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Ref: NCL-PSX/23/2024
November 08, 2024

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi.

SUBJECT: DISCLOSURE OF MATERIAL INFORMATION

Dear Sir,

In accordance with the applicable requirements of the Rule Book of the Pakistan Stock Exchange Limited
(“Exchange™) and the Securities Act, 20135, and with reference to our previous communication made to
the Exchange vide letter no. NCL/14/2024 dated August 17, 2024, we are pleased to hereby convey the
further information that The Honorable Lahore High Court, Lahore has sanctioned the subject scheme of
arrangement vide its Order in Civil Original No. 42288 of 2024, prepared and signed on 01-11-2024,
certified copy whereof has been received on November 07, 2024. Certified copy of the order is enclosed

herewith.

You may inform the TRE Certificate holders of the Exchange accordingly.

Yours Truly S

For and on behalf of
Nishat (Chunian) Limited

Muhammad Umer Qureshi
Company Secretary

Copy to: The Director/HOD
Surveillance, Supervision and Enforcement Division
Securities & Fachange Commission of Pakistan,
N.I.C Building, Jinnah Avenue. Islamabad

© 31-Q, Gulberg Il Lahore 54660 Pakistan Q +92 42 35761730 (& +92 42 35878696 ] www.nishat.net
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JUDGMENT _SHEET
IN THE LAHORE HIGH COURT,

LAHORE
JUDICIAL DEPARTMENT

Civil Original No. 42288 of 2024

In the matter of:

Nighat ({Chunian) Limited and another

And

.

Joint Registrar of Campanies

Ear
JUDGMENT
Date of hearing | 22.10.2024
Petitioners by Mr. Salman Aslam Butt, learned
: Senior-ASC.,
Respondent by Mr. Roman Bilal, learned |
Advocate.
Chairman of | Barrister Khuram Raza, learned
Meeting Advocate.

SULTAN TANVIR AHMAD, J:-This petition,

under sections 279 to 282 and 285 of the Companies Act-
2017 (the *Aet’) and all other enabling provisions of law, 15
filed seeking sanction of the Scheme of Arrangement (the
‘Seheme') between Nishat Chunian Limited (*NCL") and
Nishat Chunian Power Limited (“NCPL"). NCL has
authotized share capital of PKR 3,700,000,000/-, divided
into 350,000,000 ordinary shares of PKR 10/~ each and
20,000,000 preference shares of PKR 10/- each and the
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paid-up share capital of PKR 2.401,190,290/-, whereas,
NCPL has authorized share capital of PKR 3,850,000, 000/-
divided into 385,000,000 ordinary shares of PKR 10/- each
and the paid-up share capital of NCPL is PKR
3.673,469,390/-,

2 Under section 279(1) of the Acr read with
Rules 55 and 61 of the Companies (Court) Rules-1997 (the
‘Rules of [9977), the petitioners were directed to hold
Extra Ordinary General Meetings (the ‘Meetings") within
specified time period and Barrister Khurram Raza was
appointed as Chairman (the “Chairman’). The petitioners
were also directed to issue notices through public
advertisement in two national newspapers namely “Duaily
Jang” and “Dawn” besides fulfilling other statutory
formalities for holding the Meetings under the law. The
Chairman was directed to submit his report within seven
days of holding the Meetings; upon filing of report by the
Chairman, notices in the main petition were directed to be

issued through proclamation in newspapers namely “Daily

E
a 5 :% the Nation”, “Business Recorder” and “Daily Express”
- E 2 under the Rules af 1997,
=
'y
j ; 3 k3 The Chairman confirmed that the Meetings
N ,E- were held in accordance with law and he filed his report
g dated 23.082024 (the ‘Reporf’) and the supporting
L

documents. According to the Report, 87 sharcholders of

L=}

NCE voted during the meeting, direetly, through e-voting,
postal ballot and through proxy. The resolution approving
the Scheme was passed with 80 sharcholders holding a
total of 152,426,391 (97.859% of the total votes, 63.480%
of the total capital) voting in favour of the resolution,
whereas, 6 shareholders holding a total of 2,424,010 shares
(1.556% of the total votes, 1.010% of the otal capital)

T
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voted against the resolution and only 1 sharcholder holding
910,419 shares {0.584% of the total votes, 0.379% of the
total capital) abstained from voting. On the other hand,
63% shareholders of NCPL voted in the meeting, directly,
through e-voting, postal ballot and through proxy. Only 3
shareholders holding a total of 44 shares (0.00002% of the
total votes, 0.00001% of the total capital) voted against the

resolution, whereas, vote of one sharcholder was rejected.

4, It is confirmed by all in attendance that the

resolution was passed in the following manners:-

“RESOLVED THAT The Scheme of
Arrangement jor inter alia, compromise,
arrangement and reconstruction between
Nishat (Chumian) Limiied and its members,
Nishat Chunian  Power Limited and iis
members, considered by this meeting and
initialed by the Chairman of this meeting for
purpases of identification, be and is herehy
approved, adopted and agreed subject to any
modification(s) or condition{s) as may be
required [ imposed by the Honorahle Lahore
High Court, Lahore. "

The Chairman concluded that as per the law,
shareholders in the Meetings have approved the Scheme,

& Mr. Salman Aslam Butt (leamed Senior-ASC)

has reiterated the objectives given in the Scheme and he
stated that the principal objective of the Scheme pursuant

to sections 279 to 282 of the Act, is to provide the re-
arrangement and re-construction of Nishat Chunian Group
(‘NCG") by way of exchanging shares amongst the
shareholders as envisaged under Article 2 of the Scheme;
the benefits of the Scheme, inter alia, include but not
limited to reconstructing of the NCOG and shareholding of
the companies, streamlining the respective investors,

permitting shareholders and stakeholders to focus on the

7
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business and its expansion; streamlining the capital
structure; the respective sharcholders to have more control
over the above stated companies, allowing them to steer
the growth of the business.

6. Mr. Salman Aslam Butt has referred to cases

titled “Navijvan Mills Co. Ltd, Kalol. Versus Kohinoaor
Mitls Co. Lid Bombay "([1972] 42 Comp Cas 265 (Guj))

and “Dilsons (Private) Limited and Others Versus Security

& Exchange Commission of Pakistan and another" (2021

CLD 1317 Lahore) and he stated that by now it is settled
law that Court normally is required to be satisfied as to (i)

the compliance of the statutory provisions, (1) fair
representation of class and classes of sharcholders and ( iii)
arrangement must be such as a man of business would
reasonably approve. He has further stated that no loss to
the Government exchequer or Securities and Exchange
Commission of Pakistan (“‘SECP") shall occur and the
companies shall pay all the leviable duty and taxes, Federal

or Provincial. Mr. Romaan Bilal, learned legal advisor of

SECP has also confirmed the same. The shareholders have

passed the resolution in favour of the Scheme sought to be
approved by this Court. The reply of SECP is also on

record which proyides that all the secured ereditors of the

Copy Su, iy 3

LAahore iyl Lo,

companies in question have filed their no objection
certificates which are appended with the reply of SECP
from pages No. 4 to 40. The Competition Commission of
Pakistan proceeded under section 11 of the Competition
Act-2010 (the ‘Ader of 2010°) and concluded that the
proposed transaction will not result in dominance of the
patties in the relevant markets, post-transaction, as
determined under section 2(1)e) read with section 3 of the

Act of 2010, therefore, the said transaction is authorized

cdl



£O No. 42288 of 2024

under section 31(1)d)i) of the Act of 2011

7. None of the stakeholders, creditors,
shareholders of the companies or any other party have
come forward and raised any objection to the Scheme. In
view thereof, the Scheme (attached at pages number 14 to
125 of this petition) is sanctioned and it will take effect in
terms thereof. Applicants are directed to submit certified
copy of this order with SECP as required under the

relevant provision of the Act.

8. The stamp duty, tax and other levies of the
Federal and Provincial Government shall be paid. They are
also at liberty to raise question regarding imposition of any

levy in accordance with law, rules and regulations.

M{n

ﬁ!mu i"ﬂnw‘r Almad)
Judge

9. Disposed of.

Maghmi™

o 22, 102024,
amad signed
0i.112024.
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ANNEXURE_. (U -

SCHEME OF ARRANGEMENT
UNDER SECTIONS 279 TO 282 OF THE COMPANIES ACT 2017

INVOLVING

NISHAT (CHUNIAN) LIMITED
MNISHAT CHUNIAN POWER LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS
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PREAMBLE

BACKGROLUND

1. Nishat {Chunian) Limited, & public lsted company incarporated under the laws of Islamae
Republic of Paldstan (hereinafier referred to 2= the "NCL", which expression shall include; where
the context permits, its successor-in-interest ard pesmitred assipns). NCL is principally engaged
in business of spinning, weaving, dyeing, printiag, stitching, processing, doublng, sizing, buying,
selling and otherwise dealing in varm, fabrics ind made-ups made from raw cotton, synthetic fiber
and eloth and to penerate, accumulate, diserbure, supply and sell elecescity and seeam. NCT has
irs registered office simated at 31-Q, Gulberg 11, Lahore;

2. Nishat Chunian Power Limited, a public listed company incorporated under the laows of Ishenic
Republic of Pakistan (hereinafter referred 1o a8 the “NCPL”, which espression shall include,
where the context perrmuts, its successor-in-interest und permitted assigns). The principal activity
of the NCPL is to build, own, operare, supply clectdeity to the power puschaser and maintain #
fuel fired power staton having gross capacity of 200 MW and net capacity of 195.722 MW at
Jamber Kalan, Tebsil Pattoki, District Kasur, Punjab. NCPL has its registered office sitaared at
59-Shadman Colony-I1, Lahore,

{NCL and NCPL will hereinafter collecavely be referred to a2 "Mishat Chuniun Group™)

3. Nishat Mills Limited, a public sted company incorporated under the laws of Islamie Republic
of Pakistan (heseinafrer referred to as the “NML", which expression shall include, where the
context permrits, its successor-in-interest and permitred assigns). NML is prncipally engaged in
the business of textile manufactudng and of spinning, combing, weaving, bleaching, dyeing,
ainting, stitching, apparel, buying, seling and otherwise dealing in yam, linen, cloth and other
poods and fsboes made from raw cotton, synthetic fiber, cloth and to generate, accumulare,
distribute, supply and sell electdeiry. NML has its registered office address ar 53-A, Lawrence
Read, Lahore. WML cussently holds chares in bath NCL and NCPL, as evidenced from the
Schedule 1 showing the shaceholding patrem of respective companies.

4, Mr. Shahzad Saleem s/o Muhammad Saleem, having CNIC No. 33201-3539629-9, resicing at
310, West Canal Bank Road, House No. 1, Near Alfa Socety, Lahore (begeinafter referred to as
“Shahzad Saleem™ which sxpression shall tnclude, where the context requires, his legal heirs,
successor-in-interest and permirted assigns), Shahzad Saleem custendy holds shares in both NCL
and NCPL, 18 evidenced from the Schedule | showing the sharcholding pattern of respective
companies;

(ML and Shoheod Saleem will collecorely be referred to as the “Shareholders” and mdrndoally
as the “Sharcholder™




OBJECTIVE AND BENEFITS

1. The pancipal obective of this Scheme, foemulated pursuant o the provisions of Sections 279 to
282 of the Act, is 1o provide for the re-armngement and re-construction of Nishat Chunian Group
by way of exchanging shares amongst the Shareholders a5 ermvisaged under Arsiele 2 herern.

Z. The benefits of the Scheme, foter afia, inchude bt sre noe limited o the following:

2. By restructuting Nishat Chunian Group, sharcholding of the companies 'will be streamiined
allowing the respective investors, shareholders' and stakeholders o focus on the business,
including, expansion of the business, of respectove companies.

b. By streamlining the capital structure of the sespective compames of Nishat Chunian (roup,
respective sharcholders will have more contol over their respective companies, allowang them
tas steer the prowth of the business as well as reducing costs, including administrative cost, of

their re spe crive COMmpanies.

e By restructuting Mishat Chunisn Geoup, Boards of respective companies will be streamiined
allowing further strengthening of rcladonships amongst the Boards and key employees of
respective companies.,

\




ARTICLE 1 (DEFINITLONS)
In this Scheme (incuding the Preamble heeeto), the following expressions shall bear the meanings
against them befou

a “Accounting Principles” means IFRS, [ntemational Finencial Reporting Standards prosulpased
by the International Accounting Standards Board (which includes standards and interpretations
approved by the [ASB and Intemnationd Accountng Standards issued under previous
copstnutions, together with its propouncements thereon from fme to time) as apphcable in the
jurisdictinn of the relevant person's incorporation and s applied ona consistent basis;

b. “Act” means the Companies Sct, 2017,
c. “Appointed Date” means 0000 bours on 1% March 2024,

d. “Court” means the Lahore High Court, Lahore or any other eoust of competent jutsdicion for
the time being kaving judsdiction under Sections 279 w 252 of the Act in conncetion with this
Scherne;

e. “Effective Date” has the meaning ascribed thereto in Article 3, being the day on which this
Scheme becomes operative;

f “INML shareholding in WCL" means 32,689,338 shares of NCL hefd and owaed by NML as of
the date of this Scheme. Shaseholding pattern of NCL has been provided in Schedule 1

 “Gohedule 17 mesnz schadule 1 to this Scheme comprzing of the Latest Form As of Nishat
g przing
Chunian Group, cutlining the existing shareholders and their respectve sharcholding in Nishat
Chunian Groupy,

h. “Schedule 27 means schedule 2 to this Scheme outlining the projected sharcholding of Shahzad
Saleem and WML in NCL and NCPL upon the exchange of shares under Article 2 of this Scheme;

i, “"Schedule 3" means schedule 3 to this Scheme conraining the Shares Swap Centificate issued by
Riaz Ahmad & Company Chartered Accountants dated 08 May 2024;

1 “Scheme™ means this Scheme of Armangement and Reconstruction in its present form with any
modification thereof, or addidon made hereto, approved by the Couer,

k “Shahzad Salcem®s sharcholding in NCPL" means 64811981 shares of NCPL held and
owned by Shahaad Saleemn as of the date of this Scheme, “harehelding partem of NCPL has been
provided in Scheduole 13
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ARTICLE 2 (SCHEME OF ARRANGEMENT AND RESTRUCTURING)

ol

This Scheme has been formulated pursoant 1o the provisions of sections 279 o 282 of the Act far the
re-arrangoment and re-construction of MNishat Chuntan Group in the following manner:

ML sharcholding m NCL will be transfersed to, and vested in, Shahead Saleem. In return and as
consideration, comesponding part of Shahzad Saleem’s shaseheolding in NCPL will be mansferred 1o,
aryd vested in, NML. Projected shareholding of Shahzad Saleem and NML in NCL and NCPL, upon
the exchange of shares under this clause, has been armached herewith as Schedule 2.

Fuﬂ:gﬂjng ::n:hﬂ.ngc of shares between WML and Shahzad Salecm haz been calculated and determined
o the basis of share swap ratio in relanon o NCL and NCPL, as provided under Schedule 3:

NML Sharcholding in | Share Swap Rado berween | Shares of NCPL held by Shahzad
NCL NCL and NCPL Saleem to be exchanged
A B A*B
12 640338 193 63,000,422

ARTICLE 3 (EFFECTIVENESS OF THE SCHEME)

1, This Scheme shall be governed by and construed in accozdance with the substantive and procechural
laws of Pakistan and 12 condinonal upon and subgect to the following:

a. the Scheme being approved by the requisite majority in number and value of the membees of
MNishat Churnian Group as required under applicable laws and as may be directed by the Court
b. the Scheme being sanctioned by the Coust under seetions 279 to 282 of the Act and the
necessary orders being passed in respect of the same; and
e the cernfied copies of the order of the Court heing filed with the relevant Regstrar of
Companies, Securites and Exchange Commission of Pakistan (the “Registrar of

Companies™),

2. This $cheme shall become effective on such dare when certfied copy of the order of the Coust
sanctioning this Scheme is filed with the Registear of Compardes. Such date thall be known as the

“Effecuve Date™.

3. Upon the sanction of this Scheme by the Couwrr and upon this Scheme becoming effective, the
shares swap 25 outlined in Article 2 of this Scheme shall be deemed o have occurred on the
Appeinted Date and beeome effecove and operatve on the Appointed Date

4. As of the Effective Date, the terms of this Scheme, if approved by the thareholders of Nishar
Chunian Geoup throogh a spedal resclution snd sanctioned by the Court by 2n order passed in
thi behalf, shall be binding on Nishat Chunisn Group and also on all the respective sharcholders,
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inchading MM, and Shahzad Saleem or on any orher person having any right or lishility in relagon
to ANY company of Nighat Churdan GI‘.‘DU.P

Upon sanction of this Scheme by the Court and upon this Scheme becoming effective, the effect
of exchanpge of shares, pursuant to this Scheme, shall be accounted for in the next fimancial

staternents of the respective companies in compliance with the applicable Accounang Prancples,

On the Effectve Date: (3} the outgning shareholders of the respective companies of Nishar
Chunian Group; or (b) directors ceasing to hold office consequent to change of shareholding, n
pursuance of and in accordance with this Scheme, shall cesse o be personally hable for any hability
(if any such personal liability exsts under law or contracrual arrangements) of such respective
company wherefrom such sharehelder is exiting, In this regard, all the secured creditors of the
respective companies forming pase of Nishat Chunian Group ie, banking companies and/or
finandal instrutions have been approached and ther requisite Mo Objection Cerrficates have
been /will be arranged/obtiined before the sancrion of the Scheme by the Honomble High Cous.

=
]



A

ARTICLE § (GENERAL) Ay \uk™

1. Application to the High Court

The respective parties to this Scheme shall apply to the Court for necessary orders or directions for
holding the meetings of the members of the campanies forming part of the Nishat Chunian Group fo:
carrying this Scheme into cffect in accordance with the provisions of the Act,

2. Modifications /Amendments o the Scheme

This Scheme shall be subject 10 such modificadon or condifions, as the Cowrt may deem expedient to
inpose. The respectve parties may consear to any modificanons or additions o thiz Scheme or to any
condiions which the Court may think fit In case of any difficulty in implementation of any aspect of
thiz Scheme, clanfications, directions and;/or approval: may be obrained from the Court

3. Headings

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

4, E:\'::rihili.tf

If any of the Pm-v-.i.;inn.-.- of thiz Scheme i found o be unlawhal snd unenforceable by a competene
court of law, then o the fullest extent passible, all of the remuning provisions of the Scheme ghall
remain in full force and effect.
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For and on behalf of For and on hehall Ef :
Mishat (Chunian) Limited Nishat Chunian P Limited

Name: Faryal Riaz Chatha
Designation: Chief Financial Officer
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For and on behalf of

Mizhae Mills Limited

MName Muhammad Azam
Designation: Chief Finaacial Officer

Mame: Farrukh Ifzal
Designaton: Chief Executive Officer

4.

P e

Shahzad Saleem %,
CMNIC: 35201-53539029-9

Addeess: 319, West Canal Bank Road, House No. 1,
MNear Alfa Society, Lahore
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SCHEDULE 1 «:I I-.]L“H‘
{Current Sharehodding of MNishar Chunian Group)

1. Current sharcholding of Mishat (Chunian) Limited

Se. Mo, | Shareholders Number of Shares | Pereentage |
1 Shohesd Salesm 55 1 [0.632 210504
3 Mishar Mills Lisated 32680334 13.601%%
3 Others 152,310,050 63430,
Total 240,119,029 100,00%,

Latest Form A of Mishat {(Chunian) Limaved is attached berewith.
1. Current chareholding of Mishat Chonian Power Limited

Sr. No. | Sharebholders MNumber of Shares | Percentage |
1 Shahzad Saleemn G4 B11,981 17.64%
| A MHghae Mills Tismred 2R 537571 GHi.55%
3 Crthers 376007 387 75.400%
Total | 367,346,939 100%

Latest Form A of Mishat Chunan Power Lirsied i attached heresath,
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SCHEDULE 2
(Projected Shareholding Pattern of Mishat Chuman Group Pursuant 1o the Scheme) | I Il i'l'"":"
L Projected shateholding of Nishat (Chonian) Limited
Sr. No. | Sharcholders Number of Shares | Percentage
1 Shshzad Saleem BT.799.970 36.5™
2 Nishat Mills Lamited 3 =
L Cithsers 152319058 f3.43%
Total 240,119,029 100%
2. Projected sharebolding of Mishat Chunian Power Limited
Sr. Mo. | Shareholders MNumber of Shares | Percentage |
1 Shahzad Saleem 1,721,559 04ms |
2 Mishat Mills Limated RA,627,593 14.13%
3 | Othens 276,97 387 T5.40%:
Total 367.346,53% 100%G
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SCHEDULE 3 %
(Share Swap Rato Certificate] 1..1-1""'




ORDER SHEET
IN THE LAHORE HIGH COURT, LAHORE

JUDICIAL DEPARTMENT

CD No. 4 2024

Nishat (Chunian) Limited  Versus Joint Registrar of Companies
and another

| Sr.  No. | Date of | Order with Signature of Judge, and that of parties or

of Order/ | Order/ counsel, where necessary
Proceeding Pmueeding

03.07.2024 Mr. Salman Aslam Butt, learned counsel for the
petitioners.

This is a joint application seeking to sanction !
scheme of arrangement (appended as Annexure-C of
this petition) under sections 279 to 282 of the

ép Companigs Act, 2017 (the ‘def) read with other

provisions of law. The application proposes

o eﬂﬁﬂ"‘ﬁemnﬂtrummn of the group of companies, by way of
ri o exchanging shares amongst the shareholders.

¢ 3 Under section 279(1) of the Acr read with
Rules 55 and 61 of the Companies (Court) Rules, 1997,
-_“'rl__..--'*# the petitioners are directed to hold Extra Ordinary
_ _f:su‘:ﬂtetings within the month of July / August, 2024,
]-1:’“’\ v 3 Bamrister Khurram Raza (Cell No.
03218416562) is appointed as Chairman for the
aforesaid meetings. The petitioners are directed to issue

notices of the said meetings through public

advertisement in two national newspapers namely
"Daily Jang” and “Dawn™ besides fulfilling other I
statutory formalities for holding extra ordinary general
meetings under the Jaw. The Chairman shall submit his

report to the Court within seven days of holding the

meetings. %




AP 2

4, Office is directed that once report of the
Chairman is filed, notices in the main petition be issued
through proclamation in the newspapers namely “Daily
The Nation”, “Business Recorder” and “Daily The
Express” under Rule 61 of the Companies (Court)
Rules, 1997, at the expenses of the petitioners regarding
the hearing of the petition for 03.10.2024.
5. In addition to the abowve proclamations,
notices shall also be issued for 03.10.2024 to the
Securities & FExchanpe Commission of Pakistan,
Competition Commission of Pakistan, [slamabad and
the creditors of the petitioners.
6, With the consent of the learned counsel for
the petitioners, the Chairman / Commission shall be
paid a fee in the sum of Rs. 600,000/~ for conducting
the above meeting(s) and filing of the reports before
this Court.

C.M. No. 1 of 2024

1. Notice for the above said date.
C.M. No. 2 of 2024
8. Dispensation sought for is allowed, subject to
all just and legal exceptions. C.M. stands f'spused of,
(Siltan Tanvir Ahmad)
Judge
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ORDER SHEET

IN THE LAHORE HIGH COURT, LAHORE
JUDICTAL DEPARTMENT

C.0 No. 42288 of 2024
Nishat (Chunian) Limited and ~ Versus Joint Registrar of Companies

another
|75r. Hﬂ-r}atﬁ of | Order with Signature of Judge, and that of parties or

of Order/ | Order/ counsel, where necessary
Proceeding | Proceeding -
03.10.2024 Mr. Salman Aslam Butt, learned Advocate for the
petitioner.
Mr. Ruman Bilal, learned Advocate for respondent-
SECP.

C.M. No. 3/2024

This is an application seeking permission
to place on record a copy of order dated 23.09.2024
passed by Competiticn Commission of Pakistan. For
the reasons recorded in the application, supported by
an affidavit, the same is allowed. An advance copy of
the document sought to be attached is handed over to
the learned counsel for the respondent-SECP.

C. M. No. 42024
X Dispensation sought for is allowed subject
to all just and legal exceptions.

Main Case
3. Learned counsel for the respondent-SECP

seeks some time.

s, Relist on 22.10.2024. (ﬁ ﬂ[/f

=

/ “ o (:S":E?ﬂn Tanvir Ahmad)
i _-_'.."I

Judge
MNedeem . .n,. [‘M‘[
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IN THE MATTER OF:

1. NISHAT (CHUNIAN) LIMITED
THROUGH ITS CHIEF FINANCIAL OFFICER, MRS. FARYAL RIAZ CHATHA
HAVING ITS REGISTERED OFFICE AT 31-Q,
GULBERG I, LAHORE

2. NISHAT CHUNIAN POWER LIMITED
THROUGH ITS CHIEF EXECUTIVE OFFICER, MR. FARRUKH IFZAL
HAVING [T5 REGISTERED OFFICE AT 59-SHADMAN COLONY-IL,
LAHORE

PETITIONERS
YERSLUS

JOINT REGISTRAR OF COMPANIES

COMPANY REGISTRATION OFFICE

SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN 105
JRD AND 4TH FLOOR, ASSOCIATED 1OUSE,

7 EGERTON ROAD, GARHI SHAHU, : ? It
LAHORE

PROFORMA RESPONDENT

PE ON TO SANCTION RANGEMENT UNDER SECTIONS 280. 281, 2
NDALL OT ENABLING PROVIS S OF THE COMPANI 2017

Respectiuily Sheweth:
I That the addresses aforementioned are sufficient for the purposés of noticés.

BACKGROUND TO THE PETITIONERS

2. That the Petitioners No. 1 and 2 are companies forming part of Nishat Chunian Group
['“GITIU'P”}.
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That the Petitioners No. 1 and 2 have duly authorised their respective officer(s) /

represcntativel(s) for the purposes of filing the instant petition,

[Copies of respective board resolutions of Petitioners No. I and 2 duly authorising their
respective officers / representatives to file the instant petition are enclosed hevewith as

Anmnexare — ‘Al 1 and A /2" respectively)

Petitioner No. 1 — Nishat (Chunian) Limited

That the Patitioner No. 1 is a public listed company incorporated under the laws of
Pakistan and is principally engaged in business of spinning, weaving, dyeing, printing,
stitching, processing, doubling, sizing, buying, selling and otherwisc dealing n yam,
Fabrics and made-upa made from raw cotton, synthetic fiber and cloth and to generate,
accumulate, distribute, supply and sell electricity and steam. The present petition is being
fited by the Pettioner No. |, through Mrs. Faryal Riaz Chatha, Chief Financial Officer of
the Petitioner No. 1, who has been duly authorized to file the instant petition and is well
conversant with the facts and is able to depose the same.

[Certified true copies of Peiitioner No. |'s Memorandum and Articies of Asseciation

0 are enclosed herewith as Annexure — ‘B [ 17

ﬁ_.-(. That thorized share capital of the Petitioner No. 1 1s PKR 3,700,000,000/- (Pak

R Three Billion and Seven Hundred Million Only), divided into 350,000,000

& &ﬁm}r shares of PKR 10/~ (Pak Rupees Ten Only) each and 20,000,000 preference
i Ayl
tﬁ__t hares of PKR 10/- (Pak Rupees Ten Only) ach: whereas, the subscribed and paid up

share capital of the Petitioner No. 1 is currently PKR 2,401,190.290/- (Pak Rupees Two
Billion Four Hundred One Million One Hundred Ninety Thousand and Two Hundred
Nmnety Only).

Petitioner Ne. 2 = Nishat Chunian Power Limited

6.

That the Petitioner No. 2 is a public Listed company tncorporated under the laws of
Pakistan. The principal activity of the Petitioner No. 2 is 1o build, own, operate, supply
electricity to the power purchascr and mantam s fuel fired power station having gross
capacity of 200 MW and net capacity of 195.722 MW at Jamber Kalan, Tehsil Pattoki,
District Kasur, Punjab, The present petition is being filed by the Petitoner No. 2, through



@

Mr. Farrukh Tfzal, Chief Executive Officer, who has been duly authorized to file the
instant petition and is well conversant with the facts and is able to depose the same.

[Certified true copies of Petitioner No. 2's Memorandum and Articles of Association
are enclosed herewith as Annexure = B/ 27

That the authorized thare capital of the Petitioner No. 2 is PKR 3.850,000,000/- (Pak
Rupees Three Billion Eight Hundred Fifty Million Only), divided into 385,000,000
ordinary shares of PKR 10/ (Pak Rupees Ten Only) each; whereas, the subscribed and
paid-up sharc capital of the Petitioner Mo. 2 i@ currently PKR 3,673.469,390/- (Pak
Rupees Three Rillion Six Hundred Seventy Three Million Four Hundred Sixty Nine
Thousand and Three Hundred Ninety Only’.

SCHEME OF ARRANGEMENT

FE
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That this petition seeks the sanction of this Hon'ble Court pursuant io Section 279 of the
Companies Act. 2017 (the *Act™), read with all other enabling provigions of the Act, for
a scheme of rearrangement and reconstruction (the “Seheme™} between the Petitioners
Nao. 1 and No. 2 as approved by their respective boards of directors. Contents of the
Scheme are reiterated herein for the sake of brevity and the same may be read as an
integral part of this petition. Further, under the terms of Section 282 of the Act, certain
fibflitating orders of this Hon'ble Court are sought. Terms used herein but not specifically

, dcfm:dcglgu have the same meaning ascribed to them under the Scheme.

P

.::PfEnpy af the Scheme of Arrangement is enclosed hevewith as Annexure - ‘C']

S
That the respective boards of directors of Petitioners No. 1 and 2 in their respective
meetings, have considered ways and means of improving their respective businesses and
have come to the conclusion that it would be advantageous to rearrange and reconstruct
the Group as proposed in the Scheme. The Scheme has been duly approved / adopeed by
the respective boards of directors of the Petitioners No, 1 and 2 for seeking sanction of

this Hon'ble Court

[Capies af respeciive board resolutions of Petitioners No. | and 2 approving / adoping
the Scheme are enclosed herewith as Annexure — “Afl and A/2’, respectively]

That details of the profit and loss accounts and assets and liabilities of Petitioners No. |
and  are set out in the balance sheets retlecting their respective latest positions. Except
for changes in the ordinary course of business, the respective financial positions of each
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of the Petitioners No. | and 2 have not materially changed since the date stated in their
respective audited accounts annexed hereto.

[Copies of fatest audited accounts af Petitioners No. | and 2 aré enclased herewith as

Anmexure — ‘DI and "D/2']

That there are no investigation proceedings pending in relation to any of the Petitioners

under Sectians 256, 257 and 259 to 275 of the Aect or any other provision of the Act or

under any previous Companies Ordinance / Act.

That the reamrangement and reconstruction of the Group as envisaged in the Scheme
would have the benefits of, inter alia, enahling the shareholding of the Group companies
to be streamlined allowing the respective investors / shareholders to focus on business of
the respective companies including, expamsion of the business, of the respective
companies, have more control over their respective companics thereby enabling them to
steer the growth of the companies’ businesses as well as reduce the administrative costs
of the Group companies. By restructuring the Group, the Boards of the respective
companies will alse be sweamlined allowing further strengthening of relationships

mnongst the Boards and key employees of the respective companies.

That the Scheme envisages the rearrangement and reconstruction of the Group, by way

of exchanging shares amongst the shareholders of the Group companies as described in

{ #'hrﬁcilc 2 (Seheme of Arvangement and Restructuring) of the Scheme.

/t/#—_‘\ T,hzf_,,m:'; i.:ln:jtﬂicﬂ shall be caused by the sanction of the Scheme as it will benefit, and 1s
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in the interests of, the Petitioners, their respective sharchelders who have consented

thereto, their cmployess, their respective creditors and the general public.

That this Hon'ble Court has the jurisdiction to adjudicate upon this malter as the
registered address of the Petitioners is in Lahore, Punjab, Pakistan.

That it would be just and equitable in the circumstances 1f the Scheme 15 sanchoned by
this Hon'ble Court and orders are passed as prayed.

PRAYER

It is, therefore, most respectfully prayed that this Honourable Court may be pleased:

e S



(1)

(i)

(1ii}

(1w}
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to 1ssue an order under Section 279 (2) of the Act, sanctioning the Scheme as set forth in

Annexure ~ C hereto so as 10 make the Scheme binding on the Petitioners No. 1 and 2

and all concerned partics;

to convene separate meetings of the members of the Petitioners No. | and 2 for the

purpose of considering, and if thought fit, approving, adopting and sgreeing to the

Scheme as set out in Annexure — C to the instant petition;

toissue directions, in connection with the meetings to be convened under the order of this

Honourable Court as follows:

a)

that the respective meetings of the respective members of the Petitioners No. |
and 2 shall be held within 30 (thirty) days of the order directing the convening
thereof and shall be held at such place and at such time as the respective boards
of directors of the Petitioners No. 1 and 2 may decide or as this Honourzble court

may otherwise direct;

®

t‘h
Ib}"’,_.f"; that the respective chairpersons of the respective boards of directors of the
TR

Petitioners No. | and 2 or such other persons as this Henourable Court may he
pleased (o appoint, be appointed as chairpersan of the respective meetings and to
direct the said chairpersons to be to submits report(s) to this Honourable Court of
the due convening and resolutions passed at such meetings by such date as may
be fixed, and that the quorum reguisite for the conduct of Business at each such
mesting shall be that specified in the articles of association of each of the

Petitioners No. 1 and 2:

Lo issue notices through publication or otherwise of the said meetings, to be given to the

members of the Petitioners No. 1 and 2 and the Registrar of Companies under Section

283 of the Companies Act, 2017;
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(v}  topassany other order deemed fit and appropriate in the circumstances of the case.

Tf\“}t o 13%}?}} ;Etitiuuer$' :

- G(/L
({ -
Salman Aslam Butt
Senfor Advocate Supreme rt of Pakistan
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Advocate High Court
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