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UAN: +92 21 111 000 100 Fax: +92 21 3241 6705
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Sapphire Fibres Limited

January 14, 2025

The General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Subject: Disclosure of Material Information
Dear Sir

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

Further to our earlier disclosure dated November 29, 2022, and the approval of the Scheme of
Arrangement under Sections 279 to 282 and 285 of the Companies Act, 2017 by the requisite majority
of the shareholders of Sapphire Fibres Limited (the “Company”) during the extraordinary general
meeting held on December 27, 2022, we are pleased to announce that the Honourable High Court of
Sindh at Karachi has approved and sanctioned the Scheme of Arrangement (pertaining to the corporate
reorganization of a certain portion of the shareholdings of the sponsors of the Company), as prayed,
vide order received on January 13, 2025, passed in petition bearing J. C. M. No. 47 of 2022. A certified
copy of the order of the Court is attached herewith.

You may please inform the TRE Certificate holders accordingly.

Rameez Ghausi
Compan§-Secretary

cc:

Director/ HOD

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

NIC Building, 63 Jinnah Avenue

Blue Area, Islamabad

Encl: Copy of the aforementioned order.

Email: contact@sapphire.com.pk Website: www.sapphire.com.pk/sfl/
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Sapphire Sapphire Fibres Limited

DISCLOSURE FORM

IN TERMS OF SECTION 96 OF THE SECURITIES ACT, 2015

Name & Address of Company

Sapphire Fibres Limited
316- Cotton Exchange Building, I.I. Chundrigar Road,
Karachi

Date of Report

January 14, 2025

Contact Information

Rameez Ghausi

Company Secretary

Sapphire Fibres Limited

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

Tel: 021 111 000 100 Ext 3226

Email: contact@sapphiretextiles.com.pk

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

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

Further to our earlier disclosure dated November 29, 2022, and the approval of the Scheme of
Arrangement under Sections 279 to 282 and 285 of the Companies Act, 2017 by the requisite majority
of the shareholders of Sapphire Fibres Limited (the “Company”) during the extraordinary general
meeting held on December 27, 2022, we are pleased to announce that the Honourable High Court of
Sindh at Karachi has approved and sanctioned the Scheme of Arrangement (pertaining to the corporate
reorganization of a certain portion of the shareholdings of the sponsors of the Company), as prayed,
vide order received on January 13, 2025, passed in petition bearing J. C. M. No. 47 of 2022. A certified

copy of the order of the Court is attached herewith.

Yours falthfully

January 14, 2024
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IN THE MIGH COURT OF SIMDY AT KARACHI

Br‘-: senled o

(CONPANIES JURISDICTION)

J. C. M. PETITION NO. Y- OF 2022

In the matter of:

"
i
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|1 {2022

R

Drputy Regaienr 0.2)

Sections 278 to 283 and 285(8) of the Companies Act, 2017

SAPPHIRE FIiBRES LIMITED, a
public company limited by shares,
incorporated under the provisions of

~the Companies Act, 1913, and -

existing under the provisions of the
Companies Act, 2017, having its
Registered Office at 316, Cotton
Exchange Building, I. I. Chundrigar
Road, Karachi. -

. CHANNEL HOLDINGS (PRIVATE)

LIMITED, a private company limited
by shares, incorporated and existing
under the provisions of the
Companies Act, 2017, having its

" Registered Office at 312, Cotton

Exchange Building, 1. I. Chundrigar
Road, Karachi.
RESOURCE CORPORATION

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

T

ATMZ COMPANY  (PRIVATE)
LIMITED, a private.company limited
by shares, incorporated and existing
under the provisions of the
Companies Act, 2017, having its

- Registered Office at 312, Cotton

Exchange Building, I. I. Chundrigar
Road, Karachi.
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SECTIONS 77770 283 AND 72 .(8) OF THE CO'"PANIES ACT, 2917

SYNEROY HOLDINGS (PRIVATL)
LIMITEED, o e stes compaiy e tod
by sharon, lncosporaled and 7060y
undaor  the  provislons— of 1he
Companlas,  fot, 2017, hanng ity
Roglatared  Gillce ot 317, Gatan
Exchange Guilding, 1, 1 Chundrigar
Road, IKarachi,

GLOTY (PRIVATE) LIMITED, a
privaio company linited by shares
incorporaled and csisting under 1
provisions of the Companies /e,
2017, having Its Registered Offics ot
512, Colton [zcnange Building, 1. 1.
Chundrigar Road, Karachi,

GLITTER (PRIVATE) LIMITED, a
private company limited Ly shares,
incorporated and existing under the
provisions of the Companics Act,
2017, having its Registcred Offics at
312, Cotton Exchange Building, 1. 1.
Chundrigar Road, Kzrachi,

LAVENDER (PRIVATE) LIMITED, 4
private company limited by charcs,
incorporated znd existing under the
provisions of the Companice /ct,
2017, having its Registered Ofiice at
312, Collon Exchange Building, 1. I
Chundrigar Road, Karachi.

ACRYLIC (PRIVATE) LIMITED, 2

~private company limited by shares,

incorporated and crisling under the
provisions of the Companies Act,
2017, having its Fgistered Office 2°
%92, Cotton Exchange Building, 1. 1.
Chundrigar Road, Karachi.

......... ..PETITIONERS

PETITION UNDER SECTION 279 READ WITH




’ INTULE (TG COURT OF SINDIH AT KARACII

J.C.M. No.47 o 2022
[Sapphire Fibres Limited and 8 others - Petitioners|

Date ol hearing : 16.09.202+

Petitioners No.1 10 9 : Sapphire Fibres Limited and 8 others,
through Mr. Mikael Rahim, Advocate.

Mr. Syed Ibad, Counsel for the Securitics
and Exchange Commission of Pakistan
(SECP].

ORDER

Muliammad _Faisal Kamal Alam, J: 'Thr0ugh this Petition, the

Pctitioners No.l to 9 have sought the sanctioning of the Scheme of

Arrangement [Annexure *J'], under Sections 279 to 283 and 285(8) of the
=
Companies Act, 2017 [“the Act”], between the Petitioners No.l to 9 and

ot &

their respective Members.

R
2. As required, Publication of the Subject was done in the different

Dailies of *Jang' and *The News'; of 12.12.2022, available in the Record so

also uploaded on the Website of Pakislz{n Stock Exchange.

3. The Extract of the Resolutions pa-sééd by the Board of Directors of

Petitioners No.1 to 9, in their Meetings held at the Registered Offices, on

- 28.11.2022, are available at pages-145 to 179 [ofthe Court File; Annexures

oy

“K to.I{-8"), resolving / approving lhe corporate reorganization as stated in

e above Scheme, relevant portion whereof is_

3 o “drrangement Shares of Petitioner No. 1 [Sapphire Fibres Limited],
24 which are 6,691,488, beneficially owned and held by the Sponsors,

share capital of the Petitioner No.1, and in lieu of the cancellation,

shall stand automatically cancelled [without any reduction in the

Petitioner No.l shall simultaneously aliot and issue the Shares -

v [which s fermed as ‘Sapphire Reorganization Shares’, in the
ety Lo Nattst202

——— e




Subject Scheme, in Sub-dvticle 6.3 of Avtlele 6] credited an fully prilel
v at par, i favour of the respeetive Sponsors' Holding Compantes
in the manner fand as per the brealk-ups| detalled in Annexure It of
the Scheme ”
4. The principal object of the Subject Scheme is mentioned in Article
2.1; that to cause a reorganization in the issued and paid up share capital of
the Petitioner No, 1 through cancellation of its shares held by the Sponsors,
on the Effective Date [the date when it is sanctioned / approved by this
Court, as per Article 3], and simultancous allotment ard issuance of the
Sapphire Re-organization Shares in favor of the Sponsors’ holding

Companies, as per the provisions of the Subject Scheme.

3 It is clarified under Sub-Articles of Article 7, that the afore-referred
reorganization shall not, [i] constitute or be treated as any assignment,
transfer, devolution, conveyance, alienation, parting with possession, or
other disposition under any law for the time being in foree; [ii] give rise to
any forfeiture; [iii] invalidate or discharge any Contract or Security (except
to the extent stipulated in this Scheme); and [iv] give rise to any right of
= first refusal or pre-emptive right that any person may have in respcf:l of the -
Sapphire Re-organization Shares or any investment made by such person in
any -Company. It is stated in Paragraph 41 of the Petition, that afier

approval of the Scheme of Arrangement, the Petitioners will continue o.:
O

«f ““going concerns, under their respective existing names, without any of the

2;. -

A fCompaniesf Petitioners being dissolved; the SECP in its Para-wise

) LA : . -

\\ O = f;, 7" Comments has not dispuled this factual and legal aspect, Petitioners have
appended [with the Petition] their Annual Repcrts, inter alia, the Audited

Financial Statements.

6. By the Order dated 1.12.2022, this Court granted the Application of

Petitioner, filed under Rule-55 of the Companies (Court) Rﬁ]es, 199?;
- T ,!CMNF} 470f 2022




inter alia, Permitting 1t o hold sepurate Mectings of the Members of the

LY T 4 .
Petidoncrs and the Securad Creditors, which were held nnd the [Keports are

submitied througl Chaivmen of the p

cn——

clitloners. According to the Reports,

P e,

e U TS . " A ; i i

ATy, ,‘-i'_l\hmhus /'Shareholders present af (he Meetings have unanimously voted in
e

LN

:‘.-‘-u j'\ pjour ol the Subjeet Scheme, Sumilarly, different Secured Creditors /
4 .
WA |

.h,__\q‘k Banks have given no objection o the Subject Scheme, some of which have

g
A4

~— . .
\\m_.l_l',_‘:-‘-"-""f;"wm] conditional NOCs, that the Scheme of Arrangement should not affect
/ derogate financing arrangement and the encumbrances already created in

favour of Secured Creditors. These NOC's are available from Pages-283 to

333 [of the 1™ Part of the Lis Record],

7. Learned counsel for the SECP states that the two Objections [stated
under Paragraphs 37-41 of the Para-wise Comments of SECP] are that the
Attendance Sheet of the Directors was not provided, and Justification is not

given for issuance of 100,000 ordinary shares to the Petitioners.

8. The learned Couns*_:l for the Petitioners pointed out that the
Attendance Sheets are filed in the intervening period and éopics whereof
are loday placed on record during hearing; whereas, the Justification for the
issuance of Shares is provided in the Scheme of Arrangement itself when

shareholding of the persons named in the Schedule-A will be cancelled and

e

in lieu thereof, they will be given sharcholding ‘in Petitioner No.l

The objections of SECP are addressed.

9, Since other requirements are also complied with, thus, this Scheme

of Arrangement is approved and sanctioned, as prayed. Accordingly, this

JCM.stands allowed. s Scf/.."fufw acl F;'-'QJJ Kamal Aﬂ"‘-
LN Eamasrs TNTTT——— A
| | e '}u;ly*’-

Karachi, J;__ F_“ml___
Dated: ' 5.09.2024 : t
Riar 8
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