AISHA STEEL MILLS LIMITED

' SHAPING THE ECONOMY

2" July 2018

The General Manager
Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Dear Sir

Subject : Material Information — Reduction of capital

In accordance with the applicable provisions of the Securities Act, 2015 and the Rule Book of the
Pakistan Stock Exchange, we hereby convey the material information in connection with our
carlier announcement dated 1% April 2016 and special resolution passed by shareholders on 270
October 2016 for reduction of capital of the Company by cancellation of 66,768,583 ordinary
shares of the Company. Progress on the matter is disclosed below :

1- Pursuant to a Share Purchase Agreement executed on 31 March 2016 between Arif Habib
Group and Metal One Corporation — Japan (MOC), the parties agreed that Mr. Mohammad
Arif Habib individually to acquire all the ordinary shares of MOC in Aisha Steel Mills (ASML)
at a price of Rs.0.50 per share with the intention of writing off and surrendering all the acquired
shares, at no cost to the Company and in accordance with law, in order to enhance shareholder
value for the remaining shareholders. Announcement in this regard was made to Pakistan Stock
Exchange on 1% April 2016, and shares were subsequently surrendered by MOC in favour of
Mr. Arif Habib through an irrevocable Power of Attorney.

2- In order to give effect to above, Sharcholders of Aisha Steel Mills Limited have passed a
special resolution in their general meeting held on 27" October 2016 for reduction of share
capital by cancellation of 66,768,583 ordinary shares registered in the name of MOC (sold to
Mr. Arif Habib pursuant to an irrevocable power of attorney issued to him by MOC) subject
to compliance with all statutory and other formalities under applicable law. Consequently, a
petition bearing J.C.M. No. 47 of 2016 was instituted before High Court of Sindh on 30"
December 2016 for Confirmation of the Court with regard to reduction of capital.

3- This is to inform that the honorable High Court of Sindh in its Order dated 25" June 2018 has
allowed the petition and minutes passed in Annual General Meeting of Aisha Steel Mills
Limited held on 27" October 2016 for reduction of paid-up capital. Copy of the Order of the
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AISHA STEEL MILLS LIMITED

' SHAPING THE ECONOMY

Court is attached herewith which has also been sent to SECP on 29" June 2018 for completion
of formalities under Section 102 of the Companies Ordinance, 1984.

4- Effect of reduction of capital on paid-up capital of Company after registration of Court Order

by SECP CRO Office shall be as follows :

Number of Shares PKR
[Ordinary] | [Preference] | [Preference] (rg)tt;)l A;‘:)t;‘:l ¢
(Qty) (Qty) (Qty)

Paid-up Capital of
Company before
effect of reduction of
capital

832,297,886 | 44,357,057 2,870,083 879,525,026 | 8,795,250,260

Cancellation of
Metal One (66,768,583) -
Corporation Shares

(66,768,583) | (667,685,830)

Paid-up Capital of

Compar.ly aftel“ 765,529,303 | 44,357,057 2,870,083 812,756,443 | 8,127,564,430
effect of reduction
of capital
Thanking you,
Yours faithfully, ==
hy &t A
» A%@em)g}!
A /7
\ \*‘. AKX
Manzoor'Raza SURACE
Company Secretary
ee |
Director / Head of Department The Director (MSW/BO),
Surveillance, Supervision and Enforcement Securities Market Division
Department Securities and Exchange Commission of Pakistan
Securities and Exchange Commission of Pakistan (SECP)
(SECP) NIC Building, 63 Jinnah Avenue, Blue Area
NIC Building, 63 Jinnah Avenue, Blue Area Islamabad
Islamabad
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DISCLOSURE FORM
IN TERMS OF THE SECURITIES ACT 2015

Name of Company : AISHA STEEL MILLS LIMITED

Date of Report : 2nd Jyuly 2018

Name of Company as specified in the Memorandum : AISHA STEEL MILLS LIMITED

Company’s Registered Office : Arif Habib Center, 23, M.T. Khan Road,

Karachi-74000, Sindh

Contact Information : Tel: (021) 32468317-19-22

Fax: (021) 32468316

Disclosure of Inside Information by Listed Company

We hereby convey the material information in connection with our earlier announcement to Pakistan
Stock Exchange dated 1st April 2016 and special resolution passed by shareholders of Aisha Steel Mills
Limited on 27t October 2016 for reduction of capital of the Company by cancellation of 66,768,583
ordinary shares of the Company. Progress on the matter is disclosed below :

i

Pursuant to a Share Purchase Agreement executed on 31st March 2016 between Arif Habib Group
and Metal One Corporation - Japan (MOC), the parties agreed that Mr. Mohammad Arif Habib
individually to acquire all the ordinary shares of MOC in Aisha Steel Mills (ASML) at a price of
Rs.0.50 per share with the intention of writing off and surrendering all the acquired shares, at no
cost to the Company and in accordance with law, in order to enhance shareholder value for the
remaining shareholders. Announcement in this regard was made to Pakistan Stock Exchange on
1st April 2016, and shares were subsequently surrendered by MOC in favour of Mr. Arif Habib
through an irrevocable Power of Attorney.

In order to give effect to above, Shareholders of Aisha Steel Mills Limited have passed a special
resolution in their general meeting held on 27t October 2016 for reduction of share capital by
cancellation of 66,768,583 ordinary shares registered in the name of MOC (sold to Mr. Arif Habib
pursuant to an irrevocable power of attorney issued to him by MOC) subject to compliance with
all statutory and other formalities under applicable law. Consequently, a petition bearing J].C.M.
No. 47 of 2016 was instituted before High Court of Sindh on 30t December 2016 for Confirmation
of the Court with regard to reduction of capital.

This is to inform that the honorable High Court of Sindh in its Order dated 25" June 2018 has
allowed the petition and minutes passed in Annual General Meeting of Aisha Steel Mills Limited
held on 27t October 2016 for reduction of paid-up capital. Copy of the Order of the Court is
attached herewith which has also been sent to SECP on 29% June 2018 for completion of
formalities under Section 102 of the Companies Ordinance, 1984.




4- Effect of reduction of capital on paid-up capital of Company after registration of Court Order by
SECP CRO Office shall be as follows :

Number of Shares PKR
[Ordinary] [Preference] | [Preference] (Qty) Amount
(Qty) (Qty) (Qty)
Paid-up Capital of
R e 832,297,886 | 44,357,057 2,870,083 879,525,026 | 8,795,250,260
effect of reduction of
capital
Cancellation of Metal
One Corporation (66,768,583) - - (66,768,583) (667,685,830)
Shares
Paid-up Capital of
Company after effect | .0 org 303 | 44.357,057 2,870,083 812,756,443 | 8,127,564,430
of reduction of
capital
SIGNATURE

The Company has duly caused this form /statement to be signed on its behalf by the undersigned

hereunto duly authorized.

For and on behalf of

Aisha Steel Mills Limited

Gp |

Manzoor Raza

Company Secretary
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.y IN_THE HIGH COURT OF SINDH AT KARACHI
A , S (Company Jurisdiction)
J.C.Misc. No. 47 of 2016

© Aisha Steel Mills & OTRET S oicesisecsseeees s sesascnescsseeesassnnsans Petitioners

R . The Securities & Exchange Commission of Paklslan (SECP)
Through its Companies Registration Office,

State Life Building-2, 4™ Floor, Wallace Road,

Karachi

SUBJECT: COPY OF ORDER DATED: 25-06-2018

i

! I am directed to forward herewith a certified copy of order dated
y 25-06-2018 passed by this Honourable Court in above-mentioned case,
. forinformation and Compliance.

by

S0 KARACH ‘,
i DATED 29-06-201§*%
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IN_THE HIGH COURT OF SINDH| AT KARACHI
7 ' (Company Jurisdiction) ‘
iR s Ty J.C.Misc. No. 47 of 2018

Fii |
' | -‘ ’ Alsha Steel Mills S DERETS. i i st oississi isitasssssismmmmg Petitioners
iy A To,
¢, ] he Securities & Exchange Commission of Pakistan (SECP)
cBEe Through its Companies Registration Office,
P ‘State Life Building-2, 4" Floor, Wallace Road,’
Karachi '
RV
B SUBJECT: ~ COPY OF ORDER DATED: 25 -06 -2018
RN b ’
Bl
-‘ | am directed to forward herewith a certified copy of order dated
g '
25-06-2018 passed by this Honourable Court In above-mentioned case,
‘ .
o
i for information and Compliance.
T
i
1:
1%

C et KARACHI u
beloos w0 "DATED 29-06-2018

. 4
N g
: \' 5 ‘.

|
i
‘ s

i

of
i "
i

'




ORDER SHELET
ANTH Iy HIGH COURT OF SINDH, KARACHI

J.C. M. No. 47 of 2016

DATE: L ORDER WITH SIGNATURILS) OF JUDCES).
| !, ' o - i st ) 34 RS ek 5 1 e AR 1831 ES U SIS ein 08 e
| it ) ‘ . Farhenring of nain petitioin.
i ‘ -
: 25.06.2018.
Chegis F W : M Al Almani, Advocale for the Petitioner,
Syed Ebad, Law Officer, SECPE.
This is a petition [or reduction of paid-up capital of Petitioner No. |

/

by an amount of Rs.667,865,830/- (Rupees Six Hundred and Sixty Seven
Miltion Eight Hundred and Sixty Five Thousind and Eight Hundred and

Thitty only) through cancelling 66,786,583 Ovdinary Shaves repistered in

the name of Metal One Corporation (lapan)-the  Petitioner - No.2.

such that Melal One Corporation (Japan) will cease . to be o sharcholder

; S of Petitioner No. 1.
B Mr. Ali Almani, learned counsel for the Petitioners has referred (o
b “various documents 1o show that all requisile statutory complianees
¢ have  been  made, ‘besides no _objection by the  Securities  and
wllirs P # B : ¥
ST 0 Bxehange Commission of Pakistan (“SECP™) as mentioned in thew
B o . ‘
parawisc-comments.
The Petitionur No.2 (Metal One Corporation Clapan) hos noihorized
Mr. Muhammud Arit Habib vide trrevocable Power ol Attorney dited 30"
pe St SPLET May, 2016, inter alia, o take all necessary steps i connection with the
i ' ‘ |
! reduction of share capital ol Petitioner No.l (Aisha Steel Mills Limited):

the frrevoeable Power of Attorney is available al page-137 (original seen
and returned), which has been duly notarized by the Notary Public at Tolkyo

" and 'Director of the Tokyo Legal Affairs Burcau dated 30.05.2016, besides




represents 69% ol the voting rights in Petitioner No.i. In that meetin

o

attested by the Tmbassy ol Pakistin ol Tokyo containing relerence
Na.CS.432/7 duted May 31, 2016. This frrevoenble Power of Attarmey also
discloses that the said Muhammad Arif Hebib s made paymont for the

above puid up ordinary shares (0 Pelitionsr No.2Z, i erms ol nosShare

Purchase Agreement of 31.03.2016.

Learned counsel for the Petitioners has next referred (o the Notice of

12" Annual General Meeting (CAGM) of Petitioner No. |, whicl wus sent

to the General Manager, Pakistan Stock Exchange Limited, for circulation.

as the Petitioner No. 1 is a public listed company. Notice was also published
in daily Busﬁhcss ‘Rc;corder in iz‘x issue of 06.10.2016 and a copy ol the
same is ‘produced in Court (od‘éy along with Balance Sheets (containing
Horizontal and ‘\"C{'Licu‘].-/v\nal;\,fvsi;\' of Finance Stalements), which are laken

on record. Perusal of the Notice of 06.10.2016 1o Pakistan Stock Fxchunpe

o | } Yy K1 L ol ' . .
shows that it was vccompanied by the drult of 12" AGM: mentioning al
serial No.S, the alorementioned subject ol reduction of vedinary shares wnd

the proposed resolution o be passed pursuance thereot, Al page-157 15 the

ttoner No.l and at page-163 is the

Memorandum ol Association ol Peti

Articles of Association and elause-45 whereol hay o provision ol Reduction

of Share Capital by way of special resolution and alter Futfitling other

| ostatutory requirements, which have been-complicd with by the Petitioners’

.'é:idc as’ ulso"conﬂrn{g.c.l by Lh;:' SIS‘CPA Al page-227 is the Minutes of
12" Adb«1, held on 27:>J(‘)'2016 at Beach Luxury Holel, Karachi, in which,
r:ccgrclinglo the Minutes ()I‘-F*/lccting,vS()é sharcholders purticipated, which

; .

- agenda Item No.5.about aforesaid issue was considered and approval wag

accorded unanimously, which means the requirements of seclicn Y6 ol the

Companics Ordinance, 1984, was also complicd with as the approvil was
i

iccorded by o special resolution nnd uranimausly,




|
I
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To a s;pgciiic query ‘about' protecting the interest of creditors of
Petitioner No. I and wmi»ld they be adverscly nffected by such Reduction
Schemu; learned counsel has categcric.nHv stated that neither ey paymen
s, bcmg nmdu by Pe munu No.I as (,()Hl])lll)’ o Petitioner No.2 or any
other shalc,ho!dc for the cancellation of paid up shares nor any diminution
(redu_clion) of liability is taking place, {hcru‘.l‘orvc‘ interest of all the ¢:'c(’f§1<ﬁx‘s
ol Petitioner No.l is (.lui_y secured; thus S;;ction 99 (aboul seitlement of

: creditors’ objection) of the erstwhile Companics Ordinance,. 1984 is not
applicable in the present case. Additionally  and ;u.lmju'c:c!lvy».‘nluxpiu
bublic notice in daily Businéss Recorder as well as o the Pak istan
Stogk Exchﬂn‘ge, ‘no sharcholder and creditor hus come forward 1o
raise any objection, which s fn!éo conlirmed by‘ l‘hc lemed  counse!

for SECP

In view of the above and since no obicction has been raiscd by (he
ol J
‘Repulator-SECP rather they. have supporied the case of Petitioners in their
) . b P
pa rawise comments, therefore, (his Scheme of Reduction s contained in
the present petition is allowed but with o elarification that it does no

adversely alfect the | interest ofany ol the credilors ol Pet mmm Mo, I

For the Torgoing reasons, the minutes passed in the 12" AGM on
27.10.2016 for reduction of.paid-up capital are mez‘cwcd and the petition is
allowed. However, 'lhc C()ﬂdili@ﬂ of the words “nind reduced” as mentioned
in Section 98 of (he Comp'ami_es Ordinance, 1984, required to be ad tod with
and

the:name of company, is dispensed with, keeping in view the luely

c'ichmstn.nccs ol thg case. Let all the tormalltics coneerning, ta the

- registiation of order and minute of reduction be complicd with in g of

%ucmn 102 of the Companies Ordinance, 984,
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Sd/- Mubammad Falsal Kamal Atans,
Judge,




