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Confectionery Division LIMITED

Ref: 1L/ 16-17/
September 28, 2016

Muhammad Ghufran,

Deputy General Manager,
Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

Karachi

Subject: Material Information

Dear Sir,

Please refer to point no. 5 of your letter no. PSX/C-662-856 dated February 03, 2016, we are
pleased to inform you that the Hon’able High Court of Sindh, at Karachi, has sanctioned the
petition no. J.MISC. 13/2016 on dated: September 22, 2016 for amalgamation by way of merger
of Astro Plastics (Private) Limited (APL) and its members with and into Ismail Industries Limited
(IIL) and its members, under section 284 read with section 285 to 287 of the Companies
Ordinance, 1984 and Rule 60 of the Companies (Court) Rules, 1997. Pursuant to the aforesaid
High Court order, APL has merged with and into IIL, now the entire undertaking of APL has
transferred to and vested in IIL, and APL has been dissolved without going into winding up.

Please find enclose herewith certified copy of Court Order dated: September 22, 2016

Ghulafm Farooq
Company Secretary

Encl: As above

Head Office: 17-Bangalore Town, Main Shahrah-e-Faisal, Karachi-75350 Pakistan. Tel: (0092-21) 3431-1172-5 Fax: (0092-21) 3454-109, 3455-2079 E-mail: info@candyland1.com
Works: C-230-241, H.I.T.E., Distt. Lasbela, Balochistan, Pakistan. Tel : (0092-853) 302526, 302392 Fax: (0092-853) 302527
Web: http://www.candyland1.com
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IN THE HIGH COURT OF SINDH AT KARACHI

JMISC.NO. |2 1no16

IN THE MATTER OF

ASTRO PLASTICS (PRIVATE) LIMITED
A Private Limited Company,

incorporated under the laws

of Pakistan and having its

registered office at 17, Bangalore

Town, Main Shahra-e-Faisal,

Karachi — 75350, Pakistan.

ISMAIL INDUSTRIES LIMITED
A Public Listed Company,
incorporated under the laws

of Pakistan and listed at

the Pakistan Stock Exchange

and having its registered office

at 17, Bangalore Town,

Main Shahra-e-Faisal,

Karachi - 75350, Pakistan.

..... PETITIONERS

PETITION UNDER SECTION 284 READ WITH
SECTION 285 TO 287 OF THE COMPANIES
ORDINANCE, 1984 AND RULE 60 OF THE
COMPANIES (COURT) RULES, 1997 FOR THE
SANCTION OF SCHEME OF ARRANGEMENT FOR

AMALGAMATION.



ORDER SHEET
IN THE HIGi{ COURT OF SINDH AT, KARACHI
- JCM No.13/2016 = . -

.....................................................................................

22.9.2016
Mr. Liaquat Merchant along with Mrr. Siafullah Sachwani for

petitioner _év |
BB &R i

This is a petition which relates to th’é,'merger of petitioner No.1
and petitioner No.2; In terms of the order dated 22.4.2016. Notices were
issued to the SECP and public notice in pursuance of Rule 76 read with
Rule 19 of the Compém’es Ordinance (Court) Rules, 1997 were also
issued.

Learned Counsel for thé petitioner submits that there are
common share-holders and the scheme of amalgamation/merger is
beneficial for both the entities. Learned Counsel has placed on record
the notice of extra ordinary general meeting, ;)Oth for petitioner No.1
and petitioner No.2, statement of inform-étion to the members of
petitionef No.1 and petitioner No.2 and the publication affected in daily
“Business Recorder” in relation to the merger is also available as Ex-3, 4,
7 and 8. The swap ratio has been worked out in accordance with law has
not been objected by the SEPC since there are common share-

i

holders/directors. The scheme of arrangement,. is ava1lable as Ex 10

bs,g with index filed along with the Chairman’s report on 03 6 2016.

/

f3 i«:" | // In view of the report/comments of SEPC dated 29.6.2016, | do not

/ see any impediment in allowing the petition. The églion is allowed as

="

; prayed for.
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IN THE HIGH COURT OF SINDH AT KARACHI

JMISC.NO. |2 1016

IN THE MATTER OF

ASTRO PLASTICS (PRIVATE) LIMITED
A Private Limited Company,

incorporated under the laws

of Pakistan and having its
registered office at 17, Bangalore
Town, Main Shahra-e-Faisal,
Karachi — 75350, Pakistan.

ISMAIL INDUSTRIES LIMITED
A Public Listed Company,
incorporated under the laws

of Pakistan and listed at

the Pakistan Stock Exchange

and having its registered office

at 17, Bangalore Town,

Main Shahra-e-Faisal,

Karachi - 75350, Pakistan.

..... PETITIONERS

PETITION UNDER SECTION 284 READ ' WITH
SECTION 285 TO 287 OF THE COMPANIES
ORDINANCE, 1984 AND RULE 60 OF A THE
COMPANIES (COURT) RULES, 1997 FOR THE
SANCTION OF SCHEME OF ARRANGEMENT FOR

AMALGAMATION.




' SCHEME OF ARRANGEMENT

UNDER SECTIONS 284 TO 288 OF THE COMPANIES
ORDINANCE, 1984

FOR AMALGAMATION
BY WAY OF MERGER

or
ASTRO PLASTICS (PRIVATE) LIMITED

and its Members

with and into

ISMAIL INDUSTRIES LIMITED
J
and its Members

<¢
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PRELIMINARY

DEFINITIONS y

In this Scheme of Arrangement, unless the subject or context otherwise requires, the
following expressions shall bear the meanings specified against them:

5 :
“J1L” Means Ismail Industries Limited, a public company limited by shares,
incorporated in Pakistan and listed at the Pakistan Stock Exchange and
having its registered office at 17, Bangalore Town, Main Shahra-c-Faisal,
Karachi.

“APL” v Means Astro Plasties (Private) Limited, a private company limited by
shares, incorporated in Pakistan and having its registered office at 17,
Bangalore Town, Main Shahra-c-Faisal, Karachi.

“Court” Means the Honourable High Court of Sindh or any other Court for the time
being having jurisdiction under Scctions 284 to 288 of the Companics
Ordinance, 1984 in connection with this Scheme.

/
“Scheme” Means this Scheme of Arrangement in its present form or with any

modification thereof or addition thereto approved or condition imposed by
the Court. ' '

“Cut OIf Means June 30, 2015 or such other dale as may be stipulated by the Court.
Date”

“Lffective Means July 01, 2015 or such other date as may be stipulated by the Court.
Date”

“Completion Means the day on which the Scheme is sanctioned by the Order of the Court
Date” under section 287(1) of the Companies Ordinance, 1984 and filing of the

Order with the Additional Registrar of Companies, as specified in Section
9(g) of the Scheme. :
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1. CAPITAL
IIL

The authorized share capital of the Comp’ény is Rs.1,000,000,000 (Rupees One billion)

divided into 100,000,000 ordinary shares of Rs.10/- each, out of which 50,520,750 .

ordinary shares are issued and fully paid in cash and remainingare un-issuéd.

APL

The authorized share capital of the Company is Rs.1,500,000,000 (Rupees One billion
and [ive hundred million) divided into 150,000,000 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 directors’ loan) and
remaining are un-issued, :

2. AUTHORISED SHARE CAPITAL

Consequent upon the Scheme becoming effective, the authorized share capital of APL of
Rs.1,500,000,000 (Rupees One billion and five hundred million) shall be merged and
combined with the authorized share capital of IIL of Rs.1,000,000,000 (Rupees One
billion) without any further act or deed and that the authorized share capital of IIL shall
stand . increased to Rs.2,500,000,000 (Rupees Two billion and 'ﬁve4 hundred million)
divided into 250,000,000 ordinary shares of Rs.10/- each. '

3. BOARD OF DIRECTORS

The Board ofDirecldrs of I1L and APL are constituted as follows: o

1L APL /
Muhammad M. Ismail " | Muhammad M. Ismail
Magsood Ismail Ahmed .| Magsood Ismail Ahmed °
Hamid Magsood Ismail Hamid Magsood Ismail
Munsarim Saifullah “Munsarim Saifullah
Ahmed Muhammad " Ahmed Muhammad
Farzana Muhammad ‘Farzana Muhammad
Almas Magsood '
Reema [smail )
Jawed Abdullah

4. DIRECTO_RS AFTER AMALGAMATION

Most of the Diiectors on the Board of the above Companies are common. The present
directors of IIL shall continue to serve as directors of the company after amalgamation,
unless any of them cease to be director -on account of any reason(s).and persons
appointed as directors as a result of casual vacancies arising shall continue to serve as
directors of IIL after amalgamation.

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

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

S ADVANTAGES AND BENEFITS OF AMALGAMATION

IIL and APL belongs to ONE GROUP. The purpose of the amalgamatlon 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, secretarial and other functions and

maintenance of multiple records under various laws which results in dupllcatxon of work
and increase in costs.

One of the major bCl]Clllb normally achieved.through merger / 'mﬂlganmtlon is synergy
in opcmllons which is an important clmxaclcnshc of merger decisions. The advantages
that synergies offer includes:

. Combining duplicate functions

J Better utilizing excess capacity in one or both organizations :
o Achieving economies of scale

° Spreading of risk

. Reducing the cost of capital

° Better cash and inventory management

. Increased market presence

6. THE SCHEME

In terms of the Scheme, the undertakings, businesses, trademarks, logos, and other assets

and liabilities of APL shall transfer to and vest in IIL as follows:

/

a) The principal object of the Scheme is to effect amalgamation by way of merger
of APL, through transfer to and vesting in IIL of the whole of undertakings and
businesses of APL, together with all the properties, assets, rights, liabilities,
interests, quotas, logos and obligations of every description of the company
against allotment of fully paid erdinary shares of 1IL, to the registered holders of

shares in APL, in lieu of the shares of APL held by them and to dissolve APL
without going into winding up.

b) APL and IIL shall be amalgamated with effect from the Effective Date by transfer
to and vesting in 11L of the whole of business and undertaking of APL together
with all the properties of APL, including the following propertics, assets, rights,
liabilities, quotas, trademarks, logos, patents, and obligations of every description
of APL subsisting immediately preceding the Effective Date, without any further
act or deed. or document being required to be executed, registered or filed in
respect of such transfer, vesting and/or assumption:

Properties of Astro Plastics (Private) Limited with Plot No(s). D~91, D-92, D-94,
I3-164 to E-168 with Plot No. E-154 (o E-157 mecasuring 18.48 Acres situated in
North Western Industrial Zone of Port Qasim Authority, Karachi now transferred

- to Ismail Industries Limited WllhOUt any further act, deed, documentation or
registration.




©)

- The undertakings and businesses of APL to be transferred to and vested in IIL and
assumed by IIL under the Scheme shall be inclusive of the following:

(1)

(i)

(iii)

(iv)

)

(vi)

Assets:

The entire assets of APL, including properties, rights  and interests of

every description and kinds whether movable or immovable, -actual or

contingent, present or future, tangible or intangible, stock-in-trade,
inventory, leasehold 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 encumbrances subsisting thereon;

i

Debts m}d Other Liabilities:

The debts and other liabilities, obligations and commitments of APL
whether accrued or accruing or contingent and whether incurred solely or
jointly with another or others, whether under contracts, agreements or
otherwise, including amounts owing to banks and financial institutions and
other creditors and 11L; l

Banking and Other Accounts:

The banking and other accounts maintained by APL;

Rights, Power and Authorities:

!/
The rights, powers, authorities and privileges of APL includihg all
registrations, licenses, permits, categories, entitlements, sanctions, quotas,
trademarks, logos and permi_ésions relating to any activities or 'functiohs
including imports and exports or otherwise concerning the investment in
or carrying on of any business by APL;

Telecommunication Facilities:

The connections and facilities for teleccommunication owned by or leased
or licensed to APL, including telephones, telexes, internet connections and

facsimile and benefit of all payments and deposits made by APL in
connection therewith; ‘

Utility Connections:

The connections, 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;

Page 5 of 8




-\

(vii) Employees’ Benefits:

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

'
'

- (viil)  Contracts of Employment:

a) The contracts of employment between APL and those of its
employees who may have agreed to accept employment with IIL in
lieu of their employment with APL, upon the amalgamation -of
APIL with and into IIL becoming effective and the rights and
obligations of APL arising under such contracts;

b) The contracts, agreements, trusts, leases, conveyances, grants and
instruments of transfer entered into by or subsisting in favour of
APL and the rights and obligations of APL arising thereunder;

(ix)  Rights and Obligations:

The proprietary 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 of APL acquired in respect of cach and all of its businesses;

) Taxes, Levies and Other Dutics:

7 .

The liabilities of APL for payment of taxes, levies and duties and the
entitlements of APL of 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 liability for taxes, including advance tax collections. a

d) Subject to the sanction of the Court, the amalgamation in accordance with this
Scheme shall be treated as having taken effect from the Effective Date and as
from that time and until the Completion Date when APL undertakings and
businesses are transferred to and vested in IIL, the businesses of APL shall be
deemed to have been carried on for and on account and for the benefit of IIL.

75 ISSUANCE OF SHARES BY IIL

Q) As consideration for the transfer to and vesting in IIL of the undertakings,
businesses, assets and liabilities of APL, IIL shall issue at par and allot:

=13,284,000= Ordinary shares of Rs.10/- each credited as fully paid up to the
registered sharcholders of APL on the basis of swap ratio 0.09 : 1 (the “Swap
Ratio”) i.e. =9= Ordinary shares of IIL for =100= Ordinary shares of APL.
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b)

©)

d)

b)

d)

5
The Swap Ratio has been determined by the management in assistance with

Deloitte Yousuf Adil, Chartered Accountants. The calculations of the Swap Ratio
are based on the respective breakup value of the shares of IIL and APL.

The break-up value of the shares is based on the audited financial smtcmeﬁts of
[IL. and APL for the ycar ended June 30, 2015.

The allotment of the ordinary shares of IIL shall be made within ninety (90) days
{rom the Completion Date.

-&'r_f

The fractional entitlements of above zero point five (0.5) shares shall be rounded
up to one (1) share and below zero point five (0.5) shall be ighored.

Upon the allotment of the ordinary shares of L to the shareholders of APL in the
manncr aforesaid, all share certificates representing the ordinary shares of APL
shall stand cancelled.

The ordinary shares of [IL upon issuance and allotment pursuant to this Scheme
shall rank pari passu with the existing ordinary Shares of IIL in all-respects and

shall be entitled to all dividends, bonus, right issue declared and prlvxleges after
the Completion Date,

DISCHARGE OF LIABILITIES AND OBLIGATIONS

All contracts, agreements, undertakings, guarantees, trusts, leases, conveyances,
grants and instruments of transfer entered into by or subsisting in favour of APL
upon being transferred to and vested in IIL shall remain in full force and effect as
if originally entered into by or granted in favour of IIL instead of APL and IIL
may enforce all rights and shall perform all obligations and discharge all ligbilities
arising thereunder accordingly. ' ’

The debts and liabilities and the obligations of APL upon being transferred to and
vested in IIL shall be treated as the debts and liabilities and the obligations of 11L,
as if originally incurred by IIL instead of APL and IIL shall pay and discharge all
such debts and liabilities and shall perform all such obligations accordingly.

On and from the Completion Date, IIL will take in employment all those
cmployees of APL who have accepled .employment with 1IL in licu of their
employment with APL on the terms and conditions applicable to them in APL
immediately preceding the Completion Date, including those relating to
entitlements arising upon termination of service i.e. payment of gratuity/provident
fund.

All deeds, rules and other instruments relating to the employees of APL upon
being transferred to and vested in IIL shall remain in full force and effect for the
benefit of those employecs of APL who have accepted employment with 11L, as if
originally TIL, was a party thercto and was mentioned therein instead of APL and

IIL may enforce all rights and shall perform all obligations and discharge all
liabilities arising thereunder accordingly.




(

a)

b)

c)

£)

)

b : .
MISCELLANEOUS '

All suits, appeals and other legal proceedings instituted by or against APL and
pending immediately before the Effective Date and any judgments, orders or
directions passed in- respect thereof shall be treated as suits, appeals and legal
proceedings by or against 1IL and judgments, orders. or directions passed in
respect of APL and may be continued, prosecuted and enforced by or against IIL
accordingly. All books of account and other documents, which would before 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 IIL.

The reserves including un-appropriated profit of APL as at the Lffcctive Dalte
shall constitute and be treated as reserves of a corresponding nature in 1L and
shall be accounted for on that basis in the books of account of 11L.

APL shall stand dissolved, without winding up, on the date on which the ordinary
shares of IIL are allotted to the holders of the ordinary shares of APL or on such
later date as the Court by Order may prescribe.

This Scheme is subject to the sanction of the Court and may be sanctioned in its
present form or with any modification thercof or addition thercto 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 IIL and APL may consent jointly on behalf of all
concerned to any modifications of or additions to this Scheme or {o any
conditions which the Court may think fit to impose

All costs, charges and«expenses of APL and IIL in respect of the preparation of

this Scheme and carrying the same into effect shall be borne and jointly paid by
APL and IIL.

.a\

This Scheme shall become operative as soon as a certified copy of 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 said Ordinance shall have been filed with the Additional Registrar of

Companies, Karachi and unless this Scheme shall have become effective as
aforesaid on July 01, 2015 or such later date, if any, as the: Court may allow, the

z \Mﬂ_nd/mw

ASTRO I’LW [VATE) LIMITED

ICarachi.

Dated: (V]@ged 91% 2016 - ,: : ~ N\
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