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IN THE HIGH COURT OF SINDH AT KARACHI

(COMPANIES JURISDICTION)

J. MISC. PETITION NO. O{ OF 2015

In the matter of:

Sections 284 to 288

of the Companies Ordinance, 1984

—
16-3-222.
KARIM COTTON MILLS oo Cammmerm L 1
LIMITED, a public company Preser F&;\i\t
limited by shares, incorporated t(OS:
under provisions of Companies ﬂwm

Ordinance, 1984 and listed on
Stock Exchanges of Karachi
and Lahore. Its Registered
Office situated at 14/E, 2™
Floor, Writers Chambers,
Mumtaz Hasan Road, Karachi

AGRO ALLIANZ (PRIVATE)
LIMITED, a private company
limited by shares, incorporated
under the provisions of
Companies Ordinance, 1984
with its Registered Office
situated at Office # 701-A, 7"
Floor, Saima Trade Tower, L.1.
Chundrigar Road, Karachi.

Petitioners

PETITION UNDER SECTION 284 READ WITH
SECTIONS 285 TO 288 OF THE COMPANIES ORDINANCE, 1984




ORDER SHEET !
v IN THE HIGH COURT OF SINDH AT KARACHI.

J. Misc No.05 of 2015

Date Order with signature of Judge. e S ' ]

1. For hearing of CMA No.49/2015
2. For hearing of Main petition

18.08.2016

Mr. Saleem uz Zaman, Advocate for the Petitioner 3
Mr. Manawwar Awan, Law Officer, SECP
Mr. Tarig Qureshi, Law Officer, Pakistan Stock Exchange (PSX)

-0-0-0-

Mr. Manawwar Awan, Law Officer, SECP states that in pursuance
of order dated 10.05.2016 Pakistan Stock Exchange Ltd (PSX) has
submitted their statement. In so far as point No.2(i)(ii)(iii)&(iv) of the
statement is concerned, Mr. Saleem uz Zaman.fappearing for Petitioner
submits that they would comply each and every reguirement referred

gy~ therepn and in so far as point No.1 to the sl‘alemg_eint of PSX is concerned
they would either pay pehalty or take appropriatéiﬁneasures o overcome
subject objection of the penalty amounting to Rs.4:.{]5 million:

In view of the above compliance SECP offered his no objection to
the merger of the two companies/petitioners in terms of scheme of merger
available. Its amendment in terms of the statement filed on 26.02.2016
available at part-2 is deemed to be lawful in pursﬁance of the assistance
of SECP’s Counsel. Hence, the petition is allawe:d as prayed subject to
compliance of objeclions as referred in the statement of PSX.

Mush
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IN THE HIGH COURT OF SINDH AT KARACHI
Q (COMPANIES JURISDICTION) |

c

|
J. MISC. PETITION NO. D; OF 2015

ey

In the matter of:

Sections 284 to 288 of the Companies Ordinance, 1984 —
¥ 3
it
l. KARIM COT‘TOIN MILLS Ptesﬁﬁiﬁdc'“"“'""'"” \
LIMITED, a public company
limited by shares, incorporated fegs 11059
under provisions of Companies i ooty

Ordinance, 1984 and listed on
Stock Exchanges of Karachi
and Lahore. Its Registered
Office situated at 14/E, 2™
Floor, Writers Chambers,
Mumtaz Hasan Road, Karachi

2. AGRO ALLIANZ (PRIVATE)
LIMITED, a private company
limited by shares, incorporated
under the provisions of
Companies Ordinance, 1984
with its Registered Office
situated at Office # 701-A, 7" !
Floor, Saima Trade Tower, LI :
Chundrigar Road, Karachi.
Petiticners

PETITION UNDER SECTION 284 READ WITH
SECTIONS 285 TO 288 OF THE COMPANIES ORDINANCE, 1984

i
The Petitioners above-named respectfully submit as follows:

“That the object of this Petition is to inter-alia obtain sanction of this Hon’ble Court to the
Scheme of Arrangement for Amalgamation/merger of Petitioner No. 2 into Petitioner No. 1,
whereby the entire undertaking and business inclusive of all' assets, properties, rights,
liabilities and dues of Petitioner No. 2 as more particularly deseribed in the Scheme of
Arrangement (Annexure H-1), will be transferred to and assumed by Petitioner No. 1. Tle
Petitioner No. 1 will continue as a going concern under a new name of “Agro Allianz
Limited” and Petitioner No. 2 will dissolve without winding up upon the sanction of

amalgamation/merger.

BACKGROUND OF PETITIONER NO.1

1. That the Petitioner No. | was incorporated under the Companies Act, 1913 on 28-03-
1968. The authorized share capital of Petitionel No. 1 is R5. 50,000,000/~ divided into
5,000,000 ordinary shares of Rs. 10 each whereas the issued, subscribed and paid np
share capital of Petitioner No. 1 is Rs. 11,832,940/ madI: up of 1,183,294 ordinary
shares of Rs. 10 cach. :
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True copy of Certificate of Incorporation Dated 28-03-1968 is
attached herewith as Annexure “A". ;

That the object of the Petitioner No. 1 and its business description as set-forth in its -
Memorandum and Articles of Association include:

Clause 1:

“to gin, card, comb, scour, mix. eut, spin, process, twist, throw, reel,

/ weave, knit, print, bleach, dye or finish, rayan, staple fibre, yarn, raw silk,
silk yarns, waste silk, cotton, flax, jute, hemp, wool, hessian, linen or other
textiles and textiles Jabrics.and carry on any. other operations of whatever
kind and nature in relations thereto, "

Clause 7:

"to be interested in, promote or undertake the Jormation and establishment
of such institutions, business or companies, whether industrial '
agriculture, trading, manufacturing or otherwise, as m.f':ly be considered to
be conducive to the profit and interest of the Company, and to carry on any
other business whether industrial, agricultural, trading,' manufacturing, or
otherwise, which may seem to the Company capable of being conveniently
carried on in connection with any of these, or otherwise calculated directly
or indirecily to render any of the Company’s properties or rights for the
time being profitable, and also to acquire, promote, aid, Joster, subsidize
interests in any industry or undertaking. "

"to amalgamate with any other company or companies having objects
altogether or in part similar to those of this Company. "

True copy of Memorandum of Association and Articles of Association of
Petitioner No. | is filed herewith as Annexure B

The Petitioner No. 1 commenced business soon after its incorporation in 1968 and
remained engaged in the manufacturing of yarn and fabrics,_till its operations were
closed on April 30,:1995. The Petitioner No. 1 is a listed corapany, listed in Karachi
Stock Exchange (“KSE") and Lahore Stock Exchange (‘LSE”), its trading is
suspended as per directives of SECP since 2 October 2000 due to certain non-
compliances.

The Petitioner No. 1 has subsequently complied with the same and approached KSE to
restart trading in its shares. The KSE as per its letter dated 8 July 2014 has informed
SECP about the Petitioner No. 1’s compliance with the requircments of SECP by way
(i) holding of AGM’s for the year ended 30 June 2012 and 30 June 2013 and (ii) the
Petitioner No. 1 is also in the process of induction of its crdinary shares into the
Central Depository System (“CDS”) of the Central Depository Company of Pakistan
Limited (“CDC™); (iii) KSE’s outstanding fees for the period up to 30 June 2014 has



il i

i also been paid by the Petitioner No. 1, therefore. No Objection from SECP is awaited -
: to enable KSE to process for removal of the Petitioner No. 1 from Suspension
[ § Segment and resumption of trading in its shares. The SECP by its letter dated 12
: g January 2015 to Petitioner No. | raised certain queries on audited accounts of

1A Petitioner No. 1 for the years 2012 and 2013, requested for cepy of the Memorandum
{! of Understanding dated 3 May 2014 entered into between the Petitioner No. 1 and ;
Petitioner No. 2 for the merger and to provide it with the statis of the merger scheme.
The Petitioner vide its letter dated 28 January 2015 has already responded to the
SECP’s queries regarding accounts and provided it the draft merger scheme and

informed it that the merger scheme will be filed in the High Court of Sindh for
approval. The CDC vide its letter dated | | July 2014 declared the Ordinary Shares of
| Karim Cotton Mills Limited (“Shares™) as CDS Eligible Securities and necessary
arrangements for smooth induction of Shares into the CDS are being made by
Petitioner No. | accordingly,

True copy of the (i) KSE Letter dated 8 July 2014 (i) SECP Letter dated
12 January 2015, (iii) CDC letter dated 11 July 2014, and the Petitioner
No. I's letter dated 28 January 2015, are enclosed herewith as

Annexures “C”, “D», “gr & “F", respectively.

5. Subsequent to closure of its operations, Petitioner No. 1sold its operating assets in
1999 and since then the management have been making efforts to revive its operations
and has for that purpose entered into a Memorandum of Underslanding with the
Petitioner No. 2 dated 3 May 2014 and have complied witli terms and conditions

thereof. Hence, this Petition is hereby filed for merger of the Petitioner No. 2 into
Petitioner No. 1.
I 1

BACKGROUND OF PETITIONER NO.2

The Petitioner No. 2 was incorporated vide Certificate o Incorporation dated
22-01-2013. The authorized share capital of Petitioner No. 2 is Rs. 200,000,000/-
divided into 200,000 ordinary shares of Rs. 1,000 each whereas the issued, subscribed
and paid up share capital of Petitioner No. 2 is Rs. 150,000,000,- divided into 150,000
ordinary shares of Rs. 1,000 each.

True Copy of the Certificate of Incorporation dated 22-01-2013 is Siled
herewith as Annexure “G”. :

7. That the objects of the Petitioner No, 2 and the business description to be undertaken
by it are set-forth in its Memorandum and Articles of Associntilrm. The Petitioner No.
* 2 is engaged in trading and supply of products, commodities and raw material in any
form o shape whether manufactured or semi manufactured or :in raw form and also
imports, exports, doing wholesaler and are also intending agents, etc. The objects of

. the Petitioner No. 2 include:

Clause 1:

= - .
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“to carry on the business as traders and suppliers of products commodities |

and raw material in any form or shape whether manufactured or semi-
manufactured or in raw form supplied by / to any company, firm,
association of persons, individuals, body whether ir:‘corpaha'.red or no,
government, semi government or any local authority. " :

True Copy of Memorandum of Association and Articles of Association of
Petitioner No. 2 are filed herewith as Annexure “H”.

PROPOSED MERGER OF PETITIONER NO. 2 INTO PETITIONER NO. |

8.  That the Petitioner No. 1 and Petitioner No. 2 desire to merge by way of
amalgamation/merger of Petitioner No. 2 into Petitioner No. 1.

9. The Petitioners Nos. | & 2 have agreed and entered into a Memorandum of
Understanding dated May 03, 2014 setting terms and conditions for the proposed
merger, which has been duly approved along with “Scheme of Arrangement” by the
respective Board of Directors of the Petitioners,

True copies of the Memorandum of Understanding, Scheme of
Arrangement  and the resolutions of the Board of Directors of the
Petitioner Nos. 1 and 2 are filed herewith and murked as Annexures “I7,

“I-17, “I-2" & “I-3", respectively. ;
10.  That in terms of the Competition Act, 2010 and the Regulations and Rules framed
there under, a pre-merger application has been submitted formally for NOC from the
Competition Commission of Pakistan (“CCP") for the subject merger vide application

dated February 16, 2015, CCP granted NOC by its letter dated 6 March 2015,

A copy of the CCP NOC dated 6 March 2015 is filed herewith as
Annexure “J".

The Scheme of Arrangement, Annexure “I-1” hereto gives Eull particulars as to the
benefits of amalgamation/merger, the purpose for amalgamation/merger, the details of
the undertaking and business that will be transferred, ths consequences of the
amalgamation/merger, the effective date of amalgamation/merger, consideration and
related matters, the effect on employees of Petitioner No. 1 1.&. Petitioner No. 2 and
general provisions. It is humbly submitted that the Scheme of: Arrangement be treated
as part of the petition as though the entire Scheme of Amnglsmem forms an integral
part of this paragraph.

12. That the Petitioners hereby submit true copies of the Auditec Accounts of Petitioner
No.1 and Petitioner No. 2 as of June 30, 2014,

True copies of the audited accounts of Petitioners No. | & 2 as of June
30, 2014 are filed herewith as Annexures “K” & “K-17, respectively,

13.  That as per Annexures “I-2” & “I-3” above:

(a) Mr. M. Idrees H. Ibrahim is authorized to sign and execute this Petition and all
related documents on behalf of the Petitioner No. 1 and |



(b) Mr. Muhammad Farrukh Amin is authorized to sign and execute this Petition
and all related documents on behalf of the Petitioner No. 2.
|
PRAYER

It is respectfully prayed that this Honble Court may be plcasmﬁ to pass the following
orders, subject to the shareholders and creditors of Petitioner I‘\'j'lus. 1 & 2 approve the
Scheme of Arrangement at meetings called by orders of this Hon’ble Court on the
Petitioners’ application made under Rule 55 of the Companies Court Rules 1997:

(a) make an order under Section 284(2) of the Comparies Ordinance, 1984
sanclioning the Scheme of Arrangement as set forth in Annexure “I-17 hereto,

(b) make an order to KSE to restore trading of Shares of the Petitioner No. 1, so as to
make the Scheme of Arrangement binding on the Petition¢rs and shareholders of
Petitioners Nos. 1 & 2.

(c) an order that name of Petitioner No. 1 be changed to Agro Allianz Limited

without any performance of any further Acts or Deeds or payment of any cost.

(d) an order that all registrations in respect of Income Tax (NTN), Sales Tax
é b
[STRN), Income Tax Refunds and Bank Accounts of Petitioner No. 2 be

transferred to Petitioner No. | after changing of its name ie. Agro Allianz
Limited.

(e) make the following orders under Section 287 of the Com[}mies Ordinance, 1984
namely: ‘]

(i)  An order under Section 287(1) of the Ccmpa;iies Ordinance, 1984,
transferring to and vesting in the Petitioner No, | the whole undertaking,
assets, properties, liabilities, rights, benefits, powers, privileges, licenses,
contracts of the Petitioner No. 2 as more particularly described in the

Scheme of Arrangement as set forth in Annexure “1-1" hereto.

(ii} Pass all necessary orders to give effect to the S:;:hcme of Arrangement,
including but not limited to, order whereh}:- all assets, business,
undertaking, properties, rights and liabilities of Petitioner No. 2 is
transferred to and vested in Petitioner No. 1 and’ similarly, all liabilities

| and duties of Petitioner No. 2 is assumed by and .vested in Petitioner No,
I with effect from the Effective Date as defined under the Scheme of
Arrangement being January 01, 2015 or such datc as may be specified by
this Hon'ble Court. 1

(iii)  An order under Section ZET(I(c}Jof the Companies Ordinance, 1984
directing that all suits, appeals, arbitration, gov-ﬁmmental investigations
and other legal proceedings instituted by or against Petitioner No. 2 and
any judgments, orders of directions palssud in respect of Petitioner No. 2
shall be treated as suits, appeals, and legal procéedings by or against the
Petitioner No. | and judgments, order or directions passed in respect of



/]

Petitioner No. 2 may be continued, prosecuted and I:nforced by or against

the Petitioner No. | accordingly.

(iv)  An order that all books of accounts and other dosuments which would
before the Effective Date have been the evidence in respect of any matter
for or against Petitioner No. 2 shall be admissible in evidence in respect

of the same matter for and against Petitioner No. 1.

(v) The Petitioner No. 2 shall stand dissolved without winding up.

(vi) To direct that the Petitioner No. 2 authorized share capital be merged and
combined with the Petitioner No. 1’s authorized share capital without
any performance of any further acts or deeds or payment of any costs. It
is further declared that the authorized share capital of the Petitioner No. |
post-amalgamation shall be Rs. 250,000,000/~ divided into 25,000,000
ordinary shares of Rs. 10/- cach.

(vii} To direct Petitioner No. | to issue 144 shares of Rs. 10/- each of

Petitioner No. | to each shareholder of Petitiorer No. 2 for every 1

shares of Rs. 1,000/~ each held by each shareholder of the Petitioner No.
2= .

: : i
Mm}.‘

FOR AND ON BEHALF OF
PETITIONER NO. 1

e

FOR AND ON BEHALF OF
PETITIONER NO. 2

o
")' 4‘/"""’ —_

(Lorei ©
e

ADVOCATE F PETITIONERS

KARACHI: Z{F‘ ,
DATED :__[ M}UIS

VERIFICATION

\ B '
% 4 i
We, Messrs (i) M. Idrees B Ibrahim s/o. H. Ibrahim) and (ii) Muharimad Farrukh -Amm sfo
Amin Godil, Muslim, adults, resident of Karachi, the duly authcrized representative of

Petitioners Mo. | & 2, respectively, do hereby declared on solemn a‘firmation and verify on

o oath at Karachi this day of , 2015 that the facts stalléd hereinabove are true
, o : !
I - Qrd correct to the best of my knowledge, belief and information derived from the record and
i y lej y s t i ived " | which i ily believed t
REG\% > 'BP‘\'!HP' egal averments are true to advice received from my: counsel which is verily believed to
i :\“g\-be true
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\DEPONENT
M. Idri:es H. Ibrahim

e

IDEPONENT
Muhammad Farrukh Amin

I'he Deponent above-named is identified by me to the Commissioner ;fn-r taking affidavits.

} g
/ VADVOZATE
Solemnly atfirmed before me on cath at Kara d‘é’y of ;

N
st
%ﬁi x &mﬂf{;?sk;‘ﬂ“ COMMISSIONER FOR TAKING AFFIDAVITS
R |
Faer ooV
[HW
{1 DOCUMENTED Annexares — ‘A’ to
|} K17
l' DOCUMENTS RELIED : Related
8, UPON correspondence and
| l* all relevant
| documents.
1 ADDRESS OF THE As givan in the title
b PETITIONERS ge.
! ‘ ADVOCATE FOR THE ;
; PETITIONERS %
| Saleem uz Zaman
ADDRESS FOR SERVICES
OF THE COUNSEL FOR THE
L PETITIONERS
| } F-52/2 Block 7 Clifton Karachi
| i
|'t
It
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(COMPANIES JURISDICTION) |

In the matter of:

(]

|
J. MISC. PETITION NO. 05 OF 2015

Sections 284 to 238 of the Companies Or(lin:m"ce, 1984

KARIM COTTON MILLS
LIMITED, a public company
limited by shares, incorporated
under provisions of Companies
Ordinance, 1984 and listed on
Stock Exchanges of Karachi
and Lahore. Its Registered
Office situated at 14/E, 2™
Floor, Writers Chambers,
Mumtaz Hasan Road, Karachi

AGRO ALLIANZ (PRIVATE)
LIMITED, a private company
limited by shares, incorporated
under the provisions of
Companies Ordinance, 1984
with its Registered Office
situated at Office # 701-A, 7"
Floor, Saima Trade Tower, [.1.
Chundrigar Road, Karachi.

Petiticners
!

PETITION UNDER SECTION 284 READ WITH

/

IN THE HIGH COURT OF SINDH AT KARACHI '

I —

SECTIONS 285 TO 288 OF THE COMPANIES ORDINANCE, 1984
1 ¢
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AGRO ALLIANZ (PRIVATE) LIMITED
INTO |
KARIM COTTON MILLS LIMITED

. Notices of Extraordinary General Meetings:
g . Karim Cotton Mills Limited




SCHEME OF ARRANGEMENT.

r Under Section 284 to 288 of the Companies Ordinance, 1984

FOR AMALGAMATION / MERGER
OF
AGRO ALLIANZ (PRIVATE) LIMITED
INTO
KARIM COTTON MILLS LIMITED |

Notices of Extraordinary General Meetings:
Karim Cotton Mills Limited
- Agro Allianz (Private) Ltd.
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Agro Allianz
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KARIM COTTON MILLS LIMITED
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KARIM COTTON MILLS LIMITED
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Agro Allianz

KARIM COTTON MILLS LIMITED
NOTICE OF EXTRAORDINARY GENERAL MEETING

In compliance with the Honourable High Court of Sindh at Karachi order passed in JM
05 of 2015 notice is hereby given thal an Extraordinary General Meeting of the
sharehoiders of Karim Cotton Mills Limited (“the Company™) will be held on Saturday
April 11, 2015, at 4:00 PM at Bahadur Yar Jang Academy, PA-B4/A, Siraj-ul-Dula Road,
Bahadurabad, Karachi to consider the following:

Oam:«.m. # Business
s

1. -“To confirm the minutes of the Annual General Meeting held on October 31, 2014

Special Business

2. The Scheme of Arrangement for merger/amalgamation of Agro Allianz *.m._.?m_m_q
Limited into Karim Cotton Mills Limited and in that connection 1o consider and
pass with or without modifications the following resolutions as special resolutions:

RESOLVED that the Scheme of Arrangement {“Scheme”) put before the
meeting for the merger/amalgamation of Agro Allianz (Private) Limited into
Karim Cotton Mills Limited be and is hereby approved in its present form
and/or any modification therein, subject to the completion of legal farmalities.

FURTHER RESOLVED that Mr. Muhammad Idrees Haji Ebrahim, Chief
Executive/Director be and is hereby authorized to take all such steps as may
be necessary or incidental for the purpose of implementing the aforesaid
Scheme of Arrangement in its present and/or in modified form. They are also
authorized to make any changes in the scheme of arrangement for
completion of merger of the iwo companies. X

y other Business

a To transact any other business with the permission of the Chair.

By Order of the Board
Karachi: Muhammad Siddique
Dated :March 21, 2015 Company Secretary

NOTES:

1. The statement U/S 286(1) (A) 180 (1){b) and scheme of arrangement are
appended herewith. These documents along with financial statements and other
related information may also be inspected during business hours in the
registered office of the Company or obtained on written request before the date
of the meeting.

5
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2. As per letter # SMD/SE/2(20/2010) dated August 13", 2010 Issued by the NOTICE OF EXTRAORDINARY GENERAL MEETING

Securities and Exchange Commission of Pakistan, regarding actions upon orders -

for suspensions of trading in shares at the Stock Exchanges and complete In compliance with the Honourable High Court of Sindh at Karachi order passed in JM

restriction on physical transfer of shares, therefore, company have not declared 05 of 2015, notice is hereby given that an Extraordinary General Meeting of the

any date of closure of share transfer books of the company. shareholders of Agro Allianz (Private) Limited (“the Company”) will be held on April 11,

2015 at 11.00 AM at Suite No. 701, Block-A, Saima Trade Tower, I.I. Chundrigar Road,

3. A member eligible to attend and vote at this meeting may appoint another Karachi to consider the following:

member his/her proxy to attend and vole instead of him/her. Proxies in arder to

be effective must reach the Company's registered office niot less than 48 haurs Ording<y Business

before the time for holding the meeting. I i

8 T AT e, = o ey s S| e e 4 “3.= - /Fu contin the minuies of lie Aunual General Meeiing heid on Gotober 91, 2014
4. wwﬁa.mmw:_mzqmm of corporate members should bring the usual nonc;wwzﬁm ,
required for such purpose. Special Business

2. The Scheme of Arrangement for merger/amalgamation of Agro Allianz (Private)
Limited into Karim Cotton Mills Limited and in thal connection to consider and
pass with or without modifications the following resolutions as' special resolutions:

RESOLVED that the Scheme of Arrangement ("Scheme") put before the
meeting for the merger/amalgamation of Agro Allianz (Private) Limited into
Karim' Cotton Mills’ Limited be and is hereby approved in its present form
and/or any modification therein, subject to the completion of legal formalities.

FURTHER RESOLVED that Mr. Muhammad Farrukh Amin, Direcior be and is
hereby authorized 1o take all such steps as may be necessary or incidental for
the purpose of implementing the aferesaid Scheme of Arrangement in its
present and/or in modified form. They are also authorized 1o make any
changes in the scheme of arrangement for completion of merger of the two
companies.

Any other Business

3. To transact any other business with the permission of the Ghair.

. By Order of the Board
xwﬁn:__” mjmrba_:c_.—._mn_

L Dated :March 21, 2015 Company. Secretary
NOTES:

1. Tne statement /S 286(1) (A) 160 (1)(b) and scheme of arrangement are
appended herewith. These documents along with financial statements and other
related information may alsc be inspected during business hours in the
registered office of the Company ar nbtained nn writtan request bafora the date
of the meeting.
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2. The share transfer books of the Company will remain closed from April 04, 2015
to Aprl 11, 2015 (both days inclusive). Transfers received, will be valid, at
registered office of the Company Suite No. 701, Block-A, Saima Trade Tower, |1,
Chundrigar Road, Karachi by the close of business hours on April 03, 2015.

3. A member eligible to attend and vote al this meeting may appoint ancther

member his/her- proxy ta attend and vote instead of him/her, Proxies in order to
be effective must reach the Company's registered office not less than 48 hours
before the time for holding the meeting.

-

-

s

STATEMENT OF INFORMATION
ACCOMPANYING NOTICE TO THE MEMBERS UNDER SECTION 2B6(1){A)/160(1){b) OF THE
COMPANIES ORDINANCE, 1884

The statement sels out the meterial facts about the special business o be transacled ai the Exiraordinary
General Meeting of the Members of Karim Cotton Mills Limited (KCML) called for April 11, 2015

MercER OF AAPL INTo KCML

b |

.r.n*,__.nm THE EMERGING COMPANT

Karim Cotton Mills Limited (KCML) was incorporated on March 28, 1968 as prvale limiled company and
was later converied inlo a public limiled company on December 14, 1968. Its shares are quoted on Stock
Exchanges of Karachi and Lahore. . -

The obgect of the Company was lo engage in the manufacturing of yam and fabic manufacturing and i
continued its operation till 30" Aprl 1995, The Company sold its property and assets in December 1999
and settled all iabdlities but could not restart its operations.

On June 16, 2004, the Securities and Exchange Commission of Pakistan (SECP) passed an order under
seclion 309 of the Companies Ordinance, 1884 for winding up of Karim Cotion Mils Limited. However, on
appeal of the Company, the Appeliate Tribunal of SECP vide its order dated August 21, 2004 allowed the
sponsors to revive the Company by either injecting funds ihemselves or seliing the Company to some other
sound business party for revival of the Company. The Company's efforts.did not materialize and i revival
remaired pending.

Under the circumstances, on January 22, 2007, the Securilies and Exchange Commission of Pakistan
(SECF) issued another show cause nofice under sub-section (b) of section 309 of the Companies
Ordinance, 1984 which is siill pending in abeyance. .

Dug lo prolang unfavorable market conditions the sponsors could not manage some concrete investment
plan for revival of the company. After initiating this merger scheme, KCML has requested the SECP 1o
wilhdraw this show cause nolice in the best inleres! of the shareholders.

Karachi Stock Exchange (KSE) by ils letter daled 8 July 2014 has informed SECP aboul KCML's
complisnce with the requiremants of SECP by way holding of AGM's for the year ended 30 June 2012 and
30 June 2013 and KMCL is also in the process of induction of ils ordinary shares inlo the Central
Depository System (“CDS") of the Central Depository Company of Pakistan Limited (*CDC"); KSE's
outstanding fees for the period up o 30 June 2014 has alsc been paid by KMCL, therefore, KSE submits
1o SECP and seeks SECP's No Objection to enable KSE fo process for removal of KMCL from Defaulter's
Segmenl and resumption of trading in ils shares. The SECP by ils letler daled 12 January 2015 raised
cerain objections regarding the Petitioner No. 1's audied accounts for the years 2012 and 2013, i also
reviewed the Memorandum of Understanding dated 3 May 2014 enlered inlo between the Pelitioner No. 1
and Pefiioner No. 2 regarding the merger schame (which informetion was earlier provided to the SECP by
KMCL), SECP in this regard seks from KMCL, information about the status of the merger scheme. KMCL
vide its letier dated 28 Jenuary 2015 responded to SECP's objections regarding audited accounts and
enciosed the inefger scheme and submilied thal ihe merger scheme will be filed in the High Courl of Sinuh
for approval. The COC vide fts letler dated 11 July 2014 declared thal the Ordinary Shares of KMCL

9
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(“Shares™) as CDS Eligible Securities and seeks necessary amangements from KMCL for smooth

induetion of Shares into the COS. AGRO ALLIANZ (PRIVATE] LIMITED (AAPL) - THE MERGING COMPANY

In SECP's hearing Agro Allianz (Privats) Limited was incorporated on January 22, 2013 under the Companies Ordinance,

the sponsars requested SECP for time up lo March 31, 2015 for presentation of the merger pelition. 1984 vide corporale universal identification No. 0082459, The autharized and paid up capital of the
Company is Rs. 200,000,000/ and Rs. 150,000,000/ divided into 200,000 and 150,000 of Rs. 1,000)-

The authorized share capital of *KCML" is Rs. 50,000,000 divided info 5,000,000 ordinary shares of Rs. 10/- each respectively

each. There are 587 shareholders of "KCML" and paid up capital is Rs,11,632,940 divided into 1,183,294

ordinary shares of Rs.10/- each, The main cbject of the Company i fo cafry on the business of traders and suppliers of products,

commadities and raw material in any form or shape whether manufactured or semi-manufactured of in

ﬂﬁa are no property, assets n_._n_ liabilities of "KCML® and its sharsholder's 3:5. is negalive as 2 17 .._n of raw b ™m and importers, exporters, wholesalers, intending agents, etc.

e egrouribaled loss s -~ o . S _oF Siir -
. ) The .\éwﬁi office of the Company s situsted al Suit No. 701, Block - A, Saima Trade Tower, 11

Chundrigar Road, Karachi
The following are the Directors of the Company:

1. Sheikh Ali Bagkza

2. Mr. Abdul Majeed Ghaziani

3. Mr. Muhammad Farmukh Amin
4. Mr, Muhammad Zain Sardar

The above sponsors have lang outstanding experience of trading in commodities to their credit and group
g known by the name of Unity Group of Companies. The other group companies are:

8) Reliance Exim (Private) Limited.
b) Unity Commodities
¢) Crystal Commodities

The group tummover for the year ended June 30, 2014 is Rs. 5.5 bilion
The Agro Allianz (Private) Limited is presently dealing in the following products:
Com

Agro Allanz has proven its leadership in com exporls with the highest sales in
2013. Our Okara procurement facility is instrumental in procuring highest
quality com crop from Punab. In-house quality control and review facilities

0 ensure highest quality at each level of our rade 3.% We primarily export
corn to Malaysla, Taiwan, and Vietnam,

Rapeseed Meal

Agro Allianz holds a distinct ition and has become a renowned name in
exporting Rapeseed Meal. Our enfire range is processed under siricl
hygienic conditions to ensure these are free from husk or casior sesds,
weevils, lumps, urea and other Impurities. In order fo ensure that the
Rapesesd Meal remain fresh, we also take due care while packaging these
bafora the delivery of consignments.

10 11
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P
. The AAPL s m_.ﬁwﬁm.n.u._._.._an,o._..ﬂ_ export and trading of animal meal used in dairy famning industry. The
hirstructure & Network: AAPL has commenced business w.e.. January 23, 2013 and operating performance since inceplion are as
: o under:
Warehousing Facilit
arehouse spread over 10 acres of land, with RCC Sheds to store approx 12,500 metric tons of
rains, well equipped with laboratory and truck weigh scale for handling of grains at Okara, This is the From
ompany’s grain accumulation centre. Silos wilh the capacity of 5000 MT storage capacity Jan 23, 2013 to
have been instalied at this location. 2014 June 30 2013
Rupees Rupees
- * - Sales . 1478028183 218,248,972
. " Gross profit 161,842,081 8,535,472
Profit before taxation 78,097,595 4,894,242
Profit after taxation 64,336,614 2,711,752

The autherized share capilal of "AAPL" is Rs. 200,000,000 divided into 200:000 ordinary shares of
Rs.1,000/- each and iis paid up capital is Rs.150,000,000 divided into 150,000 ordinary shares of

Global Network Rs. 1,000/ sach

By virtue of lialson with Maxwill Singap
ore, Agro Allianz has competitive advantage due to access fo various untapped markets s
Taiwan, South Korea, Thailand, Indonesia, Vietnam and China.

WHY THIS PROPOSAL FOR MERGER

AAPL is a newly established Privale Limited Company, which started its operations in January, 2013. The
sponsors of AAPL intend fo list it on Stock Exchange in view of growth potential as a result of impetus
provided by the Govemment o Agriculture and Dairy Farming In Corporate Sector, The management of
KCML has approached the sponsors of AAPL propasing merger of AAPL with KCML for achievement of the
goal set by AAPL sponsars which will revive KCML as well

The stock exchanges of Karachi and Lahore had suspended Irading in it shares in the bourses since
October 2000 since the Company's operaling activities could nol be restarted after closure in 1295, The
invesiment of the shareholders has reduced 1o ash. SECP has already Issued a show cause nofice for

winding up of the KCML. If the KCML is windup, 587 sharehoiders of the Company as well as the 7
institutional investors will be the locser,

It is the considered opinion of bolh the managements that il would bs in the best interest of tha
shareholders of both the companies if they could mere. The shareholders of AGPL will be abie o avail the
benefits of the listing while as a company, KCML will also stand revived &s & part of amalgamated entity
and the shareholders of KCML will ane again enjoy Ihe privilege of  strong running fisted company.
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THE BENEFITS OF THE MERGER

1.

2

The merger of two companies will rationalize business structure, bring economies and significantly
improve the flexibility, efficiency and financial strength

The proposed merger will result in reducing expenses, cut down the reporting requirements,
ensure savings in tax, enhance the comorale image of emerged entity and as a conseguence,
benafit the sharehoiders of merged entity.

The merger will result the revival of KCML and value addition of the shareholders of KCML. . ~
R
In tfie resUit of proposéd Therger, snamsholders of AAPL will enjoy the benedil of fisting. u..l

The merger is expecled 1o bring the following benefits:

merger will allow increase in value of shares for the benefit of the existing shareholders of KCML,
which shares otherwise hold negative value and not traded as well,

trading will allow the existing shareholders of KCML lo trade its shares and | or sell iis shares
which otharwise their investment Is stuck upfdead;

Institutionad invesiors will get increase in value of their investment,
KCML will be able to expand by generating more capilal by further issue of shares;
Merger would create a betier balance sheet for the merged entity

the shareholders of the merged company will expenence beftar financial results and pay outs.

= The merger would resull in containing administrative cost leading 1o enhanced profitability 2s the

merged entity would be able 1o carry out its operations efiectively and economically due 1o the fac!
that

i. -asingle Board of Directors to manage the affairs of the merged eniity will be required;

ii. one Annual General Meeting will be held;

ii. one sel of books and records for corporate affairs will be maintained and one sel of

formsireturns will be filed with the various Corporate GovemmenbRegulatory Agencies;
iv. single assessmeni for income lax, filing and record keeping;
v. administrative, commercizl and corporate stafi will be reduced;
vi. professional tax and other such levies will be dealt as an enfity, and
vii. organizations like EOBI, society securily, local bodies and others will be deall as one entity.
In addition 10 above, confidence of small investors on regulatory authorities will improve and it will

contribute 1o the income of the slock exchanges.
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THE SCHEME

The principal object of the Scheme is to effect merger by way of amalgamation of AAPL into KCML with
eflect from January 01, 2015 (the Effective Date) or such ofher date as may be direcled by the Coun, by
transfer 1o and vesling in KCML the whole of business and underiaking of AAPL logether with all the
property, assetls, rights, liabillties, obligations of every description subsisting immediately preceding the
Effective Dale, without further act or deed or documents being required to be execuled, regisiered or filed
in respect of such transfer, vesting andlor assumption and 1o dissolve AAPL without going into winding up.
However, the name of merged enfity will stand simullaneously changed from Karim Cotton Mills Limited 1o
Agfn Allianz Limited (AAL) with the sanction of the scheme by the High Court as all the activities of AAPL of
_3“«4 export and trading are H!S S_._nﬁ._uu ___ the name m_..ﬁ_ style of AAPL and this shall serve Iha
pringial abject of ihe uoi:.w

THE SWAP RATIO

Pursuant ko the Scheme, a5 congideration for the said transfers, KCML shall issue at par and aliot 1o the
individual members of AAPL 144 (based on breakup value per share of AAPL as on June 30, 2014 which is
Rs. 1,447/ on the basis of share of face value of Rs. 1,000/- each & Rs, 14.67 o the basis of share of face
value of Rs. 10/ each and that of KCML is minus Rs. 2.46 on the basis of share of face value of Rs. 10/
each) fully paid-up ordinary share of the par value of Rupees 10 each in the capital of KCML for every one
ordinary shares of Rupeas 1,000 each held by them in the capital of AAPL, a5 on a day fo be fied by the
Board of Directors of KCML following the effective date. The swap ratio is worked out as under,

Description KCML AAPL |

|
Shareholders Equity as on June 30, 2014 (2510.273) | 217,048 365

Number of Shares of Rs. 10/- each 1,183,284 -
Numbser of Shares of Rs. 1,000/- each - 150,000
Numbser of Shares equivalent to Rs. 10/- each * 15,000,000
Breakup Value on the basis of Share of Rs. 10f- each (2.45) 14,67
Breakup Value on the basis of Share of Rs. 1,000/- sach - 1847
PAID UP CAPITAL AFTER MERGER
Description KCML AAPL TOTAL
Rs. Rs. Rs.

11,832,940 | 216,000,000 | 227 832,840
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MERGED COMPANY PATTERN OF SHAREHOLDING

Afier marger the paid up capilal of the merged Company will be Rs. 227,832,940/ divided inlo 22,783,294
_ uaauq%mﬁamm,é&un?qgﬁgawsumrugaqﬁdangﬂaﬁﬂﬂcaﬁ

Shareholding
No. of Persons Share of
Rs. 10/- each
Directors, their spouse and family members i 22404570 |
e Investment Companies : z .
National Bank of Pakistan (Trusied Deptt.) 1 225,300
Investment Corporation of Pakistan 1 69,515
Insurance Companies
Adamijee Insurance Company 1 2,500
Pakistan Insurance Corporation 1 200
Joint nies
Faleh Textile Mills Limited 1 50
| Financial Insti 5
Pakistan Industrial Credit & Investmant Corporation Lid. 1 16,800
Secunties & Exchange Commission of Pakistan, Islamabad i 1
Individuals Shareholders 569 64,928
-TOTAL 22,783,254
APPROVAL OF SCHEME

As required by Section 284(2) of the Companies Ordinance, 1384, the resolulion specified in the notice has
io be passed by a majority representing three-fourth in value of the issued shares held by the members
present in person or by proxy and voling at the meetings. The sanctioning of the Scheme and the making of
other appropriale orders in connection therewdth will be considered by.the Court after the Scheme Is

approved by the membars.

%

>@3¢ M___.o Nz

FiNANCIAL RESULTS — PREMERGER - AUDITED

Audited Audited
AGRO ALLIANZ (FRIVATE) LIMITED KARIM COTTON MILLS LIMITED
0.062014 30.06.2014
DOperating Resulis Operating Results
Sales 1ATE 008163 Sales
Gross Profit 163,554,199 Gross Profit .
Netpofit befose tax 78,087,596  MWetloss before tax (1.067 442)
Em\\r_nsﬁ L BAZIESI4 Netloss ater tax (1,067,442)
Financial Data Financial Data
Fixed assa's B4 081 B2 Fixed assels -
Curment ssets 152,065,541 Cument assels y 14,142
Curren Libities - Cumen Liabilties (2.624,415)
MET ASSETS EMPLOYED 217,048,385 NET ASSETS ntv__bﬂmu. ﬂ.!n.ma_
Shareholders Equity ; Shareholders Equity
Ordinary Capital 150,000,000  Crcinary Capital 14,832 940
\n-approprisled profl 67,048,365 Un-appropeialed loss (14,743.213)
_ Shareholders’ Equity T17,048,365 Shareholders' Equity (2.910,273)

PROJECTED FINANCIALS FOR FIVE YEARS — AFTER MERGER
OPERATING RESULTS

Gross peol
Profit bafore Tax
Phet prost -
Proft avadable dor appropeiation

Eamings per share (Rs)
Expacied dividend payout 1% 5% X% 2% 5%
Expacied breakup value pac share of Rs. 10/ sach 13 16 18 a Fi
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FINANUIAL DATA

ABSETS
NON CURRENT ASSETS
Tangitie fued sssets

CURRENT ASSETS
Trade Recelyabis — sexued
Trade Siock
“= " Agventes, deposds and olfe recesvables
Taxafion - Net
Cash and bank balince

TOTAL ASSETS

EQUITY AND LIABILITIES

SHARE CAPITAL AND RESERVE
Authorized share cagstal
25 000,000 ordnary shares of Re. 10/ each

tesed, subscribed and paid Up capital
Ureapproprated probl

CURRENT LIABILITIES
Trace snd olhet payabie
Loans from Direciors
Shor Term Finarce | Loan

. - o

80,108 56,382 52,886 49,608 6532
23273 2393 235,134 246,890 Py
24487 %71 25,860 28,346 Ay
8183 Cham 6817 7,458 75Tl
22885 24,008 210 26470 iyl
0572 158,278 22807 0231 37895
357381 438478 572,965 611,178 03,264
417 480 _—m..h:_ 575,851 EE3,TEE T48, 796
250,000 250,000 250,000 50,000
27T BY3 2273 2T E33 5 B3
53757 124 407 188,455 276 068
61,500 352240 426 298 503.902
835 6% 3 55

108648 113,958 118,550 125413

26657 77,569 29368 3083
135820 142570 145553 156,584 k
41450 45LE0 575,854 SB0J8E 436
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DIRECTORS AND THEIR HOLDING
The shares held by the directors in sach company are as under:

Agro Allianz (Private) Limited Karim Cotton Mills Limited
Name Shares Heid Name Shares Held
Rs. 1,000/ Rs. 10/
each Each
W

Sir A Ali Baakza 74,920 | M. Muhammad Idrees Haji Ebrahim 468,223
WresDdui Majeed Lnazian ¥ 500 | Mr. Sased Udain Hamaed Uddei 3400
Me. Muhammad Famukh | 37,500 | Mr. Muhammad Arif Abduliah 2,500
Mr. Muhammad Zain Sandar 1 | Mr. Abdu Tallh Muhammad Yunus 3,000
Mr. Zainul Abadin Muhammad Yunus 2,500

Mr. Abdul Wahid Umer d 2500

Mr, Adnan Muhammad Ahmed - 2,500

150,000 484,623

BoarD oF DIRECTORS OF KCML AFTER MERGER

Mr. Muhammad ldrees Haji Ebrahim
Shelkh Ali Baskza

Mr. Abdul Majeed Ghaziani

Mr. Muhammad Farrukh

Mr. Muhammad Zain Sardar

Mr. Saeed Uddin Hameed Uddin
Mr. Muhammad Arif Abdulish

DIRECTORS INTEREST

Al the directors of KCML and AAPL are interesied in this merger io the exiant of shares held by them in the
respective companies. The effect of the Scheme on the inlerest of these direciors does not differ from ils
affect on the ke inferest of other shareholders.

The Directors have no other inlerest in the special business andfor resolutions except as specified herein
above.

CoMPENSATION For Loss OF OFFICE

No compensafion is payable lo any of the direclors of KCML for the loss of office as Direclor of that
company after the merger.
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DeFmmons
mn.:m:m Omn hmxhzmmgmz.__- In this Scheme, unless the subject or context otherwise requires, (he following expressions shall bear the
Under Section 284 TO 288 of the Companies Ordinance, 1984 meanings specified agains! each below:
“KCML® means Karim Cotion Mills Limited, a public company listed on Karachi and
Lahore stock exchanges having its regisiered office at Karachi
% ATy means Agro Allianz (Private) Limited, a private limited company having its
= o e iy registored offics at Karochi
"Court" " means the Honourable Sindh High Court, Karachi,

FOR AMALGAMATION/ MERGER OF g “Scheme” means this Scheme of Amangement in its present form with any
modification thereof or addition therelo approved or condilion imposed by
the Courl. '

"Effective Date™ means the day on which the Scheme becomes aperative in accordance
with clause 1 of this Scheme.
“AAPL-Undertaking” means (he business being conducted and authorized to be conducled by

AMPL and all the properties, assets, authorized capital, privieges, powers,
bank accounts, frade marks, patents, ficenses, permissions, permils,
rights, liabilities and obligations of AAPL.

The heedings and marginal noles are inseried for convenience and shall nol affect the consiruction of this
Scheme,

AGRO ALLIANZ (PRIVATE) LIMITED

InTO

KARIM COTTON MILLS LIMITED

20 21
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PART Il

COMPANIES AND CAPITAL OF THE COMPANIES

AAPL

KCML

AAPL was incorporaled on January 22, 2013 as private limited company. AAFL is engaged in
impor, export and trading of animal meal used in dairy farming industry. The animal meal is
imported from India as well as it is purchased locally and then exported to China and Malaysia.

The authorized share capital of AAPL" is Rs. 200,000,000 dhvided into 200,000 ordinary shares
of Rs.1,000/- each and its paid up capital is Rs. 150,000,000 divided into 150,000 ordinary m:..mmm
of Rs.1,000/- each. " - = (i

KCML was incorporated on March 28, 1968 as private limiled company and was later converied
into @ public limited company on December 14, 1968, It is public limited company listed on siock
exchanges of Karachi and Lahore.

The Company remained engage in the manufacturing of yam and fabric manufacturing operation
1ill 30" April 1995. During December 1999 the company sold its properly and assais,

On June 16, 2004, the Securities and Exchange Commission of Pakistan (SECF) passed an
order under section 309 of the Companies Ordinance, 1984 for winding up of Karim Cotion Mills
Limited. However; on appeal of the Company, the Appellate Tribunal of SECP then suspended
the order /s 309 of the Companies Ordinance, 1984 vide ils order daled August 31, 2004 and
allowed the sponsors o revive the Company by either injecting funds themseives or enter into
arrangement with some sound business party who should alse revive the Company.

On January 22, 2007, the Securities and Exchange Commission of Pakistan [SECP) issued
another show cause nolice under sub-section (b) of section 309 of the Companies Ordinance,
1984, Due 1o prolong unfavorable market conditions the sponsors could not succeed In this
respect and could nol, Iherefore, submit any concrete investment plan for revival of the company
during the intervening period.

Karachi Stock Exchange (KSE) by its letier dated 8 July 2014 has informed SECP about KCML's
compliance with the requirements of SECP by way holding of AGM's for the year ended 30 June
2012 and 30 June 2013 and KMCL is also in the process of induction of ils ordinary shares into
the Central Depository System (“CDS”) of the Central Depository Company of Pakistan Limiled
(*:0C"); KSE's outstanding fees for the period up to 30 June 2014 has alsa been paid- by
KMCL, therefore, KSE submils 1o SECP and seeks SECP's No Objsction fo enable KSE to
pracess for removal of KMCL from Defaulter's Segment and resumption of lrading in its shares,
The SECP by its letier dated 12 January 2015 ralsed cerfain objections regarding the Pelitioner
No. 1's audited accounts for the years 2012 and 2013, it also reviewed the Memorandum of
Understanding dated 3 May 2014 entered into betwaen the Petitioner No. 1 and Petitioner No. 2
regarding the merger scheme (which information was earfier provided lo the SECP by KMCL),
SECP in this regard seeks from KMCL information abaut the status of the merger scheme. KMCL
vide its letier dated 28 January 2015 responded to SECP's objeclions regarding audited accounts
and enciosed the merger scheme and submitted that the merger scheme will be fied in the High
Cour of Sindh for approval. The CDC vide its lefter dated 11 July 2014 declared thal the Ordinary
Shares of KMCL (“Shares") as CDS Elgible Securities and seeks necessary arrangements from
KMCL for smooth induction of Shares into the CDS.
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There ate no property, fixed assets and creditors of “KCML" and shareholder's equity of "KCML"
is negative 85 a resull of accumulated loss.

The guthorized share capital of "KCML" is Rs. 50,000,000 divided info 5,000,000 ordinary shares
of Rs.10/- each. There are 587 sharehalders of "KCML” and paid up capital is Rs.11,832 940
divided info 1,183 294 ordinary shares of Rs.10/- each.

P
n_m T OF THIS SCHEME

Ju
The principal object of the Scheme is to effect merger by way of amalgamation of AAPL inio KCML,
through the transfer and vesting in KCML of AAPL - Undertaking against allotment of fully paid ordinary
shares of KCML lo the shareholders of AAPL in fisu of AAPL shares held by them and the dissalution of
AAPL without winding up. -

LI
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THE SCHEME

As from the commencement of business of import and exports on January 01, 2015 {hereinafier
referred to as the “effective date”), the entire undertaking of AAPL Including all properties, assets,
authorized capital, privileges, powers, bank accounts, trade marks, patents, licenses. permissions,
permits, rights, liabilities and obligations of AAPL as at the effective date shall, withou! further acl
of deed, siand transferred 1o and be vested in KCML. The name of the entity shall stand
simultaneously changed from Karim Cotton Mills Limited to Agro Allianz Limited (AAL) from the
date of sanclion of the scheme for the reason that all the activities of the merged entity are being
carmied out under the name and style of AAL and this shall serve the ssaao:n_iﬁuﬂa.

_ .. objective of the scheme.

S
Witheut prejudice to the generafity of clause 1 abave, undertaking of AAPL shall include al nights,
powers, authorities, privileges, contracts, benefits of Govemment consents, sanclions and
authorizations, trade marks, patents, licenses, liberties and all properties, immovable and movable,
real, corporeal or incorporeal, in possession or revarsion, present or contingent of whatsoever
nature and wheresoever situate, including in particular reserves, revenue balances, liabiiities {non-
currenl and current), propedies, investments, deposits, deferred costs, stores and spares,
advances, deposits, Irade debts, prepayments, actionable claims, other receivables, cash and

bank balances, accumulaled tax losses (assessed and fo be assessed), and all connections, ¢
‘meters, instaflation and faciities, owned, leased or licensed for lelephones, facsimile, feiex, ¢t
eleciricity, gas, waler, eic., and benefit of all payments and deposits made in connection there- | |

againsl, owing to AAPL and all other authorities, rights of interests in or arising out of such property
as may belong to or be in the possession or claim of KCML on the effective date and all contingent
claims and proceeds realized from the liquidation of the contingent claims and all books of account
m_i documenis relating therelo, and shall be deemed to include all debs, borrowings, liabiliies,
dulies and obligations of AAPL of whalever kind, including liabilities for payment of gratuity,
pension, benefits, provident fund or compensation in the evenl of relrenchment.

The transfer and vesting of the undertaking of AAPL under Clauses 1 and 2 hereof and the
continuance of proceedings by KCML shall nol affect any transactions or proceedings already
concluded by AAPL in the ordinary course of business and after the effective dale 1o the end and
intent that KCML accepts on behalf of itself all acls, deeds and things done and executed by RAPL.

Every officer, warkman or other employee of AAPL shall, on the efiective date, become an officer,
workman or employee, as the case may be, of KCML on the basis that his services have not been
inlerrupted by the vesling of the undertaking of AAPL, in KCML under fhis Scheme and on the
same remuneralions and other condifions of service, rights and privileges 3s fo Pension, provident
fund and graluily, if any, and other matlers as were applicable fo him before the effective date.

Pursuant lo the Scheme, as consideration for the said transfers, KCML shall issue at par and alio]
o the individual members of AAPL 144 (based on breakup value per share of AAPL as on June 30,
2014) fully paid-up ordinary share of the par value of Rupees 10 each in the capilal of KCML for
every one ordinary shares of Rupees 1,000 each held by them in the capital of AAPL, 25 on 2 day
o be fixed by the Board of Diteclors of KCML following the effective date.

For the purpose of the alidiments to be calculated as specified in clause 5 fractional entitlemests of
above 0.5 shall be rounded up to nearest one share and below 0.5 shall be ignored.

Agro Allianz
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At least seven days Tiotice shall be given to the shareholders of AAPL, of the date fixed by the
directors of KCML by reference to which the registered holders of the ordinary shares of AAPL are
to be determined for entilement to ordinary shares of KCML. Such noticeshall also specify the
date by which fhe shareholders of KCML, shall defiver o KCML for cancellation all share
certificales representing ordinary shares of AAPL held by them and such share certificates shall be

defivered lo KCML on or before that date.

The allotment of the ordinary shares of KCML shall be made by KCML within 30 days from the date
5o nofified. The share cartificates for such shares shall be made ready for defivery as soon as

- practicable thereafter and nolices for defivery of certificates shall be given lo the shareholders of

AAPL in the manner provided in its Articles of Association, Share certificales not collected within

- e ima specifisd in any such notica shall be sant by post.-sSdresscd o tho pamscns enlitad

thereto at their respective registered address. In the case of joint shareholders, share cerfificates
may be defivered to or may be senl to the address of the person whose name appears first in
respect of such joint holding. KCML shall not be respansible for loss of the share certificate in such
ransmission.

The ordinary shares of KCML issued and allotted 1o the shareholders of AAPL, shall, in all respect,
rank pari passu with the existing ordinary shares of KCML and shall be entitled to all dividends
afier ine Efiective Date.

The authorized capital of AAPL shall merge with the authorized capital of KCML. Approval of the
shareholders of KCML 1o this Scheme shall also include and amount fo an approval by way of
special resolution 1o the alternation of the Memorandum and Arlicles of Association of KCML for
the increase of the avthorized capilal as required in tems of the Ordinance,

The capital reserves, revenue reserves including un-appropriated profitioss of AAPL, as at June
30, 2014 shall constitute and be trealed as reserves of a comesponding nature in KCML and shall
be accounted for on that basis in the books of account of KCML.

The Chief Executives of KCML and AAPL acting jointly or any person or persons duly authorized
by the respective boards of KCML and AAPL shall be auhorized 1o take all such further
supplemental, incidental and consequential acfions and sieps as may be requisite for giving full
effect to this Scheme and may consent on behalf of all congemned to any madification of or addition
to this Scheme or to any condition which the Courd may deem fit lo impose.

With eflect from the effective dale and uplo completion dale, AAPL shall camry on and be deemed
fo carry on all its business and activities and stand possessed of its properiies, assais for and on
account of and in trust for KCML and all profits accruing to AAPL of losses arising or incurred by it
shall, for all purposes, be treated as the profits or losses of KCML as the case may be.

Without prejudice to the legally binding effect of the Scheme on all share holders and creditors of
KCML and AAPL upon approval of the Scheme by the respeciive shareholders of KCML and AAPL
and sanction by the Court under the relevant provisions of the Ordinance, if any provision of this
Scheme is subsequently determined lo be unenforceabls by @ competent court of-law, then to the
fullest extent possible, all of the remaining provisions of the Scheme shall remain in full force and
effect. Upon such happening, the Board of Directors of KCML with the consent of the Court shall as
soon thereafier as praclicable, suitably substitule such provision(s) of the Schems as may have
been declared un-enforceable and that such substituled provisions shall be in accordance with the
directions of the courl concemed to the exient possible.
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15.  AAPL shall ﬁ.w:a dissolved, i_..___?__,ia._._u up from the date, a certified copy of the order of the
Cour, approving the amalgamation, is filed with the Registrar by KCML.

6. Without further documentation andfor approval, listing status of AAPL at Karachi and Lahore stock

exchanges shall remain intact.
17. &mﬂ.ﬁ. charges and expenses of camying this scheme into effect shall ba bome and paid by
1B The scheme is conditional on and subject to: “v

181 Approval of and agreement to the scheme by the requisite majorlly of the respective
ﬁcﬂﬁa of and such classes of persons of AAPL and KCML as may be direcied by the

18.2 ma_.ucwm_w resolutions(s) under the applicable provision of the Companies Ordinance, 1984
being passed by the shareholders of AAPL and KCML for any of the matiers provided for
or relaling (o the scheme as may be necessary or desirable

163 No objection certificate from Competition Commission of Pakistan pursuant o Compelition
Oxdinance, 2007,

19, In case this Scheme is nol finally sanctioned by the Court for any reason whalsoever OR if for any
other reason this Scheme cannol be implemented before June 30, 2015 or within such further
penod or periods as may be agreed upon by the authorized person(s), s refemmed hereinabove,
this Scheme shall become null and void and in that event no rights and liabdities shall accrue 1o or
be incured inler se by the parties in terms of this Scheme.

AAPL and KCML herelo shall, with all reasonable dispatch, make applications to the Court for sanclioning
the scheme and for dissolution of KCML without winding up.
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e KARIWCOTTON MILLS LIMITED

FORM OF PROXY

member of KARIM COTTON MILLS LIMITED and a holder of
Ordinary shares as per share register Folio No.
e hereby appoint Mr.
- _of Share
Hifgister Folio No.
COTTON MILLS LIMITED as my proxy to vote for me and my behalf at Extraordinary
General Meeting of the Company to held on April 11, 2015 and at any adjoumment

thereof,

Signed this day of , 2015
Wilness
Signature
MName
Address
CNIC #
U —
AFFIX
Signature Revenue Stamp of
Rs. 5/-

(Signature should agree with the specimen
Signature registered with the Campany)

IMPORTANT

f _p_._.._w_jum.w_i_maacosm::_mﬁmm::nﬂmwmgo_:_m:uﬂ:m_.ﬂmiuwwmm
his‘her proxy. b

2. This Proxy Form, duly completed and signed must be received at the address
given in the notice of meeting not less than 48 hours before the time of holding

the meeting.



[BOOK Posﬂ

If undelivered please return to:
Plot No. 180, Block-A, S.M.C.H.S., Karachi - 74400

;

T L T S,

Carger Printer: 0300-2857152
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IN THE HIGH COURT OF SINDH AT KARACHI

(COMPANIES JURISDICTION)

S |,_

Judicial Companies Miscellaneous No. 05 OF 2015

In the matter of: _
Sections 284 (o 288 of the Companies Ordinance,1984

1L.KARIM COTTON MILLS LIMITED Petitioner No. 1]

2, AGRO ALLIANZ (PRIVATE) G Petitioner No. Z;I
LIMITED :

STATEMENT
The Petitioners above-named respectfully submit as follows:

1. As required by SECP, Petitioner No. 2's, Agro Allianz (Private) Limited’s, audit of the
Financial Statements for the year ended 30 June 2015 was duly conducted by QCR approved
auditors,IECnet S.K.8.S.8 Chartered Accountants, the Audit Report was duly issued.
Accordingly as the profit of the Petitioner No. 2 was increased the Swap Ration was

amended as follows:

Swap Ratio as per Scheme of Arrangement was 144:1 and Sw;_ip ratio as per Audited
accounts for the period ended 30 June 2015 is 145.4:1.

A copy of the Audited Financial Statemimts for the year ended 30"
June 2015 of Agro Allianz (Private) Limited are duly enclosed
herewith as Annex-A;

i

2. Pursuant to and within the terms of the Board of Directors mcctmgs of the Petitioners held

/S Tupe 3915 €€
onfAugust 15, 2015, necessary amendments were made in the Scheme of Arrangement,
117 W whereby amongst other changes Swap Ratio has been revised, pursuanl to and within the
terms of clauses 1, 5 and 19 of the Scheme of Arrangement. The following amendments

were made in the Scheme of Arrangement:

s M

Original Scheme of Arrangement

Revised Schemsz of Arrangement

As from the commencement of
business of import and exports on
January 01, 2015 (hereinafter
referred to as the "effective date"),
the entire undertaking of AAPL
including all properties, assets,
authorized  capital,  privileges,
powers, bank accounts, trade marks,
patents,  licenses,  permissions,
permits, rights, liabilities and

As from the commencement of
business of import and exports on
Marchi 31, ' 2016(hereinafter
referred to es the "effective
date™), the entire undertaking of
AAPL including all properties,
assets,  autllorized  capital,
privileges, powers, bank accounts,
trade marks, patents, licenses,

permissions,  permits,  rights,
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obligations of AAPL as at the
effective date shall, without further
act or deed, stand transferred to and
be vested in KCML. The name of the
entity shall stand simultaneously
changed from Karim Cotton Mills
Limited to Agro Allianz Limited
(AAL) from the date of sanction of
the scheme for the reason that all the
activities of the merged entity are
being carried out under the name and
style of AAL and this shall serve the
interest of achieving the objective of
the scheme.

liabilities and obligations of
AAPL as at the effective date
shall, without further act or deed,
stand transferred to and be vested
in KCML. The name of the entity
shall  stand ' simultaneously
changed from Karim Cotton Mills
Limited to Agro Allianz Limited
(AAL) from the date of sanction
of the scheme for the reason that
all the activities of the merged
entity are being carried out under
the name and siyle of AAL and
this shall serve the interest of
achieving the objective of the
scheme.

Pursuant to the Scheme, as
consideration for the said transfers,
KCML shall issue at par and allot 1o
the individual members of AAPL
144 (based on breakup value per
share of AAPL as on June 30, 2014)
fully paid-up ordinary share of the
par value of Rupees 10 each in the
capital of KCML for every one
ordinary shares of Rupees 1,000
each held by them in the capital of
AAPL, as on a day to be fixed by the
Board of Directors of KCML
following the effective date,

Pursuant to the Scheme, as |
consideration for the said
transfers, KCML. shall issue at par
and allot to- the individual
members of AAPL 145.4 (based
on breakup value per share of
AAPL as on Jure 30, 2014) fully
paid-up ordinary share of the par
value of Rupees 10 each in the
capital of KCML for every one
ordinary shares of Rupees 1,000
each held by them in the capital of
AAPL, as on a cay to be fixed by
the Board of Directors of KCML
following the effective date.

In case this Scheme is not finally
sanctioned by the Court for any
reason whatsoever OR if for any
other reason this Scheme cannot be
implemented before June 30, 20150r
within such further period or periods
as may be agreed upon by the
authorized person(s), as referred
hercinabove, this Scheme shall
become null and void and in that
event no rights and liabilities shall
acerue to or be incurred inter se by
the parties in terms of this Scheme.

In case this Scheme is not finally
sanctioned by the Court for any
reason whatsoever OR if for any
other reason thi; Scheme cannot
be implemented before March 31,
20160r within such further period
or periods as may be agreed upon
by the authorized person(s), as
referred hereinabove, this Scheme
shall become nu’l and void and in
that event no rights and liabilities
shall accrue to or be incurred inter
se by the parties in terms of this
Scheme. '

Certified copies of the Swap Ratio Report, Board Resolutions and
Revised Scheme of Arrangement arc enclosed herewith as

Annexes-*B to G, respectively, !

P

3. SECP issued Show Cause Notice dated 23 December 2015 Foa:'- hearing on 6 January
2016, the Petitioner No. 1 responded by letters dated 4 January 2{]!6‘: the SECP hearing was

held on 6" January 2016 whereby the Petitioner No. | wasallowed one month time to finalise

- the merger petition. By its letter dated 8§ February 2016the Petitioner No. | informed SECP

that the merger petition is pending in the High Court of Sindh at Karachi for orders,
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therefore, SECP may graciously be pleased to drop the winding yp proceedings of the
Petitioner No. 1 as the merger scheme is pending approval. In the following hearing held on
8" February 2016 with Mr. Ageel A, Zeeshan, Joint Director (Corporate Supervision) SECP
Islamabad, the Petitioner No. | informed SECP that merger petition is expected to be
decided shortly and the Petitioner No. | undertook to inform SECP atout the outcome of the
proceedings expected to be held on 26 February 2016, for record the Petitioner wrote letter to
| the SECP dated 9" February 2016. The Petitioners have duly mentioned in the Scheme of
Arrangement about the winding up proceedings of the Petitioner No. | earlier initiated by
SECP, such proceedings had been initiated as the Petitioner No. 1 héd closed its operations

and at the relevant time there was no scheme pending for revival of the Petitioner No. 1.

Copies of Show Cause Notice, Petitioner ;\'a. 1’5 letters to SECP
t i dated 4" January 2016, SECP letter a’a.red 6" January
2016.thePetitioner No. 1's letrers dated §" February 2016 and 9"

February 2016 are enclosed herewith as Annexes — H to L,
respectively.

I
4. Accordingly as SECP observations and / or comments have been duly responded and met
by the Petitioners thisHon’ble Court may graciously be pleased to allow the Petition as

prayed subject to and within the terms of Revised Scheme of Arrangement.
]

Gy ZefT T

ADVOCATE EOR THE

P IONERS
KARACHI: cﬂé

f : ) \DATED

2016
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AUDITED FINANCIAL STATEMENTS
OF
AGRO ALLIANZ (PRIVATE) LIMITED
FOR THE YEAR ENDED

JUNE 30, 2015
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Ly |
Agro Alliany

Private Limited

!!Jrnr Shareliolders

The Board of Directors take pleasure to present the Financial §
along with Auditor's Report therean,

DIRECTORS' REPORT TO THE MEMBERS

taiements for the year ended June 30, 2015

Duwring the year under review, the Company's sales decreased 1o Rs, 41,471,975/ as compared to Rs,
1.4176,008,193/- Tast Year due to the national and international business conditions,

’ The Summary of Finarcial Result is as follgw-

\

i Year Ended Year Ended
June 30, 2015 June 30, 2014
Sales 41,471,975 1476,008.105 |
Cost of Sales 38806575 | 1312 543,992
Gross Profit ] 2,665400 163,654,199
Profit before axation 1,108,466 79,097,505
Provision for taxation 54309 14,760,982 |
Profit afier taxation 1,054,156 64,336,614 il ]
Rutire Qutlook:

“i:'ht- Management is confident that ensuing vear will be o hetier yeat for the Compahy and business
getivities will improve as compared to current year., o

Merzer with Karimn Cotton Mills Limited: ; Ry :

The petition for merger of the Company with .n!"h'_c‘!"'ihto Katim Cotton Mills Limited as ‘pproved by the
sharcholders in the Extraordinary G’guprq] Meeting held on April 11, 2015 iz at order stage with the High
Count of Sindh. Afer approval 'of. ‘merger scheme the shareholders of the Company will erjoy the benefits
of u fisted Company and shares avill be tradable a1 Karichi and Lahore Stock Exchanges,

Pattern of Share Holdings: . i
Pattery ni‘sharehulding is attached 1o the report
Divitlend:

; 3 ]
B

Due 1 the anticipated merger with Karim Cottan Mills Limited, the Board has not recommended any
dividend for the year.

Adiditors;

The retiring auditors M/s, IECner SK.$5.5., C‘hmurcd'Accnunlams, being cligible has offered themselves
for reappointment. The Board recommends their re-appointment for the financial year ended June 30,
2010,

At%knmv!ndzcmenl

Wé mo prateful to the company’s clients for thgir continuing confidence’ and patronage. We alsg
acknenwledye and appreciate the hard work put in by the employees of the Company,

For and on behalf of the Board

e
Uhated: Octaber 03, 2015 : MUITAMMAD FARRUKH
Director
N\
Sl o, AR Trwen “A", Scimet rade 1 et WChunerar Reieiel Kerachl 24000, faiidoe
"~|-LI'"""Jf|-'llr'!'l'1'Y e oo LRt [ L P iyl - i 3 ¥ -




[ECnet SKS5S

C‘I!mr_lsn.é\ﬁ'omnms

AUD i 1E RS

We have audited the anncxed balance sheet of Agro Allianz (Private) Limited (“the Company™) as st
June 30, 2015, and the related profit and loss 8ccount, statement of comprehersive income, staterment of
changes in equity and cash flow staiement together with the notes forming part’ thereof, for the year theg
ended and we state that mhaveobln&wduuthehfmimmdmllmﬁonswhjch,mﬂnbm-:u!'om
knowledge and belief, were necessary for the purpases of gur andit,

| It is the responsibility of the Company's management to establish angd maintain a system of internal control,
! and prepare and preseol the above said statements in conformity with the approved accounting standards and

the requirements of the Companies Ordinance, 1984, Qur responsibility is to ©Xpress an opinion on these
statements based on oy audit,

We conducted our audit in accordance with auditing standards ag applicable in Pakistan, These standards
require that we plan and Perform the audit o obtay reasonable assurance aboy: whether the above sajg
Stalements are free of any material misstatement, An audit includes eXamining, on a test basis, evidence

(i) the business conducted, investnents made and the expenditure incurred during the vear were in
accordance with e objects of the Company;

(¢) in our opinion and to the best of our information and according to the explanations given o us, the

standards as applicable in Pakistan, and, give the information required by the Companics Ordinance,
1984, in the manner so required and respectively give a true angd fair view of the state of the company’s
affairs as at Jupe 30, 2015, and of the profit, total comprehensive income, jts changes in equity and cash
flows for the year then ended; and

[ el p Hin i
l:.”f’*(/' ey = ﬂp\ ‘t"
= ; ; A\ ne faj
Islamabad, ; :-_;':""..‘.'“c\ .:] IECnet S. K.S.55. (g.\\\‘ neg fr’f;

Date;  October 05, 2015 Chartered Accountants "\
. 1 ..«;{;‘__,_.,-r'
ec,mg.ﬂﬁ

. i ;___:-‘
1 MEMBER OF 1ECnez, A NETWORK OF INDEPENDENT ACCOUNTING & ADVISORY 7 RMS
_— :
Floor, Mushtay Mansion Fazl-ul-Haq Road, Blue Area, Islimabad, Pakistan, Tel: (92-51) 2805401-3, Fax: (92-511 8358820, e-mnail :shibﬁ,rchnn&ﬂﬂlhnd(‘u.:nm
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AGRO ALLIANZ (PRIVATE) LIMITED
BALANCE SHEET
AS AT JUNE 30, 2015

Note 2015 2014
. Rupees Rupees

ASSETS :

NON CURRENT ASSETS

Property, plart and equipment 5 56,437,002 62,307,513

CURRENT ASSETS

Stock In Tradie 6 - 22,286,548
{ Other receivables 7 138,995,839 109,577,888
; Taxation-Net 8 22,757,301 22,811,024

Cash and banx balances 9 77,380 65,384

| 161,830,520 154,740,852

TOTAL ASSETS 21 a,zsr.s:i 217,048,365

EQUITY AND LIABILITIES

SHARE CAPITAL AND RESERVES

AUTHORIZED SHARE CAPITAL

200,000;(2014:200,000) Ordinary 200,000,000 200,000,000

shares of Rs.1000/- each

Issued, subscribed and paid-up capital
150,000:(2014: 150,000) Ordinary

shares of Rs 1000/~ each fully paid up in cash 150,000,000 150,000,000
Unappropriated profit

68,102,522 67,048,365
218,102,522 217,048,365
CURRENT LIABILITIES
Accrued liabilities 10 165,009
Contingencies and commitmants 11
—_———
TOTAL EQUITY AND LIABILITIES 218,267,522 217,048,365

. 1
The annexed notes form an integral part of these financial statements.

v %

cniFF EXECUTIVE

—_—
DIRECTOR
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PROFIT AND LOSS ACCO ¥
FOR THE YEAR ENDED JUNE 30

2015 . 2014
Rupees Rupees
Sales 12 41,471,975 1,476,098,193
Costof sales 13 (33 806,575} _ (1,312,543,994)
Gross profit 2,665,400 163,554,199
Operating expenses ; i
Administrative expenses 14 (1,719,608)| (3.212,948)
Distribution costs 15 L (78,836,834)
(1,713,608) i (82,049.782)
Operating profit 945,792 o 1 61,8l
Other Income 6 - 167,375:
Finance cosls 17 (4.7!5
Profit before taxetion : o 1103 486, 11 79,007,505
Taxation L sdpogy {14.760,982)
Profit afier taxation 1,054156. ° 64,336,614
S\
" DIRECTOR

PE————r




AGRO ALLIANZ {PRIVATE) LIMITED
CASH FLOW STATEMENT
FOR THE YEAR ENDED JUNE 30, 2015

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before taxation

Adjustments:
Depreciation

Gain on sale of property, plant and aquipment
Finance cost

Cash flows before waorking capital changes

(Increase)idecrease in current assets
Trade receivable - secured

Stock in Trade

Other receivables

Advances, depesits and other receivables

increasel(decrease) in current liabilities
Trade and other payables

Finance cost paid

3hort term finance

Accrued expenses

Taxes paid

Het cash flows (used in)/generated from operations

(LASH FLOWS FROM INVESTING ACTIVITIES

I'roperty, plant and equipmants

Froceeds from sale of property, plant and equipment

Net cash flows generated/(used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Net cash flows from financing activities
Net increaseifdecmase} in cash and cash equivalent

Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year

e annexed notes form an integral part of these financial stalements.

CHIEF EXECUT]

9]

2015
Rupees

1,108,466

2014
Rupees

79,087,595

5,160,084 6,034,084
{164,574)
4,702 2,536,167

5,000,212 8,570,252
6,108,677 87,687,847
- 203,117,306
22,286,546 (527,884)
(29,417,941) | (109,577,808)| -
- 5,888,964 |
(7,131,398) 98,900,488

(101,293 880)

{4,702) (2,536,167)
- (25,369,000)
165,000 -
(586) 36,929,405)
159,713 (166,128,453)
(863,005; 20,439,882
: (20,702,990)
875,000

875,000

(20,702,990)
—au VETY)

11,995 (263,108)
65,385 328,493
77,380 - 65,385

i
N

DIRECTOR




AGRO ALLIANZ (PRIVATE) LIMITED
STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED JUNE 30, 2015

Profit for the year
\F' Other comprehensive income

Total comprehensive income for the year

AR

2015 2014
= Rpaes

1,054,156  54.335:614

1,054,158 64,336,614
*ﬁ- hﬁz

The annexed notes form an integral part of thesa financial statemeants.
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AGRO ALLIANZ (PRIVATE) LIMITED
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2015

| Issued

5 subscribed
and paid up Unappropriated
' capital Profit Total

Rl ——— .

g Balance as at July 1, 2013 150,000,000 2,711.752 152,711,752

Total comprehensive income for the year - 64,336,614 84,336,614

| Balance as at June 30, 2014 : 150,000,000 67,048,366 217,048,366
|  Balance'as at.July 1, 2014 150,000,000 67,048,366  217,048.366
I Total comprehensive incoma'fpr the year - 1,054,158 1,054,156
. Balanceas gl June 30, 2015 15010001000 . 68!102!522 21331 02,522
|

The annexed notes form an integral part of these financial statemeants.

ey, P2
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AGRO ALLIANZ (PRIVATE| LIMITED l é{
NOTES TO THE FINANCIAL STATEMENTS '
FOR THE YEAR ENDED JUNE 30, 2015

1 STATUS AND NATURE OF BUSINESS

The Company was incorporated in Pakistan on 23 January 2013 as a Private Limited Company
under the Companies Ordinance, 1984, The principal activity of the Company is trading of

goods. The registered office of the Company is located at office # 701-A 7th Floor, Saima Trade
Tower, LI Chundrigar Road, Karachi.

14 An MOU dated May 3, 2014 was executed by M/s Agro Allianz {Private} Limited (the company)
i with sponsars holding majorily shares of Karim Cotton Mills Ltd (KCML) for the long awaited
! revival of the Karim Colton Mills Lid subject to the condition that a scheme shall ba presented to
shareholders of bhoth companies to merge the company with the KCML against issuarice of

shares to shareholders of the company by the KCML. Shareholders of beth the companies have

2 STATEMENT OF GOMPLIANGE

These Finansial Statements have been prepared in accordance with the approved aceounting
standards as applicable in Pakistan and the requirements of the Compznies Ordinance, 1984,
Approved accounting standards comprise of Accounting and Financial Rzporting Standards for
Medium Size Entities issued by the Institute of Chartered Accouritunts of Pakistan and
provisions of directives issued under Companies Ordinance, 1984. In cace whers requiraments
differ, the provisions or directives of Companies Ordinance, 1984 shall prexvail,

3 BASIS OF PREPARATION

These financial stalements have been prepared under the historical cost convention,

The Company's significant accounting polices are slated In note 4. Not all of these significant
i policles require the management to make difficult, subjective or complex judgments or
- eslimates. The following is intended io provide an understanding of the policies the
management considers critical because of their complexity, judgment of estimation involvad in
their application and their impact on these financial statements, Estimates and judgments are
continually evaluated and are based an historical experience, including expectations of future
events that are believed to be reasanable under the circumstances. These judgments involve
assumplions or estimates in respect of future events and the actual resulls may differ from
these eslimates. The areas involving a higher degree of judgments or complexity or areas
where assumptions and estimates are significant to the financial statements are as follows:

a) Provision for taxation

The Company takes into account the current income tax law and the decisions taken by
i2ppellate authorities. Instances where the Company's view differs from the view taken by the
tzx department at the assessment slage and where the Company considers its views of
material nature is in accordance with law, the amounts are shown as contingent
E




b)

44

4.2

4.3

o

The Company reviews the useful lives of Property, Plant and Equipment un regular basis. Any
change in estimates in future Years might affect the camying amounts of the respective items of

Property, Plant and Equipment with a corresponding effect on the depreciation charge and
Impairment.

Useful life and residual valyes of Property, Plant and Equipment

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

. Taxation

The taxation is based on applicable tax laws at the current rates of taxation. Presently, the

provision for taxation is based on final tax regime in accordance with the. provision of saction
154 of Income Tax Ordinanca 2001

Property, plant and equipment

These are stated al historical cost less accumulated depreciation ard Impairment loss,
Depreciation Is charged to profit and loss account applying the reducing balance method
whereby the cost of an assel is written off over its useful life at the rates specified in note 5 to
the financial statements, Depreciation on additions is charged from the month the asset s
available for use upto the month preceding the month of tisposal,

An asset's canrying amount is written down immediately to ils recoverable amount i the carrying
amount is greater than the recoverable amount, '

Where major components of an item of property, plant and equipment have different usatul
lives, they are accounted for as separale Items of property, plant and equipment.

item will fiow to the Company and the cost of the item can be measured reliably. The carrying

amount of the r‘eﬁ]aoed part is derecognized. All other repairs and maintenance ara charged to
'he profit and loss account during the financial period in which they are incurred.

Disposal of asset Is recognized when significant risk and rewards incidental to ownership have

haen transferred to buyers. Gains and Iasses on dispasals are determined by comparing the
hroceeds with the carrying amount and are taken 1o the profit and loss account,

Nepreciation method, useful lives and residual values are revieved annuilly and adjusled, if
appropriate, at each balance shesat date. .

Repairs and maintznance are charged to profit and loss accounl as and when incuniad.

Difsetting of financial assets and liabilities

A financial asset and financial lizbility Is offset and the net amount is repolted in the balance
sheet if tha company has a legally enforceable right to set off the recognizéd amount and the

Company intends either to seltle on a net basis or to realize the assels and settle the liabilities
simultaneously,

2%




4.4

4.7

4.8

4.9

4.10

Stock-in-trade I g

Stock -in-trade, except for stock -in- transit, are valued at the lower of cost and net realizable
value,

Stock in transit is valued at cost comparing invoice value plus other charges there on.

Net realizable value signifies the estimated selling prica In the ordinary course of business less
cost necessary to be incurred in order to make a sale, g

Trade debts

Trade debts are carried at original invoice amount less an estimate made for doubtful receivable
balances. Bad debts are written off as and when identified.

Cash and cash equivalents

Cash and cash equivalents are carried in the balance sheet at fair value as applicable. For the
purposes of cash flow statements, cash and cash equivalents comprise cash in hand, balance

with banks and short term placements readily convertible to known arounts of cash and
subject to insignificant risk of changes in value.

Provisions

Provision are recognized when the company has a present legal or constructive obligation as
result of past events and it is probabie that an oulflow of resolrces embodying economic

benefits will ba required to settls the obligation and a reliable estimate of the amount can be
made. :

Contingencies and Commitments

Contingent liabiijties a_ré ._i'-'ICll recognized in the these financial statements. These are disclosed
uniess the possibility of an outflow of resources embodying economic benefits is remote.

Impairment

A financial asset is assessed af each balance sheet date to determine whether there is any
objective evidence that it is impaired. A financial assetl is considered to be impaired if objective
vidence indicates that one or more avents have had a negative effect on the estimated future
=ash flows of that assat.

Individually significant financial assets are ested for impairment on an individual basis, The
femaining financial assets are assessed collectively in groups that share’ similar credit risk
tharacteristics. All impairment losses are fecognized in profit and loss account.

The carrying amount of the Company's non-financial assels carried al cost ars reviewed at each
talance sheet date to determine whether there is any indication of imparment. if such an
Indication exists, the recoverable amount of the asset is estimated in order to delermine the
2xtent of impairment loss, it any. An impairment Joss is recognized for the amount by which the
asset's carrying amount exceeds is eslimated recoverable amount. The reccverable amount is
the higher of an asset's fair value less costs o sell and valye in use.

Trade and other payables

Liabilities for trade and other payables are carried at cost which is thefair value of the
consideration to be pald in the future for goods and services received.

o) gy R R L
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Foreign currency transactions and translation ] ‘ \ [

Foreign currency transactions are translated into Pak Rupees using ',the exchange rates

prevailing at the dates of the transactions. Monelary assets and liabilities In foreign currencies

are ranslated into Pak Rupees at the rates of exchange prevailing at the balance sheel dale.

Foreign exchange gains and losses on transiation are recognized in the prafitand loss account,

Non-menetary items are translated inte Pak rupees at exchange rates prevailing on the date of

transaction or on the date when fair values are determined.

Revenue recognition

Export Sales are recorded on the date of clearance of goods by custom,

Profit on deposits placed with banks are recognized on accrual basis.

PROPERTY, PLANT AND EQUIPMENT

Fres Hold PlanUEquipTier . Office
Farticulars Budding Ganntater Wehicln Totsl
Land L] Equipment |
Rupsos

¥ o2 book valus 23 ai Aty 1, 2013 18,500,000 TAIAZ0 20455000 115400 124425 11,803,562 47,638,605
7 di¥sons 3,700,000 17,002,800 z i . 0702970
Tisposals

Mectrdaled deprecilion 5 . = i
Kt bodk valug 3
Dzaweciation for the year - a7y (3,969,730 1173043 {10 daay (25404 6.034.083)
Dalanoe as al June 20, 2014 22200000 15,058 805 2465250 08167 105, T84 1,435,578 52,307 512
[ 2200 THLUE ass00 1i5ae0 14425 - ipES% e s
Heimulated deprpciation s TN peegs) (17.324) (1B.666) [@54004) 15.034.084)
1l ok v 22,200,000 - 15,968,508 2,485 250 98,167 108,761 1,438 528 62,307,513
Rl hook value a5 o July 1, 2014 22200000 1596880 22495750 88,167 108,761 1438 520 £2207.513
Atiang - . : - o -
I phagls ‘ ¥

Cosl . = % =y = 15,000 F15.000

Aezmutabed depreciafion - & A £y = © 2045 [204.,574)
o | ook valie 308000 13,968,000 naszsa 161 1R 1] 129,103 61,597,067
D preciafion for e peas - ELE: DY panne g MAEE L] {15tz 15,160,084}
8a4ance as ol June 30, 2015" ZIOOD  14INOZ  WANGED  saddz BIEST SIS sseomo0r
o E200000 15565 800 22495 750 08167 105,761 : 729,100 61,537,087
heaumilaled dapréciation s 058881 parazes)  (1d7ay (15884) 11583 [5.360.084)
Mt hook valus 22200000 14371936 15,120,963 0,442 19,087 1570776 s’.ur.u_n'_:__
Hinlo of depreciation - 0% 15% 15% 15% ‘5%

2015 y 2014
Rupees
STOCK IN TRADE
Finish goods = 22,286,546
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2015 2014
T OTHER RECEIVABLES - Rupees
Receivables from associated undertaking 138,995,839 109,577,808
' [
£ TAXATION-NET -
Balance at start of the year 22,811,024 (2,052,985)
Tax deducted at source 556 38,624,991
Provision for current year (54,309) (14,760,982)
Balance at end of the year 22,757,301 22,811,024
8 CASH AND BANK BALANGES
Cash at banks-saving account 45,580 55,462
\ Cash at banks-current account 31,800 8,822
77,380 65,384
10 ACCRUED EXPENSES 165,000
11 CONTINGENCIES AND COMMITMENTS
No contingencies and commitments exist at the balance sheet date(2014: Nil).
12 SALES
Sales Revenuz 41,471,975 1,476.098,193
13 COST OF SALES
Opening stock 22,286,54€ 21,758,662
Purchases:
-Local - 749,412 B77
-import 11 359,945_ 474,907 723
33,646,491 1.246,169,262
Petrol expenses - - 93,820
Transportation expenses - 18,260,960
Clearingflabour charges - 5,385,392
Laboratory testing charges - 371,000
Godown/port staff expense - 42,934
Ware house expansa - 189,950
Freight charges / DO charges - 18,835,328
Bank charges - 1,196,134
Godown renl - 1,035,360
General expense - 241,500
Custom export expenses - 36,993,706
Tolal expenses - 82,627,194
Goods avallable for sale 33,646,491 1,328,796,456
Less: Closing stock - (22,286,546)
33,646,491 1,306,509,910
Depreciation 5,160,084 6,034,084
Cost of sales 38,806,575 1,312,543 094

. ., TR w—
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2015 . 2014

ADMINISTRATIVE EXPENSES T ey UG ——

Staff salaries 180,000 540,000
Advertisement expenses -4 i 3,700
Audit fea 150,0C0 150,000
Fees and subscription charges 768,987 18,987
General Poslage and courier 4,550 11,583
Generalor fug EXpenses 38,240 52,890
Insurance expenses 117,714 885,000
Internet charges 8,002 24,000
Legal and prefessional EexXpenses 142,665 90,000
Miscellaneous expenses 250,44-;3 58,603
Office repair and mainlenance - 46,997
Printing expenses 3,547 68,165
Staff conveyance expenses 2,560 37,900
Stationary expenses 4,200 19,632
Traveliing expenses - 936,514
Vehicle expenses 48,700 168,897
1,718,608 3,212,948
DISTRIBUTION COSTs
Freight expenses 3 28,093 457
Clearing and forwardi ing . 33,845240
Other export expenses Aty 15,898,137
R 78,838,834
OTHER INCOME
Gain on sale of property, plant and equipment 164,574
Profit on saving account 2,801 128,346

P—
167,375 128,346

FINANCE CosTs

Bank charges arid commission 4,702 2,528,187

REMUNERATION TO CHIEF EXECUTIVE AND DIRECTORS

:

2018 2014
z Chiaf ; Chief :
Particulars Exesutive Director Total Exacutive Dirvctors Total
(Rupees)
|
Managerial remuneration = . ’ 3 ~
Housing and Conuayanne -
Ho.of Persons 1 3 4 1 3 4




1¢  NUMBER OF EMPLCYEES 2015 2014
Mumber
Number of employees including contractual
employees at the end of year 1 3
Average number of employees including contractual
amployees during the year 1 in 3
2015 2014
| —— Rupees
20 RELATED PARTY TRANSACTIONS
rhe company had f ollowing transactions during the year:
ndvances made 128,129,535 183,246,547
Advances repaid 98,711,654 73,668,649
Balance recalvable at year end 138,995,239 109,577,898

21 DATE OF AUTHORIZATION FOR ISSUE

These financial statements were authorized for issue on October 05, 2015 by the Board of
Directors of the Company'.

22  GENERAL

Figures have been rounded off to the nearesl of rupees.

o
l_/'"' L //‘}/"
CHIEF EXECUTIVE % " DIRECTOR

~
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THE COMPANIES ORDINANCE 1984
(Section 236(1) and 464)
PATTERN OF SHAREHOLDING
AGRO ALLIANZ (PRIVATE) LIMITED

Pettern of holding of the shares held by the shareholders as al [2]0]1 3]
F No ofshareholders | P Shareholdings | [ Tolshares heig- )

! | [Sharehoking from 1 io 1,000 shares _] [ 1
) | shareholdinz from 1,001 1o 100000 shares 149,999

I shareholding from 100,001 1o 500,000 shares =

b . - shareholding from 500,001 1o 700.000 shares -

L = shareholding from 700,001 1o 900.000 shares -

T a sharebolding from 900,007 10 1,000,000 shares =

| el shareholding from 1,000,001 1o 2,000,000 shares -

53 shareholding from 2.000,001 10 3.000,000 shares -

— shareholding from 3,000,001 1o +4.000,000 shares | -
- shareholding from 4,000,001 1o 3,000,000 shares - |

- shareholding from 5,000,001 to 6,000,000 shares =

E shareholding from 6,000.001 to 7,000,000 shares -

L |ihmtlluhling from 7,000,001 to 8,000,000 shares -

BT T E 150,000 ]

Calvgories of shareholders —J [ Share heid ] | Percentage ]
Directors, Chiel Exeeutive Gilicer, and
!ieir spouse and minor childrea, 150,000 1002
Asiociared Companies, undertakings and ) 2
elited parties, =3 B
MIT and ICP
F———

itks Development Financial
Inetitutions, Non Banking Financial
| Insitutions.

lusurance Companias

Modarabns and Mutual Funds

Share holders holding 10% or more

Ceneral Public

a Local = =
l‘:_._l-'m-cign ! _- mll
Othess (fo be specified) I
JOTAL: r 150,000 100% |
: f
Signatine of Chief Executive/ .
Dhirecton 774 :
Nante of Signatary [ MUHAMMAD FARRUKIT

]
Designation [ DIRECTOR : :i
i N O O

Day Maomntly Year

Dae Pj 1o 2 o I"S’

af shares carrying voting rights. the information regarding cach sach class shall be

Note:ln case there are more than ne class
given sepaamely,
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CHARTERED ACCOUNTANTS

October 15, 2015

Ihe Board of Directors of
Apro Allianz {Private) Limited
Kdrim Cotton Mills Limited

Karachi.

Dear Sirs,

sub Mwﬂmfﬂmmmwmmm
OHIECTIVE:

This report is designed to recommend the basis far determination of swap ratio of Agro Allianz
{(Private) Limited (AAPL) and Karim Cotton Mills Limited (KCML) for the purpcses of merger of
ARPL with and Inta KCML.

METHODOLOGY:

The swap ratio has been calculated on the basis of book values of shares of both companies,
AAPLand KCML.

Usdge of any other method:

Normally three factors namely (i) book value / net asset value /| breakup value, (if) market value
of shares, and (iii) dividend earning capacity of merging companies are given considerations whila
waorking out swap ratio, }

As AAPL s an unlisted Companyand KCML is listed Company at Stock Exchanges but jts trading is
sustended by the Securities and Exchange Commission of Pakistan w.ef. Algust 13, 2010,
therefore, the market value of shares of AAPL and KCML is not considered as one of the factors in
caleulating SWap ratio, 50 as to compare the tompanies on equal grounds,

S!mFlall'Iv, the dividend earning capacity of AAPL and KCML is not considered as one of the factors,
25 AAPL and KCML have not declared any dividend,

Tha breakup value is, therefore, considered to be the most appropriate basis of merger of AAPL
and KCML,

BREAKUP VALUE OF aAPL:

The book value of AAPL Has been determined on the basls-of'éﬂﬂite:d "ﬂn_;ar}:cial siatements as of
June 30, 2015. . R N

Issued, subscribed and pald uprcapital Rupies 159,000,000
Un-appropriated profit Rubees: 69,102,522
Net worth: Rupees 218,102,522
Number of shares Issued of Rs, 1,000/- each Number __+150,000

Breakup value per share on the basis of Share of R, 1,000/-each  Rupees 1,454.02
; — rins

A MEMBER OF IECret, A NETWORK OF INDEPENDENT ACCOUNTING & ADVISORY FIRMS

rd i’lour. Mushtag Mansion I azl-ul-Haq Road, Blve Area, Islamabad, Pakistan. Tel: (92-51) 2805401-3, Fax: (§2-51) 8358820, .-:-mnil:.-ihHi.mhnu@sikanan.cm ]

B L ———

Oriten Orpices: Karachi - Labore - Islanabad URL: www.ictnet.com.p
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BREAK-UP VALUE OF KCML:

www.iecnet.net

The book vakie of KCML has been determined on the basis of audited financial statements as of

lune 30, 2015.
Issued, subscribed and paid up ca pital Rupees ' 11,832,94p
Accumulated oss Rupees (12,579,403)
Sl R
’\ Net worth - Rupees .. (746,463)
Number of shares issued of Rs. 10/- each Number | 1183294
Negative Breakup value per share Rupees ! (0,631)
Value taken for swap ratio Rupees 10
i AU
SWWAP RATIO: i

Above calculations reveal a swap ratio of 145.4: 1, The swap arrangement of AAPL with and into
KCML is recommended as “in respect of every one (1) ordinary share of Rs, 1,000/- each in Agro
Allianz (Private) Limited, there shall be allotted 145.4 ordinary shares of Rs, 19/- each of Karim
Cotton Mills Limited",

DISCLAIMER:

This report is meant purely for use and guidance of the management of the respactive companies
for determining swap ratios for the merger of Agro Allianz (Private) Limited with-and Into Karim
Cotton Mills Limited and its consequent submission to SECP, shareholders, Honarable High Court
and ather parties related to the aforesaid reconstruction process,

Yours truly,

Y IECnet 5.K.5.5.5. y
Chartered Aceountants '

£

| i
A MEMBER OF [ECaet, A NETWORK OF INDEPENDENT ACCOUNTING & ADVISORY FIRMS

rd Floor, Mushtaq Mansion Fazl-ul- Haq Road, Blue Arca, Islamabad, Pakistar, Tel: {92-51) 28054013, Fax: {92-51) 8358820, 'c-mlfrai:ihli.mhm@sIRnndCﬂ.wm
Oriten Orrices: Karachi - Lahore - Istamabad URL; www.icenet.com.pk
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AGRO ALLIANZ (PRIVATE) LIMITED '
RESOLUTION PASSED BY THE
BOARD OF DIRECTORS IN THEIR EETING
HELD ON AUGUST 15, 2015 i

7
Agro Allicinz

Privaiter Lirmijted

s rg'séIVlgrd'tha'l.‘-'fpu&iﬂiiit't'c_:;-Siacurities and Exchange Commission of Pakistan observation in it
ccriments dated May 28,'2015:to the Merger Petition in JM 5 of 2015 in the High Court of Sindh at
Karachi regarding swap ratio to be calculated on the basis of audited

a2

of accounts of the;Company by

R.rated firm of Chartered Accountants. It is resolved that M/, IEChet 5.K55.5, Chartered

Atcountants be and are hereby appointed a3 auditor of the Company for audit of accounts for the

yeu ended June 30, 201% and formalities required be tompleted |n accordance with the

ren rements of the Companies Ordinance, 1984,

Furtlier resolved'that-swap: ratio: shall be calcu

mfeaﬁﬂ;g}i& basis
Wbt ook

Vip

year ﬂﬂd_ed__.lunei 30, 2 b
Extra n}‘dilﬁtﬂ}yfﬁgnera‘:

tlausz 5 of the Scheme subjectito.d

CERT'FIED TD BE TRUE COPY:

e -

SHAITAMI HAG
Congany Secretary

ST N —

PO, ACY Tawer "A”, Saima Trade Towar 11LC hi Incigar Rood, Karach 24000, Pobistan
Toak =480 243 2072107-108 Fee: 497 212 P08 Email Dinfosanraniidn: ¢om
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. ‘ Agm‘Allianz '- ﬁ/

| Privaite Lirmlec

AGRO ALLIANZ (PRIVATE) LIMITED
RESOLUTION PASSED BY THE
\ BOARD OF DIRECTORS [N THEIR MEETING

"HELD ON JUNE 15, 2015

It ix resolved -tha"_t.{ﬂui! to the F;t:t;t_l'\at;th_e Han'hle Hléh:.Coun of Sindh is elbsed for summer holidays
until first week -qf;;ﬁq’gusl::};'ll_s-: the Scheme cannot be sanctioned and':}l-ﬁr'_=l_i'!1;llialmer'l'ittd,'m_'l'w befare
"I"' June 30, ZUiE;, tliell‘fe_tfrr.e; ;i:n:ur'syarit to:and within the terms of clause :|.'an'u_':rq:la_dse{l:ls.éf-tl'ile_ZSche:me.
duly approved b.\‘}-"the ':s.ﬁ‘_are}'jdlders in Extraordinary General Meeting dated April i1, 2015 the
! elfective date of January 01, 2015 and the Implementation date of June 30, 2015 of the Scheme be
arid re hereby extendid respectively Lo March 31, 2016 so that the same Is implemented pursuant
to i within the terms of the High Court Order in IM 5 of 2015 and the assets and liabllities of the
Conaany as on the effective date based on audited financial statements of the ci-.\‘mparv be used to

dr o financial statements of the merged entity,

CENTIFIED TO BE TRUE COBY: '+

2 Mo 701, Tower A™ Saima Tratier towwmr, 13 CHuirugr

LAV, okt
Tals 52 213 3072107:108 Fove: <2 2172 3325100 tery i S il agr

L P+ 0y g L
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PO ————— e e " . "
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*14/E, 2", FLOOR, WRITERS CHAMBERS, |
MUNMTAZ HASSAN ROAD, KARACHI - 74000

‘Phonoe #021-324927603
Mobile # 0300-8236902

- — —e - =

 RESOLUTION PASSED BY THE
BOARD OF DIRECTORS IN THEIR MEETING

HELD ON AUGUST 15, 2015
{nurjs'u,‘dnti Lo Sesurftl?s- and 'Exwai'.ig.e;_comr-‘hisﬁoé' of Pal:clsLan
t.liggh@-lqbp_iﬁj@?-’s&ﬁﬁﬁéﬁf@ﬁ;ﬁ_é;iarJ:-May 28, 201586 the Mr;ﬁltgrgr.":FetiﬁioH::l'b' 1M 501 2015
in‘the i-Ing'!!-Cl‘c!.g'ri: y §1nciﬁ at Karachi regarding swap ratie I':c:pj'-h'e'-jcai_tulél&lﬂ'--on' the basis
r.-I'“Ia.LII_l:_|_IHI‘_j:DF @g':'i;?:gmgg:_cﬁ'r_he Agro Allianz (Private) Limlted by ai Qci-:‘-,”__rated firm of
(.l:!lq'r_'iéréd,ﬁc;?yntqnfa, ;

\

11 s roseivad) sl

T

Fesolved, thatiswap ratio shall b Icalr.ulétt:'t; on the baéus of such audited: accounts for
the year ended June 30, 2015 and Scheme of Arrangement as approved by the
-slxareiworders_'in Exttaordinary General Meeting dated April 11, 2015 be amended
accordingly within the tarms of clause 5 of the Scheme subject to directions, If any, of
e Hon'ble H.igh Court in this reqard.

CERTIFIED. YO, BE TRUE COPY: | vl

___.% = ﬁ ;"‘t‘,‘édﬁ' |
MOHAMMAG STE OTOUET, /2

Company Secretar
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o
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A ar lmpremented i

3 l’hbno ﬁon.az-lz'zcoa
Mobile # 0300-8236902

| i RESOLUTION PASSED BY THE
BOARD OF DIRECTORS IN THEIR MEETING

. HELD ON JUNE 15, 2015

It is resolved’ that uut to. the -fact that Lhe, Hon'ble: High Court of sindh is closed for
summet hol[da‘;h imlll F'rst‘ week of August 2015 the Scheme | f.'.anrfut be sahctioned and

.-_or be[‘orc June 30, 2015, l.hr.'rcfare, pursuanﬁ to, and’ within the

terms of claus

rfraqrm;irr{{Gerai_Mdeting ‘dated Aprll 1112015 thes ejfecmre date ar Jahuan; oi,
2015 and :hz.‘fmpl&rﬁéntétmn dale’ef June 30, 2015 of Lhe “.—.?cnemcthc Hnd ‘are Hereby
extended: rct:pec!.u*eﬂpto :March 31, 2016 so-that thi same is arnplvme.ntccl pursuant Lo
antl v,rlthlnrthe Lerms: of i 1.he HighCourt Order in.JM 5 of 2015 and the assets and
larbiilities of the Cﬁmpﬂny as.0n.the effective date based on audited Fnan._tal statements
ol the Gompany:be used to draw financial stalements of the merged entily.

CERTIFIED TOBE TRUE COPY: i

muHAMMAD $IDDIQ{|JE"‘
cqm_ _hv aearetal? I
»( ke

Ll o B B LTI ST — =

nd,‘ clause 19 of fthe, Scheme, duly approved. by I:he thareho!ders in

.:r}l‘;(



Say No To Corruption
Corporate Supervisions Department

¥ Company Law Division (/%B

I

. P TSR T
4 . §R8cember23;2015)
No. CSD/ARN/228/2015- 52 |

Karim Cotton Mills Ltd.

14/E, 2* Floor, Writers Chamber
Mumtaz Hassan Road

Karachi.

, Subject: (i) Show Cause Notice dated November 24, 2015 under Section 245 r.w. Section 476’ . .~ .
/ (ii) Show Cause Notice dated July 26, 2005 under Sub-Section (b) of Sectioa 309 of the Companies
| Ordinance, 1984. =%

Dear Sir/Madam, ,

We are writing i.n'mspect of our subject show cause notices.

e ¢
' 2 In connection with this, 1am directed to inform you that hearing in the subje.t matter has been fixed
as follows:
Before: All Azeem Tkram, Executive Director(Corporate Supervision)
Section; | SCN.u/s 309 dated July 26, 2005
Date: lifantan womf |
Time: SPMT T .
Venue: | FATHTotn NIC Building)63-Jinnal Avehue, Blue Ares, lslamabad. W
Before: Ms. Amina Aziz, Director (Corporate Supervision)
Section: SCN u/s 245 dated November 24, 2015
Date; January 06, 2016
Tirne: 12:15-12:30 PM
' Venue: 7th Floor, NIC Building, 63-Jinnah Avenue, Blue Area, Islamabad.
¥nu may appear in person or through authorized representative. In case you wish to attend hearing from
Karachi through video link facility, please submit your consent on the format enclosed herewith, within
Lz three (3) days.

S If you give your consent for hearing through video link facility, we. shall make necessary

arvangements for hearing through video link facility available in Company Registration Office of the

Commission, situated at 5th Floor, State Life Building No. 2, Wallace Road, Karachi, on the
ahovementioned tirie and date. b

In case any of ﬂ;e respondents wish to be represented through an authorized representative, a power of
attorney executed by all such respondents to authorize the representative must be submitted accordingly.

NS\

;qcel A. Zeeshan
Joint Director

e

SECURITIES AND EXCHANGE .
COMMISSION OF PAKISTAN ‘
NIC Buildihg, 62 Jinnah Avenus,

Islamabad, Pakistan

PABX: 192-51-9207091-4, Fax: 4+52-51-9100454, 5100471, Email: webmastef@secp.gov.pk, Website: www.secp.gov.pk

PRI S 0 9 i ———— 1



KARIM COTTON MILLS LIMITED [35

14/E, 2™ Floor, Writers Chambers, Mumtaz Hasan Road, Karachi — 74000
Phone No. 021-32427603 & 0300-8236902 f
il Email: m.idrees karim@vyahoo.com

January 04, 2016

Mr. Ali Azeem Tkram,

Executive Director

(Corporate Supervision Department)

Company Law Division,

Securities and Exchange Commission of Pakistan,
—~VIC Building, 63 Jinnah Avenue,

kslamahad.

Dear Sir,

. Sub .- SHOW CAUSE NOTICE DATED JULY 16, 2005 UNDER SECTION 309
OF THE COMPANIES ORDINANCE, 1984

We acknowledge the receipt of your hearing notice No. CSD/ARN/228/2015-2211 dated December 23,
2015 regarding show cause notice dated July 26, 2005 under Section 309 of the Companies Ordinance,
1984. In this respect, we submit as under:

As you are aware that, Karim Cotton Mills Limited has closed its operations since 1995 and presently not
carrying any business and to safeguard the interest of minority shareholders we were continuously trying
to revive the Company and by the grace of Allah we have been successful in this respect and the
Company is in the process of merger with Agro Allianz (Private) Limited, a Company belonging to a
sound husiness group. The merger pelition is with the High Court of Sindh at order stage.

We expect that merger scheme will be sanctioned by the High Court of Sindh by the end of current month
and meeger will be completed accordingly.

In the light of above submissions, you are requested to drop the proceeding so initiated and oblige.

Yougs Sincerely,

g %% ¢

. Idregs H. Ebrahim
Chief Fxecutive

TR Ty " PP R e Il Sy o
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Say Ne To Corruption

Corporate Supervisions Department
. % Company Law Division <5
' THROUGH COURIER
E : Fianuaryios;2016%
No. CSD/ARN/228/2015- |29 7 -
Karim Cotton Mills Ltd,
147E, 2™ Floor, Writers Chamber
3 Mumitaz Hassan Road
Karachi.

\ Subject: Show Cause Notice dated July 26, 2005 under Sub-Section (b) of Section 301 of the Companies
e Ordinance, 1984, '
¥

/

Dear Si.rfMada-m

ect of our subject show, cause notice dated July 28, 2005, ?‘ﬁe_fn..d"g in the matter
6 befare the Executive Director (CSD), aplliorized officer, and Mr. Tdrees Hy
ks BN, Bated ommimisiorsby e e s T 7
Auth .Aﬁcer'hnf-hllow'éd'me'mmthlﬁme or finalization of merger oetition pending in tHe
or reyival plan of ﬂme;Gm;;_\p'any_ :

oot ol

2 In connection with this,

Tam directed to inform you that another hearing in the matter has been
fined as follows:

Before: Ali Azeem Tkram, Executive Director(Corparate Supervision)
Section; SCN u/s 309 dated July 26, 2005
Dite! U RESTS ~February 08, 2016 f

¥ 24 11:00-11.30 AM. 7 ; Nei |
Venue: FthiFloor NIC Buiilding, 63-JinnallAvenuie; Blue Area, Islaniabad? 7

=2 i

You may appear in pérsun-cr through authorized representative,
Karachi through video link facility,
three (3) days.

In case you wish to attend hearing from
please submit your consent on the format enclosed herewith, within

3. If you give your consent for hearing through video link facility, we shall make necessary

arrangements for hearing through video link facility available in Company Registration Office of the

Commission, situated at Sth Floor, State Life Building No. 2, Wallace Road, Karachi, on the
abovementioned ime and date,

In case any of the respondents wish to be represented through an authorized representative, a power of
atlorney executed by all such respondents to authorize the representative must be submitted accordingly.
~

B INSTNENY

Adgeel A. Zeeshan
Joitit Director

SECURITIES AND EXCHANGE i
COMMISSION OF PAKISTAN < +
NIC Buildirug, 63 Jinnah Avenue, )
Islamabad Pakistan

| §
PABX: +92-51-9207091-4, Fax: +92-51-9100454, 91 00471, Email: webmaster@secp.gov.pk, Website: www.secp.gov.pk
I
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KARIM COTTON MILLS LIMITED

14/E, 2™ Floor, Writers Chambers, Mumtaz Hasan Road, Karachi - 74000
- Phone No. 021-32427603 & 0300-8236902

Email: m.idrees karim@yahoo.com

e
February 08, 2016 ‘B

Mr. Ali Azeem Tkram,
Executive Director
(Corparate Supervision Department)
Company Law Division,
Securities and Exchange Commission of Pakistan,
NI Building, 63 Jinnah Avenue,
- ¥ lamobad.

/

Dear Sir,

Sub - SHOW CAUSE NOTICE DATED JULY 26, 2005 UNDER SECTION 309
F C ORDINANCE, 1984

We acknowledge the receipt of your hearing notice No. CSD/ARN/228/2015-1297 dated January 06,
2016 regarding show cause notice dated July 26, 2005 under Section 309 of the Companies Ordinance,

1984 snd fixation of another hearing in continuation of hearing dated January 06, 2016. In this respect, we
submit as under:

As you are aware that, Karim Cotton Mills Limited has closed its operations since 1995 and presently not
carrving any business and to safeguard the interest of minority shareholders we whre continuously trying
to revive the Company and by the grace of Allah we have been successful iﬁ this respect and the
Company is in the process of merger with Agro Allianz (Private) Limited, a Cempany belonging to a
souud business group. The merger petition is with the High Court of Sindh at order stage.

The Honorable Sindh High Court has fixed hearing on February 26, 2016, however, we have advised our
advocale to file an application for urgent hearing.
o

We expect that merger scheme will be sanctioned by the High Court of Sindh in the current month and
merger will be completed accordingly.

In the light of above submissions, you are requested to drop the proceeding so initiated and oblige.

¥ ars 8i

M. Idrees H.
Chief Executive
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KARIM COTTON MILLS LIMITED

14/E, 2ND FLOOR, WRITERS CHANMBERS,
MUMTAZ HASSAN ROAD, KARACHI.
Email: m.idrees_kmim@yahoo.com
PHONE # (02 1) 32427603

February oth 2016

Ib"r. Aqeel A. Zeeshan,
Joint Director (Corporate Supervision),

Security & Exchange Commission of Pakistan,
Islamabad,

Subject: Hearing in the matter show cause dated July 26 2005 under sub section (6) of
section 309 of the companies ordinance 1984

Dear Si

This is with reference to your hearing notice dated 3 February, 2016 received by us on
8" February 2016 and the telephonic conversation of the undersigned with your kind self and
with Madam Amina Aziz, Director (Corporate Supervision), wherein the undersigned who was
at the Company registration office of the commission to attend the hearing, had submitted in
writing and informed your good self and Madam Amina Aziz that the Hor.orable Sindh High
Court his fixed hearing on 26" February ‘2016. We expect that the merger scheme will be

sanctioned by the Honorable High Court of Sindh in the current month and the merger will be
completet] accordingly.

We undértake to update you on the outcome of the hearing of 26" February ‘2016 and we
humbly request you to drop the proceedings so initiated and oblige.

Thanking you we remain
Yours triily

Fer Karim Cotton Mills Limited

D%;ZL

Chief Exctutive
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