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ISMAIL INDUSTRIES LIMITED

IN THE MATTER OF THE COMPANIES ORDINANCE, 1984
AND

IN THE MATTER OF (1) ASTRO PLASTICS (PRIVATE) LIMITED
(2) ISMAIL INDUSTRIES LIMITED

AND

IN THE MATTER OF JUDICIAL MISCELLANEOUS APPLICATION NO. 13 / 2016 IN THE
HIGH COURT OF SINDH AT KARACHI FOR SANCTION OF AND FOR OTHER ORDERS IN
RESPECT OF THE SCHEME OF ARRANGEMENT FOR THE AMALGAMATION BY WAY
OF MERGER OF ASTRO PLASTICS (PRIVATE) LIMITED AND ITS MEMBERS WITH AND
INTO ISMAIL INDUSTRIES LIMITED AND ITS MEMBERS.

NOTICE

NOTICE IS HEREBY GIVEN that in pursuant to the Order dated the 22™ day of April, 2016 of the
High Court of Sindh at Karachi passed in Judicial Miscellanecous Application No.13/2016 un
Extraordinary General Meeting of the Sharcholders of ISMAIL INDUSTRIES LIMITED will be held
at Hotel Days Inn, Bushra Hall, 164, B.C.H.S. Shahra-c-Faisal, Karachi on Monday, the 30" day of May,
2016 at 11:00 a.m. to consider and if thought fit, approve, agree and adopt the Scheme of Arrangement
dated March 21, 2016 for the amalgamation by way of merger of Astro Plastics (Private) Limited and its
members with and into Ismail Industries Limited and its members, if thought fit, to pass the following
Special Resolution, with or without modifications:

Special Resolution:

“RESOLVED THAT the Scheme of Arrangement dated March 21, 2016 for
Amalgamation by way of merger of Astro Plastics (Private) Limited and its
members with and nto Ismail Industries Limited and its members considered by this
meeting be and is hereby approved, agreed and adopted”.

A copy of the Scheme of Arrangement and a Statement of Information explaining its effect are being
provided with the notice of the meeting sent to the members and other persons entitled to receive notice of
the meeting. Further copies of the Scheme and the Statement may be obtained from the Registered Office
of the Company during normal office hours on application prior to the meeting by the members and other
persons entitled to attend the meeting.

Mr. Magsood Ismail, Chief Exccutive of Ismail Industries Limited, or failing him Mr. Munsarim
Saifullah, Director of Ismail Industries Limited will act as Chairman of the meeting and will report the
results thereof to the Honorable High Court of Sindh.

The Scheme of Arrangement will be subject to the subsequent approval of the Honorable High Court of
Sindh.

Statement under Sections 286 and 160(1) (b) of the Companics Ordinance, 1984, pery ming to the Sprt,ua )
Resolution referred to above 1s annexed to this Notice being sent to thc members o s /,f

Karachi

Dated: May 6, 2016 Company Secretary

Head Office: 17-Bangalore Town f-;iam Shahrah-e-Faisal. Karachi-75350 Pakistan. Tel: (D082-21) 34311170-77 - 24370056-68 Fax: (0092-21) 34541094, 34547843 - 34541095
E-mail: info@candyland1.gom

Factory: 0-241, H1TE. Distt, Lasbela, Balochistan Pakistan. Tel : (0092-853) 302526, 3023582 Fax: (0092-853) 302527

Web: http:/iiwww.candyland.com




ISMAIL
INDUSTRIES

Conféctinery i\-xi;ion LIMITED

Notes:

1. The shares transfer book of the Company shall remain closed with effect from May 27, 2016, to
June 2, 2016 (both days inclusive). Transfers received at the office of Share Registrar M/s. THK
Associates (Pvt.) Ltd, Ground Floor, State Life Building No.3, Dr. Ziauddin Ahmed Road, Karachi,
Phone # 021-111-000-322 at the close of business on Thursday, May 26, 2016 will be considered m
time to attend and vote at the meeting and for the purposc of above entitlement to the transferees.

2. A member cligible to attend and vote at this mecting may appoint another member as his/her proxy
to attend and vote instead of him/her. Proxy, in order to be effective must reach the Company
Registrar Office not less than 48 hours before the time of the meeting during working hours.

3. The shareholders are advised to notify the Registrar of any change n their addresses.

Guidelines for CDC Account Holders

CDC Accounts holders will further have to follow the guidelines as laid down in Circular [ dated January
26, 2000 issued by the Securities and Exchange Commission of Pakistan.

A. For Attending the Meeting

1, In the case of individuals, the account holder or sub-account holder and / or the person whose
securities are in group account and their registration details are uploaded as per the CDC
Regulations, shall authenticate their identity by showing their original Computerized National
Identity Card (“CNIC”) or original Passport at the timic of attending the meeting.

. In the case of corporate entities, the Board of Directors resolution/power of attorney with specimen
signature of the nominee shall be produced at the time of the meeting (unless provided earlier).

B. For Appointing Proxies

1. In the case of individuals, the account holder or sub-account holder and / or the person whose
securities are in group account and their registration details are uploaded as per the CDC
Regulations shall submit the proxy form as per the above mentioned requirements.

1. The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers
shall be mentioned on the form. Attested copies of the CNIC or passport of the beneficial owners
and the proxy shall be furnished with the proxy form.

ni.  The proxy shall produce his/her original CNIC or original passport at the time of the meeting.
iv.  In the case of corporate entities, the Board of Directors resolution/power of attorney with specimen

signature of the nominee shall be submitted (unless provided earlier) along with the proxy form to
Company.

=

Pursuant to the Securities and Exchange Commission of Pakistan (SECP) Notifications dated
January 10, 2014, July 05, 2012 and August 18, 2011, made it mandatory that dividend warrants
should bear Computerized National Identity Card (CNIC) number of the registered member or the
authorized person except in case of minor(s) and corporate members. With reference to our various
advertisements in daily newspapers and letters sent to individual members/ shareholders at their
registered addresses, 1t is hereby informed that the mdividual members who have not yet submiitted
photocopy of their valid CNIC to the Company arc once again advised to send the same at therr
carliest directly to The Company Secretary, Ismail Industries Limited, 17-Bangalore Town, Shahra-
e-Faisal, Karachi. The Corporate entities are requested to provide their National Tax Number
(NTN). Failure to provide the same would constraint the Company to withhold dispatch of dividend
warrants.

Head Office: 17-Bangalore Town, Main Shahrah-e-Faisal, Karachi-75350 Pakistan. Tel' {0092-21) 34311170-77 - 34370056-68 Fax: (B092-21) 34541094, 34547843 - 34541095
E-mall: infoi@candylandl.com

H1iTE., Distt. Lasbela, Balochistan, Pakistan. Tel . (0092-853) 302526, 302392 Fax: (0092-853) 302527

candylandl.com
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IN THE MATTER OF THE COMPANIES ORDINANCE, 1984

and

IN THE MATTER OF (1) ASTRO PLASTICS (PRIVATE) LIMITED
(2) ISMAIL INDUSTRIES LIMITED

And

IN THE MATTER OF JUDICIAL MISCELLANEOUS APPLICATION NO. 13/2016 IN THE HIGH
COURT OF SINDH AT KARACHI FOR SANCTION OF AND FOR OTHER ORDERS IN RESPECT
OF THE SCHEME OF ARRANGEMENT FOR AMALGAMATION BY WAY OF MERGER OF
ASTRO PLASTICS (PRIVATE) LIMITED AND ITS MEMBERS WITH AND INTO ISMAIL
INDUSTRIES LIMITED AND ITS MEMBERS.

Statement to the Members of Ismail Industries Limited
Under Sections 286 and 160(1) (b) of the Companies Ordinance, 1984

Dear Sir/Madam,

In the Judicial Miscellaneous Application No. 13 / 2016, in the High Court of Sindh at Karachi has been
petitioned under sections 284 to 287 of the Companies Ordinance, 1984 read with Rule 60 of the
Companies (Court) Rules, 1997 for sanction of and for other Orders in respect of the Scheme of
Arrangement for Amalgamation by way of merger of Astro Plastics (Private) Limited and its members
and Ismail Industries Limited and its members. In that preceding the Court has directed the convening of
separate meetings of the members of each Company for seeking their agreement to the Scheme. A copy of
the Scheme is provided with this Statement.

The accompanying notice convenes the meeting of the members of your Company as directed by the
Court. It is intended to propose the following resolution for the consideration of the meeting:

“RESOLVED THAT the Scheme of Arrangement dated March 21, 2016 for
Amalgamation by way of merger of Astro Plastics (Private) Limited and its
members with and into Ismail Industries Limited and its members
considered by this meeting be and is hereby approved, agreed and adopted”.

As required by Section 284(2) of the Companies Ordinance, 1984, the above resolution has to be passed
at the meetings convened under the Order(s) of the Court, of the members of Astro Plastics (Private)
Limited and of the members of Ismail Industries Limited, by a majority representing three-fourths in
value of the issued shares held by the members of Astro Plastics (Private) Limited and Ismail Industries
Limited respectively present in person or by proxy and voting at the meetings. The sanctioning of the
Scheme and the making of other appropriate Order(s) in connection therewith will be considered by the
Court after the Scheme of Arrangement is agreed by the requisite majority at the meeting being convened
for this purpose under the Order of the Court, by the members of each Company separately.

In case you are unable to attend the meeting convened by the accompanying notice, you are requested to
complete the Proxy Form attached to the notice (in which you can direct the proxy how you wish hinmvher
to vote) and send the completed form as soon as possible to the Company Secretary at the Registered
Office of the Company situated at 17, Bangalore Town, Main Shahra-e-Faisal, Karachi-75350. Proxies
for the meeting will not be treated as valid if received less than 48 hours before the time of the meeting.

Application will be made by Ismail Industries Limited to the Pakistan Stock Exchange Limited for the
listing of Ordinary shares of Ismail Industries Limited to be issued to the members/sharcholders of Astro
Plastics (Private) Limited in pursuant to the Scheme of Arrangement.
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1.

2.

3.

4.

STATEMENT OF INFORMATION
OBJECT OF THE SCHEME

The object of the Scheme of Arrangement is to effect an amalgamation of Ismail Industries
Limited and Astro Plastics (Private) Limited. The amalgamation involves the transfer to
and vesting in Ismail Industries Limited of the whole of undertakings and businesses of
Astro Plastics (Private) Limited, together with all the properties, assets, rights, liabilities,
trademarks, brands, logos, quotas and obligations of every description of the Company
against allotment of shares held by the registered shareholders in the company accordingly
as defined in para 4. On the completion of amalgamation and after issuance of shares of
Ismail Industries Limited, Astro Plastics (Private) Limited will be dissolved by the Order of
the Hon’able High Court without going into winding up.

APPROVALS

The Scheme of Arrangement has been approved by the respective Board of Directors of
Ismail Industries Limited and Astro Plastics (Private) Limited. The Board of Directors have
approved the effective date of the Scheme as July 01, 2015 or any other date as may be
stipulated by the Hon’able High Court of Sindh. The proportion in which the shares of
Ismail Industries Limited are to be allotted under the Scheme in lieu of shares of Astro
Plastics (Private) Limited held by the registered holders thereof has been worked out by the
management with the assistance ofDeloitte Yousuf Adil, Chartered Accountants on the
recommendation of the respective Board of Directors, which is based on the break-up value
of shares of both the companies as at June 30, 2015.

'SANCTION BY COURT

The Scheme is subject to the sanction of the Hon’ able High Court of Sindh in its present
form or with any modifications thereof or addition thereto and is also subject to any
conditions which the Court may impose. The Board of Directors of Ismail Industries
Limited and Astro Plastics (Private) Limited, acting jointly have the power to consent on
behalf of all concerned to any modifications thereof or additions thereto the Scheme or to
any conditions which the Court may think fit to impose.

ISSUANCE AND ALLOTMENT OF SHARES

As consideration for the transfer to and vesting in Ismail Industries Limited of the
undertakings and businesses of Astro Plastics (Private) Limited, Ismail Industries Limited
shall issue at par and allot:

=13.284,000= Ordinary shares of Rs.10/- each credited as fully paid up to the

registered shareholders of APL on the basis of swap ratio 0.09:1 i.e. = 9 =
Ordinary shares of ISL for =100= Ordinary shares of APL.
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The Swap Ratio has been determined by the managementin assistance with Deloitte Y ousuf
Adil, Chartered Accountants. The calculation of the Swap Ratio is based on the respective
break-up value of the shares of Ismail Industries Limitedand Astro Plastics (Private)
Limited.

The break-up value of the shares is based on the audited financial statements of Ismail
Industries Limitedand Astro Plastics (Private) Limited for the year ended June 30, 2015.

The fractional entitlements of above 0.5 shares shall be rounded up to one share and below
0.5 shall be ignored. The allotment of the Ordinary shares of Ismail Industries Limited shall
be made by Ismail Industries Limited within 90 days from the Completion Date.

The new shares issued pursuant to the Scheme of Arrangement shall rank paripassu with
the existing shares in all respect and will be entitled to all dividends, bonus, right issue
declared after the Completion Date.

LIABILITIES, OBLIGATIONS AND LEGAL PROCEEDINGS

The transfer to and vesting in Ismail Industries Limited of Astro Plastics (Private) Limited
businesses and undertakings in accordance with the Scheme of Arrangement will include
all the liabilities and obligations of Astro Plastics (Private) Limited, howsoever arising, and
after the amalgamation is accomplished, Ismail Industries Limited will discharge all such
outstanding liabilities and will perform all such outstanding obligations in due course as if
these were originally the liabilities and obligations of Ismail Industries Limited instead of
/Astro Plastics (Private) Limited.

The transfer of all assets of Astro Plastics (Private) Limited to Ismail Industries Limited
under the Scheme of Arrangement, including properties of all kinds, movable or
immovable, tangible or intangible, leasehold properties, actionable claims, stocks,
receivables and book debts, will be subject to any specific mortgages or charges created
over these assets before the merger in favour of the creditors. However, with respect to the
paripassu charges by way of hypothecation of stocks, book debts and receivables in favour
of the creditors of Astro Plastics (Private) Limited prior to the merger will automatically
convert into paripassu charge over stocks, receivables and book debts of Ismail Industries
Limited immediately upon merger in favour of their respective creditors to the extent of the
charge registered in favour of such creditors prior to the merger.

All the legal proceedings instituted by or against Astro Plastics (Private) Limited and
pending immediately before the amalgamation will be treated as legal proceeding by or
against the Ismail Industries Limited and will be dealt with accordingly.

COSTS L

In accordance with the Scheme of Arrangement all the costs, charges and expenses
incurred by Ismail Industries Limited and Astro Plastics (Private) Limited in respect of the
preparation of the Scheme and carrying it into effect will be borne and jointly paid by
Ismail Industries Limited and Astro Plastics (Private) Limited.
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8.1.

9.1.

BUSINESS
The business presently carried on by the companies is as under:

Ismail Industries Limited

The Principal activities of IIL are manufacturing and trading of sugar confectionery items,
biscuits, potato chips and cast polypropylene film under the brands of Candyland, Bisconni,
Snackcity and Astrofilms respectively.

Astro Plastics (Private) Limited

APL is engaged in the business of flexible BOPET & CPP packaging under the brand name
of Astrofilms.

ADVANTAGES OF AMALGAMATION

Ismail Industries Limited andAstro Plastics (Private) Limitedbelong to ONE GROUP under
common management.

The purpose of the amalgamation of both the companies is to operate/run business under
one management and avoid duplication of work.

The Directors to the respective Board of the amalgamating companies are also common, as
such_the interest of shareholders will not be affected and instead of several Boards of

/Directors looking after the affairs of the company there will be only one Board.

The maintenance of separate manufacturing operations, selling, purchasing, marketing,
legal, administrative, and secretarial and other records under the various laws results in
duplication of work and higher costs.

The directors of the companies have no interest in the amalgamation, except to the extent
of their shareholding and remuneration.

Re-organization of Duplicate Facilities

Reorganization of the machinery setup and better utilization of surplus plantmachines
capacities.

Added flexibility in handling customer orders, product mix and material requirements.

Integrated banking and financing arrangements and combination of various other functions
would result in sizeable savings

Quality control equipment and'set up of both the units would be combined to integrate this
important facility and to arrange / procure further sophisticated and costly devices.

INVENTORY
Raw Materials
The stock requirements of raw material inventories will decrease as same raw materials are

being consumed by the Group companies, hence, lower funds will be required for the
financing of raw material purchases. As a result of this, the financial charges will reduce.
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9.2.

9.3.

9.4.

9.5.

Stores and Spares

There will be lower requirement for keeping common stores and spares inventory to meet
emergency and regular requirements.

Economies of Scale

A large sized operation has various advantages and chances of complete shutdown are
minimized. The amalgamated company will have more than one production facility for
each area of operation. Similarly, auxiliary facilities such as power generation, gas supply,
water supply etc. are also located at more than one place. Therefore, breakdown in any one
area will not affect production of critical order items more particularly export orders, as
work can be shifted to another operation area. This will act as a major comfort factor for
the export customers and the Company will get valuable edge and compete more
aggressively.

The consolidated operation will result in eliminating duplicate services and operations and
reduction in administrative and overhead expenses besides increasing efficiency on account
of unified control.

The amalgamation will help in carrying on the business more economically and provide
satisfactory organizational framework conducive to the growth of the business.

Common Board of Directors and Rationalization of Secretarial Cost

In the event of amalgamation of both the Companies, the administrative costs incurred
‘individually by each company will be considerably reduced as:

» Only a single Board of Directors will be required to manage the affairs of the
Company.

» Only one AGM will be required to be held and one set of Financial Statements will be
required to be circulated by the Company.

» Only one register of shareholders and one set of books and records will be required to
-be maintained and one set of forms will be filed with the various Government
Agencies including the SECP and Registrar of Companies.

» Single assessment for income tax and sales tax and their filing and record keeping.

» Amalgamation of the Companies would result in an improvement in the
administration of personnel affairs of the staff and administrative policies will be
uniform. L

Ismail Industries Limitedand Astro Plastics (Private) Limited are associated companies,
having common management. As the same team of key management and technical
personnel will continue, there will be no disruption of business activity during the post
amalgamation period.

Common Departments

Economies of scale comes from sharing central services such as office management and
accounting, finance, human resources and top level management.
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9.6. Broader Capital Base

9.7.

10.

10.1.

Merger will result in broadening the assets base of the company, which will result in
diversification of business having better chances of profitability and growth of all the
merged companies.

Better Bargaining For Financing Facilities

Company will be in a position to obtain funds at better rates due to broader capital base,
high profile management, future growth prospects and strong footing of the company.

FINANCIAL RESULTS

Ismail Industries Limited

The authorized share capital of the Company is Rs.1,000,000,000/- (Rupees One Billion
Only)divided into =100,000,000= (One Hundred Million) Ordinary shares of Rs.10/- each,
out of which =50,520,750= Ordinary shares of Rs.10/- each have been issued and fully
paid in cash and remaining shares are un-issued.

The profits after taxation for the financial years from 2011 to 2015 as shown in its audited
financial statements and the dividend / bonus declared for each year are as follows :-

Year Profit/Loss Fully paid Bonus
ended After Tax Ordinary shares  Dividend shares
/ (Rs. “000”) (Rs. “000”) (%) (%)

30-06-2011 305,738 505,207 20% -
30-06-2012 367,313 505,207 20% -
30-06-2013 358,118 505,207 22.50% -
30-06-2014 . 502,265 505,207 22.50% -
30-06-2015 639,566 505,207 60% -

The financial position of the Company as at June 30, 2015 duly audited is summarized below:

June 30, 2015
Rupees
ASSETS
Non-current assets
Property, plant and equipment 4,372,072,916
Long term investments 3,178,355,067
Long term deposits 47.687,783
Total non-current asset\sﬁ , 7,598,115,766
Current assets
Stores and spares 84,765,314
Stock in trade 5,196,389,762
Trade debts 778,548,491
Advances - considered good 115,953,099
Trade deposits and short term prepayments 30,276,202
Other receivables 34,482,045
Taxation — net 408,344,617
Cash and bank balances 29.092.389
Total current assets 6,677.851.919
Total assets 14,275,967,685
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EQUITY AND LIABILITIES
Shareholders’ equity

Authorized capital

100,000,000 Ordinary shares of Rs.10 each

Issued, subscribed and paid-up capital
Reserves
‘Total shareholders’ equity

Non-current liabilities

Sponsors’ loan — subordinated
Long term finances — secured
Liabilities against assets subject to finance lease
Deferred liabilities
Total non-current liabilities

Current liabilities

Trade and other payables
Accrued mark-up
Short term finances - secured
Current portion of:

- long term finances
/- liabilities against assets subject to finance lease
Advances from customers

Total current liabilities

Total liabilities
Contingencies andcommitments
Total equity and liabilities

10.2. Astro Plastics (Private) Limited

June 30, 2015
Rupees

1,000,000,000

505,207,500
3.469.954,968
3,975,162,468

602,151,770
2,736,454,358
84,436,492

__ 647,740,169
4,070,782,789

820,336,751
92,907,394
4,039,905,924

1,098,327,169
41,597,336
136,947,854
_6.230.022.428

10,300,805,217

14,275,967,685

The authorized share capital of the company is Rs.1,500,000,000/- (Rupees One Billion
and Five Hundred Million Only) divided into =150,000,000= (One Hundred and Fifty
Million) Ordinary shares of Rs.10/- each, out of which =147,600,000=Ordinary shares
are issued (80,601,000 Ordinary shares are fully paid in cash and 66,999,000 Ordinary
shares are against conversion of director’s loan) and remaining are un-issued.

[

The profits / (losses) after taxation for the financial years from 2011to 2015as shown in
its audited financial statements and the dividend/ bonus declared for each year are as

follows:

Year ended Profit/(Loss) Fully paid
After Tax Ordinary shares
(Rs. “000”) (Rs. “000”)

30-06-2011 (12,462) 270,070

30-06-2012 (41,905) 806,000

30-06-2013 (267,993) 806,000

30-06-2014 (133,725) 1,476,000

30-06-2015 29,788 1,476,000

(%o)

Bonus
Dividend shares

(%)
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The financial position of the Company as at June 30, 2015 duly audited is summarized

below:

ASSETS

Non-current assets
Property, plant and equipment
Long term deposits

Total non-current assets

Current assets

Stores and spares
Stock-in-trade
Trade debts
Advances — considered good
Trade deposits and short term prepayments
Short term receivable from related parties
Other receivables
Taxation - net .
Cash and bank balances
Total current assets

Total assets

EQUITY AND LIABILITIES
, Shareholders’ equity
Authorized capital
150,000,0000rdinary shares of Rs.10 each

Issued, subscribed and paid-up capital
Accumulated loss
Total shareholders’ equity

Advance against future issue of shares

Non-current liabilities
Directors’ loan
Long term finance - secured

Liabilities against assets subject to finance lease

Deferred liabilities
Total non-current liabilities

Current liabilities

Trade and other payables
Accrued mark-up

Short term finance - secured
Current portion of:

- long term finance

- liabilities against assets subject to finance lease

Advances from customers

Total current liabilities
Total liabilities
Contingencies and commitments

Total equity and liabilities

June 30, 2015
Rupees

2,720,024,659
6,481,309
2,726,505,968

30,040,851
1,242,895,469
407,484,399
29,895,516
375,000

396,592,052
46,241,157
3,615,288
2,157,139,732

4,883,645,700

1,500,000,000

1,476,000,000

(426,297,933)
1,049,702,067

9,333,303

300,000,000
943,666,939
7,734,291
7,802,351
1,259,203,581

622,996,459
56,170,891
1,561,148,670

320,763,269
4,327,460

2,565,406,749
3,824,610,330

4.883.645,700
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10.3. Authorized Share Capital

Consequent upon the Scheme becor_ning effective, the authorized share capital of Astro
Plastics (Private) Limited of Rs.1,500,000,000 (Rupees One billion and five hundred
million) shall be merged and combined with the authorized share capital of Ismail
Industries Limited of Rs.1,000,000,000 (Rupees One billion) without any further act or
deed and that the authorized share capital of Ismail Industries Limited shall stand
increased to Rs.2,500,000,000 (Rupees Two billion and five hundred million) divided
into 250,000,000 Ordinary shares of Rs.10/- each.

11. DIRECTORS AND MANAGEMENT

11.1. Ismail Industries Limited

The following are the present directors and their holding of shares in the Company:

Name of Directors Shareholding

1. Muhammad M. Ismail 14,986,913

2. Magsood Ismail Ahmed 100,000

3. Hamid Magsood Ismail 10,000

4, MunsarimSaifullah 500

5.  Ahmed Muhammad 1,000,000

6. Farzana Muhammad 608,700

; 7.  Almas Magsood 16,454,413
' 8. Reema Ismail Ahmed 499,900
9. Jawed Abdullah 500

11.2. Astro Plastics (Private) Limited

The following are the present directors and their holding of shares in the Company:

Name of Directors Shareholding
1. Muhammad M. Ismail 40,623,667
2. Magsood Ismail Ahmed 1,000,000
3. Hamid Magsood Ismail 1,000
4, MunsarimSaifullah 1,000
5.  Ahmed Muhammad 1,000
6. Farzana Muhammad 8,575,000

-
12. DIRECTORS AFTER AMALGAMATION

No question will arise due to common directorship in both the companies. The directors of
Ismail Industries Limitedareexpected to serve as directors of the Company after
amalgamation.
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13.

14.

15.

/

INTEREST OF DIRECTORS

All the directors of Ismail Industries Limitedand Astro Plastics (Private) Limited are
interested to the extent of shares that are held by them in those companies, in terms of the
Scheme of Arrangement. The effect of the Scheme on the interest of these directors does
not differ from its effect on the like interest of other Members.

The Directors are also interested to the extent of remuneration and fringe benefits as per the
policies of the Companies. '

COMPENSATION FOR LOSS OF OFFICE

No compensation is payable to any of the directors for the loss of office as Director of
Astro Plastics (Private) Limited.

INSPECTION OF DOCUMENTS

The documents of Ismail Industries Limitedand Astro Plastics (Private) Limited namely,
copies of the Memorandum and Articles of Association, the Audited Financial Statements,
the Scheme of Arrangement, the Statement of Information and the Report on computation
ofShare Swap Ratio from Deloitte Yousuf Adil, Chartered Accountants, Karachi in respect
of the allotment of shares by Ismail Industries Limited to the shareholders ofAstro Plastics
(Private) Limited, 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
-amalgamation will be adopted:

Ismail Industries Limited Astro Plastics (Private) Limited
17 Bangalore Town, 17 Bangalore Town,

Main Shahra-e-Faisal, Main Shahra-e-Faisal,
Karachi-75350. Karachi-75350.
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DRAFT

SCHEME OF ARRANGEMENT

UNDER SECTIONS 284 TO 288 OF THE COMPANIES
ORDINANCE, 1984

FOR AMALGAMATION

BY WAY OF MERGER

OF

ASTRO PLASTICS (PRIVATE) LIMITED

and its Members

with and into

ISMAIL INDUSTRIES LIMITED

and its Members
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DEFINITIONS

DRAFT

PRELIMINARY

In this Scheme of Arrangement, unless the subject or context otherwise requires, the
(ollowing expressions shall bear the meanings specitied against then:

“1L”

ur_\ 11 "s:

N "
“Clourt

“Scheme”

“Cut Off
Date”

“Iflective
Date”

“Completion
Date”

Means Ismail Industries Limited, o public company limited by shares,
incorporated in Pakistan and listed at the Pakistan Stock Lxchange and
having its registered oflice at 17, Bangalore Town, Main Shahra-e-Faisal

[Larachi.

Means Astro Plasties (Private) Limited, a private company limited by
shaves, mcorporated tn Pakistan and having s registered office at 17,
Bangalore Town, Maim Shohra-e-Faisal, Karachi.

Means the Honourable Thigh Court of Sindh or any other Court for the time
being haviag jurisdiction under Scctions 284 to 288 of the Companies
Ordinance, 1984 1n connection with this Scheme,

Mcans this Scheme of Arrangement in its present formy or with any
modification thereof or addition thereto approved or condition imposed by
the Court.

Means June 30, 2015 or such other date as may be stiputated by the Court.

Means July 01, 2015 or such other date as may be stipulated by the Court,

Means the day onwhich the Scheme is sanctioned by the Order of the Court
under section 287(1) of the Companies Ordinance, 1984 and liling ol the
Order with the Additional Repistrar of Companies, as specificd m Scetion

9(¢) ol the Scheme.
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1. CAPITAL
1L

The authorized share capital of the Cempany is Rs.1,000,000,000 (Rupees One billion)
divided into 100,000,000 ordinary shares of Rs. 10/~ cach, out ol which 56,520,750
ordinary shares arc issued and fully paid in cash and remaining are un-issued.

The authorized shure capital of the Company 15 Rs.1,500,000,000 (Rupees One billion
and [tve hundred million) divided into 150,000,000 ordinary shares ol Rs. 10/- cach, out
of which 147,600,000 ordinary shares are issucd (80,601,000 ordinary shares are fully
paid in cash and 66,999,000 ordinary sharcs are against conversion of directors’ loan) and
remaining are un-issued.

2 AUTHORISED STIARE CAPITAL

Consequent upon the Scheme becoming cffective, the authorized share capital of APL of
R5.1,500,000,000 (Rupees One billion and five hundred million) shall be merged and
combined with the authorized share capital of L of Rs. 1,000,000,000 (Rupees One
billion) without any further act or deed and, that the authorized share capital of 111, shall
stand Increased to Rs.2,500,000,000 (Rupees Two bitlion and [ive hundred million)
divided into 250,000,000 ordinary shares of Re 10/- cach.

3. BOARD O DIRECTORS

[e Board of Directors ol L and APL are constituted as [ollows:

l L APL
Mubammad M. Ismail Mubhammad M. Ismail
Magsood Ismail Ahmed Magsood Ismail Ahmed
Ilamid Magsood Ismail Iamid Magsood Ismail
Munsarim Saifullah Munsarim Saifullah
Ahmed Muhammad Ahmed Muhammad

‘-["au'x;mu Muhammad Farzana Muhammad
Almas Magsood
Reema [smail

Clawed Abdullah

4. DIRECTORS AFTER AMALGAMATION

Most of the Directors on the Board of the above Companies are common. The present
divectors of 1IL shall continue to serve as directors of the company after amalgamation,
unless any of them cease to be dircctor on account of any reason(s) and persons
appomted as dircctors as a result of casual vacancies arising shall continue to serve as
directors of 1TL alter amalgamation.

The present directors of APL will relinquish their respective offices in AP as a result of

amalgamation. No compensation is payable to any of these directors for the loss of office
as directors or any other office o APL.
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The dircctors of the companies have no interest in the amalgamation, except to the extent
of their shareholding and remuneration.

5. ADVANTAGES AND BENEFITS O AMALGAMATION

L and APL belongs to ONE GROUP. The purpose of the amalgamation by way of
merger of the companies is to operate and run the business under one single management
and to avoid duplication of work, as maintenance of separate manufacturing operations,
selling, purchasing, marketing, legal, administrative, sccerctarial and other functions and
maintenance of multiple records under various laws which results in duplication of work
and inerease in costs.

One of the major benefits normally achiceved through merger / amalgamation is synergy
i operations which is an important characteristic of merger decisions, The advantages
that synergies offer includes:

. Combining duplicate functions

. Better utilizing excess capacily in one or both organizations
. Achieving cconomices of scalce

. Spreading of risk

. Reducing the cost of capital

. Better cash and inventory management

. Increased murket presence

0. THE SCHEME

In terms of the Scheme, the undertakings, businesses, trademarks, logos, and other assets
and liabilitics of APL shall transfer to and vest in 1L as follows:

) The principal object of the Scheme is to effect amalgamation by way of merger
of APL, through transfer to and vesting in 11, of the whole of undertakings and
businesses of APL, together with all the propertics, assets, rights, liabilitics,
interests, quotas, logos and obligations of cvery deseription of the conpany

against allotment of fully paid erdinary shares ot 111, to the registered holders of

shares in APL, in licu of the shares of APL held by them and to dissolve ADPL
withoul going into winding up.

) APL and TIL shall be amalgamated with effeet from the Effeetive Date by transler
to and vesting in L of the whole of business and undertaking ol APL together
with all the properties of APL, including the {ollowing properties, assets, rights,
lubilities, quotas, trademarks, logos, patents, and obligations of every deseription
ol APL subsisting immediately preceding the Effective Date, without any further
act or deed or document being required to be exceuted, registered or fited in
respect of such transfer, vesting and/or assumption:

Propertics ol Astro Plastics (Private) Limited with Plot Na(s). 13-91, 1)-92. )94,
=104 to E-108 with Plot No. 15-154 to E-157 mcasuring 18.48 Acres situated in
North Western Industrial Zone ol Port Qasim Authority, Karachi now transferied
to Ismail ndustries Limited without any further act, deed, documentation or
registration.
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¢) The undertakings and businesses of APL to be transferred to and vested in I and
assumed by HL under the Schieme shall be inclusive of the following:

(1)

(i1)

(1i1)

(1v)

)

(vi)

Assels:

The entire asscts of APL, including properties, rights and interests of
cvery description and kinds whether movable or mmmovable, actual or
contingent, present or future, tangible or intangible, stock-in-trade,
inventory, leaschold properties, actionable claims, book debts, advances,
deposits, prepayments and  other receivables, stocks, shares, bonds,
financial instruments and  investments of any nature, cash and bank
balances, but the transfer and vesting of such assets shall be subject to all
mortgages or charges or other encumbranees subsisting thereon;

Debts and Other Liabilities:

The debts and other habilitics, obligations and commitments ol APL
whether accrued or aceruing or contingent and whether incurred solely or
jointly with another or others, whether under contracts, agreements or
otherwise, including amounts owing to banks and (nancial institutions and
other creditors and 111

Banking and Other Accounts:

The banking and other accounts maintained by APl

Rights, Power and Authoritics:

The rights, powers, authorities and privileges of APL including all
registrations, licenses, permits, categories, entitlements, sanctions, quotas,
trademarks, logos and permissions relating to any activitics or functions
including imports and exports or otherwise concerning the investient in
or carrying on ol any business by APL:

Teleccommunication Facilities:

The connections and facilities for telecommunication owned by or leased
or ficensed to APL, including telephones, telexes, internet conneetions and
facsimile and benefit of all payments and deposits made by APL in
conhnection therewith;

tility Conneelions;

The conncections, meters and other installations owned by or leased or
licensed to APL, for the supply of electricity, gas and water and the
benefit of all payments and deposits made by APL in connection
therewith;
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Employees’ Beneflits:

The liabilities as recognized in the books ol account ot APL on account of
its employees or tormer employcees, including such liabilitics payable on
termination of service by way ol gratuity, provident fund, pension or
otherwise;

) The contracts of employment between APL and those of ity
employees who may have agreed (o aceept employment with I in
licu ol their employment with APL, upon the amalgamation of
APL with and into HL becoming effective and the rights and
obligations of APL arising under such contracts;

(B} The contracts, agreements, trusts, leases, conveyances, grants and
instruments of transter entered into by or subsisting in favour of
APL and the rights and obligations of APL artsing thereunder;

Rights and Obligations:

The proprictary rights of APL and the rights and obligations of APL as
licensee in respect of trademarks, trade names, trading styles, copyrights,
patents, logos, sceret processes, know-how and confidential information

and goodwill o APL acquired in respect of cach and all of'its businesses;

Tuxes, Levies and Other Duties:

The Tabilitics of AP for payment of taxes, levies and duties and the
entitlements of APL ol any tax credit under any statute, assessed tax losses
(including business and losses due to depreciation), duty drawbacks, sales
tax refunds or refund of payments made for or in respect of any

assessment or lability for taxes, including advance tax collections.

) Subject to the sanction of the Court, the amalgamation in accordance with this

scheme shall be treated as having taken effect from the LElfective Date and as
from that time and untf the Completion Date when APL undertakings and

businesses are tansferred to and vested i 1L, the businesses of APL shall be

deemed to have been carried on {or and on account and for the benelit of 1L,

~1

ISSUANCE OF SHARES BY IIL

BY As consideration for the transfer to and vesting in HIL of the undertakings,

businesses, assets and labilitics of APT, 1L shall issue at par and allot:

=13,284,000= Ordinary shares of Rs.10/- cach credited as fully paid up o the

registered sharcholders of APL on the basis of swap ratio 0.09 : 1 (the “Swap
Ratio™) i.e. =9= Ordinary shares of 111 for =100= Ordinary shares of APIL.
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The Swap Ratio has been determined by the management in assistance with
Deloitte Yousuf” Adil, Chartered Accountants, The caleulations of the Swap Ratio
are based on the respective breakup value of the shares of HL and APL.

The break-up value ol the shares is based on the audited {inancial statements of
L and APL for the year ended June 30, 2015,

The allotment of the ordinary shares ol HE shall be made within ninety (90) days
from the Completion Date.

The [ractional entitlements of above zero point five (0.5) shares shall be rounded
up to one (1) share and below zero pomt five (0.5) shall be ignored.

Upon the allotment of the ordinary shares of 111 to the sharcholders of APL i the
manner aforesaid, all share certilicates representing the ordinary shares off APL
shall stand cancelled.

The ordinary shares ot IHL upon issuance and allotment pursuant to this Schene
shall rank pari passu with the existing ordinary Shares of L in all respects and
shatt be entitled to all dividends, bonus, right 1ssuc declared and privileges alter
the Completion Date.

DISCHARGE, OF LIABILITIES AND OBLIGATIONS

Al contracts, agreements, undertakings, guarantees, trusts, leases, conveyuanees,
orants and instruments of transter entered into by or subsisting in [avour of AP,
upon being translerred to and vested in 1L shall remain in full foree and effecet as
i orginally entered into by or granted in favour of UL instead of APL and {1,
may enforee all rights and shall perform all obligations and discharge all liabilities
arising thereunder accordingly.

The debts and labilities and the obligations of AL upon being transferred to and
vested i L shail be treated as the debts and Habilities and the obligations of UL,
as il originally incurred by 1L instead of APL and 11 shall pay and discharge all
such debts and Trabilities and shall perform all such obligations accordingly.

On and from the Completion Date, HL will take in employment all those
cruployces of APL who have accepted employment with L i licu of thew
cmployment with APL on the terms and conditions applicable to them in APL,
mmediately  preceding the Completion Date,  ineluding  those  relating (o
entitfements arising upon termination of service Le. payment of gratuity/provident
fund.,

A deeds, rules and other nstruments relating to the employees ol APL upon
being transterred to and vested in 11 shall remain o full force and effect for the
benelital those employees of APL who have aceepted employment with 1, as if
originatly L was a party thereto and was mentioned therein instead of APL and
HL may enloree all rights and shall perform all obligations and discharge all
liabilities arising thereunder accordingly.
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9, MISCELLANEOUS

i) Al suils, appeals and other legal proceedings instituted by or against APL and
pending immediately before the Liffective Date and any judgments, orders or
dircetions passed in respeet therveof shall be treated as suits, appeals and [egal
proceedings by or agamnst L and judgments, orders or dircctions passed in
respect of APL and may be continued, prosceuted and enforced by or against HL
accordingly. Al books of account and other documents, which would betore the
Completion Date have been the evidence in respect of or against APL, shall be
admissible in evidence in respect of the same matter for and against [,

b) The reserves including un-appropriated profit ol APL as at the Dffective Date
shall constitute and be treated as reserves of a correspondimg nature in HIL and
shall be accounted for on that basis in the books ol account of 111,

&

APL shall stand dissolved, without winding up, on the date on whieh the ordimary
shares of HL are allotted to the holders of the ordinary shares ol APL or on such
Later date as the Court by Order may preseribe,

d) This Scheme is subjeet to the sanction of the Court and may be sanctioned in ity
present form or with any modification thercol or addition thereto as the Court
may approve and this Scheme, with such modification or addition if any, is also
subject to any conditions which the Court may impose.

) The Board of Directors of 1IL and APL may cousent jointy on behall of all
concerned to any modifications of or additions o this Scheme or to any
conditions which the Court may think it to impose

1) Al costs, charges and expenses of APL and I in respect of the prepardtion of
(this Scheme and carrying the same into ceffect shall be borne and jointly paid by
APL and L.

1) This Schieme shall become operative as soon as a certified copy ol an Order or
Orders of the Court under Section 284 of the Companies Ordinance, 1984
sanctioning this Scheme and making any necessary provisions under Section 287
of the satd Ordinance shall have been filed with the Additional Registrar of
Companies, Karachi and unless this Scheme shall have become effective as
aloresaid on July 01, 2015 or such later date, if any, as the Court may allow, the

same shall norhéecbmepllective.
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IKarachi.

Dated: /\//@d, 1% 2016
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