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Dated: November 20, 2018

Mr. Muhammad Ghufran

Deputy General Manager

Trading and TREC Holders Affairs
Pakistan Stock Exchange Limited
Stock Exchange Building,

Stock Exchange Road

Karachi, Pakistan

SUBJECT: Allotment of Shares to TPL Holdings (Pvt.) Limited under the Scheme of
Arrangement-TPL Corp Limited

Dear Sir,

We are writing to you with reference to the subject matter.

We would like to inform you that by virtue of Clause 11.4 of Article 11 of the Scheme of
Arrangement sanctioned by the Hon’ble High Court of Sindh (copies of Scheme of Arrangement
and Judgment are attached), TPL Corp Limited is, inter alia, required to allot new shares of
20,048,800 on the basis of a swap ratio of 0.95 TPLT shares (now TPL Corp Limited) for every
one share of TPL Properties Limited (i.e. total 21,104,000 shares), to TPL Holdings (Pvt.)
Limited.

In the light of the above, please note that new shares 20,048,800 of TPL Corp Limited have been
allotted to TPL Holdings (Pvt.) Limited and consequently paid up capital of TPLT has been
increased from 217,248963 to 237,297,763. We are attaching the Auditor Certificate for TRE
Certificate Holders which is confirming increasing of paid-up capital of TPL Corp Limited.

We would request Pakistan Stock Exchange to update its record accordingly.

Regards,

Danish Qazi
Company Secretary
Cell No. 03008241394

TPL Corp Ltd.
12th Floor, Center Point Building off Shaheed-e-Millat Expressway, Adjecent KPT Interchange, Karachi Postal Code 74900
PABX (021) 34390300 Fax: (021) -35316032 Email: info@tplcorp.com Website: www.tplcorp.com
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AA/FB/2049/18
01 October 2018
The Company Secretary
TPL Corp Limited (the Company)
Karachi

Agreed upon procedures report on the Revised Paid-up capital
as of 30 June 2018

Dear Sir

We have performed the procedures as agreed with you vide our engagement letter AA/FB/2048/18
dated 01 October 2018 and enumerated below with respect to the revised paid-up capital of the
Company as at 30 June 2018 after allotment of 20,048,800 ordinary shares of Rs.10/- each by the
Company. We have been informed that the above report is required for the purposes of onward
submission to Central Depository Company of Pakistan Limited (CDC) in terms of procedures
prescribed by CDC for shares upload.

2. Our engagement was undertaken in accordance with the International Standards on Related
Services (ISRS) - 4400, “Engagement to Perform Agreed-upon Procedures Regarding Financial
Information”, applicable to agreed upon procedures engagements. The procedures were performed
solely to assist you to confirm the purpose as stated above and are summarised as follows:

2.1 Check the revised paid-up capital of the Company as at 30 June 2018 after allotment of
20,048,800 ordinary shares (having face value of Rs.10/- each) for consideration other than
cash by the Company from the audited financial statements of the Company for the year end 30
June 2018 and Form 3 filed with Securities and Exchange Commission of Pakistan.

3. We report our factual findings below:

3.1 With respect to procedure 2.1, we have checked the revised paid-up capital of the Company
i.e. Rs.2,372,977,630 (equivalent to 237,297,763 ordinary shares having face value of
Rs.10/- each) as at 30 June 2018, after allotment of 20,048,800 ordinary shares (having face
value of Rs.10/- each aggregating to Rs. 200,488,000) for consideration other than cash by
the Company from the audited financial statements of the Company for the year end 30 June
2018 and Form 3 filed with Securities and Exchange Commission of Pakistan. In this regard, no
exception noted.

Based on the above procedures performed, we report that an amount of Rs.2,372,977,630/- is the
revised paid-up capital of the Company, after allotment of Rs.200,488,000/- ordinary shares for
consideration other than cash, as at 30 June 2018. In this regard, we have been given to understand
that above referred 20,048,800 ordinary shares will be recorded in members' register in the name of
CDC and the conditions imposed by concerned requlatory bodies including but not limited to the
Pakistan Stock Exchange Limited have been complied with by the Company applicable at this stage.

4. Because the above procedures do not constitute an audit or review made in accordance with
International Standards on Auditing or International Standards on Review Engagements, we do not
express any assurance in respect of above.

5. Had we performed additional procedures or had we performed an audit or review of the
financial statements including compliance of above referred provisions in accordance with
International Standards on Auditing or International Standards on Review Engagements, other matters
might have come to our attention that would have been reported to you.

LZA' c'l’"m/;

ember firm of Ernst & Young Global Limited
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6. Our report is being issued in the capacity of statutory auditor of the Company on the specific
request of the Company’s management and is solely for the purpose set forth in the first paragraph of
this report. Our report is for your information and is not to be used for any other purpose or to be
distributed to any other parties without our prior consent. This report relates only to the items
specified above and does not extend to any financial statements of the Company, taken as a whole.

Yours faithfully
& ot s

AN/FB:ah.

A member firm of Ernst & Young Global Limited



SCHEMVIE OF ARRANGEMENT

UNDER SECTIOMS 284 TO 288 OF THE COMPANIES ORDINANCE, 1984

°27)

BETWEEN

TPL TRAKKER LIMGITED, a public company limited by shares and listed on the Pakistan Stock
Exchange Lirmited, incorporated and existing under the laws of Pakistan and having its registered
office at 12 Flogr, Centrepoint, OFf Shaheed-e-Millat Expressway, MNear KPT Imterchange Flyover,
Karachi {hereinafter referred ta as “TPLT”, which expression shall mean and include, where the
context s¢ requires or admits, its suceessors-in-interest and permitted assigns);

AND

TPL MAPS [PRIVATE) LIMITED, a private comparny limited by shares, incorporated and existing Lrder
the laws af Pakistan and having its registered office 2t 12 Floor, Centrepoint, Off Shaheed-e-Millat
Expressway, Mear KPT Interchange flyover, Karachi [hereinafter referred to as “TPLM", which
expression shall mean and Include, where the context =0 requires or admits, L5 Successors-in-
interest and permitted assigns);

AND

TPL VEHICLE TRACKING {PRIVATE) LIMITED, a private company limited by shares, incorporated and
existing under the laws of Pakistan and having its registered office al 12" Floor, Centrepaint, OF
Shaheed-e-Miltat Expressway, Near KPT Interchange Flyover, Karachi [hereinafter referred Lo as
“TPLY", which expressien shall mean and include, where the context so reguires or admits, its
successars-in-interest and permitted assigns);

AND

TRL HOLDINGS [PRIVATE) LIMITED, a private company limitad by shares, incorporated and @xisting
undee the laws of Pakistan and having its registered affice at 12" Floor, Centrepaint, QIf Shaheed-e-
hitlat Expressway, Mear KPT Interchange Flyover, Karachi {hereinafter referred to as “TPLH", which
expression shall mean and include, where the context so roquires of admits, it5 successors-in-
interest and permitted assigns}

RECITALS

WHEREAS by this Scheme of Arrangement [“Scheme”}, it is, inter ofia, proposed that:-

1. The undertaking comprising the Assets, Liabilities and Ohiigations of TPLT shall he splitinio 3
{three) separate segments ie. the Maps Undertaking, the Trakker Undertaking and the
Retained Undertaking.

2 The segraent comprising all the Assets, Liabilities and Obligatians of the Maps Undertaking

shall be carved out and, as at the Effective Oate {as defined below), stand merged with,
transferred to, vested in, and be assumed by TPLM.
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11,

As consideration for the above, it is proposed that TPLM 5hares shall be issued to TPLT in

accordance wilk Lhis Scheme, 2'_?3

The segment comprising all the Assets, Liabilities and Obligations of the Trakker Undertaking
shall be carved out and, as at the Effective Date, stand merged with, transferred to, vested in,
and be assumed by TPLY,

As consideration for the above, it is proposed that TPLV Shares shall be issved to TPLT in
accordarnce with this Scherne.

Upon the merger and transfer of the Maps Undertaking and Trakker Undertaking to TPLM
and TPLY respectively in the manner prascribed under this Scheme, TPLT shall continae to
own and operate the Retained Undertaking, TPLM shall own and aperate the Maps
Undertaking and TPLY shall gwn and operate the Trakker Undertaking, each as independent
companies without any company being waund up.

Simultaneously, the undertaking comprising the Assets, Liabilities and Obligatiens of TPLH
shall be split into 2 {two) separate segments i.e. the Properties Undertaking and the Holdings
Undertaking.

The segment comprising all the Assets, Liabilities and Obligations of the Properties
Undertaking shall ba carved aut and, as at the Effective Date, stand merged with, transferred
to, vested in, and be assumed by TPLT.

As consideration for the above, it s proposed that TELT Shares shall be issued to TPLH in
accordance with this 5cheme.

Upon the merger and transfer of the Froperties Undertaking to TELT in the manner
prescribed under this Scheme, TPLH shall continue to own and operate the Holdings
Undertaking, while TPLT shall own and operate the Properties Undertaking, each as
independent companies withaut any company being wound up.

This Scheme, i approved by the respective shareholders of TPLT, TPLM, TPLY angd TPLH,
through a special resolution, along with the requisite majority of creditors {as may be
applicablel, and sanctioned by the Court by an order passed in this respect, is to be binding
on TPLT, TPLM, TPLY and TPLH along with all the shareholders, creditors, emplayees,
Customers, contracting parlies, tax authorities and any other regulatary § statutory bodies of
or with respect to TPLT, TPLM, TPLY and TPLH {as applicable) respectively,



BEMEFITS: OF THIS SCHEME (2'? g-

Separation of businesses of TPLT being distinct in nature

The existing businoss of TPLT can be categorized under 3 (threg) broad separate heads i.e. [i}
maps and navigation; (i} trakker / vehicle tracking services; and (i) miscellaneous, including
investments, which are completely distinet in nature, reguire different approaches and
separate facilities and managements.

The business segment pertaining to maps carries on the business of, inter alig, navigation,
maps and surveys, which primarily invglves software and applications. On the ather hand, the
segrent pertaining ta trakker / vehicle tracking services carries on the business of installation
and sale of tracking devices, providing vehicle tracking services and fleet management, which
is very differant from the other busingss segments.

since each of the husiness undertakings [ segments of TPLT are completaly different from
one anather, it is prudent and beneficial to separate these segments 5o that the same can be
managed, operated and developed independently and effectively. Furthermore, by
separating the business segments, the individual companies shall have unigue identities and a
more focussed business and customer base, while remaining under the holding of TPLT.

Objectives of Long Term Growth and Expansian

separation of the Maps Undertaking and the Trakker Undertaking from TPLET, and merger of
the same with and inte TPEM and TPLY respectively, will allow the management of each of
the latter comnpanics to Focus on the business segments intended to be carried out by the
respective companies, resulting in better performance of the same (particularly sinco TPLM
and TPLV have been incorporated for such specific purposes). At the same time the
respective managements shall be ahle to apply their skifis and experience towards the long
term growth of their respective companies and even expand tha businesses, which will
ultimately benefit the stakeholders of TPLT. The separation of the business segments will also
allow the companies to direct their efforts towards the applicable segments allowing the
respective companies to thrive in the upcoming market which will benefit the sharehalders
and the companies.

Distribution of Risk

The separation of the Maps Undertaking and the Trakker Undertaking from TPLT, and the
amalgamation of the same with and into TPLM and TRLY respectively, shall distribute the risk
of carrying on business. Subsequent ta the Maps Amalgamation and Trakker Armalgamation,
lnss, damage, market wariation or other polential risks arising out of any adverse and
uncertain operating environment with respect to one business segmeant will nal undermine or
have a detrimental impact on the ather. This shall provide greater stability to each company
as well as protection to the sharehalders of TPLT.
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TPLM and TPLY, by specializing in the respective business segments will be able to use the
facilities and management available to each company more effectively, At the same time such
specialization is expected to allow each company to improve the products f services offered,
allowing them to become leading suppliers / service providers, resulting in greater revenue,

Preferable for Investors

Business strategies invelving the specialization of fields, particularly where the business
sepments have potential and f or are large enough to diversify and expand within the fietd,
are also maore attractive to investors, which may potentially result in more equity and growth
for the respective companies {and ultimately benefit TPLT and its sharehalders). This will

henefit the shareholders of TPLT, including in the event TPLT invites persahns to invest in the
shares of TPLM or TPLT or sell the same.

Larger Asset Base far TPLT

The Properties Amalgamation weuld lead to an increased asset base af TPLT, which is a listed
company. This weuld in turn assist the management to have access to more external funds at
competitive rates. The larger size of equity and asset base would also provide greater comfort
to existing and potential ereditars of TRLT.

Consolidation of Shareholding

The Properties Amalgamation would allow TPLT to hald the shares of TPL Properties, without
having to pay upfront cash cansideration for the same. Pursuant to the Properties
Amalgamation, the sharcholders of TPLT would benefit fram additional sharehslding of TPL
Properties, which is a listed company, and TPLT would have greater control over the said
company.

Halding Company

The Amalgamations would allow TPLT to act as @ holding company in respect af warious
businesses / entities; accordingly, while TPLT can aversee, supervise and cantrol the same [to
the extent applicable), the management of the respective businesses / subsidiaries shall
operate the businesses on a regular basis. This structure would result in the businesses /
antities being managed and carried out in a more effective and efficient manner, thus
benefitting TPLT'3 shareholders.



NOW THEREFORE, this Scheme is presented as follows:
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ARTICLE L
DEFINITIONS

1.1. In this Scheme, unless the subject or context stherwise requires, the following expression
shall hear the meanings specified below:

“Armalgamations” means collectively the Maps Amalgamation, the Properties Amalgamatian
and the Trakker Amalgamation;

“Anmexura A" is the annexure attached hereto which contains the details of the Maps
Undertaking;

“Anpexure BY is the annexure attached hereta which contains the details of the Trakker
Undertaking;

“Annexura C* is tha annexure attached hereto which contains the details of the Properties
Undertaking;

“annexdre 0" s the annesure attached hereto which lists the members of the Beard of
Cirectors of TRLT;

“annexure E* is the annexure attached hereto which lists the members of the Goard of
Directors of TPLAM;

sannexure F* is the annexure attached hereto which lists the members of the Board of
Directars of TRLY;

“annexyure G is the annexure attached hereto which lists the members of the Board af
Cirectors of TPLH;

“annexure H* is the annexure attached herete which lists the Particulars of the Creditors of
TPLT and the TRLT Loans;

“annexure " is the annexure attached hereto which lists the Maps Employees;

“annexure J* is the annexure attached hereto which lists the Trakker Employees;

aannexure K* is the annexure attached hereto of the balance sheet of TRLT as af June 30,
2016, including a break-up of the Maps Undertaking, Trakker Undertaking and the Retained
Undertaking:

“apnesure L s the annexure attached hereto containing the E&Y Report;

#annexure M7 1s the annexure attached hereto containing the KPMG Letter;
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“Assets” mean assets, properties and rights of every description and kingd [whether present
ar future, actual or contingent, tangible or intangible} and includes properties held on trust
and benefil of securities obtained fram Customers, benefits, powars, rights, authorities,
privileges, contracts, Government consents, tax refunds [/ credits, sanctions and
authorizations, including all registrations, ficences, permits, categories, entitlements,
canctions, permissions and benefits relating ta the business, all trademarks, patents,
copyrights, licences, liberties, secrst processes, know-how, gpood-will and canfidential
infgrmation belonging / pertaining to 8 company, Without in any way limiting or prejudicing
the generality of the foregoing, it is herehy clarified that the Asscts shall include: (i) all
propertias, immovable and movable, real, corpareal or incorporeal, in possession or
reversion, present or contingent of whatsoever nature and wheresoever situated belonging
to a campany; (i} all choses-in-action, instruments, decretal amounts, bank and other
aceaunts, cash halances, reserve funds, revenue balances, investments, loans, advances,
puarantees, deposits, prepayments, receivables, book debts, trade debts and all other rights
and interest in and arising out af such property in the awnership, possession, power ar
contral of a company, whether legal or beneficial, whether within or out af Pakistan, and all
books of accounts, registers, records and all other documents of whalever nature relating
thersto; {iii} all the connections and facilities for telecommunications, electricity, gas and
gther installations, owned by, leased or licensed to a company (including related depaosits);
and {iv] the Cantingent Claims, tax credits / carry forward losses and proceeds realized from
the Liguidation af the Contingent Claims;

“Cpc” means the Central Depositary Company of Pakistan Limited;

"CDS" means the Central Depository System fan electronic beok entry system for the
recording and transfer of securities, established under tha Central Depositeries Arct, 1997
gnd maintained by the CDC;

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

“Completion Date” has the zame meaning a3 prescribed therelo in Article 3.1, of this
Scheme;

"Contingent Claims” means any patential Claim that a company may have against any
nerson prior to the Effective Date which may not be disclosed or reflected as part of its
Astets an its books or recards;

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

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

“Creditors of TPLTY means the secured creditors of TPLT as particularized in Annesure H
attached herete;

“Custormer” means any person having entered into a transaction, arrangement or other
dealing with a company,
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"E&Y Report” means the report dated December 24, 2006, issued by EY Ford Rhodes,
Chartered Arcountants, attached herstn as Annexure L

"Effective Date” shall have the zame meaning as prescribed thereto in Article 3.1 of this
scheme;

"existing” means existing, outstanding or in force immediately prior to the Effective Date;

“Holdings Undertaking” means all the Assels, Liabilities and Obligations of TPLH, excluding
the Properties Undertaking;

"KPMG Letter” means the |etter dated December 23, 2016, issued by KPMG Taseer Hadi &
Co., attached hereto as Annexure M, containing, infer olig, the TPLT Swap Ratio;

“Liahilities and Obligations” includes all borrowings, liahilities, duties, commitments and
abligations of every description (whether present or future, actual or contingant} arising out
of any Contract or otherwise whatsoever and the term “Uabilities” and “Obligations” are
used interchangeably and / or in conjunction with each other;

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

“Maps Amalgamation” shall have the zame meaning as prescribed thereto in Article 2,1.00)
of this scheme;

“Maps Employees” reans all employees of TRLT who are employed whally ar principally for
the purposes of the husiness segment pertaining to the Maps Undertaking as listed in
Annexure | attached hereto;

“Maps Undertaking” means the specific Assets, liabilities and Obligations of TPLT,
pertaining to ilts maps / navigation undertaking / segment, as more specifically described in
Annexyre A attached hereto;

“Ordinance” means the Companies Ordinance, 1%84;

“properties Amalgamation” shall have the same meaning gs prescribed thereto in Articla
2.1.[fii} of this 5cheme;

“properties Undertaking” means the specific Assets, Liabilities and QOhligations of TPLH,
pertaining to its shareholding of TPL Properties, as more specifically described in Annexure
attached herato;

“Retained Undertaking” means all the Assets, Liabilities and Obligations of TPLT, excluding
the Maps Undertaking and the Trakker Undertaking;

*echeme” means this 5cheme of Arrangement in its present form with any maodifications
thereof or additions thereto, approved or with any conditions imposed by the Court;
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“Security” or “Securities” means interest, right or title in and to any and all martgages of
charges [whether legal or eguilable), debentures, Gili af exchange, promissary note,
guarantee, lien, pledge fwhether actual or constructive], ypotheoation, assignment by way
of security, right of set-off, undertaking or ather means of securing payment or discharge of
any ltabilities and obligations;

“TPL Properties” means TPL Properties Limited, a public company, listed on the Pakistan
stock Exchange Limited, incorporated and existing under the laws of Pakistan and having its
registered office at 12™ Floor, Centrepoint, Off Shaheed-e-Millat Expressway, Near KPT
Interchange Flyover, Karachi;

“TPLH* shall have the meaning a5 prescribed in the Preamble above;
“TPLR" shall have the meaning as prescribed in the Preamble above,

“TPLM Shares” means the ordinary shares of PKR 10/- [Pak Rupees Ten} each in the share
capital of TPLM to be issued and allotted to TPLT, in accordance with Article 11.1. af this
Scheme;

“TRLT” shall have the rmeaning as prescribed in the Preamble above;

STPLT Loans® means the Isans [/ financing availed by TPLT as of June 30, 2016 from the
Craditors of TPLT as detailed in Annexure H attached hereto;

“[PLT Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of TRLT to be issued and allotted to TPLH, in accordance with Article 11.4, of this
Scheme;

“TPLT Swap Ratio” shail have the same meaning as prescribed thereto in Article 17.4. of this
Scheme;

“TPLY" shall have the meaning as prescribed in the Preamble above;

“IPLYV Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten] zach in the share
capital of TPLY to be issued and allotted to TPLT, in accordance with Article 11.2, af this
Scheme;

“Trakker Amalgarmation” shall have the same meaning as prescribed thereto in Article
2.1.{ii] of this Scheme;

“Trakker Employees” means all empioyecs of TRLT who are employed whally or privicipalty
for the purposes of the businass segroent pertaining to the Trakker Undertaking as listed in
Annexure ) attached heres; and

“Trakker Undertaking” means the specific Assets, Liabilities and Ohligations of TPLT,
pertaining to its trakker / wehicle tracking undertaking / segment, as more specifically
descriped in Annexure B artached hereto,
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ARTICLE 2

h)

OBJECTS OF THE SCHEME
The principal object of this Scheme i3 to give effect to the following:

{i} separate [ demerge the Maps Undertaking from TPLT and amalgamate the same
with and into TPLM by transferring to, merging with and vesting in TPLM the whole
of the Maps Undertaking, including all Assets, Liabilities and Obtigatians af the Maps
Underiaking, as of the Effective Date, apainst the allotment and issue of TELM
Shares to TPLT in accerdance with the provisiens of this Scheme {the “Maps
Amalgamation”);

{in} simultaneously, separate / demerge the Trakker Undertaking from TPLT and
amalgamalte the same with and into TPLY by transferring to, merging with and
vesting in TPLY the whole of the Trakker Undertaking, including all Assets, Liabilities
and Obtligations of the Trakker Undertaking, as of the Effective Date, against the
allotment and issue of TPLV 5hares to TPLT in accordance with the provisions of this
Scheme [the “Trakker Amalgamation”); and

(i} simultaneously, separate / demerge the Properties Undertaking from TELH and
amalgamate the same with and inte TPLT by transferring to, merging with and
vesting in TPLT the whole of the Properties Undertaking, including all Assets,
Uabilities and Oblkigations of the Properties Undertaking, as of the Effective Date,
against the allotment and issue of TPLT Shares to TPLH in accardance with the
provisions of this Scheme {the “Properties Amalgamation”).

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

The Retained Undertaking shall not at any time be transferred to ar vest in either TPLM or
TPLW and the same shall at all times remain part of TPLT.

The Heldings Undertaking shall not at any time be transferred to or vest in TPLT and the
same shall at all times remain part of TELH.

ARTICLE 2
EFFECTIVE DATE

This Scheme shall become operative and bind TPLT, TPLM, TPLV and TPLH as soon as the
certified copies of the order of the Court under Section 284 of the Ordinance, sanctioning
this Scheme and meking any necessary provisions under Section 287 of the Ordinance, have
been filed with the Repistrar of Companies, Karachi {herginafter referred to as the
“Completion Date”}. When thls Scheme becomes operative on the Completion Date, the
Arrangement, in accordance with the Scheme, will be treated as having effect from the close
of business on December 31, 2016 or at such ather date as may be stated by the Court
{hereinafter referrad to as the “Effective Date”).

10
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'L%‘j
Accordingly, as of the Effective Date and thereafter, until the Maps Undertaking, Trakker
Undertaking and Properties Undertaking are actually transferred to and vested in TPLM,
TPLV and TPLT respectively in terms of this 3cheme, the business of {i] TPLT will be deemed
ta have been carried for and on account and for the henefit of TPLM (to the extent of the
Maps Undertaking) and TPLY {to the extent of the Trakker Undertaking}; and {ii) TPLH, to the
extent of the Properties Undertaking, will be deemed to have been carried for and on

account and for the benefit of TPLT.

The reserves including un-appropriated profits / losses of TPLT up to and immediately
preceding the Effective Date shall constitute and be treated as reserves [ iosses of a
corresponding mature in {i} TRLM, to the extent of the Maps Undertaking: (i) TPV, to the
extent of the Trakker Undertaking; and {ili] TPLT, to the extent of the Retained Undertaking,
and shall be accounted for on that basis in the books of account of TPLM, TPLY and TPLT
respectively.

ARTICLE 4
CAPITAL

The authorized share capital of TPLT is PKR 2,300,000,000/- (Pak Rupees Two Billion Three
Hundred Million) divided into 230,000,000 {Two Hundred Thirty Milllon] shares of PER 10/-
{(PFak Rupees Ten) each, ocut of which 217,248,963 (Two Hundred Seventeen Million Two
Hundred Forty Eight Thousand Nine Hundred Sixty Three) shares have been issued, fully
subscribed to and paid up.

The autharized share capital of TELM [s PKR 1,000,000/- [Pak Rupees One Milliogn] divided
into 100,000 [One Hundred Thousand) shares of PKR 13/- (Fak Rupees Ten) each, out of
which 1 {Ten) shares have been issued, fully subscribed to and paid up.

The zuthorized share capital of TPLY is PKR 1,000,000/~ [Pak Rupees One Million] divided
into 100,000 {One Hundred Thouwsand) shares of PKR 10/ (Pak Rupees Ten} each, aut of
which 10 {Ten} shares have been issued, fully subscribed to and paid up.

The authorized share capltal of TRPLH |s PKR 50,000,000/ {Fak Rupees Fifty Million] divided
into 5,000,000 (Five Million) shares of PKR 10f- {Pak Rupees Ten} each, out of which
3,774,400 [Three Million Seven Hundred Seventy Four Thousand Four Hundred) shares have
tiean issued, fully subscribed to and paid up.

Upon the sanction of this Scheme, and subject to the payment of the requisite fee, the
authgrized share capital of TPLT shall stand enhanced to PKR 2,500,000,000/- [Pak Rupeas
Twe Billion Five Hundred Million) divided into 250,000,000 {Two Hundred Fifty Million)
shares of PKR 10/- {Pak Rupees Ten) each and accordingly the Memorandum and Articles of
Association of TPLT shall stand amended, Appraval of the sharehoiders of TPLT to this
Scheme shall aiso include and constitute an approval by way of special resolution from the
shareholders of TPLT, to the alteration of the Memorandum and Articles of Assaciation of
TPLT far the increase of the authorized share capital of TPLT to PKR 2,500,000,000/- (Pak
Rupees Two Billion Five Hundred Millian), as required in terms af the Ordinance.

"

11
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5.A.

29)

Upon the sanction of this Scheme, and subject 1o the payment of the requisite fee, the
authorized share capital of TPLM shall stand enhanced to PKR 225,000,000/- {Pak Rupees
Twg Hundred Twenty Five Million} divided into 22,500,000 [Twenty Two Millian Five
Hundred) shares of PKR 10/- {Pak Rupees Ten) each and accordingly the Memorandum and
Articles of Association of TFLM shall stand amended. Approval of the shareholders of TPLRW
ko this Scheme shall also include and constitute an approval by way of special resolution
from the shareheclders of TPLM, to tha alteration of the Memorandum and Articles aof
Azsoclation of TPLM for the increase of the authorized share capltal of TPLA to PER
225,000,000/- (Pak Rupees Two Hundred Twenty Five Million), as required in terms of the
Crdinance.

Upon the sanction of this Scheme, and subject to the payment of the requisite fea, the
authorized share capltal of TPLY shall stand enhanced to PKR 1,150,000,000/- (Pak Rupees
One Billion One Hundred Fifty Million) divided into 115,000,000 {One Hundred Fifteen
mMillion) shares of PKR 10/- {Pak Rupees Ten) each and accordingly the Memorandum and
Articles of Association of TPLY shall stand amended. Appraval of the shareholders of TPLY ta
this Scheme shall also include and constitute an approval by way of special resslution from
the sharehalders of TPLY, to the alteration of the Memorandum and Articles of Association
of TPLY far the increase af the authaorized share capital of TPLY to PKR 1,150,000,000 /- (Pak
Rupees One Billion One Hundred Fifty Million}, as required in terms of the Ordinance.

It is hereby clarified that consegquent upon the Scheme becoming effective, the authorized
share capital of TPLH shall remaln unchanged.
ARTICLE &

BOARD OF DIRELTORS
The present directors of TRLT are listed in Annexure O attached hersto.
The present directors of TPLM are listed in Annexure E attached hereto.
The present directors of TPLY are listed in Annexure F attached hereto.
The present directors of TPLH are listed in Annexure G attached hareto.
The respective directors of TPLT, TPLM, TPLV and TPLH are expected to ¢ontinue as the
directars after the Amalgamations / Completion Date, subject to their ceasing ta be directors
in the meantime due to any reason{s) and appointments being made to the vacancies thus
created.
4ll the directors of TPLT, TPLM, TPLY and TPLH have interest in the Amalgamations to the
extent of their respective directorships and shareheldings in TPLY, TPLM, TPLY and TPLH [to
the extent applicable). The effect of this Scheme on the interest of these directors does nat

differ from the respective interests of the sharehoiders of TPLT, TPLM, TPLY and TPLH
{except as specified in this Scheme]. Notwithstanding the above, it is added that Mr.
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G.2.

6.3

G4

Mohammad Ali lameel, Mr. Jameel Yusuf and Wr. Bilal Alibhat are the majority sharehalders

af TPLH, !'1_6}

ARTICLE &
MAPS AMALGAMATION

General Description

T3] As of the Effective Date, the entlre Maps Undertaking shall be demerged / separated
from TPLT and amalgarmated with, stand transferred to and vest in TPLM upon the
terms and conditions set forth in this Scheme withaut any further act, deed, matter
ar thing, process or procedure.

lii] TPLM shall be able to carmy out all the business with respect to the Maps
Undertaking and shall be entitled to all the rights and the benefits thereof,

(i} In consideration of the Maps Amalgarmation, TPLK shall altat and issue TPLM Shares
to TPLT.

Transfer of the Assets

i As of the Effective Date, all the Assels comprised in the Maps Undertaking, shall
immediately without any conveyance or transfer and without any further act ar
deed be vested in and become the undertaking and Assets of TPLM, which shall
have, hold and enjoy the same in its own right as fully 85 the same were possessed,
hald and enjoyed by TPLT prior 10 the Maps Amalgamaltian.

[ii) Furthermare, since the Liabilities and Obligations with respact to the Creditors of
TPLT shall not be transferred to or stand vested in TPLM, the transfer of Assets with
respect to the Maps Undertaking shall be free from all mortgages, charges or other
sncumbrances subsisting thereon, and the same shall automaticaily stand released
gn the Campletion Date,

Transfer of Liabilities and Obligatians

As of the Effective Date, all the Liabilities and Obligations, ta the extent relevant to the Maps
Undertaking, and specifically excluding any Liabilities and Obligations towards the Creditors
of TPLT, shall immediately and without any further act or deed be assumed by and become
the Liabilities and QObligations of TPLM, which shall pay, undertake, satisfy, discharge and
perform, when due, all such Liabilities and Obligations,

TPLM's Right t¢ Execute Deeds
Daeds, assignments or similar instruments 1o evidence the aforesaid transfer of Assots and /

or assumpiion of Liabilities and Obligatian with respect to the BMaps Undertaking, if required
at any tima, may be executed by officers af TRLM authorized in this regard,

13



6.5. References to Assets and Liabilities and Obligations 'z.ﬁ ';

Any referance in this Scheme to Assets or Liabilities and Qbligations comprised in the Maps
Undertaking is 2 reference to Assets or Liabilities and Obligations comprised in the Maps
Undertaking to which TPLT is for the time being entitled or subject to {whether beneficially
or in any fidueiary capacity) immediately preceding the Effective Date, wherever such Assets
or Liabilitbes are situated or arise and whether or not capable of being transferred or
assigrned to or by TPLT under any applicable law or instrument,

6.5, Assets held in Trust, ete.

Any Asset comprised in the Maps Undertaking which immediately before the Effective Date
was held by TPLT as trustee or custadian in the form of any trust deed, settlement,
covanant, agreement or will or as executor of the will, ar administrator of the estate of a
deceased person o a$ judicial trustee appointed by order of any court, or in any ather
fiduciary capacity, shall, as of the Effective Date, be held by TPLM in the same capacity upon
the trusts, subjact to the powers, pravisions and Liakilities applicable thereto.

B.7. Contracts

Every Contract to which TPLT is 3 party, which pertalns to the Maps Undertaking, shall have
effect as of the Effective Date as if:

{1 TPLM had been a party thereto instead of TELT; and

{if} Any reference (however worded and whether express or implied) to TPLT therein
shall stand substituted, a5 respects anything to be done as of the Effective Date, to a
reference to TPLM.

£.8. [nstructions

Any existing instruction, order, direction, mandate, power of attorney, authority,
undertaking or consent given to TPLT [pertaining to the Maps Undertaking) in writing shall
have affact, as of the Effective Date, asif piven 1o TRLM.

B.4. Megotiable Instruments

Any nepotiable Instrument or order for payment of money drawn gn or given to, or acceptad
or endorsed by, TPLT, ar payable at any place of business of TPLT, whether so drawn, given,
accepted or endorsed before, as of the Effective Date, with respect to matters comprising
the Maps Undertaking, shall have the same affect as of the Effective Date, as if it had been
drawn on, or given ta, or accepted or endorsed by TPLM, or were payable at the same place
of business af TPLM,

6,10, Custody of Documents

The custady of any document, record or goods held by TPLT as hailee and duly recorded in
their books that pass to TPLT under any Contract of bailment relating ta any such document,
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record or goods, which pertain to the Maps Undertaking, shall on that day become rights
and obligations of TPLM.

a.ll.  Securities:

{i} Any Security held immediately before the Effective Date by TPLT or by a nomines ar
agent of or trustee for TPLT, as security for the payment or discharge of any liability
and obligation of a Customer, with respect to the Maps Undertaking, shall, as af the
Effective Date, ke held by, or, s the case may require, by that nominee, agent ar
trustee for TPLM and be available to TPLM [whether for its own benefit or, as the
case may be, for the benefit of any other persan) as security for the payment ar
discharge of that liabflity and obligation.

fii} In relation to any Security vested in TPLM in accordance with provisions of this
Scherme and any liabilities and obligaticns thereby secured, TEPLM shall be entitled to
the rights and priorities to which TPLT waould have heen entited if they had
continued to hold the Security.

{iii] Any Security referred to in the foregoing provisions of this paragraph which extends
to future advances or lfahilities (pertaining to the Maps Undertaking) shall, as of the
Effective Date, be available to TPLM {whether for its own benefit or as the case may
be, far the benefit of any other person} as security for the payment or discharge of
future advances and future lizhilities to the same extent and in the same manner in
all respects as future advances by or liabilities to, TPLT or, as the case may be, TPLM
were secured thereby immediately before that time [to the extent applicable to the
Maps Undertaking).

{iv) Any Security granted / created by TPLT over the Assets comprising the Maps
Undertaking, including in favour of any Creditor of TPLT, as security for payment or
discharge of any Liability and Obligation, shail autamatically stand released and
discharged on to the Completion Date.

612 Legal Proceedings

wWhere by virtue of this Scheme any right, Claim or Liability of TPLT pertaining ta the Maps
Undartaking, becomes a right, Claim or Liability of TPLM as af the Effective Date, TPLM shall
have the same rights, claims, powers and remedies [and in particular the same rights, Claims
and powers as to taking or resisting legal proceedings ar making or resisting applications 1o
any authority) for ascertaining, perfecting or enforcing that right, Claim or Liability as if it had
at all times been a right, Claim or Liability of TPLM, and any legal proceedings or application
to any authority existing or pending immediztely before the Effective Date by or against TPLT
with respect to the Maps Undertaking may be continued by aor against TPLM.

£.13. Judgments

Any judgment or award obtained by or against TPLT with respect to the Maps Undertaking
and not fully satisfied before the Effective Date shall at that time, to the extent to which it is
enforceable by or against TPLT with respect to the Maps Undertaking, become enfarceabls by
ar against TPLM,
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6.14,

6,15,

b.16.

7.1

T2

299

&l books and other documents which would, before the Effective Date, have heen evidenced
in respect of any matter, for or against TPLT with respect to the Maps Undertaking, shatl be
admissible in evidence in respect of the same matter for or against TPLM.

Evidence

Authgrizations

Any authorizations / powers of attorney granted by TPLT to any persons {and particularly the
Maps Emplayees) with respect to matters pertaining io the Maps Amalgamation shall
continue to subsist subsegquent to the Map: Undertaking and shall be deemed to be
autharizations / powers of attorney granted by TPLM to such persons, until or unless
otharwise revoked or modified by TPLM.

Clariflcation

The provisions cantained in Articles 5.2 to 6.15. above are without prejudice to the generality
of any other provisions in thls S5¢cheme, but subject to any provisions in this Scheme to the
contrary effect.

ARTICLE 7
TRAKKER AMALGAMATION
General Description
{i] As of the Effective Date, the entire Trakker Undertaking shall be demerged /
separated from TPLT and amalgamated with, stand transferred 10 and vest in TPLY
upon the terms and conditions set forth in this Scherme withgut any further act,

deed, matter or thing, process or pracedure,

{ii) TPLY shall be able to carry out all the business with respect to the Trakker
Undertaking and shall be entitled to all the rights and the benefits thereof,

it} The Retained Undertaking shall be retained by TPLT.

fin) In consideration of the Trakker Amalgamation, TPLV shall allot and [ssue TPLY Shares
1o TPLT.

Transfer of the Assets

(i) A3 af the Effective Date, all the Assets comprised in the Trakker Undertaking, shalf
immediately without any conveyance or transfer and without any further act or
deed ba vested In and become the undertaking and Assets of TPLY, which shall have,
hald and enjoy the same in its awn right as fully as the same were possessed, held
and enjoyed by TPLT pricr to the Trakker Amalgamation,
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7.3,

7.4,

1.5,

7.6,

77

0l

tii) Furthermore, since the Liabilities and Obligations with respect to the Creditors of
TPLT {i.e. the TPLT Loans) shall be entirely transferred to and stand vested in TPLY,
the transfer of Assets with respect to the Tralkker Undertaking shall he subject to
such martgages. charges or other encumbrances subsisting thereon.

Transfer of Liabilities and Obligations

As of the Effective Date, all the Liabilities and Obligations, to the extent relevant to the
Trakker Undertaking, and specifically including the Labilities and Ohligations towards the
Creditors of TPLT, shall immediately and without any further arct or deed be assumed by and
becoms the Labilities and Dbligations of TPLY, which shall pay, undertake, satisfy, discharge
angd perform, when due, all such Liabilities and Obligations.

TPLVY's Right to Execute Deeds

Deeds, assignmants or similar instruments to evidence the aforesaid transfer of Assets and /
or assumption of Liabilities and Obligation with respect to the Trakker Undertaking, if
reguired at any time, may be executed by officers of TPLY authorized in this regard,

References to Assets and Liahilities and Obligations

Any reference in this Scheme fo Assets gr Liabilities and Obligations comprised in the
Trakker Undertaking is & reference to Assets or Uakilities and Obligations comprised in the
Trakker Undertaking to which TPLT is for the time being entitled or subject to (whether
beneficially or in any fiduclary capaclty) immediately preceding the Effective Date, wherever
such Assets or Liabilitles are situated or arise and whether or not capable of being
transferred or assigned to or by TPLT under any applicable law ar instrument.,

Aszets held in Trust, ete.

Amy Asset comprised in the Trakker Undertaking which immediately before the Effective
Date was held by TPLT as trustee or custodian in the form of any trust deed, settlement,
covenant, agreement or will or as executor of the will, ar administrator of the estate of a
deceased person or as judicial trustee appointed by order of any court, ar in any other
fiduciary capacity, shall, as of the Effective Date, be held by TELY in the same capacity upon
the trusts, subject to the powers, provisions and Liabilities applicakle therete,

Contracis

Every Contract ta which TPLT is a party, which pertains to the Trakker Undertaking, shall
have effect as of the Effective Date as if:

{i} TPLY had been a party therato instead of TPLT; and
{ii) Any reference (however worded and whether express or implied) to TPLT therein

shall stand substituted, as respects anything to be dene as of the Effective Date, to a
reference to TPLY.
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7.8, Bank Accounts '3 b'}

Any account(s] maintained by TRLT with any bank or financial institution shall, with respect
to the Trakker Undertaking, as of the Effective Date, become account{s) hetween TPLY and
such bark or financial institution, subject to the same conditions and incidents as therefore;
provided that nothing herein shall affect any right of TPLY to vary the conditions or incidents
suhject to which any account is kept,

7.9 Instructions

Any existing instruction, order, direction, rmandate, power of attorney, authority,
undertaking or consent given to TPLT (pertaining to the Trakker Undertaking) in writing shall
have effect, as of the Effective Date, as if given to TPLY,

7.10.  Negotiable Instruments

Any negatiable instrument or order for payment of money drawn on or given to, or accepted
gr endorsed by, TPLT, or payable at any place of business of TPLT, whether so drawn, given,
accepted or endorsed before, as of the Effective Date, with respect to matters comprising
the Trakker Undertaking, shall have the same effect a5 of the Effective Date, as if it had been
drawn on, or given to, or accepted or endarsed by TPLY, or weare payable at the same place
of business of TPLV.

7.11.  Custody of Documents

The custody of any document, record or goods held by TPLT as bailea and duly recorded in
their books that pass to TPLY under any Contract of bailment relating to any such dacument,
recard or goads, which pertain to the Trakker Undertaking, shall on that day became rights
and abligations of TPLY.

7.12.  Securities:

til Any Security held immediately before the Effective Oate by TPLT or by a nominee or
agent of or trustee for TPLT, as security for the payment or discharge of any liability
and obligation of a Customer, with respect to the Trakker Undertaking, shall, as of
the Effective Date, be held by, or, as the case may require, by that nominee, agent
or trustes for TPLY and be available to TPLY (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 Ifakillty and obligation,

{ii] In relation to any Security vested in TPLY in accordance with provisiens of this
Scheme and any lizbillties and obligations thereby secured, TPLY shall be entitled to
the rights and pricrities to which TPLT would have been entitled if they had
continued to hold the Security,

{ifi) Any Security referred to 1n the foregoing provisions of this paragraph which extends
to future advances or ligbilities {pertafning to the Trakker Undertaking) shall, as of
the Effective Date, be available to TPLV {whether for its own benefit or as the case
may be, far the benefit of any othar person) as security far the payment or discharge
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of tuture advances and future liakilities to the same extent and in the same manner
i all respects as future advances by or liabilities to, TPLT or, as the case may be,
TPLY were secured thereby immediately before that time {to the extent applicable
to the Trakker Undertaking).

{iv] Securities granted / created by TPLT over the Assets comprising the Trakker
Undertaking, in fAvour of the Creditors of TPLT, shall continue to remain operative
and effective as Securities pranted and created by TPLY in favour of its own
creditors. To the extent that TPLT has granted any pari passu charge over the Assets
of TPLT in favour of the Creditars of TPLT, upon the Trakker Amalgamation, the same
shall be treated as a pari passu charge over the all the Azsets of TPLV. It iz clarified
that any charge or sefurity Interest granted to a Creditor of TPLT by TRLT over
specific Assets pertaining to the Trakker Undertaking, wilf continue to remain
restricted to such specific assets upon the Trakker Amalgamation.

7.13. Legal Proceedings

Where by virtue of this S5cheme any right, Claim or Liability of TPLT pertaining to the Trakker
Undertaking, becomes a right, Claim or Liability of TPLV as of the Effectlve Date, TPLY shall
have the same rights, claims, powers and remedies {and in particular the same rights, Claims
and powers as to taking or resisting legal proceedings or making or resisting applications to
any authority) for ascertaining, perfecting or enforcing that right, Claim or Liability as if it had
at all times been a right, Claim or Liability of TPLY, and any legal proceedings ar application to
any authority existing or pending immediately before the Effective Date by or against TPLT
with respect to the Trakker Undertaking may be continued by or against TPLY.

714, Judgments

Any judgment or award obtained by or against TPLT with respect ta the Trakker Undertaking
and not fully satisfied before the Effective Date shall at that time, to the extent to which it is
enfarceable by or apainst TPLT with respect to the Trakker Undertaking, become enferceahble
by or against TPLV.

7.15. Ewvidence

Al books znd other documents which would, befare the Effective Date, have heen evidenced
in respect of any ratter, for or against TPLT with respect to the Trakker Undertaking, shall be
admissible in evidence in respact of the same matter for or against TPLY.

7.6, Authorizations

Any authorizations / powers of attorney granted by TPLT to any persons (and particularly the
Trakker Employees) with respect to matters pertaining to the Trakker Undertaking shall
continue to subslst subsequent to the Trakker Amalgamation and shall ke deemed to be
autharizations / powers of attorney granted by TPLV to such persens, until or unless
otherwise revoked or modified by TRPLY.
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B.1.

8.2.

8.3

Clarification 3{}7

The provisions contained in Articles 7.2 to 7.16. above are without prejudice to the

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

ARTICLE &
PROPERTIES AMALGAMATION

General Descrlption

{i} As of the EFfective Date, the whale of the Properties Undertaking shal| be demerged
{ separated from TFLH and amalgamated with, stand transferred to and vest in TRLT
upon the terms and conditions set farth in this Scheme without any further act,
deed, matter or thing, process or procedure,

i} TPLT shall be able to carry out all the business with respect to the Properties
Undertaking and shall be entitled to all the rights and the benefits theregf.

(i} The Haldings Undertaking shall be retained by TPLH,

fiv} In consideration of the Properties Amalgamation, TPLT shall allot and issue TPLT
Shares to TPLH.

Transfer of the Assets

{1} As of the Effective Date, all the Assets caomprised in the Properties Undertaking, shall
wnmediately without any conveyance or transfer and without any further act ar
deed be vested in and become the undertaking and Assets of TPLT, which shall have,
hald and enjoy the same in its own right as fully 3s the same were possessed, held
and enjoyed by TPLH prior to the Praperties Amalgamation.

{ii] Furthermare, although the Liabilities and Cbligations with respect to any secured
creditors of TPLH shall not be transferred to or stand wvested in TPLT as a
consequence of the Properties Amalgamatian, the transfer of Assets with respect to
the Properties Undertaking shall cantinue to be sublect to the mortgages, charges or
other encumbrances subsisting thergon till such fime that the same are vacated /
released in accordance with the applicable laws.

Transfer of Liahilities and Obligations

(i} As of the Effective Date, all the Llabilities and Obligations, ta the extent relevant to
the Propertles Undertaking, and specifically excluding any Liabilities and Oiligations
towards any creditors of TPLH, shall immediately and without any further act or
deed be assumed by and become the Liabilities and Qbligations of TRLT, which shall
pay, undertake, satisfy, discharge and perform, when due, all such Liabilities ard
Obligations.
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8.4

B.6.

8.7,

5.8,

230§

{ii) Additionally, no Liabilities or Culigations with respect to any secured creditar of
TFLH are being transferred to TPLT pursuant to the Proaperties Amalgamation,.

TPLT's Right to Execute Deeds

Deeds, assignrments or similar instruments to evidence the aforesaid transfer of Assets and /
or assumption of Liabilities and Obligation with respect to the Froperties Undertaking, if
required at any time, may be executed by officers of TPLT aulhorized in this regard.

References to Assets and Liahilities and Chligatians

Arny reference In this Scheme to Assets gr Lishilities and Obligations comprised in the
Properties Undertaking is a reference to Assets or Liahilities and Obligations comprized in
the Properties Underiaking 1o which TPLH is for the time being entitled or subject to
{whether beneficially or in any fAduciary capacity) immediately preceding the Effective Date,
whergver such Assets or Liabilities are situated or arise and whether or not capable of being
transferred or assigned to or by TPLH vender any applicable law or instrument.

Assets held in Trust, ete.

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

Contracts

Every Contract to which TPLH is a party, which pertains ta the Properties Undertaking, shall
have effect as of the Effective Data as if:

{i} TELT had been a party theretg instead of TPLH; and

(i) Any reference {hawever worded and whether express or implied) o TPLH therain
shall stand substituted, as respects anything 1o be done as of the Effective Date, to a
reference to TPLT.

Instructions

Any existing instruction, order, direction, mandate, power of attorney, authority,

undertaking ar consent given ta TPLH {pertaining to the Properties Undertaking] in writing
shall have affect, as of the Effective Date, as if given to TPLT.
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2.4, Securities:

Any Security granted [/ created by TPLH over the Assets comprising the Properties
Undertaking shall continue to remain operative and effective as Securities granted and
created by TPLH,

2.10.  Legal Proceedings (g '

Where by virtue of this Scheme any right, Claim or Liability of TPLH pertaining to the
Properties Undertaking, becomes a #ight, Claim or Liability of TPLT as of the Effective Date,
TPLY shall have the same rights, claims, powers and remedies {and in particular the same
rights, Claims and powers as to taking or resisting legal proceedings or making or resisting
applications to any authority)] for ascertaining, perfecting or enfarcing that right, Claim or
Liability as if It had at all times been a right, Claim or Liability of TPLT, and any legal
proceedings or application to any autharity ewisting or pending immediately before the
Effective Date by or against TPLH with respect to the Properties Undertaking may be
continued by or against TPLT.

8.11. Judgments

Any Judgment or award obtalned by or against TPLH with respect to the Properties
Undertaking and not fully satisfied before the Effective Date shall at that time, to the extent
to which it is enforceable by or against TPLH with respect to the Properties Undertaking,
hecome enforceable by or against TRLT.

5.12. FEvidence

All hooks and other documents which would, before the Effective Date, have been evidenced
in respect of any matter, for or against TPLH with respect to the Properties Undertaking, shall
be admissible in evidence in respect of the same matter for or against TPLT.

£.13. Clarification
The provisions contained in Articles 8.2 to 812, ahove are without prejudice to the
penerality of any other provisions in this Scheme, but subfect to any provisions in this
Scheme to the contrary effect.
ARTICLE 9
CERTAIM OBLIGATIONS AND REPRESENTATIONS
9.1. Upon the WMaps Amalgamatlon, TPLM shall take all necessary and expedient steps to properly
and efficiently manage the entire business pertaining to the Maps Undertaking and affairs
thereof, and shailf operate and promote its entire business and affairs in the narmal course,
9.2 As of the Completion Date [but with effect from the Effective Date], TPLM shall undertake,

pay, satlsty, discharge, perform and fulfil all the Liabllities and Obligations, Contracts,
engagements and commitments whatsoever of TPLT with respect to the Maps Undertaking.
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9.3

0.4

9.6

10.1.

10.2.

10.3.

11.1.

Upon the Trakker Amalgamation, TFLY shall take all necessary and expedient steps to
praperly and efficientiy manage the entire business pertaining to the Trakker Undertaking
and affairs thereof, and shall operste and promote its antire business and affairs in the

normal eourse. 05 \'>

Az aof the Campletion Date [but with effect from the Effective Date], TPLY shall undertake,
pay, satisfy, discharge, perform and fulfil all the Liabilities and Ohbligations, Contracts,
engagements and commitments whatsoever of TPLT with respect to the Trakker Undertaking.

Upon the Properties Amalgamation, TPLT shall take all necessary and expedient steps to
properly and efficiently manage the entire business pertaining to the Properties Undertaking
and affairs thereof, and shall operate and promote its entire business and affairs in the
narmal course,

As of the Completion Date (but with effect from the Effective Date], TPLT shall undertake,
pay, satisfy, discharge, perform and fulfil all the Liabilities and Obligations, Contracts,
engagements and commitments whatsoever of TPLH with respect to the Properties
Undertaking.

ARTICLE 10
THE SCHEME'S EFFECT

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

The execution of this Scheme shall not: (i) constitute any assignonent, transfer, devolution,
conveyance, alienation, parting with possession, or other disposition under any law for the
time being in force; {ii} give rise to any forfeiture; {iii) invalidate or discharge any Contract or
security; and {iv] give rise to any right of first refusal or pre-emptive right that any person
may hawve in respect of any investment made by such person in TPLT and / or TFLM and { or
TPLV and / or TPLH.

Upon the sanction of this Scheme, as of the Effective Date, the terms of this Scheme shall be
binding an TPLT, TPLM, TPLY ard TPLH, and alse on all the respective sharehalders af TPLT,
TELM, TPLY and TPLH, the Customers of each of TPLT, TPLM, TPLY and TPLH, the creditors of
the companies {to the extent applicable) and on any ather person having any right or liability
in relation to either of them.

ARTICLE11
CONSIDERATION FOR THE AMALGAMATIONS
As consideration for the Maps Amalgamation, TPLM shall allot and issue, at par, an aggregate

of 20,461,229 {Twenty Million Four Hundred Sixty Qne Thousand Two Hundred Twenty Ming)
TPLM Shares tp TPLT, cradited as fully paid up, approved by the Board of Directors of each of
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TPLT and TPLM, hased on the wvaluations / calewlations of EY Ford Rhodes, Chartered
Accountants as stated in the EEY Report. f,)‘g

11.2.  As consideration for the Trakker Amalgamation, TFLY shall allat and issue, at par, an
aggregate of 110,253,284 [(One Hundred Ten Million Two Hundred Fifty Three Thousand Two
Hundrad Eighty Four) TPLY Shares to TPLT, credited as fully paid up, approved by the Board of
Directors of each of TPLT and TPLY, based on the valuations / calculations of EY Fard Rhodes,
Chartered Accountants as stated in the E&Y Report,

11.2. The TPLM and TPLY shares to be issued to TPLT in the manner stipulated above have heen
determined on the basis of the annual audited accounts of TPLT for the vear ended June 30,
2016, and the valuation of TPLT as carried out by EY Ford Rhodes, Chartered Accountants as
of the said date, which have been approved by the Board of Directors of TPLT, TPLM and
TPLY.

11.4.  As consideration for the Properties Amalgamation, TPLT shall allst and issue, at par, an
aggregate of 20,048,800 (Twenty Million Forty Eight Thousand Eight Hundred } TPLT Shares ta
TFLH, credited as fully paid up, on the basis of a swap ratio of 0.85 TPLT Shares for every 1
{onej share of TPL Properties (forming part of the Properties Undertaking} {the “TPLT Swap
Ratio”|, approved by the Beard of Directors of each aof TPLT and TPLH, based on the
calculations / recommendation of KPMG Taseer Hadi & Co. as stated in the KPMG Letter,

11.5.  The TELT Swap Ratia has been determined on the basis aof audited financial statements of TPL
Properties and TPLT far the year ended June 30, 2015 along with their five year financial
prajections, and the relative calculations / recommendation of KPMG Taseer Hadi & Co. in
terms of the KPMG Letter, as approved by the Board of Directars of each of TPLT and TPLH.

11.6. The allotment of the TPLM Shares, TPLY Shares and TPLT Shares {in accordance with the
provisions of this Article 11) shall be made by the respective companies within 30 {Thirty)
days from the Completion Date, subject to compliance with any legal farmalities. The share
certificates far such shares shall be made ready for delivery as seon as practicable thereaftar
and notices of their readingss for their delivery shall be given to TPLT / TPLH [as applicabie) in
the manrer provided in the Articles of Association of respective companies, Share certificates
not callected within the time specified in any such notice shall be sent by post in prepaid
anvelopes addressed to the parties antitled thereto at their respective registered addresses.
Meither TPLM nar TPLY nar TPET shall be respansible far lass of the share certificates in such
transmission. Alternatively, where the shares of any of the companies are or have been
inducted in book entry form through the CDS, book entries relating to the shares to be issued
in terms of this Article 171 shall be credited into the respective C0C accounts f sub-accounts of
the relevant shareholder entitled ta TPLM Shares / TPLY Shares f TPLT Shares. Such allotment
shall he carried out in accordance with the rules and regulations of the CDC,

11.7. The TPLM Shares, TPLY Shares and TPLT Shares, issved and allotted to TPLT or TPLH ({as
applicable} in accordance with the provisions of this Scheme shall, in ali respect, rank pari
passu with the ordinary shares of TFLM, TPLY and TPLT respectively and shall ba entitled to
all dividends declared by the respective companies after the Completion Date,
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2.3,
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13.2.

ARTICLE12

DETERMIMATION OF THE MAPS UNCERTAKING, TRAKKER UNDERTAKING AND RET;HLI["«IEIIZI‘.5

UNDERTAKING

The Assets, Liahilities, and Obligations comprising the Maps Undertaking, Trakker
Undertaking and Retained Undertaking including, but not limited to, the réserves,
accumulated profits and losses of the said undertakings, are based on the audited financial
statements of TPLT for the year ended lune 30, 2016, The basis of allocation ef the Assets,
Liabilities and Qbligations with respect to the $aid undertakings has been stipulated in detail
in the E&Y Report.

& balance sheet has been prepared by TLPL of the Assets, Lizbilities and Obligations of TPLT
comprising the Maps Undertaking, the Trakker Undertaking and the Retained Undertaking,
and a break-up of the sarme, as reflected in the books of aceounts af TPLT as of June 30,
2016, which has been reviewed hy EY Ford Rhodes, Chartered Accountants and attached
hereto as Annexure K.

Furthermare, a {segment wise) balance sheet shall be prepared by TPLT with respect to the
Assets, Liabilities and Obligations of TPLT comprising the Maps Undenaking, Trakker
Undertaking and the Retained Undertaking, as reflected in the books of accounts of TPLT as
at the Completion Date, which shall be reviewed by EY Ford Rhodes, Chartered Accountants
within 120 {one hundred twenty) from the Compietion Date.

Any changes in the Assets, Liabilittes and Obligations comprising the Maps Undertaking, the
Trakker Undertaking and the Retained Undezrtaking, inciuding the value thereof between
Juna 30, 2016 and the Effective Date shall be adjusted after the Completion Date in such
manner as may be deemed fit between TPLT, TPLM and TPLV.

ARTICLE 13
BOOKS AND ACCOUNTS

On and from the Effective Date, TPLT shall maintain separate bogks and accounts with
respect to the Maps Undertaking, Trakker Undertaking and the Retained Undertaking. The
same shall be based on the separation of Assets, Liabilities and Obligatiens determined in
accordance with this Scherme.

On and from the Effective Date, TPLH shall maintain separate books and accounts with
respect to the Properties Undertaking and the Holdings Undertaking. The same shall be
based on the separatian of Assets, Liabilities and Obligations determined in accordance with
this Scheme,
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ARTICILE 14
ARRANGEMENTS WITH RESPECT TO CREDITCRS QF TPLT %‘ q

14,1, The LUabilities and Qbligations of TPLT with respect to the Creditors of TPLT ie. the TRLT
Loans, including all Anancing arrangements and Securities provided by TPLT against such
financing arrangements, shall be transferred o, stand vested in or ke assumed by TPLV.
Furthermare, any financing arrangements are availed by TPLT on or after the June 30, 2006
fsubject to the provisions of Articles 14.32 and 14.4 below] shall also stand transferred to,
vested in and assumed by TPLY as a consequence of this Scheme.,

14.2.  Although the Liabilities and Obligations with respect ta the Creditars of TPLT shall no longer
remaln part of TPLT as a consequence of the Trakker Amalgamation, the Assets comprising
the Retained Undertaking shall remaln subject to all charges, martgages and encumbrances
subsisting thereon till such time that the same are vacated / released in accordance with the
applicable laws.



ARTICLE 14
ARRANGEMENTS WITH RESPECT TO CREDITORS GF TPLT '3‘ ﬂ

14.1. The Liabilities and Obligations of TPLT with respect to the Creditors of TPLT ie. the TRLY
Loans, including afl financing arrangements and Securities provided by TPLT against such
financing arrangements, shall be transferred to, stand vested in or be assumed by TRLV.
Furthermaore, any financing arrangements are availed by TPLT on or after the June 30, 2016
(subject to the provisions of Articles 14.3 and 14.4 helow) shall also stand transferred to,
vested in and assumed by TRLY as a consequence of this Scheme,

$..
b
F

Although the Liabilities and Obligations with respect to the Creditors of TPLT shall no tonger
remain part of TPLT as a consequence of the Trakker Amalgamation, the Assets comprising
the Retained Undertaking shall remain subject to afl charges, mortgages and encumbrances
subsisting thereon till such time that the same are vacated / released in accordance with the
applicable laws.

143,  Notwithstanding anything contained in this Scheme, in the event any financing
arrangements are availed by TPLT with respect to the Maps Undertaking only on or after the
Effective Date, which shall appear in the books and accounts of the Maps Undertaking [as
prescribed under Article 13.1. above), the same shall stand transferred to, vested in anc
assurmed by TPLM a3 a conseguence of this Scheme.

144,  Nolwithstanding anything contained in this Scheme, in the event any financing
arrangements are avaited by TPLT with respect to the Retained Undertaking only on or after
the Effective Date, which shall appear in the books and accounts of the Retained
Undertaking {as prescribed under Article 13.1. above), the same shall stand not be
transterred to, vested in and assumed by either TPLM or TPLY, and the same shall be
retained by TPLT as a conseguence of this Scheme.

ARTICLE 15
EMPLOYEES

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

15.2.  On the Completion Date, proportionate amounts of TPLT's provident fund relating to the
taps Employees shall be transferred from such fund and vest in the trusteas of a similar
fund established by TPLM far the benefit of its employees, including the Maps Emplayees.

15.3. On the Completion Date, amounts standing to the credit of the Maps Employees with

respect to TPLT's provident fund shall be transferred 1o and vest in the trustees of a similar
fund established by TPLAA for the benefit of its employees, including the Maps Employees.
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134 Onand from the Effective Qate, all whole time officers and employees {including warkmen)
comprising the Trakker Employees shall become the employess of TPLY at the same leve| of
remuneration and under the same terms and conditions of service which they were
receiving or, as the case may be, by which they were governed immediately hefore the
Effective Date, including those refating to entitlements and benefits arising upan
termination of services, on the basis of continuation of service.

15.5.  On the Completion Date, proportionate amounts of TPLT's provident fund relating to the
Trakker Employees shall be transferred from such fund and vest in the trustees of a similar
fund established by TPLV for the benefit of its employees, including the Trakker Employees.

15.6.  Cn the Completion Date, amounts standing to the credit of the Trakker Employees with
respect o TPLT's provident fund shall be transferred to and vest in the Lrustees of a similar
fund established by TPLY for the benefit of its employees, including the Trakker Employees.

ARTICLE 16
CHANGE OF NAME OF TPLT

16.1. Upon the sanction of this S5cheme, the name of TPLT shall stand changed / altered from “TPL
Trakker Limited” to “TPL Corp Limited”,

16.2.  Without prejudice to the provisions of Article 16.1. above, TPLT shall fulfil any documentary
formalities / requirements far the change of its name.

ARTICLE 17
GEMERAL
17.1. Madifications by the High Court

This Scheme shall be subject to such modification of conditions, as the Court may deem
expedient to impase, The Board of Directors of TPLT, TPLM, TPLY and TPLH respectively may
cansent to any madifications or additions to this Scheme or ta any conditions which the Court
may think fit. In case of any difficulty in implementation of any aspect of this Scheme,
clarifications, directions and / or approval may he gbtained from the Court, Notwithstanding
the above, in the event that the terms of this Scheme are not approved by the shareholders
and [ or creditors of TPLT and / or TPLM and / or TPLY and / or TPLH {as may be applicable] in
its entirety and / or the Scheme, as approved by the respective companies, is muodified by the
Court, the Board of Directors of TPLT and / or TPLM and / or TPLY and / or TPLH shalt be
entitled to withdraw this Scheme (whether or not approval from the shareholders and
creditors of the respective comparnies has been obtained).

17.2. Headings
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17 3.

Article headings are not to be considered part of this Scheme, but are solely for convenience
of reference, and shall not affect the meaning or interpretation of this Scheme or any of its
provisions.

Severability t} 2'}

If any provision of this Scheme 1s found to be unlawful and unenforceable by a competent
court of law, then to the fullest extent possible, all of tha remaining provisions of the Schema
shall remain in full force and effect.

Costs and expenses

All costs, charges and expenses in respect of the preparation of this Scheme and carrying the
same into effect shall initially be borne by TPLT and subseguently will be apportioned to the
Eroup companies.
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ORDER SHEET
HIGH COURT OF SINDH AT KARACHI

J.C.M. No.48 of 2016 R

ORDER WITH SIGNATURE OF JUDGE

Present:-
Mr.Justice Muhammad Ali Mazhar

i, Trakker Limited 8 others....................Petitioners

/s.Arshad Tayyabley and Mikael Azmat Rahim
Advocates for the Petitioners.

?

i

Deputy Director Law, SECP.

ek

Th1s petition has been put
;Wlth SCCthIlS 285 to 288

1 ; '-1.9;84 :fqp an order under
' Section 287(1) of the Companies Ordinance for

transferring to and vesting in the specific segments of the
5; petitioner No.1 business énterprise together with
. petitioner No.2 by means of env1s1oned Scheme for

-'

Arrangement : ' ’

o Tﬁe transitory facts are that tfle petitioners have
moved this petition for sanction -of? the scheme of
arrangement dated 30.12.2016. The ﬂcmerger of specific
portlons of the undertaking of Maps undertakmg and
P Trakker undertaking as described ‘in the Scheme of
Arrangement and its mergetr with the ﬁetitioner No.2 and
petitioner No.3 and the demerger of a specific portion of

the undertaking of the petitioner No.4 as described in the



Registered Office at 12" Floor,
Centrepoint, Off Shaheed-e-Millat
Expressway, Near KPT Interchange
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PETITION UNDER SECTION 284 READ WITH
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IN THE HIGH COURT OF SINDH AT KARACHI
(COMPANIES JURISDICTION)

Js.c.mpeETiToNNO, HE  oF 2016

In the matter of:
Sections 284 to 238 nf the Companies Ordinance, 1984

TPL TRAKKER LIMITED, a public
company limited by  shares,
incorporated under the provisions of
the Companies Crdinance, 1984,
having its Registered Office at 12"
Floor, Centrepoint, Off Shaheed-e-
Millat Expressway, Near KPT
Interchange Flyover, Karachi.

TPL MAPS (PRIVATE) LIMITED, a
private company limited by shares,
incorporated under the provisions of
the Companies Crdinance, 1984,
having its Registered Office at 121"
Floor, Centrepoint, Off Shaheed-e-
Millat Expressway, Near KPT
Interchange Flyover, Karachi.

TPL VEHICLE TRACKING
(PRIVATE) LIMITED, a private
company - limited by  shares,
incorporated under the provisions of
the Companies Ordinance, 1984,
having its Registered Office .at 12"
Floor, Centrepoint, Off Shaheed-e-
Millat  Expressway, - Near - 'KPT
Interchange Flyover, Karachi. ,

.

TPL HOLDINGS (PRIVATE)

LIMITED, a private company limited

by shares, incorpcrated under the 4y
- provisions of the . Comparijes

Ordinance, 1984, having ‘its
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Scheme of Arrangement and merger of the same with the
petitioner No.1 bearing in mind the diagram depicting the
existing structure of the petitioners (as part of the group)

and the proposed structure.

3. The learned counsel for the petitioners argued that
petitioner No.1 is a listed company generally engaged in
the business of installation and sale of tracking devices
and fleet management as well as holding shares in
various companies whereas the petitioner No.2 and 3
have been incorporated specifically for the purposes of
the reorganization/restructuring intended to be carried
out pursuant to the scheme. Upon sanction of the
scheme, the petitioner No.2 will carry on the maps
business, while the petitioner No.3 will carry on the
business pertaining to vehicle tracking, which are both
currently being carried out by the petitioner No.1. The
petitioner No.4 is authorized to carry on the business of
manufacturing, assembling and providing vehicle and
fleet management systems, as well as acquiring and
holding shares in other companies. The learned counsel
demonstrated that under the court orders separate
meeting of the petitioners shareholders/members were
convened and the scheme was sanctioned by majority
without any demur or opposition. Not a single
shareholder or secured creditor objected to the Scheme of

Arrangement.

4. The Additional Registrar of Companies, SECP filed
comments. The Deputy  Registrar, SECP argued that
NOCs of the creditors with respect to charge/mortgage
registered with SECP of petitidner No.2 and petitioner
No.4 have not been proﬁded. Under the Scheme the

undertaking of petitioner No.1 which is a listed company

A
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will be demerged into petitioner No.2 and petitioner No.3
which are private limited companies. Hence, effectively,
the major undertaking/assets of fhe petitioner No.1 will
be transferred to two private limité:':l‘companies which fall
under lower regulatory regime with no code of corporate ‘
governance and lesser regulatb’ry supervision and :
scrutiny. The demerger should only be allowed subject to
subsequent mandatory listing of the petitioners 2 and 3
within six months’ time after the order. Through the
Scheme, the petitioners also seek é{pproval for acquisition
of TPL Properties Limited (TPLP’s) shares by petitioner
No.l from petitioner 4. The petitioner 1 had earlier
disclosed under Note 18.1 to its Account for the year
ended June, 30, 2016 that it is considering divesting its
shareholding in TPLP. Therefore, Facquisition of further
shares for greater control of TPLP by the petitioner 1
against its own shares as envisaged in the scheme of
arrangements is not in line with the disclosure given in’
the Accounts. Further, petitioner No.4 is already the
ultimate parent company of all other petitioners and
TPLP. The acquisition of TPLP’s shares by petitioner No.1,
which is a listed company from petitioner No.4, which is
private company may affect the‘-i interest of minority

shareholders. "

S. In rebuttal, the learned Counsel_l-'for the petitioners
argued that the necessary appi:f'f;vals/ NOCs of the
creditors of the Petitioners No. 1 and 4 have already been
obtained at the respective meetings of the secured
creditors of the Petitioners No. 1 'énd 4 in accordance
with the provisioﬁs of the Ordinance. The copies of the
NOCs issued- by the creditors are attached to the
Chairman’s Reports. He added that there is no legal

requirement under the Ordinance or the Companies Act,

g
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2017 which mandates that a listed company’s
subsidiaries are also required to be listed companies. In
the past, numerous demergers have taken place where a
portion of a listed company merges into a private limited

company for which reference can be made to 2015 CLD

2010. Since the petitioners No.2 and 3 shall be

subsidiaries of the petitioner No.1, the annual audited
accounts of the petitioner No. 1, which are made
available to the public and submitted to the SECP are
prepared on a stand-alone basis as well as a consolidated
basis. Any decision in future to list the shares of the
petitioner No.3 will be subjéct to complying with the
applicable laws. He also poiﬁted out that the shares of
TPL Properties Limited which are held by the Petitioner
No. 4 will vest in its subsidiary i.e. the Petitioner No. 1
that will have no impact on the market. Notwithstanding

the above, subsequent to the discussions with the SECP,

the minimum marketable lot size of the shares of TPL

Properties Limited has been reduced by the SECP to 500
shares. The suit filed by TPL Properties Limited with
respect to the lot size of the shares has been withdrawn.
The proposed arrangement can »€7alidly and legally be
carried out under Sections 284 to 288 of the Ordinance;
accordingly, the issue of bypassing the requirements of
Section 208 of the Ordinance does not arise. In response
to the court query regarding the approval from
Competition Commission of Pakistan, the learned
counsel replied that the approvafj' of the Competition
Commission of Pakistan is not required for the subject
de-mergers /mergers under the Competition Act, 2010 as
the petitioners are exempt from the same. He referred to
Regulation 5(1) (ii) of the Competition (Merger Control)
Regulations, 2016, which provides that “a Iransactiorl in

which a holding company (whether incorporated in or

/

5 o
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outside Pakistan), merges, amalgamates, combines or
ventures jointly with its subsidiary or the subsidiaries
thereof ...” is exempt from filing a pre-merger notification
and obtaining the approval of the Competition
Commission of Pakistan. He maintained that petitioners
No. 2 and 3 are wholly owned subsidiaries of the
petitioner No. 1 and that the petitioner No.1 is a
subsidiary of the Petitioner No.4, resultantly, the
petitioners and the de-mergers/mergers envisaged under
the Scheme of Arrangement fall within the ambit of

exemption provided under Regulation 5(1) (ii).

6. Heard the arguments. To start with I would like to
preview and foretaste the recital of the scheme of

arrangements which for the ease of reference reproduced

as under:-

“1. The undertaking comprising the Assets, Liabilities and
Obligations of TPLT shall be split into 3 (three) separate
segments i.e. The Maps Undertaking, the Trakker
Undertaking and the Retained Undertaking.

2. The segment comprising all the Assets, Liabilities and
Obligations of the Maps Undertaking shall be carved out and,
as at the Effective Date stand merged with, transferred to,
vested in, and be assumed by TPLM.

3. As consideration for the above, it is proposed that TPLM
Shares shall be issued to TPLT in accordance with this

Scheme.

4. The segment comprising all the Assets, Liabilities and .
Obligations of the Trakker Undertaking shall be carved out
and, as at the effective date, stand merged with transferred
to, vested in, and be assumed by TPLV.

5. As consideration for the above, it is proposed that TPLV
Shares shall be issued to TPLT in accordance with this
Scheme. '\ 2

6. Upon the merger and transfer of the Maps Undertaking and
Takker Undertaking to TPLM and TPLV respectively in the
manner prescribed under this Scheme, TPLT shall continue
to own and operate the Retained Undertaking, TPLM shall
own and-operate the Maps Undertaking'and TPLV shall own
and operate the Trakker Undertaking, each as independent
companies without any company being wound up.

7. Simultaneously, the undertaking comprising the Assets,
Liabilities and Obligations of TPLH shall be split into 2 (two)
separate segments i.e. the properties undertaking and the
holdings undertaking.



e ndrmismad

]

|

; 6 [0.c.M. No.48 of 2016]
l

{

'

8. The segment comprising all the Assets, Liabilities and

, 7% Obligations of the properties undertaking shall be carved out

{ and, as at the effective date, stand merged with, transferred
. to, vested in, and be assumed by TPLT.

i 9. As consideration for the above, it is proposed that TPLT
a4 shares shall be issued to TPLH in accordance with this
; scheme.

10. Upon the merger and transfer of the properties .

undertaking to TPLT in the manner prescribed under this Y

scheme, TPLH shall continue to own and operate the holdings

undertaking, while TPLT shall own and operate the properties
= undertaking, each as independent companies without any
! company being wound up.

Bl 11. This scheme if approved by the respective shareholders of
W™ By TPLT, TPLM, TPLV and TPLH, through a special resolution,
) along with the requisite majority of creditors (as may be
applicable) and sanctioned by the court by an order passed in
this respect, is to be binding on TPLT, TPLM, TPLV and TPLH
along with all the shareholders, creditors, employees,
Customers, contracting parties, tax authorities and any other
regulatory/statutory bodies of or with respect to TPLT,
TPLM, TPLV and TPLH respectively.

The demergers contemplated under the scheme of
arrangement would have significant benefits for the
petitioner companies and their respective stakeholders,
which are stipulated in the scheme of arrangement under the
heading benefits of scheme including separation of business
which are distinct in nature, fulfillment of objectives of long
term growth and expansion, distribution of risk, achieving
specialization, creating a larger asset base, and achieving the
structure of a holding company.”

7. Article 2 of the scheme of arrangement furthermore
stipulates and lay down the aspirations and objects of

the scheme as follows:

The principal object of this Scheme is to give effect to the
following:

separate / demerge the Maps Undertaking from TPLT and
amalgamate the same with and into TPLM by transferring to,
merging with and vesting in TPLM the whole of the Maps
Undertaking, including all Assets, Liabilities and Obligations
of the Maps Undertaking, as of the Effective Date, against the
allotment and issue of TPLM Shares to TPLT in accordance
with the provisions of this Scheme (the “Maps
Amalgamation”); .

(ii) simultaneously, separate / demerge the Trakker Undertaking
from TPLT and amalgamate the same with and into TPLV by
transferring to, merging with and vesting in TPLV the whole
of the Trakker Undertaking, including all Assets, Liabilities
and Obligations 'of the Trakker Undertaking, as of the
Effective Date, against the allotment and issue of TPLV
Shares to TPLT in accordance with the provisions of this {ik
Scheme (the “Trakker Amalgamation”); and

(iii) simultaneously, separate [/ demerge the Properties
Undertaking from TPLH and amalgamate the same with and
into TPLT by transferring to, merging with and vesting in /
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TPLT the whole of the Properties Undertaking, including all
Assets, Liabilities and Obligations of the Properties
Undertaking, as of the Effective Date, against the allotment
and issue of TPLT Shares to TPLH in accordance with the
provisions of this Scheme (the “Properties Amalgamation”).

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

2.3 The Retained Undertaking shall not at any time be
transferred to or vest in either TPLM or TPLV and the same .
shall at all times remain part of TPLT. ‘

'(

2.4 The Holdings Undertaking shall imt at any time be
transferred to or vest in TPLT and the same shall at all times
remain part of TPLH.

8. Vide order dated 12.01.2017, this court directed the
petitioners to hold separate meetings of the shareholders
and creditors of the petitioner companies in terms of Rule
55 of the Companies (Court) Rules, 1997 and submit
reports accordingly. In (:ompliance,.,'".’the Director and CEO
of the petitioner No.l submitted a; report on 21.04.2017
and confirmed that the meetif;g was convened on
14.04.2017 with the requisite quorum present to discuss
the Scheme of Arrangement and after due contemplation

and consideration, the members/shareholders of the

petitioner No. 1 resolved as under:

“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, (i) the bifurcation/
separation of TPL Trakker Limited into three segments/
undertakings i.e. the maps undertaking, the trakker
undertaking and the retained undertaking; (ii) the merger, by
way of amalgamation, of the maps undertaking with and into
TPL Maps (Private) Limited and the trakker undertaking with
and into TPL Vehicle Tracking (Private) Limited; (iii) the
bifurcation/separation of TPLP Holdings (Private) Limited
into 2 segments/undertakings i.e. the properties undertaking
and the holdings undertaking, and merger, by way of
amalgamation, of the properties undertaking with and into
TPL Trakker Limited, along with all ancillary matters thereto,
placed before the meeting for consideration and approval, be
and is hereby approved and adopted, along with any
modifications/amendments required or conditions imposed
by the High Court of Sindh at Karachi, subject to sanction by
the Honorable High Court of Sindh at Karachi, in terms of the
provisions of the Companies Ordinance, 1984.

FURTHER RESOLVED THAT subject to fulfilling any
documentary formalities/requirements, the name of the
company be altered/changed from “TPL Trakker Limited” to
. “TPL Corp Limited” upon the sanction of the Scheme of
Arrangement by the Honorable High Court of Sindh, in the
manner prescribed thereunder, and consequently the name
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be changed in the Memorandum and Articles of Association
of the company.”

The Chief Financial Officer of the Petitioner No.1, submitted a

report on 16.05.2017 confirming that notices of the meeting

of the secured creditors of the petitioner No.1 were dispatched

to the secured creditors on 19.04.2017 while the meeting was

convened on 09.05.2017. After due contemplation and

consideration of the Scheme of Arrangement, the secured
creditors of the petitioner No. 1 resolved as under:

“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, (i) the
bifurcation/separation of TPL Trakker Limited into three
segments/undertakings i.e. the maps undertaking, the
trakker undertaking and the retained undertaking; (ii) the
merger, by way of amalgamation, of the maps undertaking
with and into TPL Maps (Private) Limited and the trakker
undertaking with and into. TPL Vehicle Tracking (Private)
Limited; (iii) the bifurcation / separation of TPLP Holdings
(Private) Limited into 2 segments/ undertakings i.e. the
properties undertaking and the holdings undertaking, and
merger, by way of amalgamation, of the properties
undertaking with and into TPL Trakker Limited, along with
all ancillary matters thereto, placed before the meeting for
- consideration and approval, be and is hereby approved and
adopted, along with any modifications/amendments required
or conditions imposed by the High Court of Sindh at Karachi,
subject to sanction by the Honorable High Court of Sindh at
Karachi, in terms of the provisions of the Companies
Ordinance, 1984.”

The Director of the petitioner No. 2, submitted the report on
16.05.2017. He also confirmed that notices were dispatched to
the members and that the meeting was held on 15.05.2017.
The members/shareholders of the Petitioner No. 2 resolved as
under:

“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, the bifurcation /
separation of TPL Trakker Limited into three segments [
undertakings i.e. the maps undertaking, the trakker
undertaking and the retained undertaking, and the merger,
by way of amalgamation, of the maps undertaking with and
into TPL Maps (Private) Limited, along with all ancillary
matters thereto, placed before the meeting for consideration
and approval, be and is hereby approved and adopted, along
with any modifications / amendments required or conditions
imposed by the High Court of Sindh.at Karachi, subject to
sanction by the Honorable High Court of Sindh at Karachi, in
terms of the provisions of the Companies Ordinance, 1984.”

The Director of the petitioner No. 3; submitted the report on
16.05.2017. He also confirmed that notices were dispatched to
the members of the petitioner No. 3 and the meeting was held
on 15.05.2017 where the members/shareholders of the
petitioner No. 3 had resolved as under:

“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, the bifurcation/

—~
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separation of TPL Trakker Limited into three segments/
undertakings i.e. the maps "~ undertaking, the trakker
-undertaking and the retained wundertaking, and the merger,
by way of amalgamation, of the trakker undertaking with and
into TPL Vehicle Tracking (Pglvate) Limited, along with all
anolllary matters thereto, plaged before the meeting for
consideration and approval, be and fs hereby approved and
adopted, along with any modifications/amendments required
or conditions imposed by the High Court of Sindh at Karachi,
subject to sanction by the Homorable High Court of Sindh at
Karachi, in terms of the provisions of the Companies
Ordinance, 1984.”

The Director of the petitioner No. 4 submitted the report on
16.05.2017. He confirmed that notices were dispatched to the
members of the petitioner No. 4 on 24.04.2017, The meeting
was convened on 15.05.2017 with the requisite quorum and
after due contemplation and. consideration, the
members/shareholders of the Petitioner No. 4 resolved as
under:

“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, the bifurcation/
separation of TPLP Holdings (Private) Limited into two
segments/undertakings i.e. the properties undertaking and
the holdings undertaking, and merger, by way of
amalgamation, of the properties undertaking with and into
TPL Trakker Limited, along with all ancillary matters thereto,
placed before the meeting for consideration and approval, be
and is hereby approved and adopted, along with ‘any
modifications/amendments required or cenditions imposed
by the High Court of Sindh at Karachi, subject to sanction by
the Honorable High Court of Sindh at Karachi, in terms of the
provisions of the Companies Ordinance, 1984.”

b3
-

He also submitted a report confirming that notice of the
meeting of the secured creditor of the petitioner No.4 was also
dispatched to the secured creditor who resolved as under:

«“RESOLVED THAT the Scheme of Arrangement dated
December 30, 2016, for, inter alia, (i) the bifurcation/
separation of TPL Trakker Limited into three segments/
undertakings i.e. the maps undertaking, the trakker
undertaking and the retainedjundertaking; (ii) the merger, by
way of amalgamation, of the fmaps undertaking with and into
TPL Maps (Private) Limited and the trakker undertaking with
and into TPL Vehicle Tracking (Private) Limited; (iii) the
bifurcation/separation of TPLP Holdings (Private) Limited
into 2 segments/undertakings i.e. the properties undertaking
and the holdings undertaking, and merger, by way of
amalgamation, of the properties undertaking with and into
TPL Trakker Limited, along with all ancillary matters thereto,
placed before the meeting for consideration and approval, be
and is hereby approved and adopted, along with any
modifications/amendments required or conditions imposed
by the High Court of Sindh at Karachi, subject to sanction by
the Honorable High Court of Sindh at Karachi, in terms of the
provisions of the Companies Ordinance, 1984.”

9. The Mergers and acquisitions are the businesses in

which the ownership of companies or their operating

/_l//
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units are conveyed or conjoined which is an
‘ amalgamation of two entities into one entity. This
represents and epitomizes in accordance with which one
company takes over one or more company's assets, rights

and obligations as a whole in return for the shareholders

T DR R R LT L
o

of the latter company receiving a consideration in the

form of shares in the transfere¢é company whereas

demerger connotes and designates some or all of the

B oo transferor company's assets, rights and obligations which
are to be divided between one or more transferee |
companies in return for the shareholders ihy the
transferor company receiving consideration in the form of
shares in the company. The de-merger is a business
stratagem in which a single business is broken into
components. This allows a conglomerate to split off its
different varieties to invite or prevent an acquisition, to
raise capital by selling off components that are no longer
part of the business's fundamental merchandise line or -
to generate distinct lawful entities to manage diverse
managements. It is in fact is a method of corporate
streamlining and restructuring by dint of which business

operations are segregated into one or more components.

that the role and character of the c_ourt in identical

matter is reminiscent of supervisory nature which is also
close to judicial review of administratix}e action. However,
in case court finds that the scheme is fraudulent or
intended to be cloak to recover the misdeeds of the
directors, the court may. reject the scheme in the
beginning. The court can lift the corporate veil for the

purpose of ascertaining the real motive behind the/ 5
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scheme. In the case of Sidhpur Mills Co. Ltd. (AIR 1962
Guj. 305), the learned Judge while pointing out the
correct approach for sanctioning of scheme held that the
scheme should not be scrutinized in the way a carping
critic, a hairsplitting expert, a meticulous accountant or
a fastidious counsel would do it, each trying to find out ..
from his professional point of view what loopholes are
present in the scheme, what technical mistakes have
been committed, what accounting errors have crept in or
what legal rights of one or the other sides have or have
not been protected. But it must be tested from the point
of view of an ordinary reasonable shareholder acting in a
business-like manner taking with his comprehension and
bearing in mind all the circumstances prevailing at the
time when the meeting was called upon to consider the

scheme in question.

11. Where the scheme is found to be reasonable and fair,
at that juncture it is not the sense of';'duty or province cﬁ‘
the court to supplement or substitute its judgmeﬁt
against the collective wisdom and intellect of the
shareholders of the companies involved. Nevertheless, it
is the duty of the court to find out and perceive whether
all provisions of law and directions of the court have been
complied with and when the scheme seems like in the
interest of the company as well as in that of its creditors,
it should be given effect to. The court has to satisfy and
reassure the accomplishment of some foremost and
rudimentary stipulations that is to say, the meeting was
appropriately called together and conducted; the
compromise was a real compromise; it was accepted by a
competent majority; the majority was acting in good faith
and for common advantage of the whole class; what they

did was reasonable, prudent and proper; thel courts




- 12 : [9.C.M. No.48 of 2016]

‘ should also satisfy itself as to whether the provisions of
the statute have been complied withiwhether the scheme
' is reasonable and practical or '\'fhet-her there is any

reasonable objection to it; whethet the creditors acted

honestly and in good faith and had sufficient

information; whether the court ought in the public

= SRS

interest to override the decision of the creditors and

shareholders. Where all the requisite formalities were
e complied with including shareholders’ approval, the court
would not question the commerc':}"'éﬂ wisdom behind the

scheme.

12. Being a sanctioning court, I have noticed that all
requisite statutory procedure and’ formalities have been
complied with Dby the pet1ti‘bhers including the
holding/convening the requ1s1te meetings as
contemplated under the relevant prov131ons and rules of
Companies Ordinance 1984. The scheme set up for
sanction has been reinforced ‘and fortified by the
requisite majority which decision: seems to be just and
fair. The report/minutes of meetings unequivocally
convey that all essential and fundamental characteristics
and attributes of scheme of ai"rangement were placed
before the voters at the concerned meetings to live up to
statutory  obligations.  The .proposed scheme of

' compromise and arrangement is not found to be violative

of any provision of law and or contrary to public policy.
The scheme as a whole 100]@;' like evenhanded and
serviceable from the point of iﬁiew-'of prudent men of
business taking a commercial g}amsmn beneficial to the
class represented Dby them for whom the scheme is
meant. Once the requirements of a scheme for getting
sanction of the court are found to have been met, the

court will have no further jurisdiction to sit in appeal

I
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over the commercial wisdom of the majority of the class
of persons who with their open eyes have given their
approval of the scheme.

13. As a result of above discussion, the Scheme of
Arrangement is sanctioned as prayed. The petition is

disposed of accordingly.
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