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SCHEME OF ARRANGEMENT
UNDER SECTIONS 284 TO 288 OF THE COMPANIES ORDINANCE, 1984
BETWEEN

BURSHANE LPG (PAKISTAN) LIMITED, a public company limited by shares and listed on the Karachi
and Lahore Stock Exchanges, incorporated under the laws of Pakistan and having its registered office
at Suite No. 101, 1* Floor, Horizon Vista, Plot No. Commercial-10, Block-4 Scheme No. 5, Clifton,
Karachi, Pakistan (hereinafter referred to as “Burshane”, which expression shall mean and include,
where the context so requires or admits, its successors-in-interest and permitted assigns);

AND
H.A.K.S. TRADING (PRIVATE) LIMITED, a private company limited by shares, incorporated under the
laws of Pakistan and having its registered office at No. 6, Old Rally Building, Talpur Road, off I. I.
Chundrigar Road, Karachi, Pakistan (hereinafter referred to as "HTPL", which expression shall mean

and include, where the context so requires or admits, its successors-in-interest and permitted
assigns).

RECITALS

WHEREAS by this Scheme of Arrangement (“Scheme”), it is inter alio proposed that:-

1. The entire undertaking, comprising all its Assets, Liabilities and Obligations of HTPL, as at the
Effective Date (as defined below), shall be transferred to, stand vested in, and be assumed by
Burshane.

2. Upon merger and transfer of HTPL in the manner stated under this Scheme, HTPL shall be

dissolved without winding up.

3. s consideration for the above, it is proposed that the existing shares of Burshane held by
HTPL shall stand cancelled and fully paid ordinary shares of Burshane shall be issued to the
shareholders of HTPL in accordance with this Scheme, as a consequence of which the issued
and paid up share capital of Burshane shall stand reduced (to the extent of the new shares of
Burshane to be issued to the shareholders of HTPL).

4, This Scheme, if approved by the respective shareholders through a special resolution and
sanctioned by the Court by an order passed in this behalf, is to be binding on HTPL and
Burshane and all sharehaolders, Creditors, employees, Customers and contracting parties of
HTPL and Burshane.

BENEFITS OF THIS SCHEME

A, Objectives of Long Term Growth, Expansion and Diversity

The shareholders of HTPL, having the necessary experience, funds and expert advisors,




B.

implementing the long-term plan envisaged by the said investors. The said plan not only
involves the expansion of the existing business of Burshane, but primarily pertains to the
diversification of the business of Burshane by investing in the LPG auto fuel supply industry in
view of the shortage of CNG in Pakistan. To achieve the same, the representatives of HTPL
have caused Burshane to enter into agreements with AWT and Byco by virtue of which
Burshane shall install LPG auto fuel supply stations at AWT's and Byco’s petrol stations
throughout Pakistan.

The envisaged plan requires Burshane to carry out substantial investments in connection with
its existing business including, but not limited to, the expansion of its infrastructure such as a
distribution centre, development and expansion of its logistics including storage tanks and
distribution mechanisms, increase its parking space for prime movers and bobtails used in the
transportation of LPG, and the construction of the head office. For the purposes of such
investments and growth it is necessary to obtain land [ properties which shall be utilized to
achieve the said objectives.

HTPL, at the time of acguisition of a substantial shareholding in Burshane, had kept in mind
such expansion plans and conseguently had acquired large portions of land, ie. the
Properties which would be ideal to begin carrying out the aforementioned objectives. Such
Properties once owned and available to Burshane for its own use, would allow Burshane to
achieve its expansion plans and the aforementioned objectives for the benefit of Burshane
and its shareholders.

Cost savings for Burshane

The Amalgamation pursuant to this Scheme will lead to significant cost saving for Burshane as
the Properties shall vest in Burshane i.e. the shareholders of Burshane to acquire the benefit
and use of the Properties without having to pay cash consideration, and the same shall be
utilized for expanding and diversifying its business for the long term success of Burshane.

Larger Asset Base

The Amalgamation would lead to an increased asset base and the size of the entity. This
would in turn assist the management to have access to more external funds at competitive
rates. The larger size of asset base would provide greater comfort to potential creditors.
Access to larger resources would, in turn improve growth prospects and ability to undertake
large assignments.

Entering into new markets and greater resources

The Amalgamation would effectively allow Burshane to diversify its business and enter into
new markets. The amalgamated / merged entity would also benefit as greater resources will
be available to develop and expand the business, including experienced individuals who have
successfully created and expand various businesses throughout Pakistan. Burshane would
benefit from a greater reputation and a stronger position in the market

Increase in Risk Absorption Capacity

The diversification of the business of the merged / amalgamated entity, as successfully
carried out utilizing the Assets of HTPLa nd Burshane would increase its risk absorption
capacity thus enhancing the capacity to manage the potential risks arising out of the adverse
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and uncertain operating environment. In the long run, this factor would provide greater
stability as well as sustainability in operations.

NOW THEREFORE, this Scheme is presented as follows:

11.

ARTICLE 1
DEFINITIONS

In this Scheme, unless the subject or context otherwise reguires, the following expression
shall bear the meanings specified below:

"Amalgamation” means the amalgamation of HTPL with and into Burshane;

“Annexure A" is the annexure attached hereto which lists the members of the Board of
Directors of Burshane;

“Annexure B" is the annexure attached hereto which lists the members of the Board of
Directors of HTPL;

“Annexure C" is the annexure attached hereto containing the details of the shareholders of
Burshane as of December 31, 2013;

Annexure D" is the annexure attached hereto containing the details of the shareholders of
HTPL as of December 31, 2013;

Annexure E" is the annexure attached hereto containing the valuation certificate / Valuation
and Share Swap Ratio Report dated May 21, 2014 issued by Ernst & Young, Ford Rhodes
Sidat Haider detailing the calculation of the Swap Ratio;

“Assets” mean assets, properties and rights of every description and kind (whether present
or future, actual or contingent, tangible or intangible) and includes properties held on trust
and benefit of securities obtained from Customers, benefits, powers, rights, authorities,
privileges, contracts, Government consents, sanctions and authorizations, including all
registrations, licenses, permits, categories, entitlements, sanctions, permissions and benefits
relating to the business, all trademarks, patents, copyrights, licenses, liberties, secret
processes, know-how and confidential information belonging / pertaining to a company.
Without in any way limiting or prejudicing the generality of the foregoing, it is hereby
clarified that the Assets shall include: (a) all properties, immovable and movable, real,
corporeal or incorporeal, in possession or reversion, present or contingent of whatsoever
nature and wheresoever situated belonging to a company; (b} all choses-in-action,
instruments, decretal amounts, bank and other accounts, cash balances, reserve funds,
revenue balances, investments, loans, advances, guarantees, deposits, prepayments,
receivables, book debts, trade debts and all other rights and interest in and arising out of
such property in the ownership, possession, power or control of a company, whether legal
or beneficial, whether within or out of Pakistan, and all books of accounts, registers, records
and all other documents of whatever nature relating thereto; (c) all the connections and
facilities for telecommunications, electricity and other installations, owned by, leased or
licensed to a company; and (d) the Contingent Claims and proceeds realized from the
Liguidation of the Contingent Claims;
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“Audited Accounts” means the respective audited accounts / financial statements of HTPL
and Burshane as at December 31, 2013;

“AWT" means the Army Welfare Trust;
“Burshane” shall have the meaning as prescribed above;

“Claim” means claim, counter-claim, demand or cause of action and includes a Contingent
Claim;

“CNG" means compressed natural gas;

“Completion Date” has the same meaning as prescribed thereto in Article 3.1 of this
Scheme;

“Contingent Claims” means any potential Claim that a company may have against any
person prior to the Effective Date which may not be disclosed or reflected as part of its
Assets on its books or records;

“Contract” means any contracts, agreements, deeds, instruments, letters or undertakings of
every description, creating any obligations enforceable against the parties, including any
finance agreements;

“Court” means the High Court of Sindh at Karachi;

“Creditors of HTPL"” means the secured creditors of HTPL as particularized in Annexure F;

“Customer” means any person having entered into a transaction, arrangement or other
dealing with a company;

“Effective Date” has the same meaning as prescribed thereto in Article 3.1 of this Scheme;
“Existing” means existing, outstanding or in force immediately prior to the Effective Date;
“HTPL" shall have the meaning as prescribed above;

“Liabilities and Obligations" includes all borrowings, liabilities, duties, commitments and
obligations of every description (whether present or future, actual or contingent) arising out
of any Contract or otherwise whatsoever and the term “Liabilities” and “Obligations” are

used interchangeably and/or in conjunction with each other;

“Liquidation” means the release, compromise, satisfaction, settlement or reduction to
judgment of any Claim by a competent court of law;

“LPG" means liquefied petroleum gas;
“Ordinance” means the Companies Ordinance, 1984;

“Properties” means the properties of HTPL as detailed in Annexure G attached hereto which
shall vest in Burshane upon the sanction of this Scheme;




2.1

2.2

3.1

3.2

“Scherme” means this Scheme of Arrangement in its present form with any modification
thereof or addition thereto approved or condition imposed by the Court;

“Security” or “Securities” means interest, right or title in and to any and all mortgages or
charges (whether legal or equitable), debentures, bill of exchange, promissory note,
guarantee, lien, pledge (whether actual or constructive), hypothecation, assignment by way
of security, right of set-off, undertaking or other means of securing payment or discharge of
any liabilities and obligations; and

“Swap Ratio” has the same meaning as prescribed thereto in Article 9.1 of this Scheme.

ARTICLE 2
OBJECTS OF THE SCHEME

The principal object of this Scheme is to consecutively give effect to amalgamate HTPL with
and into Burshane by transferring to and vesting in Burshane the whole of HTPL, including all
Assets, Liabilities and Obligations of HTPL, as of the Effective Date, against the cancellation
of the existing shares of Burshane held by HTPL, the allotment of fully paid ordinary shares
of Burshane to the shareholders of HTPL in lieu of the shares of HTPL held by them based on
the Swap Ratio, (resulting in the reduction of the issued and paid up share capital of
Burshane) and dissolving HTPL without winding-up.

It is hereby clarified that all of the above steps will take place on the same date, and shall be
deemed to be effective as of the Effective Date.

ARTICLE 3
EFFECTIVE DATE

This Scheme shall become operative and bind HTPL and Burshane as soon as a certified copy
of an order of the Court under Section 284 of the Ordinance sanctioning this Scheme and
making any necessary provisions under Section 287 of the Ordinance have been filed with
the Registrar of Companies, Karachi (hereinafter referred to as the “Completion Date”).
When this Scheme becomes operative on the Completion Date, the Amalgamation in
accordance with the Scheme will be treated as having effect from the date of passing of the
order by the Court in this respect or at such other date as may be stated by the Court or as
required by law (hereinafter referred to as the "Effective Date”).

Accordingly, as of the Effective Date and thereafter, until the Assets and undertaking of HTPL
are actually transferred to and vested in Burshane In terms of this Scheme, the business of
HTPL will be deemed to have been carried for and on account and for the benefit of
Burshane. The reserves including un-appropriated profits [ losses of HTPL as at the Effective
Date shall constitute and be treated as reserves / losses of a corresponding nature in
Burshane and shall be accounted for on that basis in the books of account of Burshane.

ARTICLE 4




4.1.

4.2,

4.3,

3.1.

5.2.

5.3.

5.4

6.1.

AUTHORIZED SHARE CAPITAL

The authorized share capital of Burshane is PKR 300,000,000/- (Pak Rupees Three Hundred
Million only) divided into 30,000,000 (Thirty Million only) shares of PKR 10/- (Pak Rupees Ten
only) each, out of which 22,640,044 (Twenty Two Million Six Hundred Forty Thousand Forty
Four) shares have been issued, fully subscribed to and paid up.

The authorized share capital of HTPL is PKR 600,000,000/- (Pak Rupees Six Hundred Million
only) divided into 60,000,000 (Sixty Million only) shares of PKR 10/- (Pak Rupees Ten only)
each, out of which 53,821,384 (Fifty Three Million Eight Hundred Twenty One Thousand
Three Hundred Eight Four) shares have been issued, fully subscribed to and paid up.

At the time of sanction of this Scheme, the authorized share capital of Burshane shall stand
enhanced to PKR 900,000,000/- (Pak Rupees Nine Hundred Million only) divided into
90,000,000 (Ninety Million only} shares of PKR 10/- (Pak Rupees Ten only) each and
accordingly the Memorandum and Articles of Association of Burshane shall stand amended.
Approval of the shareholders of Burshane to this Scheme shall also include and constitute an
approval by way of special resolution from the shareholders of Burshane, to the alteration of
the Memaorandum and Articles of Association of Burshane for the increase of the authorized
share capital of Burshane to PKR 900,000,000/- (Pak Rupees Mine Hundred Million anly), as
required in terms of the Ordinance.

ARTICLE 5

BOARD OF DIRECTORS
The present directors of Burshane are listed in Annexure A attached hereto.
The present directors of HTPL are listed in Annexure B attached hereto.
The directors of Burshane are expected to continue as the directors after the Amalgamation
[ Effective Date subject to their ceasing to be directors in the meantime due to any reason(s)
and appointments being made to the vacancies thus created. The directors of HTPL shall
cease to hold office as directors without any right to any compensation for loss of office.
All the directors of Burshane and HTPL have interest in the Amalgamation to the extent of
their respective shareholdings and common directorship in Burshane and HTPL. The effect of

this Scheme on the interest of these directors does not differ from the respective interests
of the shareholders of each Burshane and HTPL

ARTICLE 6
AMALGAMATION
General Description
(i) As of the Effective Date, HTPL, as a going concern, shall be amalgamated with and

vest in Burshane upon the terms and conditions set forth in this Scheme.




6.2.

6.3

6.4,

B.5.

6.6.

6.7.

(i) Burshane shall be able to carry out all the business of HTPL and shall be entitled to
all the rights and the benefits thereof.

(i) HTPL shall be dissolved, without winding up, on the date on which the shares of
Burshane held by HTPL are cancelled and new shares of Burshane are allotted to the
present shareholders of HTPL in consideration of the Amalgamation or on such later
date as the Court by order may prescribe, as a conseguence of which the issued and
paid up share capital of Burshane shall stand reduced.

Transfer of the Assets

As of the Effective Date, all the Assets of HTPL including the immovable properties shall
immediately without any conveyance or transfer and without any further act or deed be
vested in and become the undertaking and Assets of Burshane, which shall have, hold and
enjoy the same in its own right as fully as the same were possessed, held and enjoyed by
HTPL prior to the Amalgamation but transfer of Assets shall be subject to all mortgages,
charges or other encumbrances subsisting thereon,

Transfer of Liabilities and Obligations

As of the Effective Date, all the Liabilities and Obligations of HTPL shall immediately and
without any further act or deed be assumed by and become the Liabilities and Obligations of
Burshane, which shall pay, undertake, satisfy, discharge and perform, when due, all of the
Liabilities and Obligations.

Burshane's Right to Execute Deeds

Deeds, assignments or similar instruments to evidence the aforesaid transfer of Assets and /
or assumption of Liabilities may, if required, at any time may be executed by officers of
Burshane autherized in this regard.

References to Assets and Liabilities and Obligations

Any reference in this Scheme to Assets or Liabilities and Obligations of HTPL is a reference to
Assets or Liabilities and Obligations to which HTPL is for the time being entitled or subject to
(whether beneficially or in any fiduciary capacity) immediately preceding the Effective Date,
wherever such Assets or Liabilities are situated or arise and whether or not capable of being
transferred or assigned to or by HTPL under any applicable law or instrument.

Assets held in Trust, etc.

Any Asset vested in HTPL which immediately before the Effective Date was held by HTPL as
trustee or custodian in the form of any trust deed, settlement, covenant, agreement or will
or as executor of the will, or administrator of the estate of a deceased person or as judicial
trustee appointed by order of any court, or in any other fiduciary capacity, shall, as of the
Effective Date, be held by Burshane in the same capacity upon the trusts, subject to the
powers, provisions and Liabilities applicable thereto.

Contracts




6.8,

6.9.

6.10.

6.11,

6.12.

Every Contract to which HTPL is a party shall have effect as of the Effective Date as if:
i) Burshane had been a party thereto instead of HTPL; and

(i} For any reference (however worded and whether express or implied) to HTPL
therein shall stand substituted, as respects anything to be done as of the Effective
Date, to a reference to Burshane.

Bank Accounts

Any account(s) maintained by HTPL with any Bank or Financial Institution shall, as of the
Effective Date, become account(s) between Burshane and such Bank or Financial Institution,
subject to the same conditions and incidents as therefore; provided that nothing herein shall
affect any right of Burshane to vary the conditions or incidents subject to which any account
is kept.

Instructions

Any existing instruction, order, direction, mandate, power of attorney, authority,
undertaking or consent given to HTPL in writing (whether or not in relation to an account)
shall have effect, as of the Effective Date, as if given to Burshane.

Negotiable Instruments

Any negotiable instrument or order for payment of money drawn on or given to, or accepted
or endorsed by, HTPL, or payable at any place of business of HTPL, whether so drawn, given,
accepted or endorsed before, as of the Effective Date, shall have the same effect as of the
Effective Date, as if it had been drawn on, or given to, or accepted or endorsed by Burshane,
or were payable at the same place of business of Burshane.

Custody of Documents

The custody of any document, record or goods held by HTPL as bailee and duly recorded in
their books that pass to HTPL under any Contract of bailment relating to any such document,
record or goods shall on that day become rights and obligations of Burshane.

Securities:

(i) Any Security held immediately before the Effective Date by HTPL or by a nominee or
agent of or trustee for HTPL, as security for the payment or discharge of any liability
and obligation of a Customer shall, as of the Effective Date, be held by, or, as the
case may require, by that nominee, agent or trustee for Burshane and be available
to Burshane (whether for its own benefit or, as the case may be, for the benefit of
any other person) as security for the payment or discharge of that liability and
obligation.

{ii) In relation to any Security vested in Burshane in accordance with provisions of this
Scheme and any liabilities and obligations thereby secured, Burshane shall be
entitled to the rights and priorities to which HTPL would have been entitled if they
had continued to hold the Security.




6.13.

6.14.

6.15.

6.16.

{iii) Any Security referred to in the foregoing provisions of this paragraph which extends
to future advances or liabilities shall, as of the Effective Date, be available to
Burshane [whether for its own benefit or as the case may be, for the benefit of any
other person) as security for the payment or discharge of future advances and
future liahilities to the same extent and in the same manner in all respects as future
advances by or liabilities to, HTPL or, as the case may be, Burshane were secured
thereby immediately before that time.

fiv) All Securities granted / created by HTPL in favour of its Creditors will continue to
remain operative and effective as Securities granted and created by Burshane in
favour of its own Creditors. To the extent that HTPL has granted any pari passu
charge over the Assets or any class of Assets of HTPL in favour of the Creditors of
HTPL, upon the Amalgamation, the same shall be treated as a pari passu charge over
the combined Assets of HTPL and Burshane. It is clarified that any charge or security
interest granted to a Creditor by HTPL over specific assets, including the Properties,
will continue to remain restricted to such specific assets upon the Amalgamation.

(v) In the event the Creditors of HTPL seek additional Securities in respect of the
outstanding Liabilities of HTPL, which Liabilities shall be of Burshane as of the
Effective Date, such additional Securities shall be provided by creating charges,
martgages or encumbrances on the Assets of Burshane.

Legal Proceedings

Where by virtue of this Scheme any right, Claim or Liability of HTPL, becomes a right, Claim or
Liability of Burshane as of the Effective Date, Burshane shall have the same rights, claims,
powers and remedies (and in particular the same rights, Claims and powers as to taking or
resisting legal proceedings or making or resisting applications to any authority) for
ascertaining, perfecting or enforcing that right, Claim or Liahility as if it had at all times been a
right. Claim or Liability of Burshane, and any legal proceedings or application to any authority
existing or pending immediately before the Effective Date by or against HTPL may be
continued by or against Burshane.

Judgments

Any judgment or award obtained by or against HTPL and not fully satisfied before the
Effective Date shall at that time, to the extent to which it is enforceable by or against HTPL,
become enforceable by or against Burshane.

Evidence

All books and other documents which would, before the Effective Date, have been evidenced
in respect of any matter, for or against HTPL shall be admissible in evidence in respect of the
same matter for or against Burshane.

Clarification

The provisions contained in Articles 6.2 to 6.15 above are without prejudice to the generality

of any other provisions in this Scheme, but subject to any provisions in this Scheme to the
contrary effect.
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7.1,

7.2

B.1.

8.2,

8.3.

2.1

9.2.

ARTICLE 7
CERTAIN OBLIGATIONS AND REPRESENTATIONS

Upon the Amalgamation, Burshane shall take all necessary and expedient steps to properly
and efficiently manage its entire business and affairs and shall operate and promote its entire
business and affairs in the normal course.

As of the Effective Date, Burshane shall undertake, pay, satisfy, discharge, perform and fulfill
the Liabilities and Obligations, Contracts, engagements and commitments whatsoever of
HTPL.

ARTICLE 8
THE SCHEME'S EFFECT

The provisions of this Scheme shall be effective and binding by operation of law and shall
become effective in terms of Article 3 above.

The execution of this Scheme shall not: (i) constitute any assignment, transfer, devolution,
conveyance, alienation, parting with possession, or other disposition under any law for the
time being in force; (i) give rise to any forfeiture; {iii) invalidate or discharge any Contract or
Security; and (iv) give rise to any right of first refusal or pre-emptive right that any person
may have in respect of any investment made by such person in Burshane.

As of the Effective Date, the terms of this Scheme shall be binding on Burshane and HTPL
and also on all the respective shareholders of Burshane and HTPL, the Customers of each of
Burshane and HTPL, the Creditors of HTPL and on any other person having any right or
liability in relation to either of them.

ARTICLE 9
CONSIDERATION FOR THE AMALGAMATION

As consideration for the Amalgamation, the existing shares of Burshane held by HTPL shall be
cancelled and Burshane shall issue at par and allot 0.31 ordinary shares of Burshane credited
as fully paid up, for every 1 (one) share, of the face value of PKR 10/- {Pak Rupees Ten only)
each of HTPL (as approved by the Board of Directors of Burshane) to persons, who on the day
to be fixed by the directors of Burshane after the Effective Date, are registered holders of the
ardinary shares in HTPL on the basis of swap ratio of 0.31 shares of Burshane for every 1
(one) share of HTPL held (the “Swap Ratio”) and all entitlement of the registered holders of
the ordinary shares of HTPL shall be determined in the proportion aforesaid. Fractional shares
shall not be issued. All fractions less than a share shall be consolidated into whole shares
which shall be disposed by Burshane as determined by the Board of Directors of Burshane,

The Swap Ratio has been determined on the basis of the accounts of Burshane and HTPL as of

December 31, 2012 and the recommendations of Ernst & Young Ford Rhodes Sidat Haider,
Chartered Accountants in terms of their valuation certificate / Valuation and Share Swap
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9.3.

9.4.

9.5.

9.6.

9.7

Ratio Report dated May 21, 2014 and attached hereto as Annexure E. Furthermore, the Swap
Ratio has been approved by the Board of Directors of Burshane from the options provided in
the aforementioned Share Swap Ratio Report, keeping in mind the interest of the minority
shareholders of Burshane,

At least 7 (seven) days' notice shall be given to the shareholders of HTPL in the manner
provided in the Articles of Association of HTPL, of the date fixed by the directors of Burshane
by reference to which the registered holders of the ordinary shares of HTPL are to be
determined for entitlement to ordinary shares of Burshane. Such notice shall also specify the
date by which the shareholders of HTPL holding share certificate of Burshane shall deliver to
Burshane for cancellation of all the share certificates representing ordinary shares in HTPL
held by them and such share certificates shall be delivered to Burshane on or before that
date.

The allotment of the ordinary shares of Burshane shall be made by Burshane within 30
(thirty) days from the date so notified. The share certificates for such shares shall be made
ready for delivery as soon as practicable thereafter and notices of their readiness for their
delivery shall be given to the shareholders of HTPL in the manner provided in its Articles of
Association. Share certificates not collected within the time specified in any such notice shall
be sent by post in prepaid envelopes addressed to the persons entitled thereto at their
respective registered addresses. In the case of joint shareholders, share certificates may be
delivered to or may be sent to the address of that one of the joint holders whose name
appears first in respect of such joint holding. Burshane shall not be responsible for loss of the
share certificate in such transmission. Alternatively, such shares may be allotted through the
Central Depaository System (as established and defined under the Central Depositories Act,
1997) of the Central Depository Company of Pakistan Limited (the “CDC") in accordance with
the rules and regulations of the CDC.

The ordinary shares of Burshane issued and allotted to the shareholders of HTPL shall, in all
respect, rank pari passu with the existing ordinary shares of HTPL and shall be entitled to all
dividends declared after the Effective Date.

Upon the allotment of ordinary shares of Burshane to the shareholders of HTPL in the
manner aforesaid, all share certificates representing the ordinary shares of HTPL shall stand
cancelled.

Subject to an order of the Court, HTPL shall, without winding up, stand dissolved from the

date on which all the ordinary shares of Burshane to be allotted by Burshane as above to the
shareholders of HTPL have been so allotted.

ARTICLE 10

REDUCTION OF ISSUED AND PAID UP SHARE CAPITAL OF BURSHANE AS A CONSEQUENCE OF THE

10.1

AMALGAMATION

As a consequence of the Amalgamation and the as per the Swap Ratio, the number of shares
of Burshane to be issued in favour of the shareholders of HTPL shall be less than the number
of shares held by HTPL in Burshane, and consequently the issued and paid up share capital of
Burshane shall stand automatically reduced from PKR 226,400,440/- (Pak Rupees Two
Hundred Twenty Six Million Four Hundred Thousand Four Hundre ¥ E‘T‘f.i't, ly}, comprising
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10.2

11.1.

12.1.

12.2.

12.3.

12.4.

22,640,044 (Twenty Two Million Six Hundred Forty Thousand Forty Four only) shares of PKR
10/- (Pak Rupees Ten only} each, to PKR 224,888,900/ (Pak Rupees Two Hundred Twenty
Four Million Eight Hundred Eighty Eight Thousand Nine Hundred only, comprising
22,488,890 (Twenty Two Million Four Hundred Eighty Eight Thousand Eight Hundred Ninety
only) shares of PKR 10/- (Pak Rupees Ten only) each. The said reduction will automatically be
effected, upon sanction of the Scheme by the Court, by reducing the paid up capital of
Burshane by PKR 1,511,540/- (Pak Rupees One Million Five Hundred Eleven Thousand Five
Hundred Forty only).

The procedure in respect of the consequential reduction in the issued and paid up share
capital of Burshane shall be carried out simultaneously with the sanction of this Scheme by
the Court.

ARTICLE 11
EMPLOYEES

On and from the Effective Date, all whole time officers and employees (including workmen)
of HTPL shall become the employees of Burshane at the same level of remuneration and
under the same terms and conditions of service which they were receiving or, as the case
may be, by which they were governed immediately before the Effective Date, including
those relating to entitlements and benefits arising upon termination of services, on the basis
of continuation of service.

ARTICLE 12

GEMNERAL
Modifications by the High Court
This Scheme shall be subject to such modification of conditions, as the Court may deem
expedient to impose. The Board of Directors of Burshane and HTPL may consent to any
modifications or additions to this Scheme or to any conditions which the Court may think fit.
In case of any difficulty in implementation of any aspect of this Scheme, clarifications,
directions and /or approval may be obtained from the Court.
Headings
Article headings are not to be considered part of this Scheme, but are solely for convenience
of reference, and shall not affect the meaning or interpretation of this Scheme or any of its
provisions.
Severability
If any provision of this Scheme is found to be unlawful and unenforceable by a competent
court of law, then to the fullest extent possible, all of the remaining provisions of the Scheme

shall remain in full force and effect.

Costs and expenses
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All costs, charges and expenses of Burshane and HTPL in respect of the preparation of this
scheme and carrying the same into effect shall be borne by Burshane and HTPL equally.

Karachi.
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“Annexure A" -

“Annexure B” —

“Annexure C* -

“Annexure D" -

“Annexure E" -

“Annexure F" -

“Annexure G" -

LIST OF ANNEXURES
List of members of Board of Directors of Burshane.,
List of members of Board of Directors of HTPL.
Details of shareholders of Burshane as of December 31, 2013,
Details of shareholders of HTPL as of December 31, 2013,
Valuation certificate / Valuation and Share Swap Ratio Report dated May 21,
2014, issued by Ernst & Young Ford Rhodes Sidat Haider presenting the

calculation of the Swap Ratio.

List of secured creditors of HTPL.

Details / description of the Properties.
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H.A.K.S. TRADING (PVT.) LIMITED

Address: No.6, Old Rally Building, email:haks.trading pvt.ltd@gmail.com
Talpur Road, Off: I.I, Chundrigar Road, Phone# 021-32056-3722,
Karachi, Sindh, Pakistan. _
& | =
AT {

b\ i

List of Secured Creditors

1. National Bank of Pakistan Long Term Loan of Rs. 400 Million

Signed .5. ; NZ
\PANEENI b
\CANGIA
(o ENPETES
2 S

"Chief Executive
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H.A.K.S. TRADING (PVT.) LIMITED

Head Office: D-66, Block 5, Clifton, Karachi
Phone# +9921-3205-3722. +9921-35832206-7 Email:haks, trading.pvt.ltd@gmail.com
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DETAILS OF PROPERTIES

Property No. 1:
All that piece and parcel of Commercial Cum Residential Land from bearing Survey No.47, measuring 02-
Acres & 19-Ghuntas,Deh Okewari, Shahra-e-Faisal, Karachi, bounded and butted as under:

On the North by; Survey No.47
On the South by; Survey No.71/1
On the East by; Malla

On the West by: Survey No.74

Property No. 2:
All that piece and parcel of Commercial Cum Residential Land from bearing Survey No.47,measuring 02-
Acres & 19-Ghuntas,Deh Okewari, Shahra-e-Faisal, Karachi, bounded and butted as under:

On the North by; Survey No.47
On the South by; Survey No.71/1
On the East by; Nalla

On the West by; Survey No.74

Property No. 3:
All that piece and parcel of Commercial Cum Residential Land from bearing Survey No.74,measuring 00-
Acres & 37-Ghuntas,Deh Okewari, Shahra-e-Faisal, Karachi, bounded and butted as under:

On the North by; Survey No.47
On the South by: Survey No.71
On the East by; Survey No.47
On the West by; Road




