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J5 Investments Limited
Ref: AMC/FIN/2019/1185 The Carlbe. 19t Floe
December 13, 2019 Plot No. 28 SB-5,
Abdullah Haroon Road,
Saddar Karachi-74400,

The General Manager, Pakistan.

Pakistan Stock Exchange Limited, www jsil.com
Stock Exchange Building, UAN: (+92 21) 111-222-626
Stock Exchange Road, Fax: (+92 21) 3516 5540
Karachi.

Subject: Disclosure of Material / Price Sensitive Information
Dear Sir,

In continuation of our earlier notification No. AMC/FIN/2019/1108 dated August 5, 2019 regarding
cited subject, we are pleased to convey the following information in accordance with the applicable
provisions of the Securities Act, 2015 and the Rule Book of Pakistan Stock Exchange Limited:

“The honorable Sindh High Court at Karachi has dismissed the petition No. CPD 5016 of 2019 filed
by

AKD Investment Management Limited, AKD Opportunity Fund & Golden Arrow Selected Stock
Fund Limited [Petitioners] against

JS Investments Limited, Securities and Exchange Commission of Pakistan & Pakistan Stock
Exchange Limited [Respondents].

The operating paragraph of the Judgment is reproduced below:
In view of the reasoning and rationale herein contained, we are constrained to observe that

the present petition is _not_maintainable and even otherwise devoid of merit, hence, this
tition, along with pending appli is her: smissed.

A certified copy of the judgment is attached herewith.”
The disclosure form is also attached herewith.

You may please inform the TRE €ertificate Holders of the Exchange, accordingly

Yours faithfully /

Muhammad Khawar Igbal
Director Finance & Company Secretary

cC:
1. Director/HOD, Surveillance, Supervision and Enforcement, SMD, SECP, Islamabad;
2. Executive Director, Specialized Companies Division, SECP, Islamabad.
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December 13, 2019

JS INVESTMENTS LIMITED
DISCLOSURE FORM
(SECURITIES ACT, 2015)

i Name of the Company
.

JS Investments Limited

EDate of Report (Date of
- earliest event reported if
! applicable)

August 5, 2019

IE Exact Name of the
| Company as specified in ifs

Memorandum

JS Investments Limited

|Registered address of the
{ Company

The Centre, 19th Floor, Plot No. 28, SB-5. Abdullah Haroon
Road, Saddar, Karachi.

| Contact Information
!

Mr, Muhammad Khawar Igbal

Director Finance & Company Secretary
Tel: 021-111222626

Fax: 021-35165540

l Disclosure of Inside

| Information in terms of the

| Securities Act 2015 Rule
 Book of Pakistan Stock

i Exchange Limited

I
i

“The honorable Sindh High Court at Karachi has dismissed the
petition No. CPD 5016 of 2019 filed by

AKD Investment Management Limited, AKD Opportunity Fund
& Golden Arrow Selected Stock Fund Limnited [Petitioners]
against

JS Investments Limited, Securities and Exchange Commission of
Pakistan & Pakistan Stock Exchange Limited [Respondents].

The operating paragraph of the Judgment is reproduced below:

In view of the reasoning and rationale herein contained,
we_are constrained to observe that the present petition is
not_maintainable and even otherwise devoid of merit,
aence, this petition. along with pending application/s, is
hereby dismissed.

A certified copy of the judgment is attached herewith.”

\R\OX v

- Muhammad Khawar Igbal

* Director Finance & Company Secretary
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IN THE HIGH cq’URT OF SINDH AT KARACHI '

Present: Muhamri\ad Ali Mazhar and Agha Faisal, JJ.

CP D 5016 of 2019 :| AKD Investment Management
| Limited & Others vs.
| JS Investments Limited & Others

For the Petitioners :| Mr. Altamash Arab, Advocate

J For the :| Mr. Khalid Jawed Khan, Advocate
Respondents (Respondent no.1/ JSIL)

Mr. Tarig Qureshi, Advocate
(Respondent no.3 / PSX)

Mr. Syed Hafiz Abad
| Law Officer
(Respondent no.2 / SECP)

‘ Dates of Hearings  : | 27.08.2019, 03.09.2019,
17.09.2019. 03.10.2019

| | &15.10.2019.
' Date of | 05.12.2019
Announcement
JUDGMENT

JJAgha Faisal, J: The petitioners, representing themselves to be
y minority shareholders of the respondent no.1, being a public listed
company, have filed this Constitutional petition seeking to restrain the

said private respondent from carrying out the purchase / buyback of
its own shares for cancellation. To illustrate the claim before us it is

consider prudent to reproduce the prayer clause herein below:

“i. Permanently|and during pendency of the instant
petition restrain the respondents from carrying out the
Impugned Buybacki of the respondent no.1's shares.

ji.  Direct the re$pondents no.2 and 3 to ensure they
ity fulfill the legal duty to protect the interest of minority
“ shareholders of the|respondent no.1....”"

|
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2. Briefly stated, the respondent noi1, being a public listed
company, had resolved, LI;.Ie Extraordinary General Meeting dated

24" July, 2018 to purchase / buyback a specified quantum of its own

. shares for cancellation. Thereafter, the respondent ne.1 had filed a

. statement of material fac;tT disclosing the relevant resolution and also

the pertinent particulars;clf the fransaction sought to be undertaken.

.

The Pakistan Stock Exchange Limited, being the respondent no.3,
was duly notified of the foregoing vide the respondent no.1's lefters
' dated 24" 25" and 26“?| uly, 2019. A puiﬂic announcement for the
buyback of the shares »yTrs:aIso advertised in the daily newspapers

BT

on 25" July, 2019 and the relevant information was also placed before
Security Exchange Cn':rnmlssion of Pakistan (“SECP"), being
respondent no.2 herein.i The petitioner no.1 had sent a letter to the
SECP, dated 17.07.2019 wherein it had objected to the purchase
price of the shares, to bepurchased by the !'espondent no.1, however,
on account of the SECP |not having responded in accordance with
expectations of the petitioner the present petition was preferred.

3, Mr. Altamash Arab,| Advocate represented the petitioners and
submitted that the purchgse / buyback of 'shares was being carried
out in violation of the relevant provisions of the law as a company was
% Hl only pennittiad fo 'purchal its own shares as treasury stock and not
J otherwise for the purpose oq cancellation. 'lfhe crux of the arguments
of the learned counsel w s that the respondent no.1 ought to have
gone for a reduction of hgllre capital, as opposed to the buyback
transaction ;:)Iaced before us, as the preferred exercise could translate
into a better|price at which the shares were to be acquired. Learned
counsel candidly ackno qgad that the fentire motivation for the
present petit!on was obtaj inrg the maximum price per share and that
the.petitioners had every fight to institute and maintain the present
| il{nlze their retmlins.

| proceedings in order to m
; |

4, M KHLlid_Jawaid Han, Advocate represented the respondent
| no.1 and suibmitted at t:h ivery outset t!:1at the petition was r:lot
: _ | maintainable, against a private entity. It was sougﬁht to be
r. =1 demonstrétéi! from the' rjcbrd that the purchase for cancellation

l’ transaction was in conson ince with the Iawf and the samestood duly ‘
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approved by the regulatory authorities. lt was next submitted that
pursuant to the Companlls Acl 2017 (‘Acl'] shares could either be
purchased for cancellation o to be held as treasury shares and tha

the two circumstances were mulually exclusive. Learned counsel
demonstrated from the Listed Companies (Buyback of Shares)
Regulations 2019 ('Rengations') that the action taken by the
respondent no.1 was in conformity therewith and that proposition

advanced by the learned counsel for the petitioner, denying the

mutually exclusive nature of shares purchased for cancellation or to

be held as treasury shares, was prima facie unsustainable in view of ,'
the Act and the Regulations.

Learned counsel highlighted the fact that during the pendency
1 hereof the petitioners ths selves had sought to participate in the
buyback of shares o red vide their communication dated
30.08.2018, however, the respondent no.1 was unable to accede to
the said request in mrita\.\l'I :f!the ad-interim orders obtained by the
petitioners in this very patliiion. It was thus demonstrated that despite {
having filed this petition the|petitioners had themselves sought to avail

said offer, at the denoted P ur;:hase price, during pendency hereof.

5. Comments were filed on behalf of SECP, respondent no.2
herein, and it was speciﬁ; lly prayed therein that this Court may be
pleased to dismiss the suBi citpetition. The comments delineated the
relevant constituents of th egulations and negated the grounds
invoked by the petitioner. |I s sought to be demonstrated that the
SECP is conscious of the stalulory requirements for a purchase /
buyback of shares by a company and that no infringement in such
regard has bqen demonstrated lhere-betore in the present facts and
clrcumstanoe_s The re c‘ent no.3, Paklstan Stock Exchanga
Limited, also;;ﬂled commerjts and mirrored[ the constituents of the
Regulations already cited by the respondent no.2. The said comments
also did not merit the case of the petitioners, '

"l 6. We ha\le heard the egpedive legal {icnunsal and La\fe also
i considered th law, regu;altpns and record to which our sqrvemanoe
). \'. was so]icitad e prlmary ,qlJeSﬂOl'l that reqﬁlres to be addr‘“ed hy j

e | % ——
It 0

! 1 '|
i i b scdma o 7e 1
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by the prayer clause therein

- |
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|

were justified in invoking the writ
in order to maximize their return from
acompany,

j |
|
Temnrandum %f petition, and exemplified

| that the primary relief is sought against

rarile Court has rlfcenlly maintained, in the

case of Pakistan Olympjo lsoc:atfon & Others vs. Nadeem Aftab

performing | ublic fu |
Federation, Tor a Province

2019 SCM)? 221, that invocation of
n was rnerllecﬁ with respect to a person
in connection with the affairs of the
a local authority as the case may be.

1 |
Under no circumstances can the respondent no. 1 be considered as

a person performing pubﬁlc fqnctlons in oonnectlon with the affairs of
the Federation, or a Prowlnca or a local authomy

l
The petilionera haVﬂImpleaded the relspondenl nos. 2 and 3 in

an apparent effort to ju

fy the invocation of the writ jurisdiction,

however, their inclusion ls lltusc;r)ar as the rellef sought Is prima fac.‘fe
against a pr]vate respond nﬁ A Division Bﬁnch of this High Court, in

Muhammad, Saddiq &

reported as r’LD 2001 K
the writ jurisdiction in pri
of official raf

pondents mere

other vs. Rugaya Khanum & Others
i 60, had deprecated the invocation of

lBLdisputes and had held that impleading
|

to overcome! objections of the branch

with respect to maintaina rty cannot but bT disapproved.

8. The eﬁ‘orts of the

tion of the1

1

' joners seeking to benefit from the

purchase / buy back offer made by the respondent no. 1, dasp:te
having filed the present pe tion assailing the same offer, is apparent
from the recd . This aoqul;s

petitioner, wh chin any ev[e t
profit maxim detion Learne

that the!in
justrﬁable {ln |an admittlad aﬂempt by prfvate parties

|
preferential ratums from an tr]er private pa¢ |

in itself ampiiﬁes the intention of the
s been candldly acknowledged to be

cT)unsei has begn unable to convince us

onstitutional jurisdlctlon of this Court Is
|to obtain

| ot e
¢ = JE—————
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9. The spearhead of the arguments advanced on behalf of the
pelitioners was that a company had to acquire its own shares as
treasury stock and therea'fier undertake an independent exercise for
the reduction of capital, It Was the case of the petitioners that the Act
and / or the Regulations did not permit of acquisition of shares by a
company merely for cancellation. It argued that a complaint, in such
regard, was filed before the SECP and that the same had not borne
the desired result, hence, | is petition.

| Learned counsel fo j the respondent no. 1 had pointed to the
constituents of the memorapdum of petition in an effort to demonstrate
| that the aforesaid argumen was alien to the pleadings. The complaint
. to the SECP was also read before us to show that the same merely
called upon tl_ie regulatory body to intervene in order to maximize the :

purchase price of the sharep.-

e petitioners made no effort to controvert
on that the pleadings, and the complaint
t incongruent with the argument pressed

Learned counsel for;t
the demonstrated submissi
under reference, were in fac
. before us on behalf of the petitioners.

We are respectfully urjable to sustain the argument that the law

|
a. Section 88 of the JIR t Ihﬁpulates as follows:

88, thver of a com

|
to purchase its own shares. (1) Notwihstanding
anything contained in this At or any other law, for the time being in force, or

f um and aftitles, a listed company may, subject to the provisions
ér}’m"f':m: and the uTﬂnm specified |n|mis behalf, purchase ils own .

shares]]

- : I , shares shall, as long as they|

L 3 The sharés held by the, company as treasury ] r

! Lri S0 r:bld‘ in addition to dny other conditions ag may be :fpeclﬂad; “wﬁ

- to the following conditions nﬁnﬁ iy- (a) the vo rlgjht:e mid mdmm ol

il | == remain' suspended; and (b) o cash dividendishail be paid &% 19 L]
¥ ¥ drstﬁbuﬁ'pn. whether in cagh or ctherwise of Iheloompany‘s | Indud‘ ‘

. : “-__.__"-__'_"H-r_ T‘-'F__r. s

Irl. ,! ll ' : i - ==

i 3 S s R
ST e HES Xy
5 b il B e
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CP D 5016 of 2019
i | Page 6 of 9
any distribution f ssets to members o a winding up shall be made to the
company in respe t of these shares: Provided that nothing in this sub-section
shall prevent- (a)kh allotment of shares as fully paid bonus shares in respect

of the reasury § eF and (b) the payment of an
5 y amount payable on the
redemption of the earsury shares, if they are redeemable.

(4} The board shlal nT:ommend to Ihe me bers purchase of the shares The
de shall clearly sp the 4

treau hares| Lhe purchese per:od within which the
purchase sha.'l
be made, source pf funds jusufpstion for the purchase and effect on the
ﬁnancial position/o Lheoompeny

i (Underline added for emphasis.)
|

5) The purchase of sharas shall be made onl i i
melum" | 1d only under authority of a epectal
| H
6) The purchase of shares shall be made within a peri ified i
%eg bt 1 r a period as specified in the
(7) Thle propesallo the board to purchaee shares shall, on conclusion of the
board's meeting,| be oummunrcated to the Commission and to the securities

exchange on wh

(8) The purch. of shares shall always be made in cash and shall be put of
tlhe distributable prpfits or reserves speclhual[v maintained for the pu

srparee of the company are listed.

—F—

9) The purchase of shares shall be made either through a tender pffer or
rough the secup g ;exchange as may be specified.

(10) The company ay dispose of the tre|ssury shares in a manner as mey be
specnf’ ed. |

{11 ) Where a pu a’ee of shares has ‘neen made under this section, the
company shall maintain a register of shares so purchased and enter therein
the following lars, namely- (a) number of shares purchased (b)
consideration paid for the shares purchased; (c) mode of the purchase: (d) the
date of cancellation] or re-issuance of such shares; (e) number of bonus ‘shares
issued in respect gf treasury shares; end () number and amount of treasury
ehares redeemed f redeemable.

(12) Any vinlatfoq fthls section shall beLn offence liable to a penalty of level
3 on the standard scale and shall also be Individually and severa!ly liable for

any or all losses ‘a da{magu arising out P' such contravention.”

A bare perus%d oq the statulory'p'(ovision supra demonsi:retes
that[ the Act specifically recognizes the acquisition of its own
shares by a company for cancellation or holding as treasury
shanes There re two situations contemplated and the
con‘nectlon betvy en the two is !dentlf ed by the word “or”,
sngn{lfylng that the|two situations ar|e disjunctive. 1_

; l
b. I"l In addition 1l'|ereto Regulatlon 2(k) of the Regulatlons
corr,gprehen_sivehi.r deﬂnes ‘treasuryshares as follows: |

I ‘ [

I sing
dreasury shares means the shares purchased and held by the purcha
tgmpagf inits o\\rrt nTme_ in accordance; with section 88 of Ihe Act end these
@( G nani i (Underline edded for un;pm} ;
; i it . |

Scanned by CamScanner



CP D 5016 of 2019

. 't‘qﬂ‘”_" &

éf‘\ %
Itis prima facie apparent that the prescribed definition refers
to shares purchas

and" held by the purchasing company

This appears to be at distinct from_ shares purchased by a
company for cancellation.

c.

Learned cou sel had vehemently argued that the word
or in Section 88 of the Act may be read as “and”, hence

conjunctively rather than disjunctively. It had been further
contended that the word “and” in Regulation 2(k) of the
Regulations may be read as “o”, hence, disjunctively rather
than conjunctively. The leamed counsel, however, was unable
to articulate any cogent basis for this argument

Itis well settled law that where a statute has provided for
a particular thing to

done in a specific manner then it is to be
done in that manner|and that the role of courts is not designed

to legislate but interpret statutes acco'rding to their ordinary and

\ plain meaning and notimport and or. supply words or provisions
I\ no matter how lau

le and desirable it may appear to be
(Zahid Igbal vs. Hafiz Muhammad Adnan & Others reported as

2016 SCMR 430). A gourt of law is not ordinarily entitled to read

words into an act of arliament (Nadeem Ahmed Advocale vs.

Federation of Pakistan 1re;:.mtad as 20||1 3 SCMR 1062). ltis also
| \

appreciated that a court cannot put into an Act words which are
not exﬁressed and

Icl:h cannot be r?asonabty implied on any
recogﬁllzed principle

construction (Amanullah Khan vs. Chief
Secretary NWFP &Qthers reported as 1995 SCMR 1856).

The Act, I:'.1 eted by the Regulations, appears to

recc:gnlze the purchase of its own shares by a company eﬂ.her

for cancellation or to held as treasu.lry stock and no case has

1113 to read the Reiwant provisions of the
r ascribe any import thereto but the plain

it |

been n{ada out befg
law ot'h?riuise' and /
rneanin"g thereof. |
\ ! 1
=, % C.?ur scrutiny w s also solicited to the distinctive nature of
! shares ipurchased far L::aﬂnc-.eﬂlatu:.ns as opposed tc‘: traasuw

1
. \
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|

|

i !
g!to Raguiauon'P 10(d), 11 and 13 of the
| Inter alia that shares purchased by a
liation have to bé cancelled within ten days
of ciosing of purcﬁ se period, whereas. treasury stock may not
be sold transferred |or otherwise allenated by a purchasing

i company within s]x months from lhe closure of the purchase
period. '

| shares by adve
Regti:latlona to 'T-;
company for can

11.  Learned counsel fof the respondants has placed before us the
entire relevant record, pe tainlng to the tranaaclion under scrutiny, in
order to show that the| ansaction has been duly concluded, i.e.
shares have been purc ased in consonance with the offer and
subsequenll_y cancelled within the prescribed time, and that all the
requisite filings have beq rqade before thcla regulatory authorities.

The SECP has filed a detailed response before us and has
ard to a purchase / buy back transactfon.
ECP supports the arguments of the
d?ltlon thereto q'eeks the dismissal of the

dilated upcnl/the law withlr
The stand 'taken by th
respondent no. 1 and in,
petition,

e |

and the lear_q!ed counsel } the petitioners has not made any effort to
counter or djny any oonslt ent of the comments referred to supra. It
is thus app Irent that no case for regulatory omission is made out
before us as the relevant uthority has demonstrably taken positive
i action and approved of the transaction concluded by the respondgnl
no. 1. .i! ; | | | :
b ". l ll | E
12. Notwi Istzmc!ing the lewssion delineated supra it is pertinént
to record lharthe learned ‘counse! for the petitioners has not adverted
| to any fundTmenlaI rightl that may have been infringed by aEy
' respondent bpfore us. Whil we have no cavll to any person expecting
to maximize | ‘hetr return o idveslment under no circumstances can |

such an erEctatlon me actionable rnder the Constutuno al

Bl | jurisdiction of this Court. |
| .

:
?
|

|

l ]
| e ! |
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13, Inview of the reasaning and ratlonale herein contained, we are

constrained lo observe lhal the present petition is not maintainable
and even otherwise devqld of merit, hence, this petition, along\wuh
pending applications/s, Is1 hereby dismissed.

: L —5 -
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