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. 042-1111-TREET (87338) g 042-35114127
= info@ftmm.com & www.ftmm.com

Chief Operating Officer Dated: 7" April 2023
Pakistan Stock Exchange Limited
Stock Exchange Building, Stock Exchange Road, Karachi

SUBJECT: Notice of Book Closures of First Treet Manufacturing Modaraba (FTMM) for
Determination of Entitlement of Shares of Treet Battery Limited (TBL)

Dear Sir,

With reference to our earlier announcement dated March 15, 2023 enclosing Court Order issued by
honorable Lahore High Court, Lahore (LHC) sanctioning Scheme of Arrangement for De-
Merger/Bifurcation of Battery Division (Scheme). Accordingly, pursuant to the Court Order, TBL shall allot
0.9984 ordinary share in TBL to the certificate holders of FTMM in respect of one (1) certificate in FTMM
held by them.

In order to give effect to the issuance of 883,590,287 TBL shares to the certificate holders of FTMM, it is
decided that the share transfer books of the Modaraba shall remain closed from 21 April 2023 to 27 April
2023 (both days inclusive). The transfer received in order by the close of business on 20 April 2023 at the
office of the Share Registrar of the Company, Corplink (Private) Limited, Wings Arcade, 1-K (Commercial),
model Town, Lahore, Telephone No. 042-3589182 and 042-35916714, Email: corplink786@gmail.com or
update in the Central Depository System (CDS), will be treated at the time for the purpose of entitlement
of shares of TBL. The Fractional shares (if any) shall be consolidated and sold on PSX, with the sale
proceeds shall be paid to a registered charitable organization. Upon final determination of entitlements,
a formal list shall be sent to TBL for issuance TBL shares to certificate holders of FTMM and FTMM itself,
subject to completion of necessary corporate and regulatory formalities by TBL.

Certificate Holders are requested to please update information regarding their respective CDC Participant
/ CDC Investor Account Services (in the case where shareholding is in Book Entry Form) or to our Shares
Registrar (in the case where shareholding is in Physical Form) at the above mentioned address of our
Shares Registrar.

For any query / clarification /information, the certificate holders may contact the FTMM/TBL at email
zunaira.dar@treetgroup.com and/or the Share Registrar of the FTMM at email corplink786@gmail.com.

Regards, -

For and on behalf of
First Treet Manufacturing Modaraba

Zungir: N

Head of Legal anracoém y Secretary

TREET
GROUP

S |t

www.treetgroup.com
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| ORDER SHEET
IN THE LAHORE HIGH COURT LAHORE

JUDICIAL DEPARTMENT.
C.0. No.4388|of 2022.
Treet Battery Limited etc. VERSUS Joint Registrar of
Companies

S No. of order/
proceedings

Order with signatures
where necessary

Date of order/
Proceedings

bf Judge, and that of parties of counsel,

10.01.2023

Mr. Hafiz

Mr. Moeed A
respondent/Allie

M/s Shahzad Att
Ali Advocates fd

respondent/SECP

~ Elahi and Ch. Muhammad |
r petitioners.

Talha Advocate for
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and reconstruction filed
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with all rights, liabilitie
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' convene and preside oY

setitioner No.1) and First Treet
ba (Petitioner No. 2) seeking
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shareholders/certificate| holders of the Petitioners for
consideration and approval of the Scheme.

4. Pursuant to Rule 57 of the Rules, the
Chairpersons have filec their report on the proceedings
of the respectiyve meetings of the
'shareholders/certificate holders of the Petitioners held
on 02.03.2022. The Chpirpersons state that consequent
'upon notices issued to the respective shareholders/
certificate holders of] the petitioner companies in

accordance with the |applicable provisions of law,

'separate meeting of| the shareholders/ certificate
holders of the Petitioner No. 1 and Petitioner No. 2
‘were convened on 02.03.2022. Four shareholders (two
'in person and WO througl'{ proxy/nominees)
representing 100% of the issued share capital of
Petitioner No. 1 attended the meeting and unanimously
passed the resolution for approval of the Scheme.
Twenty-four certificate holders (twenty-two in person
‘and two through proxy/nominees) representing

199.32467% of the |paid-up certificate capital of

Petitioner No. 2 attended the meeting and unanimously

\_-T" (é.  passed the resolution gpproving the Scheme.

g ».* 5. Thereport of the Chairpersons makes it apparent

4 ' that the Scheme has been unanimously approved by

100 percent in value of the members of Petitioner No.

1 and 99.32467 percent in value of the certificate

holders of Petitioner| No. 2, present and voting in

' person or by proxy, (at the meetings duly convened
| under section 279(1) ¢f the Act.

6. Notices under Rule 61 of the Rules regarding

' filing of this merger petition were duly published in the

- newspapers daily “Dawn”, daily “Business Recorder”
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and daily “Dunya”. NG

from any quarter. All se
No. 2 have given their

Scheme. Petitioner No

placed on record the N(

g2

Companies under Secti

'Commission of Pakistai

the Petitioner No. 2 as
‘attached as Annexure

No. 1 statedly does

'Qecurities and Excha]

((SECP) filed reply to tl

'that the incorporatio
?(February 22,2019) is
idate of Scheme i.e.
Icounsel for the petiti

\incorporation can be @

Notice was alsd

~3~

) objection has been received
¢ured creditors of the Petitioner
no objection certificate to the
| and Petitioner No. 2 have
)Cs of secured creditors.
) issued to the Registrar of
hn 283 of the Act, Competition
| and to the secured creditors of
per the list of secured creditors
G with the P‘etition. Petitioner
not have any creditors. The
nge Commission of Pakistan
his petition raising the objection
W date of Petitioner No. 1

later in time than the effective

January 1, 2019. The learned

oners argued that the date of

f a later date than the effective

| date of Scheme. He, however, has no objection if the

effective date of the Sg
' the incorporation date
| 8. SECP has furths
the petitioner provids
| whereas the audited ad

the swap ratio calcula

accordingly. Learned

heme is modified to a date after
of Petitioner No. 1.

.rmore raised the objection that
.d accounts as at 31.12.2018

counts were not shared and that

Hons is required to be amended

counsel for the petitioners

' submits that the accoupts were sul‘mitted immediately

| prior to the effective g
| therein i.e. 01.01.201]
" audited accounts as at |
' SECP. The stance takg

\ ks
petitioners appears 1

ate of the scheme as mentioned

9. He, however, submits that

50.06.2021 are available with the
n by the learned counsel for the

o be correct. Besides, SECP

7
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' despite being in possegsion of the subsequent audited
accounts of the petitiopers has not been able to point

out any variation in the figures of the accounts as at

31.12.2018 or the accounts submitted thereafter.

9. In view of the above, this Petition is allowed and
' the Scheme is hereby sgnctioned, \Lhich shall form part

of this order as Apnexure ‘A’, subject to the

modification that Effegtive Date of the Scheme shall be

read as 01.04.2019 in place of 01 .01.2019”. It is further

ordered as follows:

(a) That with effect from April 1,

2019, the
Business

Battery Undertaking and
(free from all

encumbrances) as described in

Article 3
Petitioner

of the Scheme, of the
No. 2 shall stand

transferred to and vest in Petitioner

No. 1;

(b) That all pending legal proceedings
instituted by or against the Petitioner

No. 2 in
Undertaki|
before
regulatory
authority
against th
be cont

b
(c) That the

like interg

respect of any Battery
ng and Business pending
any  court, tribunal,
body or any other
shall be continued by or
» Petitioner Nd. 1 and may
nued, prosecuted and

enforced by or against Petitioner No.

Petitioner No. 1 shall

proceed tp allot any shares or other

sts in the Petitioner No. 1

which under the Scheme are to be

allotted ta
(d) That all
expenses
Petitioner

or for any person;
costs and incidental

shall be paid by the
No. 1.
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10.  The immovable property pf Petitioner No. 2, i.e.
Plot Nos. 1, 2, 3, 4, 8,9, 10, 1] and 12 measuring in
aggregate 40.132 acres (1,444,780 Sq. feet) in Phase I,
M3-Industrial ~ City, Faisalabad (along with
construction thereon), shall in the result of the approval
of the Petition, be transferred to and vest in the
Petitioner No. 1. The petitioners shall deposit the
requisite stamp duty/papers within 30 days of the date
of the order with the Office of this Court after which
certified copy of this order shdll be provided to the

f -
(Shamsyégmood erél)
bl Judge.

Vsan >N 2

Petitioners.
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SCHEME OF ARRANGEMENT

BETWEEN

(1) FIRST TREET MANUFACTURINL MODARABA
(AND ITS CERTIFICATE HOLDERS)

AND
(2) TREET BATTERY LIMITED
(AND ITS MEMBERS)

(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 282
AND ALL OTHER ENABLING PROVISIONS
OF THE COMPANIES ACT, 2017)
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| PREAMBLE

FIRST TREET MANUFACTURING MOD

BACKGROUND

FIRST TREET MANUFACTURING M
“FTMM”) was incorporated as a Modaral
Modaraba (Floatation and Control) Ordinand
Limited. Its registered office is situated at 72-
ownership and management of FTMM is spec

TREET BATTERY LIMITED

BACKGROUND

TREET BATTERY LIMITED (hereinafter
February 22, 2019 as a public compa
Companies Act, 2017. Its registered office is
Lahore. The ownership and management of T]

q
o]

Objective and Benefits

The principal object of this Scheme of A
provisions of Sections 279 to 282 of the A
assets and businesses of FTMM along wit
allocated for such assets and business and to 4
more particularly provided herein below)

The benefits of the Scheme of Arrangemen
following:

De-bundling of business unit and expl
Requirement of’ International Market
Additional Funds Raising

1,
74
3
4.
3.

ARABA

ODARABA (hereinafter referred to as
ba under the Modaraba Companies and
e, 1980 and managed by Treet Holdings
B Industrial Area, Kotlakhpat. Lahore. The

fied in Article 2 (I).

referred to as “TBL”) was incorporated on

ny limited by shares under the provisions of the

ituated at 72-B Industrial Area, Kotlakhpat,

BL is specified in Article 2 (11).

Arrangement, formulated pursuant to the
ot, is to provide for segregation of certain
h respective liabilities and share premium
ransfer these assets and business 0 TBL (as

t, shall include but are not limited to the
bration of value

Value creation for the Modaraba Certifficate Holders
Voting Rights for existing Modaraba (ertificate Holdefrs

o
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ARTICLE-1 - DEFINITIONS

DEFINITIONS

(I) In this Scheme of Arrangement (including the pream‘ale hereto). the following
expressions shall bear the meanings specified

(a)
(b)

(c)

(d)

(e

ey

(g
(h)

“Act” means the Companies Act, 2017

“Battery Project” means Lead Acid
Industrial City, FIEDMC, Faisalabad;

"Battery Project Employees' means

against them below:

Battery Project (on 40acre of land) in M-3

all employees of FTMM-Battery who are

employed directly or through contrpctor) wholly and/or principally for the

purposes of the Battery Project and
signed letiers agreeing to accept §

who have on or before the Sanction Date
:mployment with TBL in lieu of their

employment with FTMM with effect from the Sanction Date;

“Battery Undertaking and Business

» means the assets, undertaking, business,

liabilities of the Battery Project (including share premium allocated for the

Battery Project) as more particularly d

“Court” means the Lahore High Co
jurisdiction for the time being having j
Companies Act, 2017 in connection W

"FTMM?” or “Transferor” means
Modaraba incorporated under the
(Floatation and Control) Ordinance, 1
Industrial Area, Kotlakhpat, Lahore.

bscribed in Schedule 1 hereto;

, Lahore or|any other court of competent
risdiction under Sections 279 to 282 of the

th this Scheme;

First Treet Manufacturing Modaraba, a
Modaraba Companies and Modaraba
H8(0 and having its registered office at 72-B

“Effective Date” means 00:00 hours gn January 01,2019;

"Retained Assets and Undertakings
and obligations of FTMM that are reta

“Rs.” shall mean “Rupees”, being
Republic of Pakistan;

“Sanction Date” has the meaning asd
day on which this Scheme becomes op

“Scheme® means this Scheme of A
modification thereof or addition hereto

" means the assets, undertakings, liabilities
ined by it under this Scheme;

the legal tender money of the Islamic

ribed thereto in Article 6 (I)(iv), being the
erative;

rrangement in its present form with any
approved by the Court;




(m)

“TBL” or “Transferee” means Treet I
incorporated under the Act and havin

Area, Kotlakhpat, Lahore.

“THL” or the “Modaraba Manage
Limited, a company incorporated uni

_ \d
ited company

Yattery Limited, a private li
2-B Industrial

g its registered office at

ment Company” means Treet Holdings
Her the laws of Pakistan and having its

registered office at 72-B Industrial Ared, Kotlakhpat, Lahore.




' ARTICLE-2 — SHARE CAPIT

L FIRST TREET MANUFACTURING

The issued, subscribed and paid up certificatg
Rs. 1,955,999,940/- divided into 195,599,994

(a) The pattern of certificate holding of FTMI

AL AND MANAGEMENT

3

.

MIODARABA

capital of FTMM as of Effective Date is

ertificates of Rs. 10/- each.

M, as of the Effective Date, is as follows:

Categories of Certificate Holders e ofcaninaies Certificates Held % Holding
Holders*
Syed Sheharyar Ali 1 21,447 0.01%
Individuals 194 4,658,785 2.38%
Investment Companies 4 151.500 0.08%
Treet Corporation Limited 4 170,851.700 87.35%
Treet Holdings Limited 1 19,590,562 10.02%
Others 9 326,000 0.17%
& 213 195,599,994 100.00%
§ ased on no. of accounts in CDC / folios
-
1<)
ﬁ”( ) The total number of certificate holders of FTMM, as of the Effective Date is 213.
&
] .
Vlanagement Company. Shareholding and

(¢) FTMM is managed by the Modaraba ]

board compesition of the Modaraba Mang

gement Company is as follows:

|

pany
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No. of Shares o
Treet Corporation Limited 61,101,708 p
Global Arts Limited 10,003,000 - o
Directors 32
71,104,740
Board of Directors of Modaraba Management Cpmpany
Dr. Niloufer Qasim Mahdi Chairperson
Syed Shahid Ali Chief Executive Officer
Non-Executive Director

Syed Sheharyar Ali
Mr. Imran Azim,

| Non-Executive Director

Dr. Salman Afridi

| Non-Executive Director

Non-Executive Director

| M. Saulat Said
Mr. Muhammad Shafique Anjum

Non-Executive Director

Mr. Munir Karim Bana

Non-Executive Director

1L TREET BATTERY LIMITED

The authorized, issued subscribed
follows:

AUTHORISED
1,000,000 ordinary shares @ Rs. 10.00 each

ISSUED, SUBSCRIBED AND PAID UP CA
100,000 ordinary shares of Rs. 10/- each

(a) The pattern of shareholding of TBL, as of

Rs.

10,000,000

\PITAL
1,000,000

" April 30, 2019, is as follows:

€

Urg, ¢ Hon,
L"lo,._

S,

Iy
Co,

Category of shareholders Shares held %
99,996 100
Treet Holdings Limited
2 |Syed Shahid Ali 1
3 |Syed Sheharyar Ali 1
4  |Mr. Munir Karim Bana 1
5  |Mr. Rana Shakeel Shaukat 1
Total 100
(b) The total number of shareholders of TBL| as of April 30,2019 is 05.
J;:’}E:;J-ii?}-_
o C

and paid up capital of TBL as of April 30, 2019 is as




wi

(c) The Board of Directors of TBL are as follows:

hairman/ Chief Executive Office

Non—Executive Director
Non—Executive Director

Executive Director




ARTICLE

GENERAL

f Arrangement has
282 of the
to TBL.

This Scheme 0
Sections 279 10
and Business in

L

TRANSFER OF

1. The Battery Undertaking
manner:

(i) The
Sanction D
procedure,
TBL on the

and Business

ate shall, without

The separation from FTMM

Undertaking and
Effective Date, and as from 1

(i)

Undertaking and Business shall be
for the benefit of B
uing Or arising to F
treated as
licable) accruing or ar

on acgount and
rights shares and entitlements
of the Battery Un
bonug shares,
TBL.

(i) During the perl
sell, transfer OF

&
’DETERMINATI

ON OF BATTERY UND

o
0

‘Q
ol
o ~
P
~F

» ¢ VIL A balance sheet:

capital reserv
profits and losses of
Business,
preceding the Effective
of FTMM, Kreston Hyd

.3 — SCHEME 0]

Act for the trans

BATTERY UNDERTAK]NG AND B

and Business sha

Battery Undertaking and Busil
d from FT

Sanction Date. The ra
shall be free from all

Business shall
hat

dertaking and
rights shares and

od from the Effective Date ti

ERT/

has been prepaxed by F]
Battery Undertaking 21
es, revenu

as reflected ]

been formulated pursuant to the prov

fer and vesting

11 tr

hess qubsistl
further act or dee

M1

sfer and vesting

acc
usiness shall be

entitlements (as app

tery Undertaking an

\d Business,

n the books of
Date and which has
or Bhimji & Co,

F ARRANGEMENT

g ;mmediately
matter OF thing.
v and shall be transferred to and yested in

ortgages of charge

11 the Sanction Date.

MM (appended herewith

- cluding without limitation,
b 1eserves, revaluation surplus
FTMM relating 10 the Battery Undertaking and
account Of FTMM immediately
been audited by
Charte

isions of
of the Battery Undertaking

USINESS INTO TBL

ansfer and vest in TBL in the following

preceding the
process OF

f the Battery Undertaking
s or other encumbrances.

0

TBL of the Battery
effect from the

or on account
profits, dividends.
ising 10

FITMM ghall not
d Business.

\KING AND BUSINESS

as Schedule 1) of the
ihe

and accumulated

the Auditors

red Accountants;

AT ER
’f<?‘1’* EJ‘P}' g
| (o A N
L j Yot
i\u’i B, }5’-9
& A

e

e,



il bkt
37 R
L{‘J’ /
b. shall be prepared by FIMM of the Battery Undertaking and Busi ess,\&’
including. without limitation, the capital reserves, revenue T
revaluation surplus and accumulated profits and losses of FTMM relating
Business, aS reflected 1D the books of

to the Battery Undertaking and

account of FTMM as of the San¢ i
M, Kreston Hyder Bhimiji

the Auditors of FT ;
Accountants within sixty (60) days of the ganction Date-
(ii) The balance sheets mentioned in sub

prepared in accordance with the ac e
in Pakistan and shall includel notes setting out the ‘methodology and

agsumptions used in identifying the Battery Undertaking and Business:

10
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ARTICLE-4 - Sl

CONSIDERATlm

| - cunsideratiun for ransfer 1O and
TBL in terms of this S
TBL to the certificate holders
on the basis

Business into

1 Al entitlements of reg1stered certifical
aforesaid. Fraction

the proportions as

less than & ghare shall be consohdated into whole

by the Board

1. The allotment of ordinary shares O
be made by B
cerfificates for such shares sha
racticable thereafier and notice ©

the manner Specmed in the Articles

£ TBL in accordance
Sanction Date.

for delivery

days from the

11 [be made ready
f fheir readiness for delivery shall be given in
£ TBL.

hf Association 0

with this Article 4 shall

The share
a5 soon as

11



RIGHTS

ARTICLE-S — RIGHTS AND

AND OBLIGATIONS or TBL IN RESPECT

BUSINESS

1

RETEN

(1)

All suits. appealss
proccedlngs instit
Undertaking
regulatory body or any
and legal proceedings
prosecuted and enforce

All taxes on income

(i)

withholding taxes collected/de
in respect of th
d to, be to the benefit and credit of TBL.

ganction Date
and be deeme

The capital reserves,

(1i1)

accumulated profits and 1

Effective Date and

corresponding nature in T

books of account O

revaluation surplus ©
ghall be accountcd on
the

On and from

employmcnt
applicable to
including those

(iv)

them in

arbitrations, go
uted by OF agpinst FTMM in respect of the

and Business and pending before any

other authority shall be treated as

all Battery P

relating [0
service, payment of provident fund, &
pension and post—reurcm

o ~
e
OBLIGAT (ONS OF TBL AND FTMM

OF THE BATrERY

by or against BL and

the

TBL

benefit of past service in TMM.

TION OF ASSETS A

ND OBLIGATI! NS

BY FTMM

and Undertakings shall

not limited 10,
Effective Date till the

UNDERTAKING AND

ernmental {nvestigations and other legal

Battery
court, tribunal,
suits, appeals

may be continued.

d by or against TBL accordingly.

advance tax and

and Business shall,

revaluation surpluses and

preccding the

ganction Date
& €.
Business, shall

and revaluation surpluses of a
be accounted o1 that
revenue reserves an

M shall correspondmgly stand reduced and
account of FTMM.

basis in the

will take In its

ject Employees O the terms and conditions
M ;mmediately preceding
entitlements arising upon

the Sanction Date,
termination of

{ medical facilities as appllcable and with the

remain the assets,

(1) The Retained Assets
undertakings. liabilities and obligations of FTMM and shall not be
transferred to OF vested 1 TBL.
(i) A8 regards any debts O Jiabilities retained by FTMM and in respect of
which the creditors concerned Were provlded a security nterest over any
TR
T —y
.I\_;') L 1 i o F
"

.\_(‘/“ 5 T8




of the Battery Un
securities thus held Y
d by them 10 th

in TBL, the

dertaking and B

e stand release

\isiness being
creditors chall on and

y such

transferred t

e extent and for the purposes of

$anction Dat
those debts
aforementione

and liabilities an
d securities shall b

d if required

e substituted by securl
L gver assets being retained by it.

by such creditors, the
ities of a gimilar

pature which FTMM shall provid
all stand released and

(iii) On and from the Sanction Date, FTMM shi
discharged from all obligationy 10 pay and discharge all debts and
liabilities and tO perform all obligations transferred 10 and vested 10 TBL
under this Scheme.
N
‘\:\:\; \\
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| ARTICLE—G — GENERAL PROVISIONS

SANCTION AND EFFECTWENESS OF SCHEME

1. @ Thee respective Board of Directors of FTMM and TBL have approved the
quent thereupon, 2

foregoing Scheme for submission O the Court, Conse
f this Scheme

petition will be submitted 0 the Court for obtaiTng sanction O
formulated in terms of the provisiops of Sectio 279 and all other enabling
and for an ordet under Section 282 of the Act for carrying

provisions of the Act
the Scheme into effect.

(ii) The respective Board of Directors of FTMM and TBL may, in their absolute
digcretion, consent jointly on behalf of all concerned to any modifications OF
terations to this Scheme or to any conditions which the Court

additions O al
may think fit to impose and may pive such directions as they may consider

ttle any questions Of difficulty arising under this Scheme or 1

necessary 10 5€
regard to its implementation or in any matter connected therewith.

biject to the sanctjon of the Court and may pe sanctioned in its

(iii) This Scheme is su
present form or with any modification thereof or addition thereto as the Court

may approve and this Scheme, with such modification OF addition, if any- also

subject to any conditions, which the Court may impose.

(iv) The ]provisions of this Scheme shall become binding and operative on the date
(the "Sanction Date") that a ce fied copy of the order or orders of the Court
under Section 279 of the Act, sanctioning this Scheme and making any
necessary provisions under Section 182 of the Act shall have been filed with the

Registrar of Companies, Securities and Exchange Commission of Pakistan

Lahore.

me becomes binding and operative on the

ganction Date, the separation frgm FTMM, and transfer 10 and vesting in TBL,

&9

a) - : .

,_S,‘-' .§ of the Battery Undertaking and Business shall be deemed to have taken place on
»

(v) Notwithstanding that the Sche

the Effective Date and shall be treated accordingly, as P&T the provisions of this

Scheme.

-

vy

“h
;’ (vi) Except as expressly otherwise stated herein, following the Sanction Date, the
S Battery Undertaking and Busingss shall be recorded in the books of account of
o jr-"” TBL at the respective values appearing in the books of account of FTMM on
iy the date preceding the Effectivd Date.

(vil) Each of FTMM and TBL shall take all actions and execute all formalities
considered by their Tespective Board of Directors necessary and expedient 10
properly and smoothly cause the transfer and vesting of the Battery Undertaking

" Ng e
(o TBL )= Rl =
‘k\‘ o ‘ i) 1] ‘\-: . %

J 3 "“tf.{“‘“-.;’_’,@ N




(viii) Without prejudice 10 the generality @
FFTMM and TBL may g¢

11

1117

a)if the Scheme

.

MISCELLANEOUS

(1)

(iv)

and Business in the manner stated herein,

Scheme pursuant to and in accordance

Directors of

with

or matter related to the execution an imp

due approval by the
carry out such acts,
expedient and necessary
Scheme.

As of the Sanction

FTMM and TBL and all their res
and creditors an| any per

employees, debtors
relation 10 them.

This Scheme shall

Scheme:

and members of any of

b) if sanction

(if any) as may be mutually agreq
Modaraba Management Company

After the Sanction Date the
Pakistan Stock

become null
event, no rights and liabilities sh

is not apptoved by
FTMM and TBL:

shai
Exchange in accol

Court, authorl

deeds and things

of the Court in respedt of this
d by the respective Board of Directors of the

and TBL.

This Scheme shall be governed by and

substantive

Section headings are solely for
interpretation 4

the meaning OF

All costs, charges and expens
of carrying 0
this Scheme and incidental
vesting in th

this Scheme and

transfer 10 and

shall be borne and paid by ’

and procedural laws

.s incurred

thereto in

Battery Undertaking and Business.

The transfer. vesting and
Business in terms of this

<TE4
*‘:z;»‘* "%‘
¢
i
u‘% TBL. )z
. .{‘ ;‘“_“4\‘;‘,1

UTTE

Lo

malgamation of the

hcheme shal

1 accrue to OF be incurred in

es of TBL shall be technically
dance with applicable rules and regulations.

f this Scheme 0T any

, TBL of the
[BL, for transfer to.

and shall

the order of the Court.

f the foregoing, the respective Board of

th regard to any specific issue
of the Scheme, upon its

ze|any person(s} or commitiee of persons 10

1 be deemed, from time to time,

er and smooth implementation of the

hall be binding on gach of
rtificate holders. members,
son having any right or liability in

subject t0 the following and in that
terms of this

the requisite majority of certificate holders

Scheme is not obtained by such date

listed on the

be construed 10 accordance with the

of Pakistan.

convenience of reference, and shall not affect

of its provisions.

in connection with the preparation of

ut and implernenting the terms and provisions of

pursuance of this Scheme and the
Battery Undertaking and Business
and vesting in, TBL of the

Battery Undertaking and

1 not: (1) constitute amny assignment,

s

/ : ‘_..I _—‘;
i“t s
L3 ‘F ‘\: ;_« o

e e

carry out and execute this -



devolution, conveyance, alienation,

disposition under any law
forfeiture: (ii1)
right of first refusal or pre-emptive rig]

~ e

(2

e o v PN
Representative
Manufacturing Modaraba

Authorized
First Treet

Company/ﬁSeal:,‘_

g R e
e
|
|

i

5
N,
L

for the time
invalidate or dischargd

T
K

possession. O other
(i) give rise to any
give rise 10 any

parting with
being in force;
any contract; and (iv)
ht.

Authokized Representative
Treet Battery Limited

Company Seal:

,.-""'T..*-\__
G HiE Q }:\

/Qr;h \

‘I'-,f e J\\

(g TBL )5

| a4
%

16




=
f

The Battery Undertakin

' (iv)to the extent

SCHEDULE 1

Description of Battery Undertaking and Business

g and Business shall comprise the foll(iwing:

the Battery Projectas a going concgrn;

the assets and property of FTMM relating exclusively or primarily to Battery

Project, including, without limitati

on, properties of all kinds and by whatever

title held and whether movable ar immovable or tangible or intangible, and
without limiting the generality of {He foregoing in particular:

any warehousing and office

facilities  (including  all related infra-

structure) rented exclusively or primarily for the Battery Project, together with

all rights, easements, privileges al

benefit thereof;

(ii) share premium aggregating an ar

purposes of the Battery Project;

(iii) all plant and equipment, Spare part

hd advantages appurtenant thereto or for the
ount of Rs. 1,952,870,000/- allocated for the

5, tools, motor vehicles, furniture, fixtures and

fittings owned or leased exclusively or primarily for the Battery Project;

the same relaje to the Battery Project, all stock-in-

trade, inventory, stocks of fuels, raw materials, ingredients, packaging, office and

Jaboratory supplies, engineering
finished goods:

(v) to the extent the same
contracts which remain in whole
entered into by or subsisting in

obligations of FTMM arising ther

(vi)to the extent the same

agreements, trusts, leases, cor

T —
(i

spares, consumable stores, work-in-progress,

elate to the Battery Project, all

¢r in part to be performed at the Sanction Date

Favour of FTMM, inclusive of all rights and
eunder;

relate to the Battery Project, all

veyances, grants, mnstruments of transfer,




£

“iY Section
Gourt, Lahors

RHigh

oo

E

engagements, commitments and angements entered into by or subs stin—g in\& £
favour of FTMM, inclusive of all rights and obligations of F arising

thereunder;

the same relate to the Battery Project, all historical and
. product and supplier lists, catalogues,

literature, employee records, documents of title, sales targets. sales statistics,
market share statistics, marketing surveys and reports, marketing research and
any advertising Of other promotjonal materials and accounting (including

ds) and|other financial data whether in hard copy or

management account recor
in computer held form (including, for avoidance of doubt, such media as

microfilm and microfiche);

(vil) to the extent
current documents, customer lis

(viii) to the extent the same relate t the Battery Project, all claims. book trade
and other debts or sums (including suppliers' credit notes) due, owing. accrued or
payable to FTMM (whether or not invoiced and whether or not immediately due or
payable), advances, deposits, prepayments and other receivables, investments (both
short term and long term, including without limitation, investments in shares,
debentures, debt instruments and pther securities), ‘cash in hand and at bank, or

other depositories;

(c) the premises situated at M3-Indus trial City, FIEDMC, Faisalabad;

(d) the connections and facilities for telecommunication owned by, or

leased or licensed to, FTMM)| and utilised by it for the Battery Project
including telephones, telexes and facsimile and benefit of all payments and

deposits made by FTMM in copnection therewith;

(e) the connections, meters and other installations owned by, or leased or
ly of electricity, gas and

licensed to, FTMM for the Batary Project for the supp
water and the benefit of all payments and deposits made by FIMM in

connection therewith;
(H) all liabilities and obligations of FTMM relating exclusively or primarily to
the Battery Project;
() all amounts oWIng (whether or not due for payment) or payable by FTMM and
which are unpaid at the Sanctipn Date in r¢spect of the supply of goods, raw

materials, utilities and services, (including, without limitation, credit notes
granted and advances receivef from suppliers or customers) to the extent
arising exclusively or primarily|in the ordinary course Of business in relation to,

or in connection with or from the operations of the Battery Project;

(h) the liabilities of FTMM on acgount of taxes, including income tax. sales tax,
oetroi, infrastructure cess, custbms duty, excise duty, stamp duties, registration
fees, levies, deductions, imposts, and any other charges and withholdings

whatsoever, together with ahy interest, markup Or penalties payable in

.\'; i'l, i 4_;}:\)/
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(1)

)

(k)

M

connection

extent they relate exclusively or primgrily t© the
entitlements of FTMM to refunds, cr€
of any of the foregoing;

benefits in respect

cash in tLe bank and other account
primarily for or in connection with the

the capital reserv
and revaluation surpluses of FTMM

the contracts
obligations and liabilities of
contracts or otherwise in relation to

such liabilities payable on terminal
provide}

redundancy, superannuation,
medical facilities otherwise;

all other rights.
exclusively Of primarily 10 the

limitation:

all registrations, licences,
permissions and approvals
govemmental department

(@)

authority or any municipal dorporation 10

all conecessions,
remissions;

or in connection with, the
machinery equipment, Spa
comprised in the Battery

rights against third part
retention of title rights).

all

extent arising
relation to or in connec jon with of

Sanction Date;

of employment of the Ba

ari

thi

powers, authoritie

all credits and refunds on acq ount 0

other duties, taxes, levies, fegs. charges, or
purchase, acquisition Of import of plant
bs, raw and packing

Project: and

with any failure to pay orf delay in paying any of

s pf FTMM

the uhovd. to the <o <

Battery Project. and the

dits. advance payments OF &

maintained exclusively wi

Bhttery Project;

es, Tevenue reserves, un-appro
ating to the Battery

r

permits,
issued or gr
or agency,

|

ttery Project
sing after the
- Battery Project
fion of service by Wway of gratuity,

ht fund, pension 0T

s and privileges
Battery Projects

f sales tax, customs

priated profits and losses,
Project;

Employees and all rights,
Effective Date under such
Employees, including

post retirement

of FTMM relating
including, without

authorisations, sanctions,
anted by any government,
or any statutory, local
FTMM:

entitlements  duty and tax exemptions and

duty. octroi and
imposts paid on account of,

and other materials

ies (including sub-contracts and any

liabilities, including those relating to healttf, safety and environment, 10 the

exclusively or prim arily in the ordinary
from the operations of the Battery Project,
arising as a result of FTMM's failure to comply with
enforceable corporate or other laws, rules. ordinances, or Tegu

course of business in

any relevant and legally
lations prior to the

19




BUT EXCLUDING all o

rights,
foregoing, the following:

(n) 4ll liabilities. including those
relation to or I connection wi
arising as @ result of FTMM's
govermnental or regul
renewal Of variation thereof prior 19
a1l liabilities, including those relati
extent arising exclusively or P 1
relation to or in connection with
respect of any breach of contract, |
the period up t0 and including

creditor, custon

any statutory Of Jocal authority,

(©)

c
{, action, arbitration, ¢
or proceedings,
(1) to () above.

any sui
litigation
paragraphs

(P)

ther undertakings ar d

liabilities, pbligations and debts of FTM

(A)all liabilities arising as a result of FT
legally enforceable corporate of other 1
Sanction Date;

(B) all liabilities arising as @ result of B
governmental Of regulatory permit, lic

variation thereof prior to the Sanction Date

relatin
extent arising exclusively or prima
i or

atory permit

ng to he

ort, product liability
he Sanction Date,

er, distributor; erﬁ);ﬁyee, gov

rharge
costs,

M, and, without limiting the gener

VM's failure to comp
aws, rules, ordinances,

TMM's failure 10 obtain any
-nce, consent OF other quthorisation OF renewal Or

g 10 health, safety and environin!
rily in the or inary cOUIS€ of b
from the ope ations of the Battery Project.
failure t0 © tain any required relevant
| licence, conse+t or other authorisation OF

the Sanction Date;,

alth, safety and environment, 10 the
arily in the ordinary course of business I
from the operations of the Battery Project. in
or other claim relating 10

whether asserted by any
ernment department or agency or

ant or other partys and

L govemmental investigation, claim,
mands and expenses relating 10

de

and all other properties, assets,
ality of the

businesses,

ly with any relevant and
or regulations prior to the

required relevant

iability or other claim

(C) all liabilities in respect of any breach
relating to the period up 10 and incl
creditor, customer, distributor, emplpyee.
statutory Or Jocal authority, claimant
(D) any quit. action, arbitration, charge,
proceedings. costs, demands and ex

(E) the benefits of any policies of [insur
FTMM, save 10 the extent that over
policies;

operational provisions 1
s (except any de
liabilities of the Battery Undertaki
TBL pnder this Scheme) or dividends;

(F) any non-
and income taxe

- .

of contract, tort, product
ding the Sanction Date, whether asserted by any

nses relating 10 paragraphs

uding,
red tax asset Of liability
ng and Business

govemment department OF agency or any

other party;

overnmental investigation, claim, litigation OF

(A)to (C) above;

ance issued to oI otherwise qvailable 10

extends to the Battery Project under such

provisions for corporate
in respect of assets an
to be transferred 10 and vested n

without limitation,

[
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BEFORE THE HONOURABLE LAHORE HIGH COURT, LAHO '

C. Q. No. _ nggd;_ of 2022

In the matter of:

TREET BATTERY LIMITED
72-B Industrial Area, Kotlakhpat.
Lahore

... Petitioner No. 1

FIRST TREET MANUFACTURING MODARABA
72-B Industrial Area. Kotlakhpat.

Lahore
... Petitioner No. 2

(Petitioners)

Versus

JOINT REGISTRAR OF COMPANIES
Company Registration Office

Securities and Exchange Commission of Pakistan
3" Floor. Associated House, 7 Egerton Road
Lahore

...Pro forma Respondent

PETITION TO SANCTION ARRANGHMENT UNDER SECTIONS O
279 TO 285 AND OTHER ENABLING PROVISIONS OF VHE ((@.
COMPANIES ACT, 2017

Respectfully Sheweth:

I. That this Petition |seeks the sanction of this|{Honorable Court, pursuant to sections
279 to 285 of the Companies Act, 2017 (the “Act”), read with all other enabling
provisions of the Act, for a scheme of arranggment for reconstruction and de-merger
(the “Scheme”) between the Petitioner No. | and its menlbers and Petitioner No. 2
and its certificate holders, as approved by the¢ Board of Directors of Petitioner No. 1
and Treet Holding Limited (management company of the Petitioner No. 2). Further

the Petition seeks to obtain certain facilitating orders of this Honorable Court under




