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Reliance Cotton Spinning Mills Limited

312-Cotton Exchange

Building,

LI Chundrigar Road, Karachi — 74000 Pakistan
Phones: 92-21-111-000-100

Fax: 92-21-2416705, 92-21-2417418

E-Mail: contact@sapphiretextiles.com.pk

March 18, 2025

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Subject: Disclosure of Material Information
Dear Sir

In accordance with Sections 96 and 131 of the Securities Act, 2015 and Clause 5.6.1 of the Rule Book of
the Pakistan Stock Exchange Limited, we are pleased to convey the following information:

Further to our earlier disclosure dated November 29, 2022, and the approval of the Scheme of
Arrangement under Sections 279 to 282 and 285 of the Companies Act, 2017 by the requisite majority
of the shareholders of Reliance Cotton Spinning Mills Limited (the “Company”) during the
extraordinary general meeting held on December 27, 2022, we are pleased to announce that the
Honourable High Court of Sindh at Karachi has allowed the petition, and sanctioned the Scheme of
Arrangement (pertaining to the corporate reorganization of a certain portion of the shareholdings of
the sponsors of the Company) without modification, vide order received on March 17, 2025, passed in
petition bearing J. C. M. No. 45 of 2022. A certified copy of the order of the Court is attached herewith.

You may please inform the TRE Certificate holders accordingly.

cc:

Director / HOD

Surveillance, Supervision and Enforcement Department
Securities and Exchange Commission of Pakistan

NIC Building, 63 Jinnah Avenue

Blue Area, Islamabad

Encl: Copy of the aforementioned order.



Reliance Cotton Spinnin ills Limi

312-Cotton Exchange

Building,

LI Chundrigar Road, Karachi — 74000 Pakistan
Phones: 92-21-111-000-100

Fax: 92-21-2416705, 92-21-2417418

E-Mail: contact@sapphiretextiles.com.pk

DISCLOSURE FORM

IN TERMS OF SECTION 96 OF THE SECURITIES ACT, 2015

Name & Address of Company Reliance Cotton Spinning Mills Limited
312- Cotton Exchange Building, L.I. Chundrigar Road,
Karachi

Date of Report March 18, 2025

Contact Information

Rameez Ghausi

Company Secretary

Reliance Cotton Spinning Mills Limited

307- Cotton Exchange Building, L.I. Chundrigar Road,
Karachi

Tel: 021 111 000 100 Ext 3226

Email: contact@sapphiretextiles.com.pk

Public disclosure of inside information, which directly concerns the listed securities:

In accordance with Sections 96 and 131 of the Securities Act, 2015 and Clause 5.6.1 of the Rule Book of
the Pakistan Stock Exchange Limited, we are pleased to convey the following information:

Further to our earlier disclosure dated November 29, 2022, and the approval of the Scheme of
Arrangement under Sections 279 to 282 and 285 of the Companies Act, 2017 by the requisite majority
of the shareholders of Reliance Cotton Spinning Mills Limited (the “Company”) during the
extraordinary general meeting held on December 27, 2022, we are pleased to announce that the
Honourable High Court of Sindh at Karachi has allowed the petition, and sanctioned the Scheme of
Arrangement (pertaining to the corporate reorganization of a certain portion of the shareholdings of
the sponsors of the Company) without modification, vide order received on March 17, 2025, passed in
petition bearing J. C. M. No. 45 of 2022. A certified copy of the order of the Court is attached herewith.

Yours faithfully
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x IN THE HIGH COURT oF SINDH AT KARACHI
(COMPANIES JURISDICTION)

J.C.m.PETITIONNO, Y & OF 2022

" in the matter of: . 17
Secflons 279 to 283 and 285(g) of the Companies Ac. 20

1. RELIANCE COTTON SPINNING
MI_LLS LIMITED, 2 public company
limited by shares, incorporated under
the. Provisions of the Companies
Ordinance, 1984, and existing under
the provisions of the Companies Act,
2017, having its Registered Office at
312, Cotton Exchange Building, 1. 1.
Chundrigar Road, Karachi.

2. CHANNEL HOLDINGS (PRIVATE)
LIMITED, a private company limited
by shares, incorporated and existing
under the provisions of the
Companies Act, 2017, having its
Registered Office at 312, Cotton
Exchange Building, 1. 1. Chundrigar
Road, Karachi.

3. RESOURCE CORPORATION
(PRIVATE) LIMITED, a2 private
company  limited by  shares,
incorporated and existing under the
provisions of the Companies Act,
2017, having its Registered Office at ARV
312, Cotton Exchange Building, 1. 1. 5 £ Y
Chundrigar Rozd, Karachi. ‘ P

4. ATMZ COMPANY (PRIVATE)
LIMITED, a private company limited
by shares, incorporated and existing

~under the provisions of the
Companies Act, 2017, having its
Registered Office at 312, Cotton
Exchange Building, I. I. Chundrigar
Road, Karachi.

\ sl
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5..  SYNERGY HOLDINGS (PRIVATE) o

' LIMITED, a private company limited e
-~ by shares, incorporated and existing
under the provisions of the
Companies Act, 2017, having its
Registered Office at 312, Cotton
Exchange Building, . I. Chundrigar

Road, Karachi. o

-

6. . GLORY (PRIVATE) _LIMITED, a
- private company limited by shares,
incorporated and existing under the
. provisions of the -Companies Act,
2017, having its Registered Office at
312, Cotton Exchange Building, 1. I.

~ Chundrigar Road, Karachi.

7. GLITTER (PRIVATE) LIMITED, a

~ private company limited by shares,

incorporated and existing under the

provisions of the Companies Act,

2017, having its Registered Office at

312, Coiton Exchange Building, I. I.
Chuncdrigar Road, Karachi.

8. LAVENDER (PRIVATE) LIMITED, a

~ private company limited by shares,

incorporated and existing under the

.- provisions of the Companies Act

2017, having its Registered Office at

. 312, Cotton Exchange Building, I. I.
Chundrigar Road, Karachi.

ACRYLIC (PRIVATE) LIMITED, a
private company limited by.shares,
incorporated and existing under the
provisions of the Companies Act,
2017, having its Registered Office at
312, Cotton Exchange Building, I. I.
Chundrigar Road, Karachi.

.......................... =, PETITIONERS

| PETITION UNDER SECTION 279 READ WITH.
SECTIONS 280 TO 233 AND 285(8) OF THE COMPANIES ACT, 2017
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THE HIGH COURT OF SINDH, KARACHI
[COMPANY BENCH]

“f : J.C.M. No.450£2022 '\
A% _ In the matter of the Companies Act, 2017
g ' And : AR 'y
of (a) Reliance Cotton Spinning Mills Ltd. =~ — :
(b) Channel Holdings (Pvt.) Ltd.' ' .
(9) Resource Corporation (Pvt.) Ltd.
AR : (d) AT™MZ Company (Pvt.) Ltd.
R » ' (e) Synergy Holdings (Pvt.) Ltd.
A il (f) Glory (Pvt,) Ltd, :
ARt ; (8) Glitter (Pvt.) Ltd.
R, ST ; (h) Lavender (Pvt.) Ltd.-
s B : (i) Acrylic (Pvt) Ltd. i
Petitioners - ‘(a)  Reliance Cotton Spinning Mills Ltd.
<7 (b)  Channel Holdings (Pvt.) Ltd. . y
(©  Resource Corporation (Pvt.) Ltd. -
& (d) ATMZ Company (Pvt.) Ltd.
\ (e) Synergy Holdings (Pvt.) Ltd.
() Glory (Pvt,) Litd. -
(8)  Glitter (Pyt.) Ltd.
(h) Lavender (Pvt.) Ltd. T
@ Acrylic (Pvt.) Ltd. =

NS

Through Mr. Mikael Azmat Rahim'.
Advocate.

On Court notice b Securities and Exchange Commission

of Pakistan through Syed Ebad-ur-
Rehman, Advocate. .

Dateof hearing  + :  10.03.2005

Date of order , 10-03-2025

ORDER OF SANCTION OF SCHEME

Adnan Igbal Chaudhry J. - The Petitioners are companies limited by

shares incorporated in Pakistan with registered offices at Karachi.r
Petitioner No.1 is a'j:‘)ublic listed company. Petitioners 2 to 9 are
private companies. Petitioners 2 to 5 are also shareholders of the
Petitioner No.1. Undelr section 279 of the Companies Act, 2017
[the Act], the Petitioners seek sanction of a Scheme of Arrangement

=L with a class of their respective members who are individuals

TR pelonging to & family [the family. As 2 listed O the

i Page 1
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[J.C. Misc. No. 45 of 2022]

Pet1t10ner No.1is c1a551f1ed as a Public Interest Company in the Third
Schedule to the Act. Therefore, vide SRO 840(I)/2017 dated 17.08.2017
issued under section 285(8) of the Act, a petition under section 279 of

the Act lies before the Company Bench of the High Court.

2. The principal line of business of the Petitioner No.1 is the
| manufacture and sale of yarn. The principal line of business of the
Petitioners 2 to 5 is to act as holding companies. Petitioners 6 to 9
have been incorporated to give effect to the Scheme of Arrangement °

and the principal line of business of these companies is investment in’

securities.

3. The Scheme of Arrangement proposes to reorganize a portion-’

of the paid-up share-capital of the Petitioner No.1 such that:

(a) 3,202,873 shares of‘ the Petitioner No.1 held by the Petitioners 2.

to 5 and individual sponsors of the family shall be cancelled,

and in lieu thereof the Petitioner No.1 shall allot corresponding -

number of shares to the Petitioners 6 to 9 (as per Annexure ‘A’
and ‘B’ of the Scheme), thus without any reduction in the

paid-up share capital of the Petitioner No.1;

(b) - on receiving shares of the Petitioner No.1 as aforesaid, each
the Petitioners 6 to 9 shall allot 100,000 of its shares to one-
of four groups of the individual sponsors of the family (as p

* Annexure ‘C’ to ‘F’ of the Scheme);

(c) as a result of cancellation of shares of the Petitioner No.1 held
by the Petitioners 2 to 5, the latter’s assets/investments shall

stand reduced accordingly.

4. By order dated 01.12.2022 passed under section 279(1) of the

.Act, the Court ordered separate meetings of members of the -

Petitioners and a meeting of secured creditors of the Petitioner No.1

to vote on the Scheme of Arrangement. The Chairman appointed for
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[J.C. Misc. No. 45 of 2022) .

each mee‘fmg has filed report under Rule 57 of the Compames (Court)

Rules, 1997.

5..." Heard learned counsel and perused the recora.

6. Reports of the Chairmen of tha respective meetings, submitted
‘under Rule 57 of the Companies (Court) Rules, 1997, are to the

. following effect:

(i)  Meeting of shareholders of Petitioner No.1,. held on
2712 2022, was attended by shareholders 1epresentmg
9,073,712/ - shares (88. 162%) out of 10,292,000/- all of
whom approved the Scheme of Arrangement Thus, the

of the value of

Scheme was approved Dby 100%

shareholders present and voting at the meeting. A special

resolution was passed accordingly.

(i) Separate meetings of shareholders of the Petitio

9 were also held on 27.12. 2022 which were attended by

100% of theu' shareholders, all of whom voted in favor of o

the Scheme and passed special 1esolut10ns accordmgly

(iif) Meehng of secured creditors of the Petitioner No.l was

held on 15 03.2023 where 100% of the creditors who

attended the meeting gave conse_nt to the Scheme. NoCs

of the secured creditors are on the record.

7.  Apparently, thé Scheme of Arrangement was approved by

more than the reqﬁi_site majority of three-fourths of the value of ~

shareholders of each Petitioner present and voting at the meeting, s
- also by the requisite .majority of secured creditors of Petitioner No.1.
Therefore, the requnement of section 279(2) of the Act is fulfilled. The
notices calling the respectlve meetings -had also fulfilled the

- requirements of section 281(1) of the Act.

Page 3
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‘8. - - As per the audrtor’s report on the fmancral st atements of the -

; _Pehboners for-the penod ended 30-06-2022, the books of accounts of

- the Petrtroners are: properly mamtalned and the fmancral statements

.are 1n accord w1th the books of accounts. There does not appear to be

cap—— =

R e "j..'[J-.C.Misc.No.ttSb'f.vzoﬁ]'-;' i

fimvestrgatlon proceedmgs pending against: the Petitioners. under _

- sectrons 256 to 258, of the ‘Act. The petition was’ adverhsed pursuant to

: Rule 19 of the Compames Court Rules, 1997 “However no one has

*"_come forth to oppose- the petition. Comrnents of the Securltres &

‘ Exchange Corrurussmn of Pakistan [SECP] are on the record, however

: those do not bring" forth any reason to wrthhold sanctron to the Rede

‘ Scheme of Arrangement

9. The Scherne is 4 reor ganization of shares held in the Petmoner

NO 1 by group. compames and family members _The shares thatare

: proposed to be cancelled in the process" are -those held by the

2 Petrtronels 2 6.6 and mdrv1dua1 Sponsors of the “family, all of whom e

have voted in favor of the Scheme. Said shares do not appear to be.

i unde1 any charge or. pledge. Of the benefits mentroned in the Scheme

- itis stated: - Joe : i ST

* “Better Management of Shareholdmg of Reliance by y the S ponsors
The Armngement will ennble the individuals comprising the Sponsors-.to_

W-l.i exercise better: management of the sharelolding of Reliance “Hirougl “the -

Group Compmues, which il reduce the likelihood of disputes belweer &

/o e
stich members. and: their successors that* could' otherwise adversely and

detrimentally impact Reliance. Globally, iolding companies are ofterset uip -
to facilitate and cnable a more sh'umm,d managenent 3| [ shareholding .
positions, which will be possible as a consequence of te Arrangement.
Furthermore, the individuals comprising the Sponsors will no’longer e\
required to mnnnge n significant portion’ of the Reliance Slrnres held tn/ \
thent,

Business Contmulty and Longevity, = . iy
Decision making by the individuals compnsmg Hhe Sponsors through the
Group Companies is expected to support business growth and long terni -

business conﬁnuntton of Reliance, which: shnll beneﬁt all its slmreholders. 2

.o-_.

'Iherefoxe, the Scheme is for viable 1easons It is settled 1aw that

‘where a Scheme: of Ar rangement apploved by the requisite maJorlty

_.'.1__‘appears to be fair, just, reasonable and: pnma"fncze fultl'ls‘.statutory' Sl

-
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. [].C.Misc. Nd..4$"of2022]
requuements, then the Court does not- snt in appeal over theiz :
g commermal wisdom of the Scheme1

g 10' I“ view °£ the fOregomg, the pehhon is. allowed Under sechon

'-‘:."279(2) of the Compames Act, 2017 this Court: doth hereby sancnon ; 3%

- without modlflca‘aon the Scheme of Arrangement mvolvmo the %
.Pehhoners and -their members as set-out in- Annexure J to the -
'pehhon (to be appended hereto), and doth hereby declare the same to e
be bmdmg on all shareholders of each Petitioner, the creditors of the

..Pehhoner No.1 and on each Petmoner with effect from the date S
: .heleof ' ;

‘The pames to the Scheme or any other person affected thereby )
shall be at liberty to apply to this Court for any ‘direction that: may be ‘~ X
necessaly regarding the working of the Scheme . ‘

- To comply with' sectlon 279(3) of the Act the Deputy Reglstrar

(Q.S.) shall forward a certified copy of this-order to the Registrar of
- Companies. o R

- Fdeom T Fandhnl
e ="
Karachi: ! i AN

_"Dated: 10-03-2025

¥

; o Paramount Spmnmg M,115<(2020 CLD 1443); IGI Insumnce Ltd (20}8-.CLD 572)i-
- vGadoon Textile Mills Ltd, (2015 CLD 2010). ! :
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