B.R.R. Investment (Pvt.) Ltd.

The General Manager November 21, 2017

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

MATERIAL INFORMATION - CODE OF CORPORATE GOVERNANCE

Dear Sir,
Please refer to your letter No. PSX/C-535-6364 dated October 2, 2017 In this connection, we would like

to provide the following Information

In principal approval of Registrar Modaraba
The Scheme of arrangement and Statement of Information
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3. Swap ratios of the certificates along with its working

Further, the remaining information/documents will be furnished as and when duc.

Hope above will mecet the requirement of law and oblige.

Yours sincercly

Tahir Mahmood

Company Secretary

\)\m%

18th Floor, B.R.R. Tower, Hassan Ali Street,
Off: L. Chundrigar Road, Karachi-74000.
Tel: (92-21) 32602401-6
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lslamab;\d Qctaber 25, 2017

z  The Chief Lxecutive, )
g B.R.R. Investment SPvt ) Limited, : |
: 18" Floor, BRR Tower, Hassan All Street,

Off: LL, Chundngarﬂoad o
: Karachil »
1 N
Subject:  NOC_FOR AMALGAMATION OF CRESGENT bl’ANDARD MODARABA WITH AND INTO

i BRR GUARD!AN MDDARAB/\

P : Dear Sir, ‘

Please refe:‘r to yourr letter dated October 13, 2017 on the subject.

2. The Registrar Mcdaraha; In principle, has no objection to the proposed merger of the Crescent

. Standard Modaraba into BRR Guardian Modaraba However, It Is subject to a detalled scrutiny by the

Commission to he carrled out after the serv;ce of petition by the Court, in terms of section 283 of the A

|
‘\ o - . ‘ Yours truly,

P

. ' ' o . . TsRakid’ Thahmood)
o i Additional Director

-Companies Act, 20117.' '

‘ . |
T NIC Buillding, 6%-Jlnn'\h Avenue, Blue Ateq, Islamabad
P‘ABX ()Jl 9207091-4 Ext, 233, Direcl: 0510200479 Fa: U"]\ -9200473
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SCHEME OF ARRANGEMENT
UNKD!{ER SECTIONS 279 TO 283 OF THE
COMPANIES ACT, 2017
FOR
AMALGAMATION
OF
CRESCENT STANDARD MODARABA

| WITH AND INTO

B.R.R. GUARDIAN MODARABA



:

SCHEME OF ARRANGEMENT

UNDER SECTIONS 279, 280, 281, 282 and 283
READ WITH SECTION 505 AND SRO 840(l) OF AUGUST 17, 2017
. OF THE COMPANIES ACT XIX of 2017
(Hereinafter referred to as the “ACT")

ENTERED INTO BY AND BETWEEN

B.R.R. INVESTMENT (PRIVATE) LIMITED, a company incorporated under the laws
of Pakistan and registered as a modaraba company under Modaraba Companies
and Modaraba' (Floatation and Control) Ordinance, 1980 and having its registered
office at 18th Floor, B.R.R Tower, Hassan Ali Street Off 1. 1. Chundrigar Road,
Karachi-74000 (hereinafter referred to as “BIL™Y,

i
And

CRESCENT STANDARD MODARABA, a modaraba floated under the Modaraba

Companies and Modarabas (Flotation and Control) Ordinance 1980 (XXXI of 1980)
managed by BIL (hiereinafter referred to as the “GSM”);

And

B.R.R. GUARDIAN MODARABA, a modaraba floated under the Modaraba

Companies and Modarabas (Flotation and Control) Ordinance 1980 (XXXl of 1980)
managed by BiL (hereinafter referred to as the “BRRGM™);

i : And

FOR AMALGAMATION OF CRESCENT STANDARD MODARABA WITH AND
INTO B.R.R. GUARDIAN MODARABA
1

RECITALS

WHEREAS it is proposed that the entire undertaking comprising of all of the Assets,
Liabilities and Obligations (as hereinafter defined) of CSM at the Effective Date (as
hereinafter defined) shall stand transferred to and be vested in and assumed by
BRRGM and CSM shall be dissolved without winding-up;

: A
AND WHEREAS as at the Effective Date BIL will have the sole rights to manage the
post merged amalgamated modaraba being BRRGM,;

. | .
AND- WHEREAS :- the " ‘Registrar - Modarabas;

Commission of Pakistan:has /granted: approval f
CSMinto BRRGM;

.thé " Securities - and: Exchange
‘the ‘proposed: amalgamation, of

r:passed in this
olders .of CSM,



BENEFITS OF THIS SCHEME

Larger Equity Base

The merger would lead to increased asset base and the size and strength of the
entity. This would iin turn assist the management gain access to increased external
funds at competitive rates. A larger size of fund capital would in turn provide greater
comfort to potential creditors. Access to larger resources would also in turn improve
future growth prospecis and the management's ability to undertake large
assignments with increased and securer returns.

Synergies

|
Both the modarabas are multi purpose modarabas. The merger would give an
opportunity to operate the business of bolh the modarabas through singular unified
operations department, accounts department and one set of employees working in

both, thus resulting in economies of scales and improved ulilization of human
resources. -

Increase In Risk Absorption Capacity

The larger financial size of the merged modaraba would enhance its risk absorption
capacity thus an iincreased and improved capacity to manage the potential risks
arising out of any adverse and uncertain operating environment. In the long run this
factor would provide greater stability as well as sustainability in operations.

Reduction in Adn!qinistrative Costis

The merger would enable the merged entity to carry out ils business through singular
operations, accounts, treasury and MIS department with one set of management and

staff, thus resulting in substantial cost savings and economies of scales leading to
enhanced profitability.

Single Corporate and Tax Reporting

The merger will make single corporate and tax reporling possible. It will entail
elimination of maintenance of separate records for business operation, seiling,
purchasing, marketing, legal, administrative, and secretarial and other records under

the various laws resulting in duplication of work and higher costs of human resource
and operations.

NOW THEREFORE, this Scheme is presenled as follows:
ARTICLE 1
DEFINITIONS

Unless the contexi requires otherwise, all capitalized terms in this Scheme shall have
the meanings assigned to them below:

1.01 “Amalgamation” is defined in Section 4.01.

1.02 “Annexure A” is the annexure attached hereto that lists the names of

each of the members of the board of directors of BIL.
|

-
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1.03

1.04

1.05

1.06

1.07

1.09

1.10

1.11

1.12

“Anhexure B” is the annexure altached hereto that contains the
annual audited accounts of BRRGM for the year June 30, 2017.

“pAnnexure C” is the annexure attached hereto that lists the
particulars of each of creditors of BRRGM.

i .
“Annexure D7 is the annexure attached hereto that contains the.
annual audited accounts of CSM for the year June 30, 2017.

4

«pAnnexure E” is the annexure attached hereto that lists the
particulars of each of creditors of CSM.

“pgsets” 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
securilies obtained from Customers, benefits, powers, rights,
authorities, privileges, contracts, Government consents, sanctions and
authorizations, including all registrations, licenses, permits, categories,
entitlements, sanctions, permissions and pbenefits relating to the
business, all trade marks, patents, copyrights, licenses, liberties,
secret processes, know-how and confidential information. Without in
any way limiling or prejudicing the generality of the foregoing, 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 CSM; (b) all choses-in-action, instruments, decretal amounts, bank
and other accounts, cash balances, lease receivables, reserve funds,
revenue balances, investrments, loans, advances, guaranlees,
deposits, prepayments, receivables, book debts, trade debts and all
othér rights and interest in and arising out of such property. in the
ownership, possession, power or control of CSM, whether legal or
beneficial, whether within or out of Pakistan, and all books of

i . N
accounts, registers, records and all other documenis of whatever

nature relating thereto; (c) all the connections and facilities for

vtelecommunications, electricity and other installations, owned by,

leased or licensed to CSM: (d) the Contingent Claims and proceeds
realized from the Liquidation of the Contingent Claims.

i
“Rgy_" is defined in the Preamble.

“BRRGM" is defined in the Preamble.

“Ceirtiﬁcate Holders” means holders of Modaraba Ceriificates as
defined in the Modaraba Ordinance.

“Certificate Holders of BRRGM” means the persons that are the
regislered modaraba cerlificate holders of BRRGM.

“Certificate Holders of CSM” means the persons that are the
registered modaraba cerlificate holders of CSM.
\

“jaim” means claim, counter-claim, demand or cause of action and

~includes a Contingent Claim.

!
|
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1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

“Contract” means any conliract including -musharika and morabaha,
agreement(s), deed, instrumeni, letter or undertaking of every
description, creating any obligations enforceable against the parties.

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

\
“Customer” means any person having entered inlo a transactlon
arrangement or other dealing with CEM.

1
\

“Cdntingent Claims” means any potential Claim that CSM 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.

“Creditors of CSM” means the creditors of CSM, as pan‘icularizedén
Annexure "B '

“Greditors of BRRGM” means the creditors of BRRGM, as
particularized in Annexure “C".

“Efifective Date” is defined in Article 5.

“Existing” means exisling, outstanding or in force lmmedlately prior
to the Effective Dale.

“CSMT is defined in the Preamble.

“iabilities and /or Obligations” includes all borrowings, liabilities,
duties, commitments and obligations of every description {whether
present or future, actual or (ontmgent) arising out of any Contract or
otherwise whalsoever and the term “Liabilities” and /or | ‘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.

. “Mlodaraba Ordinance” means the Modaraba Companies and

Modaraba (Floatation & Control) Ordinance, 1980.

“ACT” is defined in the preamble.
b

“Registrar” means lhe Regislrar appoinled under section 3 of the
Modaraba Ordinance.

“Scheme” 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 nole, guarantee, lien, pledge (whether
actual or constructive), hypothecation, assignment by way of security,
right of set-off, undertaking or olher means of securing payment or
discharge of any liahilities and obligations.

(*H




2.01

2.02

3.01

3.02

ARTICLE 2
THE CAPITAL

Capital of CSM:

The authorized modaraba capital of CSM is Rs. 250,000,000/- diviig‘ed'
into’ 25,000,000 modaraba cerificates of Rs. 10/- each, out of which
20,000,000 of Rs. 10/- each are currenlly issued modaraba ceriificales
and:fully paid up and remaining are un-issued.

Capital of BRRGM:

|
The authorized modaraba capital of BRRGM is Rs. 1,150,000,000/-
divided into 115,000,000 modaraba certificates of Rs. 10/~ each, out of
which 78,046,255 modaraba cerlificates of Rs. 10 each are currently
issued and fully paid up and remaining are un-issued.

Authorized Share Capital After Merger:

1
Consequent upon the Scheme becoming efleclive, the authorized
modaraba capital of CSM of Rs. 250,000,000/~ shall be merged and
combined with the authorized modaraba capital of BRRGM of Rs.
1,150,000,000/- consequently the merged authorized share capilal of
BRRGM shall stand increased to Rs. 1,400,000,000/- divided into
140,000,000/- modaraba certificates of Rs.10/= each.

Consequent upon the Scheme becoming effective, the lssued,

subscribed and paid up capilal of CSM of Rs. 200,000,000/- shail be
merged and combined with the currently Issued, subscribed and paid
up ‘capital of BRRGM of Rs. 780,462,550/~ and which “shall
consequently stand increased fo Rs. 863,622,630/~ divided into
86,362,263/- modaraba certificates of Rs. 10/- each calculated at a
swap ratio of 1.00 : 2.405 where such swap ratio is calculated on the

basis of the audited accounts for the year ending June 30, 2017.

ARTICLE 3
i DIRECTORS

Direc-;‘tors of BIL:

The present directors of BIL are as listed in Annexure A.

Interest of the directors:

Al the directors of BIL have interest in the Amalgamation to the externt
of their respective cerlificate holdings in BRRGM and CSM. The effect
of ithe Scheme on the interest of these direciors does not differ from
respective interest of other Certificate Holders of BRRGM and
Certlificate Holders of CSM. ’

1 .

6
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4.01

4.02

4.03

4.04

4.05

Thé directors are also interested to the exient of remuneration and
fringe benefits as per the policies of BRRGM/CSM. B

ARTICLE 4

i THE AMALGAMATION

General Description:

(a) At t‘he Effective Date CSM, as a going concern, shall be amalgamated '
wilh and vest in BRRGM upon the lerms and conditions set foriii in
this Scheme (the “Amalgamation”) and the post amalgamated
modaraba shall retain the name BRRGM,;

(b) BlL‘, which is the current management company of both CSM and
BRRGM, shall be the management company for the post merger
amalgamated modaraba being BRRGM;

(c) BRRGM shall be able to carry out all the business of CSM and shall
be entitled to all the rights and the benefits thereof; Cos

(d) CSM shall be dissolved, without winding up, on the date on w.hich.the
modaraba certificates of BRRGM are allolted to the Certificates

Holders of CSM or on such later date as the Court by order may
prescribe. .

Transfer of the Assets: At the Effeclive Date all the Assels of CSM
shall immediately without any conveyance or transfer and without any
further act or deed be vested in and become the undertaking and
Assets of BRRGM, which shall have, hold and enjoy the same in ifs
own right as fully as the same were possessed, held and enjoyed by
CSM prior to the Amalgamation but transfer of the Assets shall be

subject to all mortgages, charges or other encumbrances subsisiing
thereon (if any).

Transfer of Liabilities and Obligations: Al the Effeclive Date all the
~ Liabilities and Obligations of CSM shall immediately and without any

further act or deed be assumed by and become the Liabilities and

Obligations of BRRGM, which shall pay, undertake, satisfy, discharge

and perform, when due, all of the Liabilities and Obligations. .

|

BRRERGW’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 be executed by

officers of BRRGM authorized in this regard.

References to Assets and Liabilities and Obligations: Any

reference in this Scheme to Assets or Liabililies and Obligations of
CSM is a reference to Assets or Liabilities and Obligations to which
CSM is for the time being entilled or subject to (whether beneficially or
in any fiduciary capacily) immediately preceding the Effective .Date,
whérever such Assets or Liabilities are situated or arise and whe'her

7



4.06

4.07

4.08

4.09

4.10

4.11

or not capable of being transferred of assigned to or by CSN uader
any applicable law or instrument. ) ‘ '

Assets held in Trust, etc: Any Assel vested in CSM which
immediately before the tffective Date was held by CSM as fruslee or
custodian in the form of any trust deed, setlement, _covena'n‘t,,
agreement or will or as executor of the will, or administrator of the
estate, of a deceased person or as judicial trustee appointed by crder
of any court, or in any other fiduciary capacity, shall, on and from the
Effective Date, be held by BRRGM in the same capacity upen the
trusts, subject to lhe powers, provisions and Liabiiilies applicéble -
thereto. L

Contracts: Every Conltract to which CSM is a party shall have e’_.‘fect
on and from the Effective Date as if: s :

. (a) BRRGM had been a party ihereto instead of CSM; and

(b)! For any reference (however worded and whether express or

" implied) to CSM therein shall stand subslituted, as respects

anything falling lo be done on or after the Effective Date, to a
reference to BRRGM. .

Bank Accounts: Any account/s maintained by CSM with any Bank or
Financial Institution shall, at the Effective Date, become accouni(s)
between BRRGM and such Bank or Financial Institution, subject to the
sarhe conditions and incidents as therefore; provided that nothing
herein shall affect any right of BRRGM to vary the conditiens " or
incidents subject to which any account is kept.

1

instructions: Any exisling instruction, order, direction, mandaie,
power of attorney, authorily, undertaking or consent giverr to CSM-in
writing (whether or not in relalion to an account) shall have effect, on
and from the Effective Date, as if given to BRRGM.

Negotiable Instruments: Any negotiable instrument or order for
payment of money drawn on or given to, or accepled or endorsed by,
CSM, or payable at any place of business of CSM, whether so drawn,
given, accepted or endorsed before, on or afler the Effective Date,
shall have the same effect on and from the Effective Dale, as if it had
been drawn on, or given lo, or accepled or endorsed by BRRGM, or
were payable at the same place of business of BRRGM.

Custody of Documents: The custody of any document, rvecord_or
goods held by CSM as bailee and duly recorded in their books, shalt
pass to BRRGM under any Contract of bailment relating fo any such

document, record or goods shall on that day become rights -and
obligalions of BRRGM.

Securifies:

| v s TR E T 5 P, (SRR S s M
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4.13

4.14

415

4.16.

be held by, or, as the case may require, by thal nominee,

agent or trustee for BRRGM and be available to BRRGM

(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.

(b) In relation to any Securily vesled in BRRGM in accorgance
with provisions of this Scheme and any liakiliies and
obligations thereby secured, BRRGM-shall be entitied to the
rights and priorities to which CSM would have been entitled if it
had continued to hold the Securily.

(c) Any Security referred to in the foregoing provisions -of this

paragraph which exiends to fulure advances or liabilities shail,

. on and from the Effective Date, be available to BRRGM
(whether for ils own benefit or as the case may be, for the
penefit of any other person) as securily for the payment or
discharge of future advances and fuiure liabilities to the same
extent and in the same manner in all respects as future
advances by or liabilities to, CSM or, as the case may be,
BRRGM were secured thereby immediately before that time.

Legal Proceedings: Where by virtue of this Scheme any right, Claim
or Liability of CSM, becomes a right, Claim or Liability of BRRGM c¢n
and from the Cffective Dale, BRRGM shall have the same rghts,
claims, powers and remedies (and in parlicular the same righis,
Claims and powers as lo taking or resisling legal proceedings. or
making or resisting applicalions fo any authority) for ascertaining,
perfecting or enforcing thal right, Claim or Liabilily as if it had at all
times been a right, Claim or Liabilily of BRRGM, and any- legal
proceedings or application lo any authority existing or pending
immediately before the Effective Date by or against CSM may be
continued by or against BRRGM. '

Judgments: Any judgment or award obtained by or against CSM and
not, fully satisfied before the Effective Date shall al that:time, w0 the
exlent to which it is enforceable by or against CSM, become
enforceable by or against BRRGM. ’

Evidence: All books and other documents which would, before the
Effective Date, have been evidenced in respect of any malter, for or
against CSM shall be admissible in evidence in respect of the same
matter for or against BRRGM. ' o

Clarification: The provisions contained in Sections 4.04 to 415
above are without prejudice o the generalily of any other provisions in

this Scheme, but subject to any provisions in this Scheme o ihe
contrary effect. '

ARTICLE 5

EFFECTIVE DATE

This Scheme shall become operative as soon as certified copy of an
ordst 6f the ot undsr Bectisr 284 af IHe Srdinencs sEhblisiibg tha

9



6.01

6.02

6.03

7.01

7.02

7.03

Scheme and making any necessary provisions under Section 287 of
theiominance have been filed with the Registrar of Companies,
Karachi (“Completion Date”). When lhe Scheme becomes operalive

on the Completion Dale, the Amalgamation in accordance with the '

Scheme will be treated as having effect from the close of business on
June 30, 2006 or al such other date as may be stated by the Court
(“Effective Dale"). Accordingly, as from the Effective Date uniil the.
Assets and undertaking of CSM are actually transferred to and vested
in BRRGM on the Completion Date, the business of CSM will be-
deemed o have been carried on for and on account and for the
benefit of BRRGM. The reserves including unappropriated. profits/
losses of CSM as at lhe Effective Dale shall constilute and be treated
as feserves / losses of a corresponding nature in BRRGM and shail
be accounted for on that basis in the books of account of BRRGM. '

ARTICLE 6

- CERTAIN OBL‘GATIONS AND REPRESENYATIONS

Upon the Amalgamation, BRRGM shall take all necessary and
expedient steps to properly and efficiently mange its entire businesses
and alfairs.

1 M .
Upon the Amalgamation, BItRGiv shall operate and promote-ils entire
business and affairs in the normal course.

As of the Effective Dale, BRRGM shall underake, pay,- safisfy,
discharge, perform and fulfill the Liabilities and Obligations, Contracts,
engagements and commitments whalsoever of CoM. '

| ARTICLET

SCHEmME'S EFFECT .

The provisions of this Scheme shall be effective and binding by

operation of law and shall become effective in terms of Aricie 5
above. o

The Amalgamation in terms of this Scheme shall not: (i) constitute any
assignment, lransfer, devoluiion, conveyance, alienation, parling with
pogsession, or other disposilion under any law for the time being in
force: (i) give rise lo any forfeilure; (iii) invalidate or discharge .any
Conlract or Security; and (iv) give rise lo any right of first refusal or
pre-emptive right thal any person may have in respect of any
investment made by such person in CSM.

As of the Effective Date, the terms of this Schemie shall be binding on
CSM and BRRGM and also on all the Cerlificale Holders of BRRGM
and the Cerlificate Holders of CSM and BIL, Customers and the
Craditors of each of CSM and BRRGM, and on any other person

having any right or Liability in relation to either of them.
|

| CONSIDERATION AND RELATED MATTERS
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8.01

8.02

8.03

8.04

8.05

8.06

As consideration for the Amalgamation, BRRGM shail issue.at par and
allot 1.00 modaraba cerlificates of BRRGM 1o persons who en a’day
to be fixed by the directors of BiL afler the Effective’ Dale, ‘are the
Certificate Holders of CSM, and such allotment shall be made on the
following terms, namely, in respect of every 2405 modaraba
cerlificate of Rs. 10/~ (Rupees Ten)) each of CSM held by a Certificate
Holder of CSM, there shall be allolted 1.00 modaraba cerlificate(s) of
Rs. 10/- (Rupees Ten) each of BRRGM i.e. on the swap ratio of
1.00:2.405 (“Swap Ratio”) and all enlittement of the Certificate Holders
of CSM shall be determined in the proportion aforesaid. Fractional
modaraba certificates shall not be issued.

The Swap Ralio has been delermined on ihe basis of audlled
accounts for the year ending June-30, 2017.

At least seven days nolice shall be given o the Cerlificale Holders of

“CSM in the manner provided in the prospeclus of CSM, of the date”

fixed by the directors of BIL by reference to which the Certificate

" Holders of CSM are to be determined for entitlement to the modaraba

cerfificates of BRRGM. Such notice shall also specify the dale by
which the Certificate Holders of CSM holding modaraba C\a_rti.’i_(;:-ii..e of
CSM (in physical form) shall deliver lo BRRGM for cancellation of all

modaraba certificates of CSM held by them and such’ modaraba.

cerlificates shall be delivered 1o BRRGM on or before that date.

The allolment of the modaraba cerlificales of BRRGM shall be made
by BRRGM within 30 days from the dale so notified. The modaraba
certificates of BRRGM shall be made ready for delivery as soon as
practicable thereafler and notices of their readiness for their delivery
shall be given to lhe Certificate Holders of CSM in the manner
provided in the prospectus of CSM. Cerlificates not Collected wilhin
the time specified in any such notice shall be sent by post in prepaid
envelopes addressed to the persons enlitled thereto al their respemve

regislered addresses. In the case of joint certificale holders; modaraba -
certificates may bé delivered o or may be sent to the address of hat

one of the joint holders whose name appears first in respecl of's uch
joint holding. BRRGM shall nol be responsible for Iaw o.‘ Ahe
modaraba cerlificale in such transmission.

Thqse modaraba cerlificales of CSM thal have been inducted in the
Central Depository System (*CDS") shali stand cancelied and
scripless certificates of BRRGM shall be directly credited by boci
entries in the CDS in lieu of the modaraba certificates of CSM.

The modaraba cerlificates of BRRGM issued and allotted to the
Cerlificate Holders of CSM shall, in all respeclt, rank pari passu with
the existing modaraba (eruﬁcates of BRRGM held by the Cerlificate

Holders of BRRGM and shall be entitled to all dividends declared after
the Effective Date.

Upon the allotment of the modaraba cerlificates of BRRGM to the
Certificate Holders of CSM in the manner aforesaid, all modaraba
certificates of CSM shall stand cancelled.



8.07

10.01

10.02

10.03

10.04

Karachi
Dated

Subject to an order of the Court, CSM shall, withoul winding up, stand
dissolved from the date on which all the modaraba certificates of
BRRGM lo be allotted by BRRGM as above to the Certificate Holders
of CSM have been so allolied.

1

N ARTICLE 9

EMPLOYEES OF CSu

0] All full time officers and employees (including workmen) of
" CSM ("CSM's Employees”) shall become the employees of
BRRGM at the same level of remuneration and under the

i same terms and condilions of service, which they were

receiving or, as the case may be, by which they were.

governed, immediately before the Effective Date; including
i those relaling lo enlillemenls and benefils arising ‘upon
termination of service on ihe basis of continuation of service.

ARTICLE 10
GENERAL

Mo:d_ifications by the High Courf: This Scheme shall be subject to
such modification of conditions, as the Court may deem expedient to
impose. The Board of Direclors of BIL may conserl o any

modifications or additions to this Scheme or to any conditions, Whl(‘h
the Court may think fit.

Headings: Section headings are not to be considered parl of this
Scheme, but are solely for convenience of reference, and shall notl

affect the meaning or inferpretation of this Scheme or any of iis
provisions.

and unenforceable by a (,ompelem court of law, then to ihe (u lest

extent possible, all of the remaining provisions of the Scheme <‘hall
remaln in full force and effect.

Costs and expenses: All cosls, charges and expenses of CSM and
BRRGM in respect of the preparation of this Scheme and carrying the
same into effect shall be borne by CSM and BRRGM equaliy.

b oo

AN MODARABA
]



For and on behalfof
B.R.R. INVESTMENT (PRIVATE) LIMITED

For and on behall ol
CRESCENT STANDARD MODARABA



LIST OF ANNEXURES

“aAnnexure A” — Lisls the names of each of the members of lhe board of directors of
BIL.

“aAnnexure B”  -Annual audited accounts of BRRGM- for the year ending June 30,
2017. ; ' '

“Annexure C” - Lists the barﬂculars of each of creditors of BRRGM.

“Annexure D - The annual audited accounts of CSM for the year ending June 30,
2017.

“Annexure E”- The particulars of each of creditors of CSM.



As Annexure — A

UPDATED LIST OF DIRECTORS OF B.R.R. INVESTMENT (PRIVATE) LIMITED MANAGER OF

B.R.R. GUARDIAN MODARABA & CRESCENT STANDARD MODARABA

|

Name

Designation

Mr. Rafique Dawood

Director / Chairman

Mr. Ayaz Dawood

Director / CEO

Mr. Waqas Anwer Qureshi

Director

Syed Ali Raza

Director
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-

statement of Information
! ;

OBJECTIVE OF SCHEME

The object of thé scheme of arrangement is to affect an amalgamation of Crescent Standard
Modaraba “CSM” managed by B. R. R. Investment (Pvt) Limited “BIL” with and into B. R. R. Guardian
Modaraba “BRRGM” managed by B. R. R. investment (Pvt) Limited “BIL". The amalgamation involves
the transfer to and vesting in BRRGM of the whole businesses of CSM, together with all the
properties, assets, rights, liabilities, and pbligations of every description of CSM against allotment of
_01 modaraba certificates of BRRGM of the nominal value of Rs. 10/- each credited. as fully paid up
for every 2.405 modaraba certificates held by the certificate holders of CSM. On the completion of
amalgamation and after the issuance of modaraba certificates of BRRGM, CSM will be dissolved

without winding u'p BIL will have the sole rights to manage the post amalgamated modaraba heing
BRRGM. ‘

APPROVAL

The Scheme of Arrangement “Scheme” has been approved by the Board of Directors of BIL, the

ménagement company of BRRGM and CSM, have approved the effective date of the Scheme as July
1, 2017 or any other date as may be stipulated by the Honorable High Court of Sindh. The
proportion based on a swap ratio in which the Certificates of BRRGM are to be allotted under the
Scheme In lieu of Certificates of CSM held by the certificate holders of CSM has been recommended
by Reanda Haroon Zakaria and Co. Chartered Accountants, on the basis of financial studies carried

out by them and Their recommendation has been accepted by the directors of BIL as being fair and
reasonable.

SANCTION BY COURT

The scheme is su|bject to the sanction of the Honorable High Court of Sindh in its present form or
with any modiﬂqxtion thereof or addition thereto and is also subject to any conditions which the
High Court may impose. The Chief Executive of Bii, the management company of BRRGM and CSM,
has been duly auyhorized with the power to consent on hehalf of all concerned to any modifications
of‘or additions to ‘;Ithe Scheme or to any conditions which the Court may think fit to impose.

1SSUANCE AND ALLOTMENT OF MODARABA CERTIFICATES

Under the Scheme of Arrangement, BIM is required to Issue at par and allot 01 modaraba
certificates of Rs.ll()/- each credited as fully paid-up of BRRGM to the certificate holders of CSM on
the basis of breakup value the swap ratio is 1.00 : 2.405 i.e. 1,000 modaraba certificates of the face
value of Rs. 10/- each of BRRGM will be issued for every 2,405 modaraba certificates of the face

value Rs. 10/- each of CSM held by the certificate holder of CSM.
S S
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5.

“The transfer of all the assets and undertaking of CSM to BRRGM u

3

The allotment of th!e modaraba certificates of BRRGM will be made within 30 days of the date after
approval of the S(‘:heme by the High Court. The new modaraba certificate issued pursuant to the
Scheme shall rank% paripassu with the existing modaraba certificates in all respect and will be

entitled to all div;idends, bonus, right issue declared after the Completion date specified in the
Scheme. '

ASSETS, LIABILITIES, OBLIGATION AND LEGAL PROCEDEDINGS
{

The transfer 1o and vesting in BRRGM of the CSM’s business and undertaking in accordance with the
Scheme will inclq&e all the liabilities and obligations of CSM howsoever arising, and after the
amalgamation s accomplished, BRRGM will discharge all such outstanding labilities and will

perform all such outstanding obligations as if they Were originally the liabilities and o

hligations of
BRRGM instead of CSM.

nder the Scheme of Arrangement,
d to properties of all kinds, rights of every description {whether present or
future, actual or contingent, tangible or intangible), movable or immovable, tangible or intangible,
leasehold property, actionable claims, stocks, receivables and book debts, will be subject to any
morigages of chalj!ges created over these assets before the amalgamation in favour of the ¢

including but not Hmite

reditors.

All the legal proceiiedings instituted by or against CSM and pending immediately before the Effective
date will be treated ds legal proceeding by or against the BRRGM and will be dealt with accordingly.

COSTS

In accordance With the Scheme of Arrangement all the costs, charges and expenses incurred in
respect of preparation of the Scheme and carrying it into effect will be borne and paid jointly by -
BRRGM and CSM;

BUSINESS -
L :
: i
The businesses presently carried on by CSM and BRRGM are as under:
7.1 BRRGM

B.R.R. Guardign Modaraba is a multipurpose, perpetual Modaraba floated under the Modaraba
Companies and Modaraba (Floatation and Control} Ordinance, 1980. The Modaraba is listed on
Pakistan Stock Exchange. The Principal activity is leasing of assets, deployment of funds in

" [ v . N N )
musharika arid morabaha finances and investments in equity and securities. The Modaraba also
provides custodial and management services

|

7.2 CSM

Crecsent Standard Modaraba is a multipurpose, perpetual Modaraba floated under the

Modaraba Companies and Modaraba (Floatation and Control) Ordinance, 1980. The Modaraba

is‘listed on Pakistan Stock Exchange. The Principal activity is leasing of assets, deployment of
! funds in musharika and morabaha finances and investments in equity and securities.

i
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8. ADVANTAGES OF 'AMALGAMATION

Larger Fund Capital

The amalgamation would lead to increased asset base and the financial strength and 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 fund capital would provide greater comfort and security to
potential creditors. A¢cess to larger resources would, in turn improve growth prospects and
ability to undertake la;rger assignments with potential of increased returns.

K

Synergles

Both the modarabas are multipurpose modarabas. The merger would give an opportunity to
operate the business of both the modarabas through one operations department, one accounts
department and one set of employees working in both, thus resulting in economies of scalas.

i
Increase in Risk Absorption Capacity
i

i
The larger size of the merged modaraba would increase its risk absorption capacity thus
enhancing the capacity to manage the potential risks arising out of the adverse and uncertain

operating environment. In the long run, this factor would provide greater stability as well as
sustainability in operations.

Reduction in Administrative Costs

|

The merger would enable the merged entity to carry out its husiness through singular
operations, accounts, treasury and MIS department with singular management and staff, thus

resulting insubstanti?l cost savings and economies of scales leading to enhanced profitability
and efficient utilization of quality human resource.

Single Corporate and Tax Reporting

The merger will make singular corporate and tax reporting possible. it will entail elimination of
maintenance of separate records for business operation, selling, purchasing, marketing, legal,

administrative, and secretarial and other records under the various laws resulting in duplication
of work and higher costs.

A



9.

FINANCIAL RESULTS
9.1 BRRGM As per annexure A
9.2 CSM As per annexure B

i
b
|

! 3
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10.

11.

12.

13,

b
|

BREAKUP VALUE AND SWAP RATIO

Breakup value penl certificate of B. R. R. Guardian Modaraba is Rs. 15.20.
Breakup value per certificate of Crescent Standard Modaraba is Rs. 6.32.
Swap ratio hetween BRRGM : CSM was 1.00 : 2.405 as at June 30, 2017.

DIRECTORS AND MANATEMENT OF BIL

The following are the present directors of and their shareholding in BIL, which is the management
company of BRRGM and CSM ’

s

S.No Name of Pirector

JUR Shareholding
1. Mr. Rafique Dawood 4,030,750 shares
2 Mr. Ayaz Dawoaod 399,000 shares .
3. Mr. Wagas Anwar Qureshi 500 shares '
4. Mr. Syed Ali Raza 500 shares
. ‘l N
INTEREST OF DIRECT ORS

| 4

All the directors of BIL have interest in the Amalgamation to the extent of their respective certificate
holdings in BRRGM and CSM. The effect of the Scheme on the interest of these directors does not
differ from respective interest of other Certificate Holders of BRRGM and Certificate Holders of CSM.

The directors are also interested to the extent of remuneration and fringe benefits as per the
policies of BRRGM/CSM. ‘

|
INSPECTION OF DOCUMENTS

The documents olf BRRGM and CSM, namely, coples of the Prospectus of each of BRRGM and CSM,
Memorandum and Articles of Association of BIL, the Audited Financial Statements, Scheme of
Arrangement, Statement of Information and the Certificate dated September 29, 2017 from Reanda
Haroon Zakaria and Co. Chartered Accountants in respect of swap ratio for the allotment of
Certificate by BRRGM to the Certificate holders of CSM may be inspected at the following address
during the usual business hours on any working day till the conclusion of the meeting in which the
resolution of 'amélgamaﬂon will be adopted:

a) BRRGM
18th Floor, B.R.R Tower,

Hassan Ali Street Off 1. . Chundrigar Road,
Karachi-74000
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B.R.R. Guardian Modaraba ;
. (A Istamic Financlel Institution)
i A
!
BALANCE SHEET
o AS AT JUNE 30, 2017
If 2017 2016
: Note Rupegs ' Rupess
ASSETS -
NON-CURRENT ASSEVS
Propesty, plant and equipment . - 5 152,175,876 193,785,743
Yovestment properties 6 B§2,291,148 1,122,283,048
Long term investment 7 $5,000,600 -
Long Yerm musharaka finances 8 16,751,414 1,349,702
Long-term loans, advences and deposits 9 9,208,604 17,588,760 ~
1,215,428,142  1,335,007,254
N CURRENT ASSETS
\‘ Shost-term lavestments | | 10 639,485,814 611,764,936
“ Currenk portian of musharaka finances 8 3,047,492 35,532,855
B Yjarah / lease rental receivable 11 2,799,981 84,020
. Loans, advances and prepayments 12 34,851,098 6,675,317
Accrued profit 13 201,069 1,597,773
Othier recetvables 14 2,538,285 12,327,208
Taxation 15 10,812,327 4,323,128
Cash and bank balances 16 892,093,317 15,153,463
. 782,829,401 (97,478,700
Non current asset held for sale 17 55,800,000 55,800,000
TOTAL CURRENT ASSETS 836,629,404 743278700 -
TOTAL ASSE(S TB054057,545 _2UBIBIA
EQUITY AND LIABXLITIES
CAPITAL AND RESERVES
Autharized capital
115,000,000 (2016: §7,000,000) Madaraba cerilficates of Rs. 10/~ each 18 _ 1,150,000,000 870,000,000
Issued, sulisailbed and palc}up certificala capital 19 780,462,550 780,462,550
Reserves i ' 20 204,765,341 56,163,708
Surplug on revaluation of investiments 21 279,215,719 219,972,192
1,264,443,610 1,056,598,450
LIABILITIES H
NON-CURRENT LIABILITIES
Dimlnlshing musharaka based Term finance Certificates 22 72,449,839 177,850,003
Long-term loan 23 110,156,684 -
Long-term murabaha, musharaka and
fnance under mark-up arrangements 24 - -
Long-term security deposits 25 77,739,782 90,197,976
FOTAL RON-CURRENT LIABILITIES 260,346,305 268,047,979
CURRENT LIARILITIES
Currerit portion of long term loan 23 27,536,000 -
") Cusrent partion of long tenn murahiha, musharuka and finance under
B mark-up amangements . ! 24 110,000,000 312,149,098
Current portion of diminishing musharaka based Term Finance Certificates 22 88,207,792 98,641,969
Current poction of securily deposits 25 1,485,270 4,626,100
Creditors, accrued and other llabilides 26 218,335,655 - 74,461,337
Accrued profit on borrowings 27 58,645,425 240,008,423
Profit distcbution payabie 28 25,057,489 23,752,598
YOTAL CURRENT LIABILITIES 529,267,631 753,639,525
TOTAL EQUITY AND LIABILITIES 2!0545057!546 2,078,285 954
CONTINGENCIES AND COMMITMENTS .29
The annexed notes from 1 lo 52 form an Integral part of these: financial statements.
' For B.R.R. Investment (Private) Limited
(Modaraba Management Company)
1
Rafique Dawood b ’l‘\ az Dawood Wadas Anwar Qureshi Syed Tariq Masood
e

Chalrman
{

xecutive Officer

35

Diractor

Chief Financial Officer
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B.R.R. Guardian Modaraba
{An tslarmic Finendat Inatfullon)

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED JUNE 30, 2017

INCOME i
Rental Income \

Ijarah / lease rentals ' -

Income on musharaka finances

Return on Investments - net

Profit on bank balances

Reversal of provision

Unrealized galn on revaluatlon of held-for-trading investment
Qther income

EXPENSES
Amortizatlon on ljarah assets
Provision against doubtful receivables - net
Loss on disposal of lfarah assets
Administrative expenses
Financlal charges
Bad debt expenses:
Impalrment of assets
|

|
Madaraba management company's fee
Sales tax on Modaraba management company's fee
Provision for Workers' Welfare Fund
Profit before taxation
Taxation . |
Profit for the year

Earnings per certificate - basic and diluted

MNote
30

31
32
33
522
32

34
35

36

37
38
39

40

The annexed notes from 1 to 52 form an integral part of these financial statements.

: {(Modaraba I

For B.R.R. Investment {Private) lelged

ol
i

gement Cc

2017 2016
Rupees °* Rupees
164,601,981 139,303,619
34,934,982 36,602,052
10,572,150 1,726,783
56,283,874 64,183,565
3,795,217 1,190,448
- 5,063,458
43,432,693 85,373
148,430,907 29,410,781
462,051,804 277,566,079
22,219,518 30,273,063
16,549,165 -
- 129,677
155,599,175 138,084,427
24,780,322 37,314,167
- 27,034
47,709,871 17,932,510
266,858,051 723,760,878
195,193,753 53,805,201
19,519,375 5,380,520
2,537,519 753,273
3,462,737 953,428
169,674,122 46,717,980
169,674,122 46,717,980
2.17 0.60

Rafique Dawood Ayaz Dawood
Chalrman Chilef Exacutive Officer

!

Waqas Anwar Qureshl
Dirvactor

@

Syed Tariq Masood

Chief Financial Officer

porE
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MOBARABA

CRESCENT STANDARD MODARABA

; (An Iskuonic Rinsncial Instition)

(/,)‘1 L?nm eryiei Ve, %

BALANCE SHEET
AS AT JONE 30, 2017
2017 1016
. ‘ Note Rupees Rupees
ASSETS “
NON-CURRENT ASSETS N
Pmperl?/ and equipmént H - 82,920,381 88,741,627
Long term musharaka finance 6 7,358,852 - -
Advance agalust Jjarsh assetz 509,500 7,039,900
i . 90,788,733 95,781,527
N CURRENT ASSETE :
. n Short-term investments 7 44,778,15% 40,218,427
Current portion of musharaka finance [ 1,657,889 -
Advances, deposits, prepsyments and other receivables 8 1,211,786 1,004,270
‘Trade debts 9 512,657 191,002
Advance tax 1,570,635 732,663
Cash and bank balances 10 20,405,143 17,718,494
cot 70,136,269 59 864,856
TOTAL ASSETS 160,925,002 155,646,383
EQUITY AND LIABILITIES
CAPITAL AND RESERVES
Authorjzed capital
25,000,000 (2016: 25,000,000) Modaraba certificate of Rs. 10/- each 250,008,000 250,000,000
Issued, subscribed and paid-up certificate capital 11 200,000,000 200,000,000
Reserves i 12 (74,761,847) (74,966,801)
Surplus on revaluation of investments 2,830,494 18,861
128,062,647 125,052,060
NON-CURRENT LIABILITIES
Long-term portion of customers' security deposits 13 23,845,605 23,522,632
. 23,845,605 23,522,632
CURREINT LIABILITIES
Current parion of cust 8" security deposit 13 3,032,085 -
Accrued expenses nad other linbilities i4 3,438,235 3,888,588
Unolaimed profit distrit 2,546,430 3,183,103
. 9,816,750 7,071,691
. TOTALEQUITY AND LIABILITIES 160,925,602 155,646,383
L — ? . CONTINGENCIES AND COMMITMENTS s :
The annexed notes from 1 to 32 form an intégral part of thess financial statements.
o
|
!
Foe B.R.R. Investment (Private) Limited
(Modaraba Management Cospany)
1
Rul\' ug Daw . . N o -
C_ lnlrml‘maml ChlciiA %::cll)nrl‘:: l(‘.")ll‘ﬂcm‘ Wadns g::?&:? urecht Clhll);el"llf'!ll‘l‘::l?:!r:{a(')‘;?lger

®
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CiSCENE
BIANIARE,
D MGRARABA .
CRESCENT STANDARD MODARABA
{An Istemic Finandal Instiution)

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED JUNE 30, 2017

! 2017 2016
. Nute Rupees Rupees
INCOME .
Yjarah rentals N 32,197,500 25,580,631
T on musharaka and ha fi 643,399 -
Income on short-{erm investments i6 5,606,155 10,753,663
Income on bank balances 750,977 623,365
Gain on disposal of ijareh assols - 304,874
Other income 17 325,467 2,000
! 39,523,498 37,264,533
EXPENSES
Depreciation on ijarah assets 27,680,05¢ 21,447,040
Provisioi‘\ for doubtiul receivables 1.5 622,976 339,160
Administrative and operating expenses 18 7,076,069 1,118,720
Loss on disposut of {jorah asseta 117,324 -
Financial charges 1,860 1,281
: 35,498,288 28,906,201
4,025,210 8,358,332
Modaraba Management Company fee 19 (402,521) (835,833)
Sales tax on Modaraba Menagement Company fee 19 (52,328) (117,017)
‘Workers' Welfare Fund 20 (71,407) (148,110)
Profit befqre taxation 3,498,954 7251372
Pravision for taxation 21 - -
Net profit for the year 3,498,954 1,251,372
Earnings per certificato - Basic and diluted 22 0.17 0.36
The anncxed notes from 1 (o 32 form an integral part of these financiul statoments.
{
!
I
|
!
1
For BRI Investment (Private) Linited
‘. (Modaralz Mauagenent Company)
MR owlihmme TSRS i

2

Chief Finuncial Officer
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‘Reanda Haroon Zakarla & Company | B o
C,hartered Accountants '

A X
September 27, 2017
. ' i
'I‘hé_'Bdard of Directors,
18" Floor, BRR Tower, -
Hassan Ali Street,

Off L. L. Chundngar Road
Kmachl

Deat' Sir, |

I

SUBJECT: AUDITORS CERTIFICATE IN RESI’ECT OI‘ AI’PROPRIA'IENESS
- OF SWAY RATIO JUNK 30, 2017

4

We have been requested to provide you a certiﬁcatq oh the aboirc captioned matter of the
company. '

. “
Scope of certiﬁcate

Our work isto examme followmg document to form basis of our assurarnce:

‘ Bxcak-up value of the B. R.R. Guardian Modmaba—(BRRGM) a;nd Crescent Standmd ‘

_ Modaraba—(CSM) based on audited financial statcmcnts for the ycar ended June 30,
2017. ‘ ' '

ii. Board approval in respect of dividend.
Company’s Rcspongibility

It is the responsibility of the Compény to provide us ihfofnmtiqn as mentioned in scope
' paragraph o | ‘ )

Firm"s Responsibility

Our responsibility is to issue certificate based on information mentioned in the scope
paragraph. .

Room Ng) K1-M4, Mezzanine Hoor Progressive Pla7a Plot'No. 5-CL-10, N
UVH Llne° Quarter, Beaumont Road Near Dawood Centre, Karachi-75530 Pakistan

AA s At a7 4 P e e E
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Ceitificate

for the pmposc of mer ger of BRR.
CSM based on thc audited

" As 1equested ~by you, we have determmcd the swap rauo

Guardian Modaraba (DRRGM) and Crescent btzmdaxd Modambau

financial statements for the yeat endcd June 30, 2017, as folxows.

. . Dwxdend Distribution
Adlusted net asset va\uc as at Junc 30, 2017 fm Rupces) '

Numbm of cerhﬁuates outstandmg as at . June 3¢ 30, 2017 - . o
ue per ccttxﬁcate as at Iune 30, 2017 in Rupees

Brm up va
‘Swa 5 ratio based on brcak ~ap value as at Iunc 30, 2017

New certlﬁcateq BRRGM to be issued

1, 186, %97;&55

18 046 2551 2

In accordamc with above calculation, swap ratio bctwe'cﬁ BRRGM : C‘SM was .1.00 : 2. 405 .

as at June 30, 2017, 1 e. one certificate of BRRGM (face valie per certxhcatc of Rs. 10 each)

for every 2.405 ceruﬁcatc of CSM (face value pct ceruﬁcate; of Rs. 10 each).
foscd on mformauon as said in scope ‘paragtaph, We ocrtify that SWAP ratio” of 2.405 is

riate and 8, 316,008 certificates to be issued by B.RR. Guardian ] Mod'ltaba (BRRGM)

approp
to Crescent btandmd Modaraba (CSM) are appropﬂatc in numbets based on afmesald swap

1ats.ov.
i
Rcstx xctlon-on use and distribution

This ccrtxhcatc is not to be used or dxstrxbuted for any other purpose other than purposes of

merger of the above mentioned companies.
.1

" Yours truly, : ' A .

4 " .
keanda Haroon Zakaria & Company
C\\artered Accountants



