in GCIL, GTECH shall carry on ond be
geemed to caorry on allits business and activities ond stand possessed of ifs
properiies and assets for ond on accaunt of and in frust for GCIL and all
the profits accruing to GTECH or losses arising or incurred by them shall for
all purposes be freated as the profits or fosses of GCIL.

Itis hereby underfaken by GTECH to carry on their businesses until Sanction
Date with reasonable diligence, business prudence and shall not except,
in fhe ordinary course of business or without the prior written consent of
GCIL alienate, charge, morigage, hypothecate, encumber or ofherwise
deal with or dispose of the respective-ondertgkings of GCIL or any part
thereaf. - :

L AsGh

has been prepared by GTECH (oppended herswith as Schedule Il) of £
Undertaking and Business, including without limitation, the capital reaﬁﬁr 5,
revenue reserves, revaluation surplus and accumulated profifs ang

of GIECH, as reflected in the books of accoun! of GTECH imnjadiately.
preceding the Effective Date ond which has been audited by the Auditdrs
of GTECH: !

shall be prepared by GTECH of the Undertaking and Business, ingluding,
without limitation, the share capital, copital and general reserves, revenue
reserves, revaluation surpius ond accumulated profits and losses of GTECH,
os reflected in the books of account of GTECH as of the Sanction Date and
which shall be qudited by the Auditors of GTECH, within sixty (40) days of
the Sanction Date.

have been/shall be prepared in accordance with fthe accounting
principles generally accepled in Pakistan and shall include notes setfing
out the methodology and assumptions used in identifying the Undertaking
and Business of GTECH.
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V4 ARTICLE-4 — SHARES

ConuptRaTioN

Joon the Scheme being effective in terms of the order of the Court, as

nraoerion for the franster to and vesting in Ghani Chemical Indusiries
Limted ot the undertaking and business of G3 Technologies Limited, Ghani
~hemical Industries Limited shall subject to the terms of this Scheme and
~ithou! any fugther application, deed or instrument issue at par and allot
74.961,338 crdinary shares of Rs. 10/- each as fully poid up shares o the
registered members of G3 TECHNOLOGIES LIMITED cn the basis of swap rotio of
0.30 share of Ghani Chemicol Industries Limited for avery one shore of G3
TECHNOLOGIES LIMITED, The new shores wil be issued to those registered
members of GTECH whose names will appear on the register of members on
the date to be fixed by the Board of Directors of GCIL for the puUrpose, Any
cross holding, If any, existed at the Sanction Date wil be sliminated and gle}
shares will be issued under SWAP ratio.

Il The swap ratio has been calculated on the baosls of valuation of shares of both
the companies (GTECH and GCIL) by M/s ShineWing Homeed Chaoudhri & Co..
Chartered Accountants. The swap ratio worked out will Kgnafit the gmbers
of both the companies. Normally three faciors e, ,Jf

lil book value/net asset volue/break-up value; P g AN
[i] market value of shares: and W], Registras (Courty
[ii} dividend earning capacity of merging companies: ot Hinh Coun Lahate

are given considerations while working out swaop ratio. As GCIL 5 an unlisted
company. therefore, the market value af shares of GCIL s not considered as
cne of the facters in calculating swap rafio. Similarly, the dividend eaming
capacilies of merging companies are not considered s one of the factors as
these companies have not declared any dividend.

TRAMSFER OF SHARES

. Allmembers whose names shall appear in the register of member of GTECH on
such dale ofter the Sonction Date as the Boord of Direciors of GCIL may
oet ine, shall surrender their share cerlificate for cancellation thereof to

- In default, upon new shares being allofted and issued by GCIL to the

bEEGTECH whose names shall appear on the respective register of

bs;cf such dale, as aforesaid, the share cerfificate in relation to the
& e Py them in GTECH shall be deemed 1o have been culy cancelied.
@‘ Al lecsiifourteen days' notice shall be given to the members of GIECH of the
dg’re*_fp!ed oy the directors of GCIL for determining the entitlements to ordinary
‘L shares of GCIL to be issued to the members of GTECH. The members helding
col shares wil deliver the share cerlificates to the company fou
'E" Eencellation and issue of shares of GCIL 1o them in physical ferm within 30 days
JEom 1he recpening of Book Closure. As GTECH's shares are aligible for Central
~JLepository System (the "CDS"| of Central Depository Company of Pakistan
Limited {the "CDC"). the scrip-less shares shall be directly credited by book
entries in the CDS in lieu of the scrip-less shares of GTECH to their respective
Investors' accounts or sub-accounts with CDC participanits within thirty [30)
days from the reopening of Bock Closure made for determination of merger
enlitlements.
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The new sudinary shares of GCIL issued pursuant to the Scheme shall rark =le ]
LrSL wth the exisling ordinary shares of GCIL in all respecis and shall be
wnited to gl dividends, bonus, nght kssues declared subsequent to he
rene torang of this Scheme.,

oo tine gliofment of the Qrdinary shares of GCIL to the members of GTECH in
'he manner oforesaid, all share cedificates reprasenting the ordinary shares of
STECH shall stand cancelled.

“ile making allotmen! of new shares. the fractional allotments above 0.5
hares sholl be rounded up to cne share and below 0.5 shall be ignared.

shares will be issyed by GCIL to the members of GTECH under SWAP rafio.
Working of Merger adjustment and Balonce Sheet of GO immediately after
merger ¥ ohltached herewith in schedule II. Resullant Merger Reserves js
recognized as a Capital Reserves as g share p om is to be recognized by
the GCIL. P
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j ARTICLE-5 — RIGHTS AND OBUGATIONS OF GCIL AND GTECH
Ricars aND OBUGATIONS OF GCIL 1IN RESPECT OF THE UNDERTAKING AND BUSINESS
A1 sits oppedals, arbifrafions, governmental mvestigations and other legal

rencesaings instifuted by or agaoinst GTECH in respect of the Underfoking and
nuuness and pending before any court, tibunal, requlatory body or any other
uthonty shall be freated as suits, appeals and legal preceedings by or against
=TI ond may be confinued, prosecuted and enforced by or against GCIL
occorgingly,

L Allloxes onincome, including but nat imited 1o, advance tax and withholding
taxes, collected/deducted from the Effective Date il the Sanction Dale in
respect of the Undertaking and Businese shall, ond be deemed o, be to the
benefit and credit of GCIL.

.  The capital reserves revenue reserves, revoluation surpluses and
occumulated profits and losses of GTECH as aof the day preceding the
Effective Date and immediately preceding the Sonction Date respectively,
all os audited by the Auditors relating to the Undertaking and Business. shall
constitule and be freated as reserves and revoluation surpluses of a
corresponding noture in GCIL and shall be accounted on that basis in the
books of account of GCIL.

V. The authorized share copital of GTECH shall be merged with the guthorized
share capital of GCIL, The autharized copital of Rs. 2,500 milion of GTECH
and Rs. 5,500 million of GCIL will ba consclidated and merged cnd the
authorized capital of GCIL will stand of Rs. 8.000 miliion divided into 800
million ordinary shares of Rs. 10 each without any payment of additional fee,
The merged outhorized capital will also be increased further if so required
with the approval of shareholders by passing o special resclution in the
general meeting in accordance with the requirements of the Companies
Act, 2017. Moreaver, i there is any change in the autharized capital of
ordinary share or any closs will be added in the merged entity (GCIL).

V. @ conlracts, agreements, irusts, legses, convevances, grants and
pistruments of fransfer entered inte by or subsisting in fovour of GTECH upon
nsterred to and vested in GCIL shali remain in full force and effect
inally entered into by or gronted in fovour of GCIL instead of GTECH
y i CIL may enforce all rights and shall perform all obligofions and
A“-—‘f v ornorge, sotisty and perform and fulfil oll debts, liabilities, coniracts

. . erigogements, and obligations whatsoever of GTECH as an effective date.

Vi ;L;"I“he debts and liakilities ond the obligations of GTECH upon being transferred
& e 4 1o and vested in GCIL shall be trected os the debis and liabilities and the
+ obligations of GCIL as If originally incurred by GCIL instead of GTECH and

/ GCIL shall pay and dischorge all such debls and labilities and shall perform
all such cbligations accordingly,

TRANSFER OF STAFF AND EMPLOYEES

¥il.  Every officer, staff or other empioyee of GTECH cn the effective date shall
pecome officer, staff or emplovee. as the case may be, of GCIL on the bosis
that his service have noi been interupted by the transfer and vesting of
Undertaking and Business of GTECH intg GCIL under this Scheme and on the
some remuneralion and other conditions of service, rights, privileges as to
P fund, gratuity, if any and other matters as were applicable {o

theni before the effective date,

g Asa

Wl | s | R L
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f - ARTICLE-6 — GENERAL PROVISIONS
SANCTION AND EFFECTIVENESS OF SCHEME
I Sancfions and Provisions of the Scheme:

[} The respective Board of Directors of GTECH and GCIL have gpproved the
foregoing Scheme for submission ia the Court, Consequent thereupon, a
petition will be submitted o the Caurt far abtaining sanction of this Scheme
formuloted in terms of the provisions of Section 279 and oll other encabling
provisions of the Act and for an order under Section 282 of the Act for
carrying the Scheme into effect.

fii} The respective Board aof Directors of GTECH and GCIL may, in their gbsolute
discretion, consent jointly on behaif of all concemed to any modifications
or additions or alterations fo this Scheme of to any condilions which the
Court may think fil to impose and may give such directions as they miay
consider necessory to setile any questions o difficulty arsing under this
scheme or in regard o its implementation or in any matter connected
therewith.

{ii) This Scheme is subject fo the sanction of the Court and may be sanctioned
In its present form or with any modification thereof or addition thereto as
the Court may approve and fhis Scheme, with such modification or
addifion, if any, also subject to any conditions, which the Court may
impose,

{iv] The provisions of this Scheme shall become binding and aperalive on the
date [the "Sanction Date”) that a cedified copy of the order or orders of
the Court under Section 279 of the Act, sonctioning this Scheme and
MokKINg any necessary provisions under Section 282 of the Act shall have
been fled with the Registrar of Companies, securfies and Exchange
Commission of Pakistan, Lahare.

| Notwithstanding that the scheme becomes binding ond operative on the
sangtion Dale, the merger of GTECH, and transter o and vesfing in GCIL,
€ Undertaking and Business shall be deemed to have token place on
. e Effective Date and shall be treated accordingly, as per the provisions
¥ey il this Scheme,
= N
R F&ﬂ Except as expressly ofherwise stated herein, fellowing the Sanction Daoie,
/{‘ - _;5“ the Undertaking and Business shall be recorded in the books of Qccount af
el nq‘ ﬁ-;‘: GCIL at the respective values appearing in the books of cecount of GTECH

on the dale preceding the Effective Date.

- (vil) Each of GTECH and GCIL shall take all acfions and execute all formalifies
Considered by their respective Boord of Directors necessary and expediant
o properly ond sm aothly cause the transfer and vasting of the Undertaking
and Business in the manner stated herein, and shall carry out and execuie

this Schem.&}x uant to and in accordance with the arder of the Court,

i n:_lu.
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i) Without prejudice o the generality of fthe foregoing, the respective Board
of Directors of GIECH and GCIL may generally or with regard to any
specific ssue or matter related to the execution and implementation of the

deemat. rom fime to fime expedient and nécessary for o proper and
sSmonth impremeniation of the Seheme:
lix) The 200 of Directors of GTECH ond GCIL have given their assent o any

modhogtion or amendment fo the Scheme or agree 1o any terms and/or
—Lnmhons which the Court and ! or any other Authority, Body or
Comnmyssion under low may deem fit to direct to iImpose or which may
Lihenwise be considerad necessary or desirable for setting any question or
Foutt or difficulty that may arise for implementing ond / or carrying out the

x| For the purposes of giving effect to the scheme or any modification or
amendment thereof, the directors of GCIL are hereby authorized by GTECH

‘o given such directions and / or to take all such steps and actions as may

e

As of the Sanction Date. iha terms of this Scheme shall oe binding on each of
GTECH and GCIL and all their respective shareholders, members, employees,
debtors and crediters ang any person having any right or liabliity in relation to
thern,

All the costs, charges and expensss incured [ to be incurred in refation to ar in
conneclion with the Scheme of Arangement and of comying into the
implementatian of the Scheme or incidental fo the completion of the
omaigomation/merger in pursuance of the scheme shall be barne and paig

(i} if the Scheme is not opproved by the requisite majority of share :
members of any of GTECH and GCIL:

'E-. --i.

(i) if sanction af the Court in respect of this Scheme is not red ig;?-}aﬁ‘r:h

date [if any) as may be multually agreed by the respBctive Qi:-gi'r'd of
Directors of GTECH and GCIL. =

After the Sanction Date the shares of GouL shall be technically lisfed on the
kis’rwzxc hange in accordance with cpplicable rules and regulations,

& HI"LLI
| . % 1_‘:].'--1."1 ;J .:é‘ |_'|'.:ri-'|;l__.':'.I=|
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LANEQUS
f This Scheme shall be gaverned by and be constriued in accordonce with the
substanfive and procedyral lows of Pakistan,

i Section headings ore solely for convenience of reference,-and shall not affect
the mearing or irterpretation of this Scheme or any of its provisions,

Yill. The tanste vEsting and amalgamation of the Undermkr‘ng and Business in

berrns of tis Scheme shall not: (i} constitute any assignment, devolution,
“rhivayance, alienation, parting with POssession, or afher disposition under any
Hw e ihe fime being in rorce; {ii| give rise 1o any forfeiture; (i) invalidate or

Hiseharge ony contract and liv) give rise 1o any night of first refusal ar ore-
emplive nght,

1£. Thit Scheme is subject 1o the sanction of the Court and may be sanclioned in
5 Dresent form or with any modification thereof or addifion thereto os the
Coutt may approve and this Scheme, with sueh modification or addition if any,
i5 also subject 1o any condifions, which the Court may Impose,

LisiNG / Deusting

X. G3 TECHNOLOGIES LIMITED shal sfand dedisted fom the Pakistan Stock
Exchange Limited an the date of allotment of shares by GCIL fo the members
Of GTECH and on the same date, Ghani Chemical Industries Limited sha| stand
isted on the Pakistan Stock Exchangs Limited, ot the opening price based an
F/E rafic which s determined on the Dases of market equivalen! share and
earming petential of the merged balance shee! of both Companies as
determined by the Auditors' Cerificate after taking impact of swap rafio bt i1

the documentafions ©f may be required by the Pakistan stock Exchange
Limited. Till such time the shares of Ghani Chemicals Industries Limited are listedd

on the Pakistan Stock Exchange Umited. the listed status of G3 TECHNOLOGIES
LIMITED shall not be changed,

¥
1 '-'.
Place: Lahore : Hap =, '
Dated: Apri 14, 2022 Aligle Ahmad khan HafirForaoq Ahmad
Chief Exseyfive Officer Chief Executive Officer
Gd Tech nologies Limited Ghani Chemical Industries
Limite '
A TEL ” =
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Description of Undertaking and Business

The Undertaking and Business shall comprise the entire Undertaking and Business oi
GIEC H inchuding but not limited the following: :

{1]

e enfire Uundertaking and Business of GTECH:

'ne assefs and property of GTECH ncluding, without limitation, properies of all
unds and by whatever fitte held and whether movoble or immovable or
langible or intangible, and without limiting the generality of the foregoing in
particulor;

aj

b

i

f

=

any warehouwsing ond office facilifiss {inciuding all related infrastructure)
logether with all nghts, easements, privieges and advantages
appurienant thereta or for the benealit thereaof:

all plant and equipment, spare parts, tocls, moter vehicles, fumiture,
fixtures and fittings owned or leased:

all stock-in- frade, inventary, stocks of fuels, raw materiats, ingredients.
packaging. office and loboratory  supplies, engineering spares,
consumaoble stores, work-in-progress, finished goods;

all confracts which remain in whole orin part to be pedormed at the
sanction Date entered into by or subsisting in favar of GTECH, inclusive of
all ights and obligations of GTECH ansing thereunder:

all agreements, trusts, leases, Conveyonces, gronts, instruments of fransfer.
engagements, commitments and amangements entered into by or
subsisting in favour of GTECH, inclusive of all nghts and obligations of
GIECH ansing thereunder:

lists, colalogues, fiterature, employee records, documents of kit les
largets, sales stafistics, market share statisfics, maorketing sufs
reports, marketing research and any advertising or other g
rmatenals and occounting fincluding marncagemeni -_= |
and oiher financiol dota whether in hard copy or in computer Helgh
Wincluding, for avoidonce of doubt such medigAes microfi
microfiche); Qo M
P
all claims, book frade and ofher debls or sums [in:lu:?pﬁm' credii

oll historical and curent cocuments, custormner lisis, product and sugplier

nates) due, ewing, accued or payabie fo GIECH {wiheth not invoiced
and whether or not immediately due or payabla], ances, deposils
FreEpayments and ofher receivables, investments [both short term andlong
terrn, including without limitation, Investments in shares, debentures. debt!
Instruments end otfiar securit n hand and ot bonk, or other

depositories:
-J-\. i _JT‘1.
5"'1'.-\111 Lk Geu st
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F L e land, building, premises lecsehold or free hioid;

e connechions and faciifies for telecommunication owned Dy, or
sared of licensed to, GIECH and utilized by i including telephones, Ielexes
+nd factmile and benefit of ol payments and deposits made by GIECHIN
cannection therewith; '

ihe connections, meters and other installafions owned by, o lecsed or
licensed 1o, GTECH for the supply of eleciicity, gas and water ang the
benefit of all payments and depasils mode by GIECH in connechon
therewith;

k] cash in the bank and other oocounts of GTECH!
] all abifies and obigations of GTECH including but not limited to:

a) ol amounts owing {whether or not due tor payment] or payable by GTECH
and which are unpaid at the Sanction Date in respect of the supply of
goods, row materials, ufiities and senvices, [including, without Emitation,
credit notes granted and odvances received from suppliers of custamers)
to the exlent arsing exclusively of primanly in the ordinary course of business;

b the liobiiies of GTECH on account of taxes. including income fax sales fax,

octrol. nfrostruciure cess, customs duty, excise duty, stomp dufies,

ﬂ registirafion fees, levies, deduchions, imposts, and any other charges and

withhaldings whatsoever, fogether with any interest. markup or penaities

payoble in cannection with any failure to pay or delay in paying any of the

dbove. and the enfilements of GTECH to refunds, credits, advance
poyments or any ofher penefits in respect of any of the foregeing:

¢| ihe capital reserves, revenue reserves, un-oppropriated profits and losses.,
and revaluation surpluses of GTECH.

liv) the coniracts of employment and ol ights, obligations and liabilifies of GTECH
arising after the Effective Date under such confracts or othemwise | including such
liobiiies payable on ferminafion of service by way of gratuity, redundancy,
superannuation, provident fund, pension or, postrefirement medical focities
o 1SE:

J r fights, powers, aulhorfies and prvieges of GTECH, including, withaut
Wation:

q:;‘rh‘-!g a1) all registrations, licenses, permits, authonzations, sanchons.
o permissions and approvals issued of granted by any government,
r n.q‘h‘ governmental department or agency, or any stafutory. local
S authority or any municipal corperation fo GTECH:
j ] al concessions, entitlements duty and fox exempfions and
remissions: -
| s
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all credils and refunds on account of sales tax, customs duty,
octegi and other duties, taxes, levies, fees, charges, orimposts paid
an account of, orin connection with, the purchose, acquisition or
'mport of plant machinery gquipment, sparas, raw and packing
and other matericis: and

el nghts against third parties (including sub-contracts ond any
relention of title nghits),

i} all iabilibes, including those relafing to hegiih, safety and environment, to the
exlent orsing exclusively or primarnily in the ordinary course of business, Grising cis
a result of GTECH's failure to comply with any refevant and lEgaly enforceable
Corporaie or ofher laws, rules, ordinances. or regulafions prior fo the Sonction
Date;

ivil) all lickiifies, including those relating to health, safety and environment. to the
extent arising exclusively or primarily in the ordinary course of business, Qrsing as
a result of GTECH's foilure fo obtain any reguired relevant govemmenial or
regulctory permit, licerise, consent or other autherization or renewal ar vanaticn
thereof prior to the Sanction Date:

[vis) any suit, action, arbitrafion, charge, govemnmental invesfigation, claim, litigation
or proceedings, costs, demands an | Bxpenses reloting to paragraphs os
above,
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F SCHEDULE Il

G3 TECHNOLOGIES LIMITED
FINANCIAL POSITION AS AT DECMBER 31, 2021

December 31, 2021

y Rupees
/ PROPERTY AND ASSETS
Non Current Assets
Properly. plant and eguipment 262,496,623
Leng ierm invastment 409,989 031

472,485,654
Current Assels

Inventory : 26,923,077 |
Trade debts 36,27 5,000 |
Loan and advances 2,651,594 |
Tax refund due from Government 15.033.301 |
Advarnce income fax _ 2,026,748 |
Accrued incoms a9 T4
shorl term invesiments 1,380,000,000 |
Cash and bank balances 47,235,153
1,518,274 581

2,190,7460,235

EQUITY AND LIABILITIES

Share Capital and Reserves ‘a §
Authorized share capital: e
250,000,000 erdinary shares of Rs. !{l.g;:b | & . 4 2.500.000.000
A5 B4
Issued, subscrined and poid up capital “J.:i‘\ 79 2.498.711,280
Accumulated loss ‘33 "-_{ [406.352.033)
';t; : 2.092,359,247
Non Current Liabllifies : g
Current Liabilities
Irade ond other payables 95.7 14,532
Unclaimed dividend 491,058
Provision for taxation 2,194,998
28,400,988
it 1..':". :'-.'\'.
W S 2,190,760,235
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