LANDMARK SPINNING INDUSTRIES LIMITED

september 24, 2024

The Genernl Manager

Pakistan Stock Exchange Limited Stock Exchange Building
Stock Exchange Road

Karachi

Subject: Disclosure of Material Information

{Submission of Certified Copy of Judgement Along with the Scheme of Arrangement)
Dear Sir,

In continuation of my last disclosure dated 2nd September 2024, regarding the update on the
Scheme of Arrangement dated April 25, 2022, under Section 279 to Section 283 and Section
283 of the Companies Act, 2017, informed you that the Scheme, which pertams to the
merger by way of amalgamation of the entire business and undertaking of Liven
Pharmaceuficals (Pvt) Limited ("LPL") with and into the Company, has been duly

sanctioned by the Honerable High Court of Sindh at Karachi. This was formalized
through the Order dated September 02, 2024, in J.OM. No. 11 of 2022,

Please find enclosed herewith the Certified Copy of the Jodgement slong with the Scheme
of Arrangement for your records and necessary action,

You may plepse mform the TRE Certifients Holders of the Exchange accordingly.
Yours faithfully,

Mubammed Aslam All
Company Secretary

LOpy e;

& [hirect
Surveillance, Supervision and Enforcement Department
Securities & Exchange Commission of Pakistan
MIC Building, Yinnsh Avenue, Blue Area
Islamabad,
cC:

s The loint Registrar
Securities & Exchange Commission of Pakistan,
Company Registration Office,
Karachi;

Enclosure; Copy of the aforementionad Judgement & Scheme of Amangement dated September 02,
2024,

1st Floor, Cotton Exchange Building, 1.1, Chundrigar Road, Karachi, (PAKISTAN).
Tel021-32412946 (4 Lines) Fax: 32416725
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1. M/s. Liven Pharmaceuticals (Pvt.) Limited
Incarporated under the laws of Pzkistan
Having its registered office at
138 E, Sukh Chyan Garden, Canal Road,
Lahore, Punjab.

...... Petitioner Mo.1

1. M/s. Landmark Spinning Industries Limited
Incorporated under the laws of Pakistan
Having its registered office at 1st Floor,
Lotton Exchange Building I.1. Chundrigar
Road, Karachi

__..-ﬂ'-'q_ b

....... Petitioner Mo.Z

JOINT PETITIOM BY THE PETITIONERS UNDER SECTIONS 279 TO
283 AND 285 OF THE COMPANIES ACT, 2017 READ WITH SRO
NO. 840(i)/2017 DATED 24.08.2017 AND ALL OTHER ENABLING
PROVISIONS OF LAWS FOR S ON OF THE SCHEME OF

ARRANGEMENT =

Respectfully Sheweth:

1. That this Petition seeks the sanction of this Honourable Court,
pursuant te bection 279 of the Companies Act, 2017 (“Act™) for a
scheme of Arrangement (“Scheme”) between the Petitianer No.1 and
its members and the Petitioner Mo.2 and 1ts members as appraved by
the Board of Directors of the Petitioner Mo,1 and Petitioner No.2.
Further, by way of this Petition, the Petitioners seek to obtain certain
facilitating orders under Section 282 of the Act in connection with the
said Scheme.

PETITIOMER NO.1

. The Petitioner Mo.1 is a-private limited company as defined in the Act
and was incorporated on 16.10.2015 at CRO, Lahore. The authorized
capital of the Pelitioner nNo.1 15 PKR 500,000/- divided into 50,000
erdinary shares of PKR 10/ - each, out of which 40,000 ordinary shares
have been fully subscribed and paid up. The object of the Petitioner
Mo.1 are set out in its Memorandum of Association. The present
petition is being filed by the Petitioner No.1 through its Authorized
Representative, Mr. Asghar ali Anjum who is duly authorized to file the
instant Petition and is well conversant with the facts and is able to
depose to the same. (Copies of Incorporation Document of

j(\ Petitioner No. 1 are attached and marked as Annexure A.)
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3. By way of necessary background, the Petitioner Mo.1 is 3
pharmaceutical company in Pakistan validif'existing under the laws of

Pakistan and is primarily involved in the business of manufacturing of
pharmaceutical products.,

. The assets and labilities of the Petitioner No.1 as on 31 December, 2021
are detailed in the audited financial statements of the Petiticner No.1,
(Copy of the Financial Statement of Petitioner as on 371 December,
2021 is attached and marked as Annexure 8. )

5. That the Board of Directors of the Petitioner MNo.1 s comprised of the
following individuals:

a. Mr. Kaashif Hussain Siddiquie - CEQ/ Director
b. Mr. Atif Siddigi - Director

- That the Petitioner No.1 has the following pattern of shareholding:

S5.no Categories of Share Holder | Shareholders 5::::5 Percentage
Directars and their Spouse (5] E Minor Children,
1 | Mr. Kaashif Hussain Siddiguie 20,000 0%
2 | Mr. Atif Siddigi | 20,000 50%
Associated Companies, Undertaking and Relsted Parties,
Ml
Total B 40,000 | 100%

FETITIONER NO.2

7. The Petitioner No.2 is a public company limited by shares as defined
in the Act, is listed on the Pakistan Stock Exchange and was
incerporated D!'IE1 -“IEI-'E"?T at CRO, Karachi, The authorized -v:.-aﬁil.:;i' of
the Petitioner Mo.Z is PKR 150,000,000/- divided inte 15,000,000
ordinary shares of PKR 10/- each, out of which 12,123,700 ardinary
shares have been fully subscribed and paid up. The objects of the
Petitioner Mo,2 are set oul in its Memorandum of Association. The
present Petition is being filed by the Patitioner No,2 through its Chief
Financial Officer, Mr. Syed Muhammad Yousaf whe fs duly authorized
to file the instant Petition and is well conversant with the facts and is
able to depose to the same. (Copies of Incorporation Document of
Petitioner No. 2 are attached and marked as Annexure C .}
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8. By way of necessary background, the Petitioner Mo.2 was primarily ||
involved in the business of manufacturing and sale of yarn. Hq:n.-'«-anu-'ve-r,_E1
the Petitioner No. 2's operations were suspended in the year 2002 and
continue to remain suspended, because of which, the Securities and
Exchange Commission of Pakistan (“Commission™] has fssusd 2n Order
dated 20.03.2019 against the Petitioner Mo. 2 to fts CRD at Karachi to
take necessary action for jts winding up and accordingly has been
placed on the Defaulter Segment by the Pakistan Stock Exchange, It is
clarified that till date no petition for winding up has been filed against
Petitioner Mo. 2 by the CRO at Karachi. (Copy of the Order dated
20.03.2019 is attached and marked as Annexure D. )

That the Petitioner No. 2 has already written to the Commission
informing them of the instant Scheme vide its letter dated 09.05,2022
and has requested the Commission to withdraw the aforesaid Order
since the premise on which such Order was passed is the nnn-npeFa-rtinn ‘H‘.,
of the Petitioner Mo. 2, which, pursuant to the Scheme, will be II.I
rectified and the surviving entity shall become fully operational. |
However, till date, no response has been received by the Commission
with respect to such letter, (Copy of the letter dated 09.05.2022 is

attached and marked as Annexure E.)

9. The assets and liabilities of the Petitioner MNo.2 as on 31 December,

1021 are detailed in the audited financial statements 1:-1‘ I:hE Petitioner

Hu 2 fcnpy -:;r the Financial Sta I.‘ement a_f Pehrmntr Hc:r :E' as of 31
Dutemﬁer. 2021 is attached and marked as Annexure F)

10.That the Board of Directors of the Petitioner Mo.2 is comprised of the

following individuals:

Mr. Amin Hashwani - CED/Director

Mr. Nizam Akber Ali Hashwani - Chairman/Director
Mr, Syed Raza Abbas Jafferi - Director

Mrs. Sultana Akbar Hussain Hashwani - Director
Mr. Muhammad Ameen - Director

Mrs. Shahrina Khawaja Hashwani - Director

Mr. Abdullan Hashwani - Director

e a0 T
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11.That the Petitioner No.2 has the following pattern of substantial

shareholding:
5.n Categories of Share Shareholder | Shares |
a Holder 5 Held Percentage
Directors and their Spouse (s) & _Minur Children.
1 | Mr. Amin A, Hashwani 2,001,305 16.51%
| 2 | Mr, Nizam A. Hashwani 1,972,300 16.27% |
3 | Mr, Abdullah Hashwani 2,242,879 18.50% |
4 | Mrs. Sulﬁpa Hashwani 245,430 2.03%
Mrs. Shahrina A, sabat
5 !-.HE"E.'T:"!"_E‘L kol | | 244,000 2.01%
Mrs. Sherzad Zahir
fi i eraiiots _ 246,430 _I.ﬂ]ﬁ.
7 | Ms. Imara Hashwani ' 33,500 0.28%
& | Ms, Hasnat Hashwani ; 7,000 0.06%
Associated Companies, Undertaking and Related Parties.
il B : - .
Total 6,992 844 | 57.69%

12.That except for changes in the ordinary course of business, the
financial position of the Petitioners has not materially changed, since
the respective dates stated in the financial statements annexed
hereto.

13. That there are no proceedings pending in relation to the Petitioners
under the provisions of the Act or under the now repealed Companies
Ordinance, 1984, excepl for the Order as detailed in Paragraph 8
above,

THE SCHEME

14. By way Ef this lf'_E'tFHnn. Petitioner No. 1 intends to mgm;ﬁem
I"L. into a reconstruction arrangement with Petitioner NMo. 2 which is a
Listed Shell Company and become a listed company, allowing the
Petitioner Mo. 2, in accordance with the Scheme, to re-commence its |

aoperaticns as a going concern and to allow for the reversal of the Order

—

LY passed by the Commission for winding up of Petitioner Mo, 2.

15. Pursuant to sanction of the Scheme, the Petitioner No. 1 intends to
benefit from regulatory provision of reverse merger contained in
Chapter 5 of PSX Rule Book and become a listed company thus having
greater opportunities for raising of capital through PSX. (Copy of the
P5X Letter dated 09.11.2021is attached and marked as Annexure
G)




e e i

=1

—_— e— 2= e e s e = = s mw w e m—— e

9

The Board of Directors of the Petitioners respectively have considered
various options, ways and means available to operate thelr business in
compliance with the relevant laws, rules and regulations and in a
manner which ultimately maximizes the shareholders return and
improves the services being offered to the end consumers.

The Board of Directers of the Petitioners have concluded that the
Petitioner No. 1 along with all their respective assets and liabilities,
be amalgamated/merged with and into Petitioner No. 2 in exchange
for issuance of ordinary shares of Petitioner No. 2 to the:Fa:;-hnldersj

s =TT

of the Petitioner No. 1 respectively, in accordance with Article 4 and
3 of the Scheme,

This will result in the dissolution, without windine up of Petitioner No.
1 and the surviving entity i.e. Petitioner No. Z shall continue as a listed
entity on the PSX having adopted the name “Liven Pharma Limited"

16.That the amaigamation/merger of the Petitioners as described in the
Scheme would be beneficial, inter alia, for the following reason(s): .
i - i

Litna

a. The principal object of the merger is to combine the assets and
liabilities of the Petitioners and their members into one
company, to bring significant value addition for shareholders of
both companies and in a nub, the above proposed merger if
sanctioned will contribute substantially to the growth of
Patitioner No. 1 by enhancing its capital which will provide the
Petitioner No. 1 with more opportunities to grow and become
meore competitive in the industry pursuant to its merger into
Petiticner No. 2.

=r

b. By way of this merger, th-e :harehnld-eq-s of F"etftmner Mo. 1

o L ek

through the sunwlng entity i.e. Petitioner Mo, 2 wtll be able to
merge with and held majority uwmrﬂ-n'lg _lﬁﬂ existing listed
company, allowing enhanced value to its existing shareholders,
increasing its reputation and allowing Petitioner No. 1 to expand
the scope and scale of its operations by raising funds in such

mode and manner as are available to public listed companies.
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€. Moreover, operating in listed space, as a listed company, the
corporate profile and public imaee of the Petitioner Ho. 1 led
surviving entity i.e. Petitioner No. 2 under the name of Liven
Pharma Limited, would significantly improve, resulting in
greater awareness about its pharmaceutical products and
degree of compliance with the respective regulatory framewark
of governance and standard operating procedures for
manufacturing of its pharmaceutical products.

d. Remaoval of overlapping overheads and unrelated expenszes of
the separate business.

e. The pooling of the assets and resources will not anly increase
the commercial viability of the surviving entity, likely to benefit
the employees/shareholders of the surviving entity but will also

-result in enhanced security being available to the.-;reditnrsi

f. The large size of the surviving entity post-merger of Petitioner
Mo. 1 with Petitioner Mo. 2 will increase its risk absorption
capacity thus enhancing the capacity to manage the potential
risk arising out of the adverse and uncertain operating
environment. In the long run, this factor would provide greater

stability as well as sustainability in operatian.

g. The merger will be to the advantage of shareholders and
employees of both the companies. Since the reduced overhead
costs 15 likely to result in enhanced revenues, the prospects of
higher profitability with its attendant consequences of better
dividends Lo shareholders may be expected.

17.The said Scheme has been approved by the respective Board of
Directors of the Petitioners vide Board Resolutions both dated
13.04.2022, wha in turn, as referred to above, have also authorized
their respective officers to initiate the instant proceedings 5o as Lo
abtain the sanction of this Honourable Court to put this Scheme into
effect. (Copy of Resolution of the Board of Directors of the
Petitioners are attached and marked as Annexure H and H-1 and
l;Fp],r of the Scheme is attached and marked as Annexure 1)
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18, That the Scheme is a scheme of amalgamation/ merger between the
- — — - — _,_I—'

Petitioners and their members/ shareholders. It is submitted that under
the Scheme, the liability of the creditors of the Petitioners as outlined

" in Article 4 and § of the Scheme shall be settled in accordance with
the manner provided therein and the Petitioners, as applicable, have ./
sought prior written consent and no ebjection fram their Creditors with
respect to such arrangement. (Copy of List of Creditors of the

Petitioners is attached and maorked as Annexure J)

19. That the provisions of the Competition Act, 2010 are not applicable in
the instant matter and pre-merger approval in respect of the proposed
amalgamation/merger under the Scheme is not required since the
merger does not fit within the thresholds provided in the Competition
(Merger and Control) Regulations, 2016,

20, That no prejudice shall be caused if the Sq;lherne is sanctioned as the
sanction of the Scheme will benefit and is in the interest of the
Petitioners, their members/shareholders, employees, pharmaceutical
industry as well as the general public. '

71, That with regards to the Petitioner Ma. 1 and Petitioner Na.2 notices
proposed to be sent to the members/ shareholders of the respective
Patitioners for the approval or otherwise of the Scheme along with the
statement under Section 134(3) of the Act are annexed herawith.

"H.Th.at the Petitioners have prepared the Statement propased to be sent

to the members and creditors of the Petitloners as per the
requirements of Section 281 of the Companies Act, 2017 setting out
the terme of the arrangement and explaining its effect] and in
particular, stating any material interest of the Directors and the effect
on those interests, of the arrangement if, and insofar as, it is different
from the effect on the like interests of other persons.

24. That with regard to the Petitioner Mo, 1 and Petitioner No. 2 notices
proposed to be sent to the creditors of the respective Petitioners for
the approval or otherwise or the Scheme along with the Statement
under Section 134(3) of Act are annexed herewith, (Copy of Proposed
Notices and Statements to be issued to the members and creditors
of the Petitioners are attached as and marked as Annexure K)
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4. That the Petitioner No.2 has jts registered office in Karachi. As such,
this Honourable Court has jurisdiction in the matter as provided in
Section 5 of the AcL.

25. That it is respectfully submitted that for the purposes of Rule 19 of the
Companies (Court) Rules, 1997 ("Rules™) the advertisement m: this
Petition chould be effected in Form No.2 in Appendix “I" of the Rules
by single insertion in the Official Gazette and in the daily newspapers
published in English and the daily newspaper published in Urdu. It is
further submitted that notice of this Petition in the aforementioned
Form Mo.2 should also be given to the Joint Registrar of Companies,
Karachi as required by Section 282 of the Act.

26, That the interlocutory application contemplated in Rule 953 of the
Sindh Chief Court Rules (Original Side) (“Chief Rules”) and Rule 33 of
the Rules are being submitted with this Petition and pray for all
necessary directions from this Honourable Court as contemplated in
Rule 954 and Rule 956 of the Chief Rules and Rule 56 and 58 of the
Rules in connection with the convening and conduct of the meetings
of the members, as well as creditors of the Petitioner No.1 and Mo.2
under Section 279 of the Act for approving, adopting and agreewng Lo
the Scheme.

77. That for the purposes of Rule 779 of the Chief Rules and Rule 15 of the
Rules, there fs filed herewith in support of this Petition an Affidavit of
Mr. Asghar Ali Anjum, Autharized Representative of the Petitioner No.1
and Mr. Syed Muhammad Yousaf, Chief Financial Officer of the
Petitioner Mo.2 who have been authorized by the respective Board of
Directors to institute the said proceedings.

28. That in wiew of what has been stated above, it 15 submitted that it
would be fair, just and equitable if this Honourable Court is pleased to

grant the following
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PRAYER

Serve notice of this Petition on the Registrar of Companies at the
following address:

“Registrar of Companies, Companies Registration Office, Securities
and Exchange Commission of Pakistan. 4'" Floor, State Life Building
Mo.Z, Wallace Road, Off |.|. Chundrigar Road, Karachi, Pakistan.™

An order under Rule 19 of the Rules for the advertisement of this
Petition to be effected in Form Mo.2 in Appendix “I” of the Rules
by single insertion in the Official Gazette and in the daily
newspapers published in English and the daily newspaper
published in Urdu;

Convene a statutory meeting of the members and creditors of the
Petitioner No.1 and appoint Mr. Kaashif Hussain Siddiguie as the
chairman of such meeting;

W) } Convene a statutory meeting of the members the Petitioner No.Z

JI and appoint Mr. Amin Hashwani as the chairman of such meeting;

V)

hn order under Section 273(1) of the Act sanctioning the Scheme

e i

a.s set forth in Annexure H to this Petition, so as to make the

! EI:hE_'mE binding on the Petitioners and their respective members

v

and creditors as well a< all other persons as may be provided under
the relevant applicable laws;

An order under Section 282(3)(a) of the Act transferring to and
vesting in the Petitioner Mo.2, the whole undertaking of the
Petitioner Mo.1 along with all their respective properties, assets,
rights, liabilities, encumbrances and obligations of every
description as more particularly described in the Scheme as well
as directions to those companies and persons whose shares form
part of the assets of the Petitioner Mo.1 and their directors,
company secretaries and share transfer registrars of such
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wii)

viii)

)

i)

xii)

companies, to register the transfer of all such shares in faver of

the Petitioner Na.2 a5 of the Effective Date;

An gorder under 282{3|(f) of the Act to autumattaliy increase the
Authorized Capital of Petitioner Ho. 2 from Rs. 150,000,000/ to
Rs. 1,000,000,000/- divided inte 100,000,000 ordinary shares of
Rs. 10/- each by merging the existing Authorized Capital of
Petitioner Mo, 1 and Petitioner No. 2;

an arder uncer Section 282¢3)ib) of the Act directing Petitioner
Mo.Z to allot 66,666,667 shares of par valiee of Rs 10/~ each for
every 1 share held by the shareholders of the Petitioner No.1 in
the latter company, in terms of Article 5 of the Scheme;

An order under Section 282(3)(f} of the Act directing that the
“Laan from Directors” amounting Rs. 14;'7!.5U-D,1}Eﬂ appearing in the
pooks of Petitioner Mo, 1 be converted at a par value of Rs. 10/-
each resulting in further issuance of 14,250,000 shares to such
sharehalders of Petitioner No.1 in the Petitioner Mo, 1, as provided
for in the Scheme;

An order under Section 282(3)(c) of the Act directing that any and
all legal proceedings pending by or against the Petitioner No.1
shall, as of the Effective Date, continue by or against the
Petitioner Mo, 2;

An order under Section 282(3)d) of the Act, directing that
immediately after the transfer of the Petitioner No.1's assets and
ligbilities to the Petitioner Ho.2 and the amalgamation of the
Petitioner No.1 with and into the Petitioner Mo.2, the Petitioner
Mo.1 shall without any further act or deed be dissolved without
winding up and their names shall be struck off the register of

companies at the Commission;

An order under Section 282(3)(f) of the Act, directing that the
name of the surviving entity i.e. the Petitioner Mo.l after the
amalgamation/merger under the Scheme shall be “Liven Pharma

/7




Limited” and that the Commission and the P5X to give effect to
E‘ such change of name;

xiii) Anorder directing that all such liens, charges, mortgages, pledges,
hypothecations, assignments by way of security, securily

interests, claims and other encumbrances of whatever nature (if

any) over and/or in relation to the shares mentioned in this
Petition, shall be deemed to have been created by the Petitioner |
Mo.2 without any further act or deed on the Effective Date by

virtue of the approval of the Scheme by the Court;

S e (o T SO SR

xiv) An arder directing the concerned authorities to permit a cost free
mutation of the immoveable properties, if any;

%v) An order under Section 282(3)if) of the Act directing to change the
objects clause in the Memorandum of Assaciation of the Petitioner
Mo, 2 which caters to the principal line of business of the merged
entity i.e. “carrying on the business of manufacturing of 5

pharmaceuticals and other allied products™;

wvi)  An order under Section 282(3)(f) of the Act directing to change the -
registered address of the Petitioner No. 2 from 1% Floor, Cotton
Exchange Building, I.| Chundrigar Road, Karachi to 138E, Sukh
Chyan Garden, Canal Road, Lahore, Punjab.

#vii) An order under Section 282(3)({f) of the Act directing to change |
Clause 1l of the Memorandum of Associatfon of the Petitioner No.
7 to amend and replace the words “Province of Sindh™ with the
words “Province of Punjab";

xvili] An order directing that subsequent to issuance of shares to the
existing shareholders of the Petitioner No. 1 as per the Swap Ratio
adopted in the Scheme, and conversion of the “Loan from
Directors”, the majority sharehoiders of Petitioner Mo. Z sell their
entire sharenolding to the existing shareholders of Petitioner No.

(4 !

1 or their nominee(s) against a mutually agreed sale consideration;
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xix) An order directing the reversal of the Order passed by the
Commission for winding up of Petitioner No. Z;

R Y

xx) Pass such order or issue such directions as this Honourable Court

PETITIONER

may deem to be proper in circumstances.

s g i
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Advocate Supreme Court
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JCM. No. 1] 20722

1. M/s. Liven F'hannateul:lr:als.fwt.} Limited
Incorparated under the laws of Pakistan
Having its registered office at
138 E, Sukh Chyan Garden, Canal Road,
.‘ babove, fondab,. o . v L Petitioner No,1

2. M/s. Landmark Spinning Industries Limited
Incorporated under the laws of Pakistan
Having its registered office at 1st Floor,
Cotton Exchange Building I.1. Chundrigar
Road, 'Karacht = -~ Petitioner No.2
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JOINT PETITION BY THE PETITIONERS UNDER SECTIONS 279 TO
283 AND 285 OF THE COMPANIES 2017 READ WITH SRO

o v NO. 840(1)/2017 DATED 24.08.2017 AND ALL OTHER ENABLING
b b PROVISIONS OF LAWS FOR SANCTION OF THE SCHEME OF

/- ARRANGEMENT
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INTRODUCTION
LIVEN PHARMACEUTICALS (PROVATE) LIMITED

LIVEN PHARMACEUTICALS (PRIVATE} LIMITED (hercirafier refemred io o5 “LPLT) was

incarperatad on 16.10.2015 |2 a leading pharraceuticn] cnmpany in Pakistan validly existing nder the
s of Pakictans and iz prirasily invobved i the husines :vﬁﬁrﬁﬁﬁﬁﬁwNmmﬂrﬂdum

LPL s private fimved company aml the authoriaed sbare capital of LPL is Rupees SO0,000/- divided
e 50,000 ordinany shares of Bupees 100 exch and 1l poid-up capital 15 Rupees 400,000 divided
it 40,000 erdiezry shares 07 Ropees [0 euch L5 sbere capial details are aveilable of Annexure-
A 1o this Scherme, The Balance Sheer af 1PL = alw nvsiluble al Annexure-C

LANDMARK SPINNING INDUSTRIES LINITER

LANDMARK SPINNING INDUSTRIES LIMETED (rerein afier referred o as “LMEM™) was
incarparmed in Pakiston, a8 o privase Lemioed Cospaie 0 2111991 and was converted inkga public
limited company on 30,04, 1992 under the now repealed L ompanies Ordinance, 1984 and ity share ane
lsaed on the Pekisten Stock Fxchange, LMSR wes prinurily imvolved in ihie usiness mﬂ-ﬂ'fﬁ
are sale of yen. However, LMSM 's operafion swerie Sty dEi 11 TS FEAr A2 Sid CoRmnAIE 10 Fein
“sspeinded. A% a consequancy of which the SECI bas tsucd an Ordes againgt LMSM to'its Company
Aegiaration Office (CRO) ar Korsehi o fake necseary oction far itz winding up finadl sccorlmgly b
s plncse oo the Defaulter Segment by the Paisin Sock Bxchange ("PSX").

The suthorized share capical of LMSA s Rupees 150 000,000- divided into 15,000,600 prdisary shares
ol Rupess 105~ cach and an isssed and paic up share casaial of Bupees 121,237,000~ glvided inio
12,123,700 ardinory shores of Rupees 106 cach. L¥ISM's share capital details are available at
Annesure=B to this Scheme, The Babance Sleer of LA155 5 also aovailable at Ansexure-I,

Page d0f 21
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ARTICLE |

DEFENITIONS

In ihis Scheme of Afranpement. unless the subsect or context ctherwise nequires, the fellowing
expressinns shall hear thie meanings spevificd apaina them belaw:

"4 PPOINTED DATE" mens the cut-off date fined fur transhier and amal gamaticn of the Underoking
o el ] a5 nesets and Lakilities of LPL inte LM 60 Ghb ol 2072,

SOOURT™ mearm the High Cownoof Sindb or ey oikser L ourt for the e being having jurisdiction
urder Section 2T e 2R3 of the As

“EFFECTIVE DATE" mexas as specified in Arncie T i this Scheme of Arangement.
"EXISTING™ means existing, outstanding or in fince immodiately prioe o tbe Effted ve Diate,

YPINANCIAL STATEMENTS" means sud e fnancisl stalemens of LPLwnd LVSM mads w of
122071 faur the purposes of determining 15 net sssers. poid-up capitsl, reserves.and.
aned LMSM on the Appolmed Date.

VLIPLY mweasis Liven Phormacewticals: (Pvi b Limitnd. o grivase fimited compeny, incorponted in
Pakistan hiaving 115 Tegistened office ul 138 E. Sukh Uhnan Garden, Canal Road, Lahare, Panjsh. '

SLASM muarss | andemark Spinning Induserivs Limiied, 3 company incorparated In Pakistan &nd listed
oy Bskistan Stnck Fuehange, having it registered ofiee at 1% Floor, Cotton Exchange Buikding, 11
Chundnpar Road, Kemch,

" ACT means the Companies &ct, 200 7, nales aed negilansos thereundern, oe aay stetulon madification
or re-anecutient thercol’ for the tines being i G,

wSCHEME® mears this Seheme of Armngement & it present form with any medificmion thereof or
sdilon theress approved of corditions, il any, imposed by the:Cour,

UTAX™ means all presenm and Diture mres, incloding leome o, sales 6, sinmp dutics, sctrel, ousioms
prexcise dhery, nepisimtion chasges, hevies, deductives, biposts, and any caher uﬁ-rgcﬂl'd withholdings
whatsoever, Lopether wilh ary imterest, tark-up ar puniilcs poyahle.in camnection with ary failome 10
pits ae delox i peving any of the shove.

The headings and margingl notes ace inserted for cumenicios v shall not affect the construction of

1his Scheme.
LN
ks A

=
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1 AMTICLE 2

H e i et e

NRIECTIVES

el

This Scherme of Arrangement has been fonmulated pursiam 1w the provickons of Section 279 0o 283 arxl
Sponon 255 0f the Act fur merger of LPL and LMSM, 2 per the werms of this Scheme of Armangement,
togetier with all ks properiics, labilities and obiiganons of every descripticn insuch mode and mannes

e

= e g i) = ———
'I'.

= deteiled herein
Thie benefils of the Schense of Ammngament shall include bul arenot limited tothe fallovwing:
I PRENCIPAL OBJECT

By way of this iwerper, LPL intends 1o merge into LASM which i3 Listed Shall Company ard
baenme @ lised company, allowing |LMSM, in accordancs with the Scheme, 10 re-commence
it operniinns as & going concem and 1o allow for the reversal of the Ordés passed by e
Commission for winding up of LMSM, Pursuas 1o sanction of the Scheme, LPL imlerds fo
benelit from regulatery provision of revers: merges comalned in Chagrer 5 of P3X Rule Book
and become 2 listed camparsy thas kaving gremer opporiunitics for reising of capitnl throagh

PEX,

LEL and LMSM beth respectively have considered vinigus options, woys and means availabls
o» coverate. (heir butiness in comphianees with e rclevan laws, rales amd regulations and in 4
inarmer which ultimaiely maxinizes the sharcheldses pium ozl ingroves the services being

affered o fhe end corsumers

LPL s LMEM have conduded that the LPL along with all their respeclive asicts nred
Hiabilities, s pmalgamatedimerged with and ine LMSM in exchange for [ssennce of erdinary
shares of LNSM to the sharehalders of the LEL respectivily, ia accordsnce with Asticle 4 and

5 of the: Bcheme,

This will result in the Gissoiution, witiee windiag up of LPL and the surviving entity ie
LA4SAE shell comibnies ms a lisicd sty on ihs FEX havirg arlopted the name of LPL L. "Liven

Pharmn Limitod™

Therefiocs, the principal cbjest of the merper i o combing the assets and Irabilities of the Twe
comparies and their members inke one compiny, W0 bring gignificant value sddition for
sharehoers of hoth compantes ané in o nub, the above proposed mecgesr if sanctioned will
contribube subsantially 1o the growth af LPL ard witl nerenss compstition in the marked,

3. STRATEGIC RATIONALE

By way af this merger, the shareholders af LI through the surviving ensty will be
merge withand hold rajerity ownesship inan existing listed company, ollowing

1 fts existing shaseholders, Increasing its repetation end allowing LPL to expand the stope-and
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255

scdle ofits aperations by maising fands I soch mode and marmer 8- are mvailable to public lsted
cam

Nareover, cperiting in listed space, = 4 [i=1ed company, the corparate profile and public image
of the LEL led surviving entity urder the name of Liven Phearma Limited, would significartly
impreve resulling iv greater awdrcies. Sl its pharmaczuticnl products ard degree of
compliasce wifly the respective negulanon fmewark of governance and stmcard operaling
procedures (or manufacturing of ifs phermavcutical preducts,

PROTECTION FOR STAKEH(H OERS

The pocling of (he assels and fesoiiie i1 e omly increase e commercie viahility olhe
suPvinang entily, likely 1o benefit e e playe=srsharehiiers of the survivisy galily but will
also result in enharsed secarity being #villabe 10 the creditocs.

FINGLE CORPORATION AND 1N REPORTING

The merger wiil make single sorporabe and rax reporing possible. I8 will engail 2limimation of

aliienance of separite recpeds for business opmtion, aelling. inp, marketing, legal,
admisrlstrative nnd secreanal amd ol records under vofious laws resulfing in duplication ef

wirk amd WMgher sosks
INCREASE [N RISK ABSORPTION A PACITY

The Targe size of the saniving enlfy pasi-MoTEEr of LPL with TLMSM will increase its risc
absosption expucity thus smhanging the capacity 1o manapge the poteniial risk arising out of the
arlverse and uncerisin eperating eavirairnent, In the long run. 1 factor would provids greater
stability 25 well =5 sustainability in opr It

OVERALL BEVEFITS

yuntupe of sharcholders and cmplopess of both Lthe gompenkes,
in rﬂtﬂlinﬁtmmﬂmvmlﬂﬁ.ﬂ‘uprwpﬂhuﬂidﬂ'
.. of belr dividomls, to sharcholders. may b

Tl merger will be in the ad
Sinee the neduced overhend costs & Blely

profitability wit jis allendant ConsEECT
expected.
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ARTICLE Y

A, EXISTING SHARE CAFITAL

LTFL

The Authorized Share Copital of LPL is Rupess S00,0000- divided into 50,000 ardinary shanss of
Rupees 100- each znd the pabd-up capital is Rupess 400,000 divided intg 40,000 eedinary shares of
Rupess 100 eah.
L¥EaM
1 The Auchorized Share Capinal of LMSM = Bapess | 50000,0000 divided mio 15000000 Irl‘d-hjﬂﬂ'
wemte  shares of Rupess | 0 each s an issved and sad up shure capital of Hupees 120,237,000/ divided into |
| 2,123,700 ordinary shares off Ripes 10-cach [
B. EXISTING SHAREHOLDING PATTERN

LFL

The substamtizl sharehobding patiern of LPL hos béen snnesed urd marked 65 Annexgre A. |
LMISM s

|

The subsisntinl sharsholing pattern of LASM b beod anaesed and merked s Ansecare C | |
|

i

C. EXISTING BOARD OF DIRECTORS

LPL N
MNamw Beripuwrion
Bedr, Foskshidf Husanin Siddsjuie Chivl Caecuve (¥ icor Direciorn
b, At Siddigh DNirecior = + [
 LMSM . :
e ——— 0 -
[ Mr. Amia Hazhwani L el e Offlcer
["Mr. Nizam Akber Al Hashwan [ laxireisan
[ Mir, Syed Rasa Aboas [afferi [ rezanT I
wirs. Suliana Akbar Hussain Hazshwan: Lirestar
hir. Mubammiad Ameen [Tirecbor
| Mrs. Shahrira ['!'.I'mt'fuj'u. Hu:h'.'«':l:-l'u Enm:tm*
{ | [ Mr. Abdullash Hashwani " irestor
; " b, PROPOSED CONSTITUTION OF THE ROARD
[
The existing buard of LMSAL will be recenstituted olter the arelgamation’ merger af bath Companies as
bl o
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ARTICLE 4
THE SCHEME
« TUTECHECT

The prinzipal shject of the Scheme is o afFecn o iverger bovwsen LPL and LMSM thraugh (s warmfor
o ard westing i LMSR of |LPL, As pariof e Schene i 1he lighilires of LMSM shall be senled by
trunsler of some ofis pese sy w certin crediiors whis fave existing linkilities standing in Cheir name in
the audiled fnencial slatciwnts af LSS, (B 0 conpideration of merges. Ebér nlia, fll peid ﬁlﬂirﬂ}'
shares af LSk shall Be alloned o LPL SSarchehlers., in liea of skares held by them in LPL o5 per
S Farlso, subject ot sermsof the Scheme and did diswdution of LPL without winding up.

o LPL ARG TS TRARSFER DO AN VESTMG i5 LAsA

LPL ared LMEM shall be amalgamated by Innsler io ond vesting in LMSM of the LPL, a8 mibsisiing
imracdimely peceding the Effeclive Dute'and, accordicgly. the entire LPL a3 subsiating irmediansly
peeceding the Effective Date, withoul Turther sol of decd, mAIeT, process: of procedures shall be
trarsferrsd to mnd weited in CMESM e 6 pedng comcerm on the Effective Duio and abmalinnecusly
following transaction shall 1aks pleee

= MU, Hissan Al Rice Expor Comgany and 820% Svdicate Miperaly Expanl (Crediiees) of LMAM
have standing in heir rinwe seszending Habilie Do lodn |n the sudited fimancial stalements of
LMSM an amount o K 2134554400 and 205457745 respectively [Aggregate Amount Rs.
234,003 T2 nod DSk shall  Tulh wnfe e Gfpreseld I||:|r|1|||:|- hy I:rq.naﬁ:l.-nng 1w he
ahmnmhmd Credilom, LKSM s Induztrial Losd admessuring 10LE, Acres Eearing Ma.C-1,
_|Il:_1§r W inder Indusrial Falate Secior Mo O Siuated.gt l;l]EI.TIﬂ. Lashedln, B‘.l.l-unhlmn and
hu|rin:§‘#rﬂ-m i|l-ru1j| with all furnitare. finteres, plunts snd machinery and vehicles (“Transfer
Adgets™ g vitdow Ry JO5080.048, avdeailed beloa, along with all ights; oblipations, charpes.
lezns and [iabilities e on the Effecise Date pursasnl (o e Seheme, For be sake al€larly, it
i% hereby meniunand that remaising ameoet of Hakibly of ke Crediiors shadl be waived! settled
pursunnl 1o the Agreoment dated [EDLEEE cnecaed by pween the Creditors and LMEM agached
-part of Annexure F bothis Szhame

®  The wvalug of Transfir Assets comprising of fand belding and plans & machinery have been
agerepniely amived o B 304 393000 o 1k Py of waluation separl by M, MYK Associaces
i Privateh Limited dsied 36062021 while valisiban of 1he remnining Transler Asssls nileh Insludes
eubprcnl, fusiture & fxore aod wehices cte. hove een detemmined an O basis of (eir book
valises amounting Ka. [H7_348 ns a1 col ofTdite. Accordingly. apemegnte value af the Translir Assety
hax been cnlonfiod ne Ra 205, 080034E G b wforcadid purpese. Sueh valustion repartis mttached
s Anmexure G,
Etis clanfied that the lond, badlding and piangs & nachinery hove besn valued by Mfs MYK
Agsociates [Private b Limaed ot Bs. 204,843 (00 winle sis Fareed Sale Velue wae detenmined as s,
131, 822.777 which i subswntally lower than the morket salue, 11 Es cladfied thaf markes valus bas
beer vised for the purposes of the snstany Selame 1 ensure ibat such seflement of liability 19 in the
[sest mberest of U sharedcdders ol the surviving sntiny,
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S o I this regnrd, peioe wrtien corsain of the Creditnreirelated panies has been oblained by way of a
b Agreement dated 506, 2022 which is anached 1n this Scherse &8 Annexure F.

. The entire Undertakings of LPL ta be tarsfirad 10 and vested in LMSM under the Szheme shall ke
i inglugive af he fidlowing:

il

g Al assers and properties of LPL, inchuding without limtiation, progerties af ol kind asd by whatever
ttle dd and whether mousble orimmasable, tangilbe o intang ble, leasehold gssets, inéhuding but not
limited 1o and wirhout imiting the genembty of foregning In paricular

by 2 e i

i anyand all ivmoveshls property, lond, buildings, moveable assets inclisding abl plant, msschirery,
equIpILITL SPATe pars, loals, appliances, compuler sy SicTs antl eguinmend, moter and other vehizles,
Furnflur, (ixbare and fifknes,

i all stock-in-trade, imvensory, stocks af fhel raw maierials, inpredients, packagng, office and
laharsory supplics, engincering spares, sorswsable swores, work in progress, Finlshed geocs;

il all contracts which remain i whole or  part 1 be perioomed & the Appoined Dt eriered fmo by
o subsaging in Bveur ol LPL, indlusive ol all siphis sl obligatiors of LPL thereunder;

iv,  all eomracts, ngreemesis, tnsts, lemes e, reials, Subleases, LefianCies, COTveyAnces, granis,
instrumsenis of wansfer, engapements, coumimenss and wrangements emered ino by LFL or
subsisting in favour of LPL, Inelusive of all mighes ang ohiigations of LPL arising therewler;

v all acfionable clxims. book. trade and oiher debts or suins due, awing, seerued ar payable ta LFL
[whether or no involsed and whether or ot immediaiely due or payable), sdvances, deposiis,
prepmyments and ceher rocsivables, |oans mnde. (nuesiments, cash in haned and 21 benks or ather

deposivorss;

vi all historical and cumem documents, custorrer fists, prodick and supplicr lksts, catalopues, fiterzture,
i employee records, documenis of tille, saes trgels, sakes statistles, market share sutistics, marketing
survexs and meperts, marketing resgarch and sy advenising or othesr promatieal materind snd ather
aceounting {inclading managenvent sczouring reports ) asd other financinl data shather in bard copy
arin compater held farmn (neluding, for avaidanee ol doubds, such as microfilm and microfichs),bu :
1he transfer and vesting of such assers and propemies shall be subject to €l mortgages. chargss and [
aither encumshrances suhsiding ihereon, [

r i o B el g g i T S o S

b} alfl debals and other Habilities and obligations §if any) of LPL whether agerued or BEETWNg or cofnngant [
[ arl ubiether Incurred solely-oc jointly, with mother or olhers includipp all amousts oaimg 10 banks, |

' Finan:ial irstiugiens and othis eredicors;

ch all bankding and mier sccouats maintaingd by LPL el sl e enedit and debit (zs ihe eass may be) _

halances En such doooents |
x/-j"’ d} afl rights, powers, auihoniiic and privileges ol wvery kind i deseription beld by LPL includicg withon:
limitalions, il segistations, |lcenses, permidR, CHRCEONICS, cntitlomeivs, sanctians, approvels and
permissiona of ciherwise eanceming (e investmeni in dr carryiny on of any business by LPL or the
resinesses and other activities carried an by LPL or eay partthereof together with every and all renswals,
validatians and apprevals, or ather right, poswer. aulbarity. or privilege. whalsoever,
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|
&l all eaanections snd facilities fur selecommuncaton owned by of lsased or licedsed to LPL, innEu:Iirig |
h ilephonis, ielexss. internase snd ; |

faesimilc and Ui benefitof all payments and depatits macle by or far
the aevound of LEL oy cirnibeciiog Lharewitly, :

M all conmgctiong, melers and oiher
eleciricity, gos and waler and ihe
¥ LPL in coniection therewith:

nEallations owned ty or beated ar (ansed b L8 far the wiply of |
beiclit of ol peymests and deppaits made b ar for the sezsint of |

Bl the labilities of LPL on accout 6f |= sployess or farmer employees inclsthing such labilites |
mﬁ:hl: an ermmalion of service by woy af Eratuity, redundangy, provident fund, pedsicn ar
e heswise,

h dhe wontructs of emalos e betwean LEL 58

15 employess wpon merger of LPL wiih LISk |
hecoming effective and 1l rights and abligation o

FLM5M arising umder such contracts: |

i) alf rights, tite and ikerest of LPL ariywhene
Irackemirks, gervice marks, trede names, irading 5
frocesses. ksbwushnpw mad confedeniml infom
finclugiveol e benelits and burdens

in s workd and the goodwill in respect of any
ty ks, copyrights, designs, patests, inventioms, seeret

ation. incliding without limislion, any Sesnses |
Bl such lizonce) for the giene, ond sy npplications o ighLs to|
tpply for pralection or sogestration of ony of fl sane and Ay continuing, re-istos, divisipnsl ned re-

EXAMINANON patznt &pplication and goodwill of LPL i reapect of sach and &l of its businesses nnd |
acliviilpes:

i1l lemneey (inetusive oF the bersfiis ac
bumineE dncluding those ssusd by ¢
applications or rights t apply far ap
mlllinuing_ ré-asgkue, clivisioral and
sulivitieg:

o burdeng of such licanse) far the parpass of perfarmance of iz
he Drug Roguimory Autherity of Pakisen ("DRAP™), and any
plicalicing, protestian or registrattan of any of e same and any
Ve eRaminiion in mepect of each and sll of I boGnempes sid !

#1 ol rights. (ithe wnd wusies of LPL in techeicat dan #nd knoow-lieow, industeial and technizal |
information. made scceers. confidential  ilirmyasion, drawings. Toemulstions, technicsl rsepons,

Aperalmg and lesling proeedurs, insfrucban menusls, taw materials o provlusction specificazions, e
result of resesrch and development work. whether b4 hard cogy ar in samputer held farm [inchiding,

for avoldance of doult, such media as microfilas sl micrefiche) and compurer sofrwim:

) ol licences, pennits ond aulhorizagions for s impart ar eaport of ey plant,
matariaby, goods, arlici=s or tings ahd 2l bilks of erry, wirwsy bills, bills of lading or ather docunieis
of fitle relating thereiy and ofl Yeters of credil and other peyment arcers and &l nghss, titles add

anvileges, beasfis, fabilities and abligations of LPL arising thercunder o7 purmuant merete of in
ralation theraal,

machinary, ECHIpmEnT.

all rights. powers. aulhoeitics and privileges of LPL including all repistrationz, lhemnees, permits,
Eakegories. ealilaments, sanctions, approvals and permissions comcerming the invesiment in or carrying
oty alany husiness by UL or the besinesses apg othar sctivities saried on by LPL or any pﬂt“ﬂimidih |

:’ n} #lluther righis, powers authorities g privileges of LPL, incliding :ﬁ.'Ehuut N rvigation:

—

]

e s i . i
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all registemtiona, lieemoss, permits, etegorics. sditlements, uughorizations, moctiors, permissons and
apmirovals II:IJEI:' or grartad 5y GRy gOVErnaern, gavenunient depariment or agency, of BNy Flatutory or
lecal auborisy or any meeicipal ssiabdishment 1o LPL;

ul| conpessions, entilbemsnts, mAT protectivns and duy end 1By exemplions sl emissions

] credits and refunds an secount of sales . custom duiy, neroi and other ditics, taes, levies, fiees,
chargea, or impests peic o acecunt of, or i connechon with any propertes, ssds ar mnlarials
comprised in LPL and inclusive of the right 1o ddjust the amount of sales fax paid oa the purchase,
mﬂrsi::'rm ar impeet thereol (inpu lax) against siles taa payable by LPL on goods sold by § {cupul
fax); mn

ali rights agains third partes { including sub-coniracts and any netention of tils rights);

1 lacns, ndvances, finanses, laser and hanking fciflies provided to or agreed to be prnided to LPL
inclusive of interest, mark upar ocher return ad bank chargss i respesd thereof]

all armoumis owing (whether or sot due for pamen] or payable by LPL and which ee unpaid o the
Appoimed Date in respea of the supply of goods, wilkies and services (including withoul limintion
credit nones granted and whvanees recwivind (rom supplivn. of cuslomens] t LPL:
the herelis of gy ooldicies of insurance issued oor sheradse availahle to LPLS

the benefil of all caplts allooances and Lax losses;

the liabifities of LPL fior payment of ases, sad thie estitlaments of LPL & cradit oc refimd of paymsens
nudle e or i respect of any assessnent o lakiliy fr beces ineluding advance lax collezzlons; ond

the nocumulsted ssoauring evenue losses ol LPL

D, The smulpamation in accordonce with this Schems and e tranafer of the Transfer Assets fo the

Creditans of LMSM above named md the transfer o amd vesting in TMSM of LPL shall be raeted as
having taken affecs from the Appaintiad Date and a9 Froim that time-and andil the Effective Date, LPEL
{inclugive ol the bugineses, operations and olher sctivities of LPL) shall ke deemed to have heen carvied
o oy LPL for and on sccowen ofand for the benefit of LMSM, All profits gad losses sceruing of arising
or incurred by LPL through the operntion of L35k {inclushve of the businesses, operiiions and other
agtivities of LPLY, fromn the EMective Date shall be ireated v the profits or |oascy, & ihe cuas may be.
af LFSM.

The profits, reserves snd sumluses (iF snx) of LMEM o of LPL during the periad from the Appoinied
Dite to the Effective Date shall not be utilized by LM or LPL. a3 the cnie ety bz, fior oor i1 conmection
with the declaration of dividends or the Issssnce o honua shans or ntherwise than in the operakan of
(k= LPL ar of ihe businesses and operatbons of LMEM. 15 the come may bz, in the ordipary course of

bessimesgs
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dy  Acvordangly, Claisz W aF the Mempeandurn of Lssocimicn ard Clause 5 of the Ancles of Association
of LAMEM =hall, with effees froen the Appointad Dale amd wpon the Scheme becoming efoctive and

withat any further aet; deed. matter of thing B wer dptd B 1B Fallewing clause;

*

“The aatherized shore capitl of the gampan 1= & e AT LS (Rapaes Ohwa Biition onfy) divicled
fridn N, CANE, DR 1R Ffmmabred S s redinary flpres af B J0% (Rupees Tim onlyl each, ™

g} The rasic of the LMSM ghall upem eanction ol tae Scheme be changed from “Landmark Spinning
Indusiries Limited™ to “Liver, Pharma Limived” and sccordingly Chause 1 of (e Memersndum of

assaciation and Articles of Association shall b rerlneed by the fallowing clause:

“Fie e’ g Hhe Conrmmy shiml be ~Liven P [diacd®

mA el e Schame be changed from | 51 Floos, Cottan
4% |, Sukh Chyan Garden, Connl Read, Lahore,

{ Associntion af LVSM shall upon sanciicn al’

The negistered office ol she LMSM shall upaon «
Exchange Building, 11 Chundrigar Boadl Kk |
Punjab nind accordingty Ulause 1 ol e B ermnahui v
ihee Sehense. bie replaced with the fillowing < ik

“Thie registered affice of the Crompeay will b odtsansd irt phiie Prveivet of Pragab "

F Hisclive [ate in terms of Aricla 7. shall, after

Each member of LPL hobding ondinary sharei oo the
book closure, e enditled to-chim and receive as nf right. such surnber of fully pabd-up ordnary sharss

havirg face wilue of Rs, 10 ench of LISt a8 may b determined 1o the otent ard in the manier
detalled ereunder. n exchange of hisferfils exsating balding of sharels) in LMSM:

E EX) iE BARLS
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Nare: Avenrdlez w iy shareesclage G Aoenioed fn- MLE For  Tebasswen, Charfered
Accommtonrs, aew oeres of LWEH wlll b sl ol B i DM Siehare (resnliing Info megafive
reserve due i dissnur o i1 sve of dharesh while 7 ho feen peopased by five Soard of Direciors af LPL
PRt vl o awidal S perdinge g neth el it i de crimle e slwarer e be Gried ar parie 85
I e, Feisitary sherre s pfe of GOWIGE 1 gy be mared dhar (n bofle caser Red equily wonld
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That with a siew fonvoid the packivg af & sarsidenihle asnemm of dincoun-as part of the books of the
figted aurviving erity, the mechunism for share svap i propesed by e Board of Directars of LFL.
wha sre alsn the majcrity sharehoiders of [P as appesed o the one proposed by Mis, HLE ijaz
Tahacsiim, Chartered Accountans, Is being adopled whitein the value of the shares of LMEM for the
purpase of new shares aunnee wnder the Scheme shall be @ par valus i.g. R5, W= and resultant share
swap raisr of 00006 av proposed by tve Biaard ol Diciors ol LPL, boing more beneficial for the
shareholders of LMSM including its mimorits shareholbers as represerced in The tabls reprodueed above

and censequently the shareholdiss of the surviving oitity, <hall be considencd MW rali
e the purpcse af this Scheme and far the eons crsions Froposed 1o be made hersin sRasia”]

According tothe share Swap Ratio as detniled sbove. in exchange of ot isswed and flly paid op 40,000
chares of LPL., the toml nundher of ordinary shares of LiiSh having fece value of s 105 eadh, i8
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wirrkiod ot 1o he B6.666,667, whichshall be jssued 10 existig sharchalders of LPL a5 a congequence of
the consunimation of this Scheme.

Moreaver and simultenscusty, the “Dineciors’ Loan” appoaring in the books of LPL af b Appolrfed
Diate 36 R, | 42,500,000 meaiver which 14250000 shires having faee walse of Rs. 10 each will alea be
{msued 1o the shireholders of LIPL In accordance with and puriiaml o D Swap Ratio, Accordingty, pat-
mergar shars cxphial ofihe auviving eotity wauld be os given below:

Mumber of Shares Past-Merger
Teial Mo. of issued shares of LMSM 3] 12,133,700
Mo, of shares to be issued 1y sharcholders of LPL as per Swap Ratio 66,660,667
| Mo, of shares to be igsued to shareholdars of LPL aaoise Directors” Loan |4 250000
Toital number of shares afier amalgamation O3 040367
Total share capital afier Amalgsmation (Rupees) 930,403,670
K] The new skares will be isucd o ibose regisiered members of LTL whose names will appear o the

—r

register of mambers en the date o bz fized by the Board of Divecborg o LBSRT far the purpese. All
eitilesmers of the regisiered halders of the anlinary shuss: of LPL, to the mew shares of LMSM to be
st 10 terma of this Asticls, shell be detennined in the proportion to thelr existing sharcholding ik
LPL. Fractionsl shares shall not be issued. All fractions |¢s then & share shall be consolidated into whobe
shares which shall be allaied to the secresary of LMSM opsn irust io sell such shares in the market ane
pay ths et sale proceeds reafized (less the sxpenses of Ris) W the shareholders who are entitlad 1o
fracions in propantion W their respective dtional catilznems,

The share swap raio has been detemmined on the basis oF the anmusl sudied Anancial stalemenis of LPL
o LMK dated 31.12.2021 and the recommendasions &f s HLB, ljaz Tabbasum,& Co., Chartered
Accounlans n terms of their valustion certificane dated 150422023, artached herewith a2 Annexure E

At lenst faurtess (14) éave” sotica shall be given 1 ihe registered shareholders of the ardinacy shant of
LPL prior to the dele fsed by the Bodrd of Direcon of LMEM for determinabion of enlitemiest in
ardinary shares of LMSM. The share certifiestes for such LASM thares shall he made roady for delivery
ax a0on 88 precticable thereafter and notices of iheir readiziess fr thieir dellvery shall be glven to the
shassheldors of LPL m the manner pravided in its Articles of Assesinlion. Sharecenificates nod allssied
witlin the time specified in any such sotice shall be st by post in prepabd ervelapes addressed 0 1he
perecms enditled theseto a1 their respective restered adaresses. Iry the case of joint sharshokdees, shars
pertificates may be delivered o o my be st (o U addscas of ons of the joint heiders whose nams
appears firss i respeet of such joint haldieg. LMSM shall pol b responsible for loss of the share
sertiFouts I duch tmnsmision. Alermativels, such LAMSM shares may be allotied through Cenkral
Depasitary System (s extablished nnd defined undes the Central Depositories Act 1997) of the Central
Depositary Company of Pakismn Limised {the “CR0 in acenrdanes with the rules and regulations of
the CDC.

The sheres of LMSM, 10 be (ssued and alloned in the marmdr 5 afaresiid 1o the shareholders of LPL,
i 4n apphication misde 1o the stock excharges in Prkistar, shall and be deemed 1o vk pari passa is
“quated. shares™ with the existing shares of LMSM for all parpesss including listing, wading, quing
and dealing in such shaned oo the stack exchangels) in Puak st with the same legal effect and Force os
if this Scheme was not sanctioned,
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Upoe the issae and alletment ol the shanes of LMSM i Elie eharehplddess of LYL in the afpressld manses,
all ﬂnuhth:gahmwuﬁmﬂmpmnﬁn:fhasmufmm.md ozl led,

The allgtment of the LMSM shares 1o the shancholdera! niembers af thie LPL gliall be made within such
time period a5 determitrd by the board of directons of | MSM.

Subaquent to the issiance of shares to the exating waareholdats of LPL bath pursuait to sub clause (g)
asf comversion of “Dirsctors Lean™ pursuars to sub clause (h) above, the majority shargholders of the
LS g5 listed on Annexare H (“Selling Shimehakders") ghall sell thelr entire sharchalding amounting
to §,5004 844 shares Lo, T.45% of the peid up caplinl of tea supviving entity post issuanis of shares inthe
aforessid manner, o e exlsiing shareholders of LPL {“Purchaging Sharsholders™) in equsl papariians
mgainst erutually agreed sabe sonsideration for such sale Rs. 1.57258T/share{=Sale Corsiderntion™). This
puirchase and ale ransacion shall be executed ard settied tarnugh Negatinted Deal Mechenism (NDOM}
within szven working days of usblosking/undreezing of shares

Upoa peyment of Sale Coasideration by the Purchasing Sharehoiders to the Belting Shareholders, the
Salling Sharehalders chall hand over original shire cartifeanes (if applicable] ar sueoute such docaments
s may be necessiry (o wansfor ownership aof the shares Fram the name of the Selling Shartholkders (0
the Purchasing Sharehoiders.
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MESCHARGE BY LAISM OF LPL LIABILLES AND UNDERTAKINGS

AgreementConiracts

A1 CorATAETE, APREETIENTE NS, |SBA0h. Core o ifas. SOTMISmEN. cgigements and arrngsments,
pranes, instrumeents of sk, rghts, ponkers sutherivs end privileges enlered jmo by or suhsisting in
fiveuar of LPL sipon being tmnsfermed 1o and  eied in LM, shall remain in full farce and effoct as if
prignally entemed inta by or granted in favous of LSISM instead of LFL, 4nd LMSM may enforce 2l
rights and shall perform all abligations and discharge of| liabifities arising thees under aceordingly.

Creditors

Except a5 provided fir in Aricle 5, the deelats. Tihilities and abllipions of LPL sompriesd in LPL, upen
being trnslerned to ord visgned bn LEASK shall e feiied as the debas, labilities, contingent Hablities
and okl igations of | MSM s (Fadginadly ineured by L350 insiend af LPL, snd LMSM shall pay ard
discharge o | such-debis and Hobilitics and shull perform all such chlipstons ascordingly. The aforesaid
shall rrol affest the respeciive rankings of the ewiaing socurity interesis of the creditors of LS an the
pragets of LSM pnd L

Keeoivaliles ¢ Delriurs

sl receivihles of LFL upos being transferned 1o and vesied in LMSM shafl be tresled as the receivables
of LMSM as Il arigieally owing to LMEM imssad of LPL and LMSM shall receive all such procceds
eecarlingly.

Emphoyees

£ amd fram the Appainted Date, all emplogees of | PL shall contiiue 10 be 0 SErvice with LMSM on
sha terms and conditons applicable @ them b LR inmedistely prescding the Appained Dale
inciuting thase relatng wo entislements arising Lo rernipation ef service s paymend of providens fand,
profuity, redundancy and persion ns spplicable and & 5h = berehil of past serviee @ LPL, asthe exe
many b and cther dues il applable under their respociive rarms ol serviee

Al doods. pules and other msirements relating 10 T prowfoent fund, pension fund and gratity fund, if
any, esladlished by LIt uis the case may bz, shall remain im full farge and effect for the berefil of
empiess of LPL. a5 the case may be, a5 if oeg=ali | M5k was @ party therelo end wis mentiared
therein instead af LPL, i~ tw case may be, i L3558 may enfarce bl rights &l shall peifosm all
abdigations and dischorge dil 1iabilities arisiny, therisler segordingly.

Pape 10.af 22 :
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ARTICLE T
EFFECTIVE DATE

The Scheme shall not besame cifactive unil the last ol the following dates, numedy:
such date as the Court neay specify in hls regand o the tire of sanctioning the Bcheme;

OR

a5 soon &8 All nepsssary cenified copies of an order or ordass of the Coum umder the provisions of The
Act, shall have Been filed with the Regisar of Companies. Foarachi.

Thig Soheme shall Beeorne null and void suljoct 10 the fallowirg mnd in thel event, no rights and
Vinkilities shall acera 1o ar be incurred in verms of this Seheme:

iF the Schemie is not approved by 1k requisiie majarity of members and croditors of either LPL or
LIMSME; or

I sznction of the Court in respect of this Scheme & ral phtaired.

s of the Effsctive Date. the terma of this Schome shail b handirg en LIPL and LISH and all their
respective members, and also on all is/Aheir empliy s i alsnon all e debioms and oreditors of the
soid coenpanies and any person having ey nighn or lihilicy ‘in relation 1o dhem.
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ARTICLE &

MISCELLANEGUS

A b swits, sppeals arhitations, paveramental iy estigaions dd ather legal procesdings Instituted by or
spainst 1.PL and pending on or immeediately befome the Appainied Do shall be treaied as suity, nppeals,
arbitrations, governneanal investigations and fogsl renced ngs by oragains LPL and sy be comlinued,
prosecuted and enfarced by oragin LRSS E aeeondingis

A i, <hall constitise and bs reated ps revenue losses of

[he revenne bosses of LPL 2w at the Appoamie
in (ha books of accosnt of

4 carnnponding natire tn LMSM und shall he accowined fue on thal basis
LASM.

slutlh ke aery decldration ol dividend of issue any B

Pending the merger neither L.MSM nor LPL
figal 0 iy manmer gxoept b ecrsulmtion and s may be

shares or rights shares or aller the shars caf
e Wil The OInEr Colkpangy.

LPL bl be diginlved. wihihout winding up. ot T iteoive Dage or oo guch lmer dale 29 the Courl by

omder may presceibs
This Scheme is subject 1o e sanction of e & oun and Py be sanctioned m it present Torm af With

any modification thereo! or pdclition thersto oz the Conrt may APACCVE ary this Scheme, with such
medilicstion ar addiion i{wny, is ol subject Woany conlitians, which the Court may impase.

The baard af directon af LMSM and LFL mdy conzel Jainity on behalf of all concerned 10 any
pandificatiors of or sddirieas 10 this Selurmd or 16 anE condifiors, which tvs Courl may think fit to
janie 8

All cusly, charges and sxpenses incumed i conmetien wi|I|:P-Elmn5f5¢r1u:l1ﬂ.\'nlin.g.hll.ﬂimﬂfLPL
ardd ol oAler costs, chirges antl Experses inurad b ASpect of the preparation of this Seheme end
AT e = o wl¥=c1 shigd] e borme Al Ll by LAASHL
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e e Tl ks i s

i brasnatien 1 aied st LARS LF the coibe sk of LIVEN inclusive af 3l

| PoneEics, macs, prisibees, powens, Bibh soooemis, Eredemarks, pabents, lipenses,
pen s, gl rEabons, peestia, b Bl s phaliggticnsg
i save o peapirts, plant & equizment™  CLVNA @ fair value and settiement of “doe
| fy el pamiiey” v iy wirser alnciiaming dod 1 Telaged paciies) i
il ihe lesiange o shieis of LNIERE maharccidens of LIYER;
il cheange of namse of e arvivige ensicy a5~ Lheen Pfharmaccuticsls Limited™
v dissabaion of LIV ES siikoot windang ap.
b |,;||:.|,g1|_u: Tl rtsi.-glfl v pl e Gl S VISK from e jitorinod al Sindh 1o ﬂfn'lil'l;'ﬂ ﬂr]‘ulﬂ“i
jiil sl oo spoesors shimes 0P LR L he s 4 ureheldars of L1V EN:
w1 Hieg al-nlT s iar Gt ared oAt vl e S ig OF Januaey 2033
b 1 ransactin ™
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HLB IJAZ TABUSSUM & CO.

Charerad Sccountanis :

Fiar this purpese, the Companies bave =intly eogaged wsom st e in e devemmination off

That share sivap ralio for tha propese] | UL S R VR T mashul ealiviien althe rtlhrl:ﬂ
sminies, (e dhare swap rmi s bised cnnfenaion and < splonalions prowided 0o us by the
managsmanl.

i Aboptthe Companies
L0 Teriel Dverview
A. Livem Phsrmoceuticnb o Private Limitcd

Liven Pharrsceugeals (Padaiey Limlled #0015 0 comparye limiced By sheres and
incorpernied o Pakisan o 0 privele e et hanng ics regisened office o6 128-E.
Yaikh Chyan Carden, Crnal B, Labs e

Liven is principali® sngagad i mamalomting 8 oo al produsts und may be esiled 2
[persting Linliseed Campesy in vies of procioul rhete mbnger 4 pd Chosler 5 of (he
Patberan Stock Exchinpee Limved Repolisin.

1. Laodmmrk Spinning letdusires Limdicd

Londmarh Spisig Endasieas Lie ied 100 S04 wpnny limied by sheres and
incnmperatest i Pakisesn a8 6 bl company ardd B2 o= liasd company, .|1I:I'I'II1E iks e bencd
Gifice & 19 [igor, Comen Exehange Buildimy, LL Clsogirpar Sond, Kanachi.

L BASKA hoa = Bogimec: sparslions iy ins peimepal Hine of huginess and & o6 the Deluliers'
Siegmot aned rading of its shanes-has 1een susspwiidial tined sponsore” gheres Bavs huﬂ frazen In
Central Depitory Company (OO0 dee o cetam non-compiiances of the TPakistan Smek
Exchonige Limired Hegulations and ©0C Repularaes pon application of its marapiment.
PSX hus alreedy designated LM3M s a*Lited Shall Company™ ms defined in Chaprer 3 of the
Pakician Siock Exclospe Livesd Regolmions.

1.1 Share l."urllﬂl

5, Mg, T _Emr.;-.p-im muwmiber ol lannl For ¥aluc ]nnﬁﬂhﬂ'—‘
Shares o0 011310 Rk Capital (R}
[hacembsr 2121 e T}

e — N =" i 0] 404,004
B S Y PR35, Tl R | 121,237,000

1.3 Share Swop Compuixiios

Fhe swap ratic Bor (he Amolpsmation ks fedn conpuied padod oa shie saluas deterniac Foi
LIVEN of Ripees 666,371LRS7 end upers 31,171 s L8106 using soope ond methodalogy
taenmerad herenndar.

181 Seope of work wnd metholobgy

W hwve enrrred un the valuaiion of |IVEN aind LRISKS nepectively ns ol 31 December 2021
vin 5 anndatena basis fit ol 1 cakidate e’ drne awap. rio. We used the wudited Financlal
staiemernts af LIVEN and £ &ES8T foribsé ball véar ended 31 Dintember 2021
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Charered Accoulitants

] HLB) WAZ TABUSSUM & CO
Ty

Farthes, we were provided vwithy ooer reated infommation ol l."v:phmfrunl;uiﬂﬂ whien required

im omder s carmy e the tidiatien, W bdvg pob vondaied v due dilipence af LIVEM: and
i %1551,

T2 Walumaries defuils-for LN

Ao et anlien Biiamdial sBitcimofls sl ESASRY oyt 0 osear ended 31 Decembes 2021,
LOISSD faas nio Barsbieas diad Py b @« ge e dulive Be Dadeos b3 ko) b 55 a5l 8 3] Denember
S Uk mnsoien of st peddts A balis seine co sraluaiven sl property, plant med

pqurpment al- Mg S5 29T VAT daly scpuriled Beone s deodiied Spdmial SELeMERIS for ihe
bl sear gadeld 31 Degersber 2021 on the bash of salaoninin repon be M MYE- Asscises
{Brviasn Limitsd daded &1 Dedomber 202 1 i apraadsl il hy Makistan Benks' Assosianan
LR AT

I order fo addiess the afrresil impra bbby, we wepe constmined 40 consider tie proposed
sghienie [Cupy ol the sumc wis iy proviced £ ce s this regaed) end the cxplanations of the
et o B sl 1Y EN b under b schenre EATSM shall dispossof 'l propery,
plaiil nisd eaiikpriest having realizable e of lepees 705 080,340 85 o1 3] December 2024
spaimst sertlement of “ding b felumdd prriies” e ing cinssand g balooe of Rupess 334,003,714
a3 Daceember 20210 Mence, tie veo pelmed parties of 1MSM 2. Mf Hassan Ali Rice
Lot Compams ol %90 Spmdiente kagrols Eipert shall ware-olT remaining reeeivable fam
E S0, The ryniechiig aomiuin of e A prlaed pabiee w0 g saitias ook in The hesky aff
socenmi ol LSS as enpected 1o be | ipess 2k E TR Wy has bexin Tanther explained i
iheri il ba ne s consecuences of ooaposal O progeerts piaal anl equipmant and wrine back
ol due tn rolalnd parties by LSS5 n ddew ol (1) sl Gl the: (raesaction shall be past of the
Suhme w0 ' aprehes e the | Eonanrelsle Hil_-|['| £ eiard wd Siandl ) CiED pvallable s Bomses; and {3}
wiher i leviert prowisions of the Income Cas Usdenien, 290

A 0t 31 Peoember 2020, oteee s e ospeity, gt mid cgeeg venl, LMEM dosy not have any
sigielioamd fissi @ral drulasl ik Viam due (o e e LRA does nol have Ry
sdemila st Dahiiin this et 2 paid o oailed: Focbai S dfeeadd in vakation of LMEM,
Pk Hupaes valuoe pershind conws D@03 T per andiners sy

R, Dflrer muthesds She Uscvastied ¢ sh Flow, Dividedd Dicount Misdel or Markee Multiple
Appteach Tuve min becy used 28 LdeM is non o guisg conen and the propesed merger /
il nme i, & 0 reeE rAE INETEET WEn-ection ag e bl {lness 532 ofthe Pakisian Sock
Frcharse | imied Regulasiom., Mo, quass e price -TLER a1 the date of this leer
® |-|,|.|[H;|;| = | Y el .:h||_'|||:|.,|r:-. shige whivch & Bl pefbionivg ol s Hier valise doe o the ﬁill'lﬂﬂl:l
BT

AR Walnatbeai ilebills e 1 PVEN
fu I s eemeRlwned eapreise, W conskkied pemsly accpiel valustion motbodolagy
paziigly Aaljzind bt Sosets Valsarion SAN Mg

Yo mep middited Ticetsial <brlgmaesis of [P EMN Do 1l Ihdd 3 WEM'!.. HE nes
it wre Mg SITHELY ag 80 )| Deseiines 2030 s snisuni il mal acsers inolwdes
weennlins o revaltestian of propeny, placi and egusmued of Kisges 835 990,206 duly soppused
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e HLB IJAZ TABUSSUM & CO.

x Chartered Accountanis

e ke giedited O i3] Simensery o the b st gkl 5] Shzeensber 2021 on the basig al
caluation pepoet by Al Amderon O nmalibng Procies Linvied deted 31 December 2021 [an
appeved vabuer by Pokistar Fanks' Assogiation (141 Yalpation of Brands of LIVEN using
#a “Teelialfrom-Ronaly'™ motbod eoeses bo [Bupeds 27000 00 far the parposes of Adjusied
al Agrets Waluaton (34 V) hlethod

e Facsoring the aforesnid in valuation of LIVEN 19 Fupecssalue per share comes in 1665935
i' \ry— sur ordiemne shore CAdusted Mo Aseens of LIV S or B 6373840 -
X 1. Share Swop Tt

*',t Hased on the obseesid valuatioe, the shane Swag mbw (- 2 Bldws

H ! at . ~ I"uk Rupues valse per share =k

1y S [ - ==

| _Valie Per Sbare ; Fi, i T4 ]
LW Fhas hinre ol LMEM mus be Bsned in pachanpe fie LTN16 share of LIVEN,

4, Posi-Pderper Share Capatal

AGtontig 10 e shane swp atie deiomined i ue 2ILE one share o LhAS3 may be axguesd

in exchonge Tor 000000016 sham of LIVER which - arpenciicnhle as highlighted by the

warking below, hence under e lzmes of e propasel Scheme. it has heen proposed by the

Bnard af Directors af LIVES thal new shares may be (sl 16 sharehelders of LIVEN using

fuee velue per ondimars share of LATSM e Runi 10 20 sodinury alwre natead of Rupsss .
00027 per Dedinary. shary aml the esidiam shars =g it oould bz (050G (i, Dmechore of

LAMEM maay he soued i esclange for 000040 shary of I EN). Calcwslsicns ane as follows:

' = o i By Ehare swap rafio
| oy
1]
Pariicmbars Am :!-‘:I;T!!‘.ud LEVEN snder
- the proposed [
Schemr |
Tl is=wod & paid-up eharh ol LM 12,123,700 Iipgljl?m
Tobal iesusd & paid-up shares of LIVEN A0, 0040 A0 .
Valution of LINER docmiined by ([LK Bk, 373,842 Gl 373,442
vatustivn of LM3M devermined by [ILI 33,131 e
wahie f oedinary ghams - 1 IV EN & 05035 15 A40.535
Walue ¢ ardinary share - fubl 50 0.0027 14
2 SNaTe swap el (RRCHE ] efE] 1), B0
.r“— Wimier of thames o e isucd b eurmem sharghbda s o
LB TIVEN a5 per the propesnd Scheme 20,0010, 0570, 000 b, G166 407
| i e ghimes dn he ] L sponsons ff LEVE S againd i
v | frem it of Bupoes 242,500,800 SLTIT.TT TR 14, 250000
|' | Toral number of shases ater amalgamatkorn, LT 00 ATE P3040, 547
{ Toar) shyre capital 8ler smuolgamemin [Rupoos 1,027,859,014,778 930,400,647

Tape 4 of &
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2 LB IJAZ TABUSSUM & CO.
.4 ' " Chartered Accourtants
Ik
5
I.;'E i
:l ! = Share swap ratio !
T Propessd by
by i : i reciors of
: ‘ l'urircuiars As debermined LIVEN under
[} Ly HLA e p : "
L LR ¥, . ) Scheme
“umber of shares of the Swryiving Company
kaisting tasuil, wisbrscriled el I'I-HH'LH'I'F.’"IJ-I = alllks 13 1E3, 10 1,121,700
Soewn shangs Do Die bpand e sl LINES ageni ot
troen direciors ol Biupees 14.2.500,000 SETTVIITTE 14,250,000
wimbear of shares b b jgshiosd to curmeak saof i al
LIWES a3 et the |-|'l-"|"lr"='l] Schicme ZANONGG00 000 REEAE.BAT
L | SO0, TAR Ik AT 01 040,347
Areembing FiRg S e ane & alviaibed shove o moda g ol wta] Bavied, sebscribed

amdl il psl-ap Sl shaiey ol | Wby T el neancer 1 grdinory shams of LSk

hating tass valiwd of Repsey 12 rach | leworkd wdii i Gk 2T, lizh ghall be dssued 10
whisfing o deis ol LIk = L TP T I T cimsmnmation of the .F'l'ﬂp'wﬂd
58 7 T

Misretver and: sinallmeously, the oo fram gireckors appeiring |n the bogka ai acount of
LA Ee as o3 1 Bevembar 2001 iy Rujwes jalk 2gp.oen .||_:ui|| whigh |‘mﬁm I"[l'i]'ll
face walug of Rapegs [0 wach Il e bue fssued o ik honesalders ol LIVESN i

with anil parsuam te the propesed Schane. Arndingls, pestmerger dises eapibd of the
sury g entity shall be o gresn helow

\Ilukbr'ﬁﬂ'll'lra__rg__ o : = N = miugr_.
lcaal wanber o irosnd slaies oof LMESE L e LIH-EW?_.
e of ghies b e biiioal oshans aldenat [ IVES et S Shap Ratia o iED 6
Neniber pf shanes 1o br il 10 sharetahders of LIVLS againd e fiam dirsctors 4.2

Fostull by b g ller nalgam. oo 53040307
Tolah shure capilal aiter Amaligimatier situpeese 210,403,670

Tiske bz - i Boar sise ool b
el s i sbocs dod ey tie rigni
i gy il praiede than it B whs

fatsemation prgvnivd Lo s by lhe m1p

Loz, Dhmisgion of ats maldne

el i o warrkdngs, Faither. B
fi ikl i e e e Fioalil =il

L [T SRt o TR
sbazigvamont af e Cgmpamet and by

How af s

- parny dwradenro gt fnas e adidressed, Mene Fm
sEredlnmeg, nor mas felance be Fhiﬁb?-’:l' third pary
i was pregued

cigeiment firme U b upid whizh our warkings wers

Tdrmatim prn e W s would have 8 wignificaal
o var s et el e workings of the Companics
cusfiiekals b b0 i nies Bor This ENErTisE.

. imlemotion obtined  from ihe
e Gl bt predeponaen 1y veriy swch Infarmetion.
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SETTLUMENT 38 LIABILITY AGREEMENT

This Sstfloment Agrenment Dweimaller coborind 1o "Agreaement”) s made st Eorachd on this
day i _ April MR dhoreaalee reterrad 1o 22 “Effoctive Diabe™)

BY AMD HETWEFEN

M, LAMNUMARK SPINMING AND FMNDUSTRIES LIMITED, o public listed company
incorporabed s the celevon spplicabie o of Makostan hiving its vegistered oliice af 14

: Flagg, Codtnn Ehﬂ'l.llb!'lr 'H-uildm;,_'.. LL Chamudsigar- Hoad, Karachi ﬂke:ﬂhaftﬁ' mfarrad to as
| TLAASAAT wiluichy gnrressiom bl mesis and infiede (ts secessors i tithe, admirdstateors and
: aesipre] of v Firs Irart
| AMTY
1
hifs, TEASSAN A6l RICE EXTORT LaFsiTasn ||IE.J| ety luilldl:.- cxlsibrgg ander the
tulEvanl _|'|Fllb.\_':||.'llql lahws ] Pakwiags. siiBLE mi ..Bi:gll.mq] e &b 102, 1™ Flaeor, Cotton
fixcharge Bwilding, L5 Chondrggar Koo borats) hiesdaafior mherred boas *Creditor No,1™) of
1k Spcand Pan
L SN
I bl SYMDLCATE MINERALS EXPORT o ol ooty validly existing andet the relevant

.j:_|||:|||:'.1'|'l|f- Laias a0 FPabiskdrn livéivd ol s nend afiee b 1% 1" Floor, Cottan E:mﬁ
Bunlitizg. Li hwmibrigar Koad, Beravhi ) neasinaier eferred Lo as “Coedilar Mooy of fhe Third
Fari

Boih Creditor Mo 1 and CroditoeBa R il -'\..l"u'll'-...ll.' b referred to s Y Creditare™ ],

(LAASM and Crediloes shall lersinaiion, s ond when T context perenits,; be - neferzed b0
colleciively as “Parfies” wol individualiy o "ty
L]

) | o4 T
T e Yl [y

FiZss i Alf Kice Expart Liiige:

e
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\ i
WHEREAG, LA s oy e e ke ool w0 stvch e Ceaditon have standing i
¥ agdidmi  finemaal  ssatemwenid o R LaShl oo spgregtie oty of Bs 28400574
1" Liabmee=); anid
WHEREAS, LMSM 15 in the progess of antensg mio o schisrme of amerger with M55 Liven
Phammaceutieals iPrvate) Limited {“Liven | 5 e f which has been approved by the Doand of
; Dibrecises o LhdSkd mid Laven vade tisr Mool Bewsutons dobed 139 ﬁmﬂ_m Bl 13!!}.]:.;-]1
A2 respectively, .
|
WHEREAS. b Farties fovee reacivad an anddoable nesoliatlon i respact of U seitlement of e
Luahiitg ool she O realilsers asopaard oo Wi s Be el wie | |
WHEREAS. each Farly has ben reprecenisd by coonsel, has beern apprlsed of 1% righls |
negardims the seblement, and snecrsdnba e cemtieoonr iresty and voluntanly; and
v%—‘ MNOW THEREFORE. 10 considorbien o the veeival t—..u-l':;nﬁ. andl bve sovenanes agvd F
1 hesinalier contained, aoel ofhoe .;'ﬂ.bd dmied Calices @ commderatior, e Parbies,. inbencdii
lezally birnnd hirreln, sxna as follows:
I FROMISE TO PAY |
|
Unadpr the Sehesrue, | e oul LR bl b sz citabed By trabhsier o md vesting in TS i
ol Liven and siraultimsemsly waber By sobome i Liabdity standing i the name of the [
Crelshars abvall b sob ol amlion setblal Do s o2 EM5A0S psset pamely Indusral Land l
sdinensuinng [b Acrcs Hearing Soolo 1 Licatad at Winder Ingustrisl Bstate Sector So €, f
Siheabal o8 Pretnct | isbelbs, Babsmer oy o Wl bullding and plant & machinery |
vl ab s S5 LR gl vt gl egaipaail ermenare & fxhere anvi vehicles there |
walaed At K 1573105 0y thie e s,
1 NWOOBEECTION
i cossierasiom o b aturssanl promme sl 10 | iability by LMEM under the Scheme, the
I red v witdler he _-F--r.__.\_.ml.,- prewmsassiin o e s pranies Ak, 2017 heve sctorded lheir no
L"i-'['-":ﬁ-'ll L e Schenss doisd thea P oo b jechian Cariilicalees tuw.}’“\-uu'&'d
A s thils Agresming dn Anapescapt Sy and 0o isaly !
|
:; 3 MUTUAL BELEASE OF ALL CLATMS, {
| |
lin copsbderatisin: (o thiele Laldhalal |l|.,l'rr|.|||l|.|.'l..l al (e leemis of Haig m i Parties, for I
thumaeteen, thesr diedeanrs arsigns do Landy reliziisial, wealve, neleate, dequit and forever |
dl:l.'h?m;.r ety ok sl il ooty e T Lamia iHapartes, 2eThaTE. d"m centrachanl :
-\-.-A'«- sl LAl ian, gemifrliii e e of ackmm mphes Aveeonds: delis: damages. or a:n:lm.li'l'lﬁ.ﬁ af
g bl gLl e al Loite SaF Iy gy, R ises s R P WL dgiiead wr not asgeried, which Ih".:"
bisseis e dor rpa b m thebeoos agae oo 1 ier, hawed on any actons or events which
wmcint rradl e o e byl Al b Ams a0 e s o Ine Linkility, any clomms lor dalay. |
dusmiptica and mapat. any ol Difsfisg st d¥ pared clauns) for atiormeys fres and !
cevits incurrad w econection wilh thest ms! oy claims for indesest, cxcept as mapressly [
prrahded B an e Qg reatind ifinyd |
: i
=k
1I- _|I r T 1
H‘I_l' Iifrhesiy H{Ig yﬁlﬁ%
[las8a0 Al Rice Export Cempar
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Tl Agrivinent Sl D eliectibo fm e Dinacy e Bale and chall eoatinuee to Be binding on
Fha Faribes Wil guch teawe a4 all capsctson fis Aeeement have been achisved, The Parties agree
i memsiibsandiog il sy alisn onde s Sy nament may ol be practically or begally
prasEie o be msphanenhad imepelialely the Cartios undertnie ag nmamgst thomselves 10

nonr gl ireplciemen e Berres ol Yl Sttt oy Seber and 5F||_-|i|: end the tecms of this
Agreement shall among e Partg

BINDING FFFEC L

COs1s
I’_m'-p! asoslaied obrvEme o Ris Aveeemier L

hepal st of, and inciderdal 1o, e
pmpuur.um of s Aiteement bl e «dlamas n|...r|I. Dot LIS ol e Craditors, It i8
alarilivd thal eoch Farty alell sobeby and amselnbely s :u'p-:lru-:lhk for payment of ad due axes
1 s b sesrkemwnd of T Tl e n b b schemae
ENTIRE AGRUEMEN]

Lacpph i ety eaprosEly Sdeancd et Byl i'ﬁg.‘l"l."mmi ﬂnsﬂl‘ﬂr wilthy Ty
all prbur illzrussions, memoranda of
v lwiethes writlen or aral, inclys

il respest o the ‘Hh]l'-ﬂ I:I'Ii"“

dmiencimnbs - o meaditoalions  theresl | s eshbes
|||-|.J.\_l]l-|_'|'|'|..||:l E ety b tER T p M~ 1] BT e B A R TRR R R
dwrrespalrle) 1o any, betwivme dbe et

g LR TR

UL S TERFALRL S

The Agrecment s e ewecubed ooy moeber o counerpartd, sich of which when so
enperited anied (labvered Jhndl B deerred s oeigiral, bat all of which' bogether ihmll canatikike
ane ard the sine insdninenl

COWVERRMIMG LAW f T SPLTE IRESOH LTI,
Thes - Aggresrmin . <hall Do gamerss] anat oamitresl
Arnc et Rl [ave s ool tha = amie Beparlshie of Pakosen

1 accardance willy the sabstanfive and

Apy gushon,  eontmversy. ff flerenie mpneonnding or dlspate  whaksoeves acising
vement or gy Clauss berecd gr the
v coniwche! therewith ar ariing under this
Agroemerl shull he retolend thomegls e (0 0 0l atim betvivsen b Partles ppan receipt ol

bawntii G almiing  Hwe ITElos pegad e i

sapsirbelion therms w s lweany matlio oy
mtle Py any arly,

[ b rebewant Patbass oo nalle b aessitc e s spute widlin 30 (thisty} diys of reczipd of
Elve godibce [ amy - barthaa ‘,Hj'lLlJ diterrmced with matual mnsent; my P'H-l-'lf?I may give 1o all
aiher Parties 4 wnllen natice of jls inbecen Gl drate, and the matier shall be settled by
ATBEErATOR ri 1 e prese isiode o) e Artration Ao il we be conducted by twoAchlirabots,
wilh |'1|1|'-'\..1-..| "|'|"J“"I'"'|'. g STirnalar L T i .1?IJI.'HI.|II.E,'E'E D'lhl.’ l".l"h‘lh"tﬂr both of

el aball b rotad potlges o ot ders e e 10k Courdfs] of Pakistan, In oase buth the
the same bl be selemred o ba Uimgise
vei sball o mutualy oppeenned Byt s ab e e of announcement il Aveamd,
atjcgn shall be [inal and binding an the
udgment nway e eflensd wpan the awand

Srlsalare are il sovbchi A uroL s e

Aoy avweard e dugiie hee e Jl n

retenrant Parres who ad give ol eliec © e
T AT ORI LI LavdEd £ Fatra. b
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PREAMBLE TO VALUATION

We have determined the valsesof scbjed proporty adarding to mirket norma and prevalling
eerket conditeone and fallove g basmc

1, Lamd:

W have condictad thorongh markst soady, aid nuand st the nend & tone of salef pusehaso
i (ke s We aka cantacted vl pwners gl propomiss En the area, nd have also
ponsubied keowledgeebl persois s e neo i W bate alan consulbed with the

pelinbly wiatz apents s lequired e rabe ol Lo ti Bl property.
We have therefors, than (he avers:se pate of L e, e cdataaf matured transactions of e

skt one yiar b foamn hadrs of (nes Walmatinn Sty
Thorafurs, after review by the afrmentione mahd ool conskderng the demanding Tates
of propertis us per above wepnieic, we have determined an aversge rate T, 50080000 per

leanal

Elogireiby, sewerage divd waler sy system and franspoetaban are pvailable st slie and in
i area.

2. Building and Tivil Works

W Bave cirried st an esbasgboe plysical sarvey of Al (e buildings in the premises.
Cecrupation wisn, with complete speclicalins. Jetsilpd 1 the “Building Description snd
Valuating Schedle” .

Gonstruction Specification:
21y Mein Fharmacestical Building 4f Geawnsd Fluue
Wille 9" sk ok beicdss pot v pind oemicnk mortar wilh pleser, The walla s
fimishes) wath the specie] treatid farlungl) “Kansal™ phind lor phanma
busilelig, pnly fnslie
Rook  Reinfercod aenend carte il ploster asd Fintshad with thespecial freated
paird far pharma bodlding
Plens  RBiasaie will hlack nadsle sl
Dsor:  Special wxinkess sired aoss i doars it {ceed. weithy sizinlisg siesl daor frame.

Windaw Doutile glased povwder conted conceshed windom frames

9.3 Administration Ghock at First Pleos
Walk: % fuck bupd bricks sei o sam! demert ar with plaster finlshec with

paing anly intéde.
Hook  Reinfreresd cnment crecreir b it ilng-

Floon  mjparied L,
Tisiirs:  Clags arel vepoden

——mw g
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13 Uilities Buitdimgs including Guoard ! Cale Office at Grownd Floar |

Vealls: - 7" thick bnrrnt Bricks seb in sand cement mincter with plaster,
Moaf:  Constricted inprecsst slabs wilh firders

Flooe:  Mosaic

Doars kS

Windipves; 15 will gl

Tk [iher Civil Works [(General consiraction and Phamma:
211 HVAC Duching with Instaltzhira
242 Waier Loap System Eor RO ol Disniled ater ]
LA Waier ccpedy SYEISIL
24 Aces paved with leagh Lk,
245 Land fevelupmeot and Lin lemping Lnduding lowne

|
|
Tak  Bowrdany wall corstrocied oot Brees set in sand cement martar with plastur |
24T Maingzaie sl i o T :
2AE  Ewctric early waming systein o bueodas wall with bark sire |
s CUTY Syetom including Camens o ‘ I
LN Seswerapn SyREmL |
2810 Electricity and slectrificaticos 104
bain clecire panels, sledris diskribnion bpards snd instellobons, eable il l 1
wirin=x ir all over dii, | !
We have noted the 1wpe of cnsristion, il lew] uf maintersmes, and carrent constraction, (] J
statiie of gxasing baildings, W Bave woiked oui the current cost fncions to avol Cuftent | I
Peplimpent Vabee of the iike construction, and bawe datereninied iho aging effect on the i

spes slructure b srrive st ik Realdual Value Factor which has beer sppléed to the, Current [
Repincersnt Yalue to glve Curronl Assesed Yalie

For proposad ¢onstruction, we have conbucicd to wiell-kovoven comagncions for the cummes rates

i lkoar beined comdtcion.

S TR TR
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L}

10 Fland &lichinee:

ﬂmmE th marvey thiv q.ubrll'l Fharrned ti L a1y F\lt'l'lﬂ.l:m and the rohevent
prreudneta baing preeluced

Wi Haep Fﬁ1}'-.||_-:||||:; '\.rL'-c.:\{-r_':.!ﬂ raoceln tear b e il s esesbensce; condibon,  lewel af
Fra Ay, dar of dogmiRiom and Ml oo, a0l Gabe prepared Ll HL o maschunery with
3% techrocal 5Flu_'|li|, i iy Eﬂﬂ e Al e gt ERa .

Cverall physical condition of machinery 15 2o, sine the mechinery was ngtaBied in 2018-
2004,

Far tha valusbon puspises ol Mashanery, we hive confacbed B0 agernbs snd hl;gp'hl.l‘l- al
comparshle mochiresy, and have tken ok salust Wy alse made inguides from the
leeal markel B oddaic prevelent Replicenienl Yalues of similar kool ard Imporked
mathirery, i wched e cumere prces o) used and recondibicned mackinecy in the local
kil s well

Adver abowe exerased. we hewe calopdeses i fee pr=v-aseneaing ba the market valwes, and
applied Depredabon Facter s po presmd cobatisan o pachloery, ussge. end mainbenance,
and determminesd ity Current Market Values -""

T
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YALUATION SCHEDULE
11 Land:
Index Ares nf Land Araiasid AVEREE Curreni
N, Value per Kanal. Apspssnd YValoe
Msl a)
11 2115 Eanals 5,000,000 105, 730,00

21 Fapak amd 3 Rdarlac)

Current Aesesssd Value of Lamd 105 750,000

20 Building Description and YValuation Schedule:

i T | ol Pl et

indes Bullding Degenption | [Covered| Asscsscd | Replacemont | Assessed Currunt
Hin Lacation Area | Rabe per Vb D Assamed
LA 3, 1kl Faction Valur
i das fL %
ical
i LA
| 23 | Main Phasnaceutieal [ WA | 143000 fetop e, M FL |
| Building [
(Ground Flacs .
i [ w1 bbb 12.462000] @97 | 1ameR1a0
| [Firat Flu | |
= = i S |
s ] EItititive Bu Itl.'inﬁ i i 3153 10 HELOG0 nsT 10,573,008
nelading Gudrd [ Lili
OFfi e
| [{Ground Floor X
| —
Susb Tatel Yl of Maln Buildings | 195505000 180630850 |
33 | Otker Civil Works (Goreesl sondtruction and [hamiak
Index Breseription of (iher Chil Warks Beplacement | Ajsessed Cuorrent
May Valus Dep. Azgrngnsl
iR Fachor Walue
[us par el
poyaied
coadtlym]
Lad | HVAC Dhcilng, wifly lnslallalicr 235,000,008 L ol BN 0K
L2 | Water Lang =y s boe B0 powd Lsailied Veatar | S0, 000 Qa9 6761000
243 | -l."-';tﬂ '=uri'l;h:.f-“mr- HES ST A ngs ZHAZ MK
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! 2ad | Area paerd wii I.ru?'l.l-lm 2537300 a45 2 410,61
158 | Land dil‘ﬂ.iﬂ.ﬂ!ﬂr‘ﬂt and | mmﬁl:'q meailing |
Trwng. 1500000 0:85 1,505,000
246 | Bousdary wall cumstructed anBuni! brscis =i in
gand comert e stk plasier L0000 a45 2755000
147 | Mlain gare il in fron frame il K0 035 - ImEm
- i 1
A8 | Elearic giriy warmiegg sydein g o rundasy wal |
wilih barb wire 2,550,000 oo 2,700,500 I
IHIL_‘I‘ ':-f:-r'" s!u':till'l l1l,:lu;£|'|'|E LI Lo s sm a5 i mnﬂ
2412 EE":'.'I-'HF srslent, wm 0es S5O :
3400 | Blocieiciy sl deciriicalons,  Slain vieer i |
pamels,  deving  dsbibolion beaeds e PR ARTL ! o] g B S50 000
imstallasnis, cuble and reirigh 1P allonur s,
G @ niad Veluweni Dk Civel Wik 55,437 500 SRMFALS
ienEral consinacGom asd Phimmal

| [ Total Valus of Bailding tnd Other Civit Works | 260,342,500 | | 243200473 |
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. M/s. Liven Pharmaceuticals (Pvt.) Limited

Incorporated under the laws of Pakistan

Hawing itz registered office at

138 E, Sukh Chyan Garden, Canal Road,

Lahore, Punjab, e PELITIONET MO, 1

. M/fs. Landmark Spinning Industries Limited
Incorporated under the laws of Pakistan
Having its registered office at 1st Floor,

-Cotton Exchanze Building 1.1, Chundrigar
poad, Warachs | 0 7 T LPetitioner Mo, 2

JOINT PETITION BY THE PETITIOMERS UNDER SECTIONS 279 TO
283 AND 285 OF THE COMPANIES ACT, 2017 READ WITH SRO 3
NO. 840(1)/2017 DATED 24.08.2017 AND ALL OTHER ENABLING )
PROVISIONS OF LAWS FOR SAWCTION OF THE SCHEME OF ,

ARRAMGEMENT




ORDER SHEET
IN'THE HIGH COURT OF S8INDH, KARACHI
JOCM No.11 of 2022

L _Date LI Order with signature of the Judsge __‘.|
For hearing of CMA No.d 78 of 2024
Eor hearing of Main Petition,
1908 224

Mz, Ammar A, Saced and shahryar Raza Zaidi,
the Petitioner. '

syed Thad, Counsel for the SECP.

Advocales for

PitREa

Counsel for the Securities and Exchange Commission of Pakistan

{SECP) has appeared,
Reserved for announcement of Tud gment, -

i M
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IN THE HIGH COURT OF SINDH AT KARACHI

JCM No.11 of 2022

(8. Liven Phanmacesticals (Pv) Limited-Peritiomer No,
s, Lavrdmork Spineing fudestetes Elmited- Petitioner No, 2

Date of hearing : 19.08.2024
Petitioners No.1 and 2 : Liven Pharmaceuticals {Pvt.)

Limited and M/s. Landmark Shipping
Industries Limited, through Mis, Ammar
A. Saced and Syed Sheheryar Raza
Zuidi, Advocates.

oved Ibad, Counsel for the Securities and
Exchange Commission of Pakistan
(SECP).

JUDGMENT

Petitioner No.]l has sought sanctioning of Scheme of Arrangement under
Sectons 279 (2) of the Companies Act, 2017 (“the Act™), between the
Petitioners Mo l, 2 and their respective Members, as contained in Annexue
“T" of this Petition.

2. As required, |Publication of the Subject was done in the different
Lrailies, which are ayailable in record. The Resolutions passed by the Board

ol Directors of I’Etitlnner No.l of the Meeting held at its Registerad Ciifice
I

on 06.04.2022 and WEaM-ZHEE 15 at page-223 (of the Court File; Annexure
“H"), whereas, the ]?emlutinn passed by the Board of Director of Petitioner
No.2 at their Meeting held on 13.04.2022 is appended as Annexure ~H-1"
{at page-231 of the Court File), The Board of Petitioner No.l has resolved
that the latter along with assets and liabilities, be merged by way of
amalgamation into the Petitioner No 2 in accordance with the terms of the

Scheme of Arrangement as envisaged in Sections 279 (o 283 and 285 of the

Act, dnter afia, in exchange for issuance of ordinary shares of Petitioner

G S N L 82077




No. 2 to the Shareholders of Petitioner No.l, in accordance with Articles 4

and 5 of the Scheme [Page 241 of the Lis], subject to finalization of the

sare by the suthorized Representative(s) of the Petitioner No. 1, and any
changes, modifications a5 may be required by the sharcholders of the

Petitioner Mo.1, Petitionsr No.2, and / or this Court, and / or such

amendinents as may be considered necessary Lo rectify an error of for

clorifying any pravision of the Scheme without dffecting the substance
thereof,

3, Similarly, Petitioner MNo.2 also in its Beard Meeting [ibid] gave

formal approval of the Scheme of Amalgamation with Petitioner No.l

inter @lis, conceming swup ratio, change in the Object Clouse of the

Memorandum of Asseciation of the Petitioner No. 2, increasc in the

authorized share capital, Dirsctors loan appearing in the Books of the

Petiticner No. 1.

4, Salient object(s) ol the mergeris_

i) combine the assels and linbilities of both the Petitioners and their
Members inlo one Company, Lo bring significam value addition to i3
Members / shareholders of both the Companies, which would likely
to benefit the employees also of the surviving entity, besides
resulting (0 enhance securlty available to the creditors, The

Petitioner No.l will be dissolved without windmg up and the

surviving entitv {Tetitioner No 2} shall be renamed us ‘Liven Pharmy

Limited.'
i) by way of the subject merper, the shareholders of the Petitioncr No.l
| through thg survivieg entity, viz. Petitioner Ma2 will be able 10
merge with and hold ownership in an existing listed Company (48
Petitioner Ii'Jﬂ.E is listed on Pakistan Stock Exchange), imter alin,
enabling ;m expand the scops ond  scule  of  business

T
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eperations by reising funds in sych mode and manner as gpe

available to public listed COImpAnies,

3, The asscts and liabilities of the Petitioner No.2 as o 31.12.2021 are
detailed in the audjt}:d financial Statement of the Petitioner No.2, which has

heen appended with the Petition gs Annexure “F

G, [y the Order dated =0.05.2022, this Court granted the application of
Petitioner No. 1, inger alfa, pemmitting it to hold the Creditos Meeting,
which was held on 29.06.2022 and the Report is filed by the Advocate as
Annexure “C" ip its Reply to the Comments filed by the Securilies and
Exchange Commissioner of Pakistan (“SECP™), According to this Repoi,
the sole Creditor of Petitioner No.1, Bank Al-Habib Limited had spproved
the Scheme, The liabilities of the Petitioners is stated in Articles 4 and 5 of
the Scheme and shall be setiled accordingly. Two private Entities are the
Creditors of Petitioner No.2, which pave their consent 1o the Scheme in
teems of a Tripartite Agreement [between them and Petitioner No 2, a1 Prga
05 of the Liv/File] and their labilities would be settled by transfar of the
immoveable assel _[I_.a:m:l in the Industrial Estate st Winder, Balochistan],
owned by the Petition I Ne2,
S Pakistan Stack Exchange [PSE] by its Letter dated 11% August 2022
|
upon the request of I‘é:ritiune.r Ne. 1, has granted relaxation by invoking
Regulation 5.22.7 Lol Pakistan Stock Exchange E_eglllaliuns}, which reads
“Where the Exchange is satisfied that it &s mot practicable o compy
With any requirement perialning to Reverse Merger as provided in
these Regulations, in a Particular case or class of coser, (he

Exchange may, for reasony o pe recorded, relax suel reguiremeny
subject to such conditionfs) as i may deem f*

8. Tax Consultant of Petitioner No. | has addressed a pre-merger Notice
dated 17102022 1 Competition Commission of Pakistan [CCP),

inter alia, highlighting the Fact, that since annual turnover of hoth the

‘},/" S0 08 03]




Undertakings | Petitioners is less than rupees one billion, therefore, they-are
exempted [rom the application of Regulation 4 [2] [a] and [b] of the
Competition [Merger Control] Regulations, 2016, Hitherto, il is not

objected o by the Competition Commission of Pakistan.

0, SECP [Security and Exchange Commission of Pakistan] has filed
the Additional Comments in compliance of the Order dated 4" May 2023
lobserving, that both Petitioners are doing businesses of different nature,
that is, Petitioner No. |l is a pharmaceutical cﬁ-mpml}-, whereas, Petitioner
No.2 is in the business of production and sale of textile yam and other
specialized products]. that the Scheme provides abour the amendment in the
Memorandum of Assccistion of Petitioner No.2 to change principal line of
business, to manufacture and sale of pharmaceutical and other allied
products, In addition o the above the Peritionsrs’ Counsel has %]su ploced
reliance on a reported Judgment of the Lahore I‘Iigi‘l Court, handed down in
- Dilsans (Private) }.i,:‘mired aid Chihers versus Security and Exchange
Commission of Pafsian - 2021 CLD 1317, This Decision is perused,

which, inter nlia, has exhaustively explained “Mergers', its philosophy and

statutory requirements. 1 is held in Paragraph 31, "There is no resiriction
as regards the kind of company with which alone there can be
amalgamation. [f the shareholders resolve to amalgamate with u COmpany,

|
whether having samed or different ohjects, the court witl not sir in fudgment

|
aver fne wisdom or otfrerwive of e resolution.

10. Cne of the gbjections mised hy SECP is non porticipation of
National Bank of Pakistan |[NBP] which holds 32.75% shares in Petitioner
No.2; it is. averred that post-merger scenario does not clarify about the
sharcholding pattern ;I]f National Bank of Pakistan. The Counsel for the
Petitioner, has replied this objection by refeming to Paragraphs 11 and 14

(%] of the Rejoinder [Reply by the Petitioners to the Comments of SECP),

i — i : =



that shm-el:mldiné of the main Sponsors / Directors and sssociated
companies are mentioned for the purpose of this Petition; Clavse (g) of
.
Article-5 of the S;:I.t::m-.: 5 referred, o point out that it pertains to *Selling
Shareholders’, that they will sell their sharchelding to the existing
shareholders of Pefitioner Mo.l, who are relemred as  ‘Purcheosing
Shareholders’, wl'i!il.:h means that shareholding of WBP will remain intact.
Petitioners Counsel cited a reported Judgment of this Court in Paramonnt
Spinning Mifls Limited and Others- 2010 CLD 1443, where Bank of
Funjab [Creditor] objecied 1o the Scheme of Compromise / Ammangement,
and NBP remained absant; the Court interpreted Section 279 [Sub-section
2, in particulnor] afithe Act, that requirement of law is thot ereditors or class
of ereditors representing three-fourths in value, present and voling in favour
of any compromise or arrangement, the same shall, if sanctioned by a
+ Court, be binding an the company and all =3 creditors [same criterion s for
members); when de&pnc notice' NBP opted to remam absent and the
resolution was passed by those creditors which constitute 3/4"  majarity,

considering their volume of liability; held, the decision was binding nad the

statutory threshold of three-fourth majority is fulfilled.

1l. In view of Tht, sbove discussion, this Pefition s granted and the

Scheme of Armngement of the Petitioners is sanctioned and approved
,.-"f o o | o

Karachi. I ﬁf,— Moasasac g' ot ) [\{bu*“\-Q ré.ﬂm.«

Dated: 02.09.2024
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