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ANNEXUrCuueersessnes

SCHEME OF ARRANGEMENT
UNDER SECTIONS 279 TO 283 AND 285 OF
THE COMPANIES ACT, 2017
INVOLVING

SAPPHIRE FIBRES LIMITED
AND ITS MEMBERS

AND

CHANNEL HOLDINGS (PRIVATE) RESOURCE CORPORATION (PRIVATE)

LIMITED LIMITED
AND ITS MEMBERS AND ITS MEMBERS
AND AND
ATMZ COMPANY (PRIVATE) SYNERGY HOLDINGS (PRIVATE)
LIMITED LIMITED
AND ITS MEMBERS AND ITS MEMBERS
AND AND
GLORY (PRIVATE) LIMITED GLITTER (PRIVATE) LIMITED
AND ITS MEMBERS AND ITS MEMBERS
AND AND
LAVENDER (PRIVATE) LIMITED ACRYLIC (PRIVATE) LIMITED
AND ITS MEMBERS AND ITS MEMBERS
FOR

The reorganization / re-arrangement of a certain portion of the shareholdings of the
Sponsors in Sapphire Fibres Limited, involving the Sponsor HoldCos and their respective
members, along with all ancillary matters.



SCHEME OF ARRANGEMENT
UNDER SECTIONS 279 TO 283 AND 285 OF THE COMPANIES ACT, 2017
BETWEEN

SAPPHIRE FIBRES LIMITED, a public company limited by shares and listed on the Pakistan Stock
Exchange Limited, incorporated and existing under the laws of Pakistan and having its registered office
at 316, Cotton Exchange Building, I. I. Chundrigar Road, Karachi {hereinafter referred to as “Sapphire
Fibres”, which expression shall mean and ‘include, where the context so requires or admits, its
successors-in-interest.and peritted assigns);

AND

CHANNEL HOLDINGS (PRIVATE) LIMITED, a private company limited by shares, incorporated and
existing under the laws of Pakistan and having its registered office at 312, Cotton Exchange Building,
1. 1. Chundrigar Road, Karachi (hereinafter referred to as “Channel”, which expression shall mean and
include, where the coritext so requires or admits, its successors-in-interest and permitted assigns);

AND

RESOURCE CORPORATION (PRIVATE) LIMITED, a private company limited by shares, Incorporated and
existing under the laws of Pakistan and having its registered office at 312, Cotton Exchange Building,
1. 1. Chundrigar Road, Karachi (hereinafter referred to as “Resource”, which expression shall mean-and
include, where the context so requires or admits, its successors-in-interest and permitted assigns);

AND

ATMZ COMPANY {PRIVATE) LIMITED, a private.company [imited by shares, incorporated and existing
under the laws of Pakistan and having. its registered office at 312, Cotton Exchange Building, I I.
Chundrigar Road, Karachi (hereinafter referred to as “ATMZ”, ‘which expression shall mean and
include, where the context so requires or admits, its successors-in-interest and permitted assigns);

AND
SYNERGY HOLDINGS (PRIVATE) LIMITED, a private company limited by shares, incorporated and
existing under the laws of Pakji'st_an_ar[d having its registered office:at 312, Cotton Exchange Building,
. 1. Chundrigar Road, Karachi (hereinafter referred to as “Synergy”, which expression shall mean and
include, where the contesxt so requires or admits, its successors-in-interest and permitted assigns);

AND

GLORY {PRIVATE) LIMITED, a private company limited by shares, incorporated and existing ander the
laws of Pakistan and having its registered office at 312, Cotton Exchange Building, I. 1. Chundrigar Road,

Karachi (hereinafter referred to as “Glory”, which expression shall mean and include, where the

context so requires or admits, its successors-in-interest and permitted assigns);
AND

GLITTER {PRIVATE) LIMITED, a private company-limited by shares, incorporated and existing under
the laws of Pakistan and having its registered office at 312, Cotton Exchange Building, I. 1. Chundrigar



Road, Karachi (hereinafter referred to as *fG'iittéi"‘i, which expression shall mean and include, where
the context so requires or admits, its succéssors-in-interest and permitted assigns);

AND

LAVENDER (PRIVATE) LIMITED, a private company limited by shares, incorporated and existing under
the laws of Pakistan and having its registered office at 312, Cotton Exchange Building, 1. |.- Chundrigar
Road, Karachi (heremafter referred to.as “Lavender”, which éxpression shall mean and include, where
the context so requires or admits, its successors-in-interest and permitted assigns);

AND

ACRYLIC (PRIVATE) LIMITED, a private company limited by shares, incorporated and existing under
the laws of Pakistan and having'its reglstered off:ce at 312, Cotton Exchange Building, I. I. Chundrigar
Road, Karachi (hereinafter-referred to as “Acrylic”, which expression shall mean and include, where
the context so requires or admits, its successors-in-intérest and permitted assigns);

AND

‘THEIR RESPECTIVE MEMBERS

RECITALS
WHEREAS by this Schemie of Arrangement (“Scheme”), it is, inter alia, proposed that:

1 A portion of the issued and paid up share capital of Sapphire Fibres shall be reorganized, such
that the Sapphire Arrangement Shares .(as'_-defined below), being a portion of the Sapphire
Shares held by the Sponsors-(as defined below), shall stand cancelled on the Effective Date,
and Sapphire Fibres shall allot and issue a’corresponding number of Sapphire Re-Organization
Shares (as defined below) in favour of the Sponsors’ HoldCos (as defined below), without any
reduction in the issued-and paid up share capital-of Sapphire Fibres.

2. As consideration for the above, the respective Sponsors’ HoldCos shall allot and issue ordinary
shares to certain Sponsors in accordance with this Scheme.

3. Each Company shall continue to own and operate its respective undertaking (including all
Assets, Liabilities and Obligations comprising the same), each as independent companies,
without any Company being dissolved or wound up.

4, This Scheme, if approved through a resolution by the requisite majority of the respective
members of each Company, along ‘with the requisite majority of creditors (as may be
applicable), and sanctioned by the Court by an order passed in'this respect, is to be binding
on each of the Companies along with all the mernbers / shareholders, creditors, employees,
Customers, contracting parties, government, tax and regulatory / statutory authorities, bodies
and departrnents of or with respect to, the respective Companies {as applicable).



BENEFITS OF THIS SCHEME

Arrangement Between the Companies and their Respective Members

The Arrangement shall enable a re-organization of the ownership structure of the Sponsors’
shareholdings in Sapphire Fibres through-the provisions of sections 279 to 283 and 285 of the
Act, without adversely affecting or impacting Sapphire Fibrés and / or its fmembers.

Better Management of Shareholding of Sapphire Fibres by the Sponsors

The Arrangement will enable the Sponsors to.exercise better management of the shareholding
of Sapphire Fibres through the Sponsors’ HoldCos, which will reduce the likelihood of disputes
between such members and their successors that could otherwise adversely and detrimentally
impact Sapphire Fibres. Globally, holding companies are often sét up tofacilitate and-enable a
more structured management of shareholding positions, which will be possible as a
consequence of the Arrangement, Furthermore, the individual Sponsors will no longer be
required to manage a significant portion of the Sapphire Shares held by them.

Improve Focus on Management of Sapphire Fibres

The Sponsors’ HoldCos will be in a position fa appoint professionals, if deemed fit, to manage

the shareholding portfolios of the respective Sponsors’ HoldCos, including the respective

portion of the Sapphire Shares held by the Sponsors’ HoldCos from time to time. This in-turn is
expected to improve the management and focus on operations of Sapphire Fibres.

Business Continuity and Longevity
Decision making by the Sponsors through the Sponsors’ HoldCos is expected to support

business growth and long term business continuation of Sapphire Fibres, which shall benefit all
its shareholders.




NOW THEREFORE, this Schieme is presented as follows:

1.1,

ARTICLE 1
D.EFINITIONS AND INTERPRETATION

In this Scheme; unless the subject of contextotherwise requires, the following expressioit shall
bear the meanings specified below:

“Acrylic” shall'have the meaning as prescribed in the Preamble ahove;

“Acrylic Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of Acrylic;

“Act” means the Companies Act, 2017;

“Annexure A” is the annexure attached hereto which details / stipulates the break-up of the
(i) holdings of the Sapphire Shares held by the respective Sponsors as-on the date of this
Scheme; and (ii) Sapphire Arrangement Shares amongst the respective Sponsors, which shall
stand cancelled pursuant to the provisions of the Scheme;

“Annexure B” is the annexure attached hereto which stipulates the break-up of the Sapphire
Re-organization Shares to be issued to the respective Sponsors’ HoldCos, as part of the
Arrangement;.

“Annexure C” is the annexure attached hereto which stipulates the break-up / details of
issuance of the.Channel Shares and Glory Shares, by Channel and Glory respectively, to certain
Sponsor Group-A members;

“Annexure D” is the annexure attached hereto which stipulates the break-up / details of
issuance of the Resource Shares and Glitter Shares, by Resource and Glitter respectively, to
certain Sponsor Group B'members;

“Annexure E” is the annexure attached hereto which stipulates the break-up / details of
issuance of the ATMZ Shares and Lavender Shares, by ATMZ and Lavender respectively, to
certain Sponsor Group C members;

“Anneéxure F” is the annexure attached hereto which stipulates the: break-up / details of
issuance of-the Synergy Shares and Acrylic Shares, by Synergy and Acrylic respectively, to
certain Sponsor Group D members;

“Annexure G” is the annexure attached hereto containing the Letter;

“Arrangement” shall-have the same meaning as prescribed thereto in Article 2.1 of this
Scheme;

“Assets” mean assets, properties and fights of every description and kind (whether present
or future, actual or contingent, tangible or intangible) and includes properties held on trust
and benefit of securities obtained from Castomers, behefits, powers, rights; authorities,
privileges, Contracts, government consents, tax refunds / credits, tax exemptions (including



holding period of such assets and |Eabl|ItIE‘.S along with all the rights attached and accrued
thereto including, but not. hmlted to, equlty-based tax credits far unexpired period), sanctions
and authorizations, including all reglstratrons, licences, Claims, no objection certificates /
letters, permits, categories;: entltlements, ‘sanictions, permissions and benefits relating to the
business / company, all trademarks, patents, copyrights, intellectual property rights, licences,
liberties, secret processes, know—how, good-will, data and confidential information belonging
/ pertaining to a Company. Without in any way limiting or prejudicing the generality of the
foregoing, it is hereby clarified that the Assets shall include: (i) all properties, immovable and
movable, real, corporeal or incorporeal, in possession or reversion, present or contingent of
whatsoever nature.and wheresoever situated belonging to-a Company, as well as equity;
stocks, debentures, bonds, rights under futures, options, derivative contracts, commadities
etc. (and all rights associated therewith); (ii) all inventory, stock-in trade, consignments from
shipments, plant, machinery, equipment, furniture and fixtures, computer hardware and
software, software applications and licences, motor vehicles, office: equipment, appliances
and accessories, spare parts and. tools; {iii) all choses-in-action, instruments, decretal
amounts, bank and other accounts, cash balances, reserve funds, revenue balances,
investments, loans, advances, guarantees; deposits, prepayments, receivables, book debts,
trade debts and all other rights and interest in and arising out of such property in the
ownership, possession, power or-control of a company, whether legal or beneficial; whether
within or out of Pakistan, and all books of accounts, registers, records, Information, reports,
policies, résearch and-all other documents of whatever nature relating thereto; (iv} all the
connections and facilities for -telecommunications, electricity, gas, water and other
installations, owned by, leased or licénsed to-a company {including related deposits); {v} the
Contingent Claims, tax credits / carry forward losses and proceeds realized from the
liquidation / release / settlement / satisfaction of the Contingent Claims; and (vi) unadjusted
tax receivables / losses;

“ATMZ” shall have the'm'eanin_g--as prescribed in the Preamble above;

“ATMZ Shares” means thie ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of ATMZ;

“CDC" means the Central Depository Company of Pakistan Limited;

“CDS” means the Cent_ral Depository System (an electronic book entry system for the
recaording and transfer of securities, established under the Central Depositories Act, 1997 and
maintained by the CDC);

“Channel” shall have the meaning as prescribed in the Preamble above;

“Channel Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten} each in the share
capital of Channel;

“Claim” means claim, counter-clai, demand or cause of action and includes a Contingent
Claim;

“Companies” means collectively, Sapphire Fibre, Channel, Resource, ATMZ, Synergy, Glory,
Glitter, Lavender and Acrylic; and “Company” means any of them;



“Contingent Claim(s)” means any potent;al CIa;m that a Company may have against any
person prior to the Effective Date which may not be disclosed or reflected as part of its Assets
on its books or records;

“Contracts” means any contracts,.agreements, deeds, instruments, insurance policies, letters
or undertakings of every description; creating any obligations enforceable against the parties,

including any fihance agreeiments;

“Court” means the High Court of Sindh at Karachi; or any other Court / authority for the time
being having jurisdiction underthe Actin.connection with the Arrangement;

“Customer”’ means any person having entered into a transaction, arrangement or other
dealing with a Company;

“Effective Date” shall have the same meaning as prescribed thereto in Article 3.1 of this
‘Scheme;

“existing” means existing, outstanding or in force immediately prior to the Effective Date
{unless stated otherwise);

“Glitter” shall have the meaning as prescribed in the Preamble above;

“Glitter Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of Glitter;

“Glory” shall have the meaning as prescribed in the Preamble above;

“Glory Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of Glory;

“Lavender” shall have the meaning as prescribed in the Preamble above;

“Lavender Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in the share
capital of Lavender;

“Letter” means the letter dated November 24,2022, issued by A, £. Ferguson & Co. (amember
firm of the PwC network) to the respective Board of Directors- of Sapphire Fibres and the
Sponsors’ ‘HoldCos, attached hereto as Annexure G, pertaining to the Arrangement and
ancillary mattérs thereto;

“Liabilities and Obligations” includes all borrowings, Jiabilities, duties, commitments and
obligations of every description (whether present or future, actual or contingent)-arising out
of any Contract or otherwise whatsoever, and all Securities, and the term “Liabilities” and
“Obligations” are used interchangeably and / or in conjuriction with each other;

“Resource” shall have the meaning as prescribed in the Preamble above;

“Resource Shares” means the ordinary shares of PKR 10/ (Pak Rupees Ten) each in the share’
capital of Resource;

“Sapphire Fibres” shall have the meaning as prescribed in the Preamble-above;



“Sapphire Arrangement Shares” means- ccltectlvely, the 6,691,488 {Six Million Six Hundred
Ninety One Thousand Four Hundred Eighty. Eight) Sapphire Shares legally and: beneficially
owned and held by the Sponsors (as detailed in Anhexure A attached hereto), which shall
stand cancelled as part of the Arrangement in-accordance with the provisions of this Scheme;

“Sapphire Re-organization Shares” means collectively, 6,691,488 (Six Million Six Hundred
Ninety One Thousand Four Hundred Eighty Eight) Sapphire Shares to be allotted and issued to
the Sponsors’ HoldCos'in the manner détailed in Annexure B attached hereto, in lieu of the
cancellation of the Sapphire Arrangemeént Shares {held by the Sponsors}), which shall rank pari
possu with the existing issued and paid up Sapplire Shares in all respect;

“Sapphire Shares” means the ordinary shares of PKR 10/- {Pak Rupees Ten} each in'the share
capital of Sapphire Fibrés;

“Scheme” means this Scheme of Arrangement, in its present form with any modifications
thereof or additions thereto, approved or with any conditions imposed by the Court;

“Security” or "Securities” means interest, right or title in and to any and all mortgages,
encumbrances or charges (whether legal or equitable), debenture, bill of exchange,
promissory note, guarantee; lien, pledge (whether actual or constructive), hypothecation,
assignment by way of security, right of set-off, undertaking or other means of securing
payment or discharge of any Liabilities and Obligations;

“Sponsor Group A” means collectively, (i) Mr. Nadeem Abdullah (holding CNIC No. 42201-

2771651-1); {ii) Mrs, Noshaba Nadeem (holdmg CNIC No. 42201-7461277-8); (m) Mr. Nabeel

Abdullah {holding CNIC No. 42201-7610106-5); and (iv) Mr. Umer Abdullah (holding CNIC No.
42201-7610201-5), being part of the immediate family of Mr Nadeem Abdullah;

“Sponsor Group A HoldCos” means collectively, Channel and Glory;

“Sponsor Group B” means collectively, {i) Mr. Shahid Abdullah (holding CNIC No. 42201-
5225618-1); (i) Mrs. Shireen Shahid {holding CNIC No. 42201-1691052-6); (i) Mr. Shayan
Abdullah {(holding CNIC No. 42201-0776395-1); and (iv) Mr. Hassan Abdullah (hoiding CNIC No.
42201-2742773-5), being part of the immediate family of Mr. Shahid Abdullah;

“Sponsor Group B HoldCos” means collectively, Resource and Glitter;

“Sponsor Group C” means collectively, (i) Mr. Amer Abdullah (holding CNIC No. 42201-
2089751-3); (ii) Mrs. Ambareen Amer {holding CNIC No. 42201-9033659-8); (iii) Mr. Tayyab
Abduliah {holding CNIC Ne. 42201-1378817-5); (iv) Mr. Mustafa Abdullah (holding CNIC No.
42201-4523424-3); and (v} Mr. Ali Abdullah (holding CNIC No. 42201-6303220- -1); being part
of the immediate family of Mr. Amer Abdullah; '

“Sponsor Group C HoldCos” means collectively, ATMZ and Lavender;

“Sponsor Group D” (i) Mr. Yousuf Abdullah (holding CNIC No, 42201~ 5234263-1); (i) Mrs.
Usma Yousuf {holding CNIC No. 42201-1104589-6); (iii) Mr. Salman {holding CNIC No. 42201-
0962977-7); and (iv) Mr. Ismael’Abdullah (holding CNIC No. 42201-2753223-5), being part of
the immediate family of Mr. Yousuf Abdullah;



1.2

2.1

2.2

“Sponsor Group D HoldCos” means collectively, Synergy and Acrylic;

“Sponsors” means collectively, the persons comprising the Sponsor Group A, Sponsor Group
B, Sponsor Group C-and Sporisor Group D, being some of the sponsor shareholders of Sapphire
Fibres;

“Sponsors’ HoldCos” means collectively; the Sponsor Group. A HoldCos, Sponsor Group B
HoldCos, Sponsor Group € HoldCos-and Sponsor Group D HoldCos;

“Synergy” shall liave the meaning as prescribed in the Preariible above; and

“Synergy Shares” means the ordinary shares of PKR 10/- (Pak Rupees Ten) each in-the share
capital of Synergy.

In this Scheme, unless specified otherwise:

{i) the headings in this Scheme are for convenience only and shall not affect the
cornstruction orinterpretation thereof;

{ii) a reference to any legislation or legislative provision includes any statutory
modification of,.or re-enactment of, or legislative provision substituted for, and any
subordinate legislation under that legislation or legislative provision;

(i)  words denoting the singular shall'include the plural and vice versa;

{iv) a reference to any person includes that person’s executors, -administrators,
successors, legal heirs, and permitted assigns;

{v) “including” and “include” shall be deemed to-mean “including, without limitation”
and “include, without limitation”; and

{vi) the word “hereof”, “herein”, “hereto” and “hereunder” and words of similar import
when used, with the required linguistic and / or grammatical derivation, in this
Scheme referto:this Scheme as a whole and hot to any particular provision thereof.

ARTICLE 2
OBJECTS OF THE SCHEME

The principal object of this Schemie is to.cause a reorganization in the issued and paid up share
capital of Sapphire Fibres through.cancellation of the Sapphire Arrangement Shares held by
the Sponsors; on the Effective Date, without any further act or deed {except to the extent
stated herein), and simultaneous allotment and issuance of the Sapphire Re-organization
Shares in favour of the Sponsors’ HoldCos in accordance with the provisions of this Schemie
(the “Arrangement”). In.consideration for the same, shares shall be issued to certain Sponsors
by the respective Sponsors’ HoldCos.

It is hereby clarified that although all of the above steps will take place on the same:date, the
same shall be deemed to be effective as of the Effective Date,



3.1.

4.1.

4.2,

4.3,

4.4.

ARTICLE 3
EEFECTIVE DATE

This Scheme shall become operative and bind the Companies as soon as an orderis passed by
the Court under Sections 279 / 282 of the Act, sanctioning this Schieme and.-making the
necessary provisions under Section 282 of the Act. When this Scheme beécomes operative
upon its sanction, the Arrangement, in accordance with this Scheme, will be treated as having
effect from the date of sa nction or such other date as.may be stated by the Court (hereinafter
referred to as the “Effective Date”), Each Company shall file a certified copy of the order
passed by the Court with the Registrar of Companies, Karachi in accordance with Section 279
of the Act.

ARTICLE 4
CAPITAL

The authorized share capital of Sapphire Fibres is PKR 350,000,000/~ (Pak Rupees Three
Hundred Fifty Million), divided into 35,000,000 (Thirty Five Miliion) ordinary shares of PKR
10/- (Pak Rupees Ten) each, out of which 20,671,875 {Twenty Million Six Hundred Seventy
One Thousand Eight Hundred Seventy Five) ordinary shares have been issued, fully subscribed
to and paid up.

The authorized share capital of Channelis PKR 25,000,000/ (Pak Rupees Twenty Five Millicn),
divided into 2,500;000 (Two Million Five Hundred Thousand) shares of PKR 10/- (Pak Rupees
Ten) each, which Is sub-divided into the following classes: (i) 2,499,996 {Two Million Four
Hundred Ninety Nine Thousand Nine:Hundred Ninety Six) ordinary shares; (i) 1 (one) Class Al
Preference Share; (iii) 1 {one) Class A2 Preference Share; (iv} 1 (one) Class A3 Preference
Share; and (v) 1 {one) Class A4 Preference Share, out of which 778,482 {Seven Hundred
Seventy Eight Thousand Four Hundred Eighty Two} shares have been issued, fully subscribed
to and paid up:

The authorized share capital of Resource is PKR 25,000,000/- {Pak Rupees Twenty Five
Million), divided into 2,500,000 {Two Million Five Hundred Thousand) shares of PKR 10/- (Pak
Rupees Ten) each; which is.sub-divided into.the following classes: (i) 2,499,996 (Two Million
Four Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; (i) 1 {one)
Class Al Preference Share; (iii) 1 {one) Class A2 Preference Share; (iv) 1 (one) Class A3
Preference Share; and (v) 1 {one) Class A4 Preference Share, out of which 778,482 (Seven
Hundred Seventy Eight Thousand Four Hundred Eighty Two) shares have been issued, fully
subscribed to and paid up.

The authorized share capital of ATMZ is PKR 25,000,000/- (Pak Rupees Twenty Five Miilion),
divided into 2,500,000 (Two Million Five Hundred Thousand) shares of PKR 10/- {Pak Rupees
Ten) each, which is sub-divided into the follewing classes: (i} 2,499,996 (Two Million Four
Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; {ii) 1 (one) Class Al
Preference Share; (iil) 1 (one) Class A2 Preference Share; (iv) 1 {one) Class A3 Preference
Share; and {v) 1 {one) Class A4 Preference Share, out of which 798,642 (Seven Hundred Ninety
Eight Thousand Six Hundred Forty Two) shares have been issued, fully subscribed to and paid

up.
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4.5,

4.6.

4.7.

4.8.

4.9,

4.10.

5.1

The authorized share capital of Synergy is PK_R'ZS,ODO,GOO/- (Pak Rupees Twenty Five Million},
divided into 2,500,000 {Two Miliion:Five Hundred Thousand) shares of PKR 10/- (Pak Rupees
Ten) each, which is sub-divided into the following classes: (i} 2,499,996 (Two Million Four
Hundred Ninety Nine Thousand Nine Hundred Ninety 5ix) ordinaryshares; {if) 2 (one) Class Al
Preference Share; (iii} 1 {one) Class A2 Preference Share; (iv} 1 (on€) Ciass A3 Preference

_ Share: and {v) 1 {one) Class A Preference Share, out of which 738,161 (Seven'Hundred Thirty

Eight Thousand One Hundred Sixty One) shares have been issued, fully subscribed to and paid
up.

The authorized share capital of Glory is-PKR 25,000,000/~ {Pak Rupees Twenty Five Million),
divided into 2,500,000 (Two Miflion Five Hundred Thousand) shares of PKR 10/~ (Pak Rupees
Ten) each, which is sub-divided into the following classes: {i} 2,899,996 (Two Million Four
Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; (i) 1 {one) Class AL
Preference Share; ‘(i) 1 {one) Class A2 Preference Share; (iv) 1 (one) Class A3 Preference
Share; and {v) 1 (one) Class A4 Preference Share, out of which 60,484 (Sixty Thousand Four
Hundred Eighty Four) shares have been Issued, fully subscribed to and paid up.

The authorized share capital of Glitter is PKR 25,000,000/- (Pak Rupees Twenty Five Million),
divided into 2,500,000 {Twe Million Five Hundred Thousand) shares of PKR.10/- (Pak Rupees
Ten) each, which is sub-divided into the following classes: (i) 2,499,996 (Two Million Four
Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; {ii) 1 {one) Class AL
Preference Share; (iii) 1. {one) Class A2 Preference Share; (iv) 1 (one) Class. A3 Preference
Share; and (v) 1 (one) Class A4 preference -Share, out of which 60,484 (Sixty Thousand Four
Hundred Eighty Four) shares have been issued, fuily subscribed to and paid up.

The authorized share :capital of Lavender is PKR 25;000,000/- {Pak Rupees Twenty Five
Million), divided into 2,500,000 (Two Milliori Five Hundred Thousand) shares of PKR 10/- {Pak
Rupees Ten) each, which is sub-divided into the following classes: (i)2,499,996 {Two Million
Four Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; {ii) 1 {one)
Class Al Preference Share; {iii) 1 {one). Class A2 Preference Share; {iv) 1 {one) Class A3
Preference Share; and {v) 1 (one) -Class A4 Preference Share, out of which 80,644 (Eighty
Thousand Six Hundred Forty Four) shares have been issued, fully subscribed to and paid up.

The authorized share:capital of Acrylic is PKR 25,000,000/- (Pak Rupees Twenty Five Million},
divided into 2,500,000 {Two Million Five Hundred Thousand) shares of PKR 10/- (Pak Rupees
Ten) each, which s sub-divided into the:following classes: (i) 2,499,996 (Two Million Four
Hundred Ninety Nine Thousand Nine Hundred Ninety Six) ordinary shares; (i) 1 {one) Class Al
preference Share; (iii) 1 (one) Class A2 Preference Share; (iv) 1 {one) Class A3 Preference
Share; and (v} 1 {one) Class A4 Prefererice Share, out of which 60,484 (Sixty Thousand Four
Hundred Eighty Four) shares have been issued, fully subscribed to and paid up.

It is hereby clarified-that consequent upon the Scheme becoming effective, the authorized
share capital of the Companies shall remain unchanged.
ARTICLE 5
BOARD OF DIRECTORS

The present directors of Sapphire Fibres are as follows:
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5.2.

53.

5.4.

5.5.

5.6.

5.7

(i} Mr, Yousuf Abdullah;

(ii) Mr. Shahid Abdullah;

(i)  Mr. Nadeem Abdullah;

(iv) Mr. Amer Abdullah;

(v) Mr..Shayan Abdullah;

{vi) Mr. Abdul Sattar;

(vii)  Mr. Tajammal Husain Bokharee;

(viii)  Mr. Nadeem Arshad Elahi; and

(ix) Dr. Marium Chughtai.
The present directors of Channel are as follows:

{i) Mr. Nadeem Abdullah;
{ii) Mr. Nabeel Abdullah; and
{iii) Mr. Umer Abdullah.

The present directors of Resource are as follows:

(i) Mr. Shahid Abdullah;
(ii) Mr. Hassan Abdullah; and
(iii) Mr. Shayan.Ahdullah.

The present directors of ATMZ are as follows:

(i) Mr. Amer Abdullah;
(i) Mr. Tayyab Abdullah;
(iii) Mr..Ali Abdullah; and
{iv) Mr. Mustafa Abdullah.

The present directors of Synergy are as follows:

(i} Mr. Yousuf Abdullah; and
(ii) Mr. Salman Abduiltah,

The present directors of Glory are as follows:

{i) Mr. Nadeem Abduilah;
{ii) Mr. Nabeel Abdullah; and
(i)  Mr. UmerAbdullah.

The present directors of Glitter areas follows:

{i) Mr..Shahid Abdullah;
{ii) Mr. Shayan Abdullah; and
{ifi) Mr. Hassan Abdullah.

12



5.8.

5.8.

5.10.

5.11.

6.1.

The present directors of Lavender are-as follows:

(i

(i)
(iii)
{iv)

Mr. Amer Abdullah;

Mr. Ali-Abdullah;

Mr. Tayyab Abdullah; and
Mr. Mustafa Abdullah,

The present directors.of Acrylic areas follows:

(i
(ii)
{ifi)

Mr. Yousuf Abdullah;
Mr. Ismael Abdullah; and
Mr.. Saiman Abdullah.

The directors of the respective Companies are expected to continue as the directors after the
Arrangement / sanction of this Scheme, subject to compliance with the applicable laws-and /
or their ceasing to be directors in the meantime due to any reason(s) and appointments being
made to the vacancies thus created (or elections being held).

All the directors of the respective Companies have interest in the Arrangement to the extent
of their respective directorships and shareholdings in the Companies (to' the extent
applicable). The effect of this Scheme on the interest of these directors does not differ from
the respective interests of the members of the respective Companies, except to the extent
stipulated in this Scheme. In this respect it may be noted that:

(i)

(ii}

(i)

Mr. Yousuf Abdullah, Mr. Shahid Abduliah, Mr. Nadeem Abdullah, Mr. Amer Abdullah,
Mr. Shayan Abdullah, Mr. Nabeel Abdullah, Mr. Umer Abdullah, Mr. Hassan Abdullah,
Mr. Tayyab Abdudllah, Mr. Ali Abdullah, Mr. Mustafa Abdullah, Mr. Salman_AbduIIah
and Mr. [smael Abdullah, arefrom:amongstthe Sponsars, holding:a significarnt portion
of the Sapphire Arrangement Shares (along with their family. members) which shall
stand cancelled in accordance with the provisions of this Scheme.

The said directors are also shareholders of different Sponsors’ HoldCos, in favour of
which Sapphire Fibres shall issue the Sapphire Re-organization Shares, as part of the
Arrangement. Furthermore; the Sponsors’ HoldCos shall issue shares to the said
directors in'accordance with the provisions of this Schemne.

The Arrangement comprises a fe-organization of the issued and paid up share capital
of Sapphire Fibres to the extent of the Sapphire Arrangement Shares which are held
by the Sponsors, including the said directors, directly and indirectly, and which
Arrangement will not impact the other members of Sapphire Fibres.

ARTICLE 6

ARRANGEMENT

Ownership and Cancellation of the Sapphire Arrangement Shares

13



6.2,

6.3.

The Sapphire Arrangement Shares are legally and beneficially owned and held by the Sponsors
as per the details stipulated in Annexure A attached hereto, and are free from any Claims or
Securities as on the date of this Scheme.

Cankcellation of the Sapphire "Arrangement Shares

{i)

(ii)

(iii)

{iv}

With effect from the Effective Date, the Sapphire Arrangement Shares shall stand
automatically cancelled without any further act or deed, or any documents required
to be executed, registered or filed in respect of such cancellation (except to the extent
stated herein),

Securities existing over the Sapphire Arrangement Shares (or any portion thereof), if
any, shall stand automatically extinguished, discharged and vacated on the Effective
Date.

within 30 (thirty) days from the Effective Date, the respective Sponsors shall hand
over certificates represeriting the Sapphire Arrangement Shares (to the extent of the
physical shares), to the management of Sapphire Fibres, which shall stand cancelled,
provided that the Sapphire Arrangement Shares shall automatically stand cancelled
notwithstanding the non-provision of such certificates,

With respect to the portion of the Sapphire Arrangement Shares held in book-entry
form through the CDS, requisite notice shall be provided by Sapphire Fibres / the
Sponsors / the Sponsors’ HoldCos to the CDC in accordance with the: rules and
regulations of the CDC, provided that the Sapphire Arrangement Shares shall
automatically stand cancelled onthe Effective Date.

Issuance of the Sapphire Re-Organization Shares

(i

{ii)

{iii}

(iv)

in lieu of the cancellation of the Sapphire Arrangement Shares, and as part of the
Arrangement, Sapphire Fibires shall simultaneously allot and issue the Sapphire Re-
Organization Shares, credited as fully paid up, at par, in favour of the respective
Sponsors’ HoldCos in the manner (and as per the break-ups) detailed in-Annexure B
attached hereto.

The Sapphire Re-organization Shares being issued, represent the corresponding
number of Sapphire Shares being cancelled as part of the Arrangement ie. the
Sapphire Arrangement Shares, as further detailed in the Letter, which has been
approved by the Board of Directors of each Company.

The Sapphire Re-organization Shares, issied by Sapphire Fibres to the Sponsors’
HoldCos, shallinitially be recorded in the books.of account of the respective Sponsors’
HoldCos at, and considered to have, the same cost at which the Sapphire
Arrangement Shares (which are being cancelled)are held / recorded by the respective
Sponsors prior to the sanction of this Scheme / the Effective Date.

The issuance of the fully paid up Sapphire Re-organization Shares in favour of the
respective Sponsors’ HoldCos (as each is entitled to in accordance with the provisions
of this Scheme) shall be.carried out by Sapphire Fibres within 45 (forty five) days from

the Effective Date in accordance with the applicable laws.
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6.4.

6.5,

6.6.

(v)

(vi)

(vii)

(viii)

(ix)

Notwithstanding the abdve, the allotment and issuance of the Sapphire Re-
organization: Shares shall be deemed to have been carried out with effect from the
Effective Date.

With effect from the Effective Date, the Sponsors’ HoldCos shall be the legal and
beneficial holders / owners of the respective portions of the Sapphire Re-organization
Shares issued in their favour in accordance with the provisions of the Scheme. The
respective Sponsors’ HoldCos shall be fully permitted to deal with the same in their
own right, and entitled to all the rights and the benefits thereof. Furthermore, all
Liabilities and ‘Obligations. pertaining to the Sapphire Re-organization Shares shall
stand vested in, and assumed by, the respective Sponsors” HoldCos.

The Sapphire Re-organization Shares, issued and alloited to the Sponsors’ HoldCos in
accordance with the provisions of this Scheme; shall, in all respects, rank pari passu
with the ordinary shares of Sapphire Fibres and shall be entitled 1o all dividends
declared by Sapphire Fibres afterthe.date of sanction of this Scheme.

The Sapphire Re-organization Shares shall be issued free of any and allepncumbrances
or Securities.

Any Claims existing on or with respect to the Sapphire Arrangement Shares, or any
portion thereof, shall, upon the sanction of this Scheme, be deemed to be Claims on
or with respect to the Sapphire Re-organization Shares (or the relevant portion
thereof), which shall stand vested in the respective Sponsors’ HoldCo holding the
relevant portion of the Sapphire Re-organization Shares.

Issued and pald up share capital of Sapphire Fibres

()

As a consequence of the Arrangement, the issued and paid up share capital of
Sapphire Fibres shall remain PKR 206,718,750/- {Pak Rupees Two Hundred Six Million
Seven Hundred Eighteen Thousand Seven Hundred Fifty), dividéd into 20,671,875
(Twenty Million Six Hundred Seventy One Thousand Eight Hundred Seventy Five)
Sapphire Shares,

(ii) Consequently, there shall be no reduction or increase in the issued-and paid up share
capital of Sapphire Fibres,

Genéeral ‘

{i) The Sponsors’ HoldCos shall be entitled to execute deeds, assignments, confirmations
or similar instruments pertaining to their respective portions of the Sapphire Re-
organization Shares.

ii) Each Company shall continue to own and operate its réspective undertaking (including
all Assets, Liabilities and Obligations comprising the same), each as independent
companies, without any Company being dissolved or wound up.

Clarification
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7.5

7.2,

7.3,

8.1

The provisions contained in Articles 6 1.t0 6.5 above are without prejudice to the génerality
of any other provisions-in this Scheme, but subject to any provisions in this Scheme to the
contrary effect.

ARTICLE7
THE SCHEME’S EFFECT

The provisions of this Scheme shall be effective and binding by operation of law and shall
become effective in terins of Article 3 above.

The execution and / or sanction of this Scheme, including the Arrangement, shall not: (i)
constitute or be treated as any-assigiment, transfer, devolution, conveyance, alienation,
parting with-possession, or other disposition under any law for the time being in force; {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 respect of the Sapphire Re-organization Sharesor any investment
made by such persof in-any Company.

Upon the sanction of this Scheme, as of the Effective Date, the terms of this Scheme shall be
binding on the Companies, and also on all the respective members of the Companies, the
Customers of each of the Companies, the creditors of the Companies (to the extent
applicable), and on any other person having any right or lfability in relation to either of them.

ARTICLE 8
CONSIDERATION FOR THE ARRANGEMENT AND RELATED MATTERS
As consideration for the Arrangement, and as stipulated in the Letter:

(i) Channel shall allot and issue an aggregate of 100,000 (One Hundred Thousand)
Channel Shares to certain Sponsor:Group A members, credited as fully paid-up; at par,
in the manner detailed in Annexure C attached hereto, as approved by the Board of
Directors of Channel.

(ii) Resource shall allot and issue an aggregate of 100,000 (One Hundred Thousand)
Resource Shares to certain Spansor Group B members, credited as fully paid up, at
par, in the manner detailed in Annexure D attached hereto, as approved by the Board.
of Directors of Resource.

(iii) ATMZ shall allot and issue an aggregate of 100,000 {One Hundred Thousand) ATMZ
Shares to certain Sponsor Group C members, credited as fully paid up,at par, in the
manner detailed in Annexure E attached hereto, as approved by the Board of
Directors of ATMZ,

{iv) Synergy shall allot and issue an aggregate of 100,000 (One Hundred Thousand)
Channel Shares to-certain:Sponsor Group D members, credited as fully paid up, at par,
in the manner detailed in Annexure F attached hereto, as approved by the Board of
Diréctors of Synergy.
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8.2,

8.3.

8.4,

8.5.

8.6.

8.7.

3.8

v} Glory shall allot and issue an aggregate of 100,000 {One Hundred Thousand) Glory
Shares to certain Sponsor Group A members, credited as fully paid up, at par, in the
manner detailed in Annexure C -attached hereto, as approved by the Board of
Directors of Glory.

(vi) Glitter shali aliot and issue an.aggregate of 100,000 {One Hurdred Thousand) Glitter
Shares to certain Sponsor Group B members, credited.as fully paid up, at par,in the
manner detailed in Annexure D attached hereto, as approved by the Board of
Directors of Glitter.

{vii) Lavender shall allot and ‘issue an aggregate of 100,000 (One Hundred Thousand)
Lavender Shares to certain Sponsor Group C members, credited as fully paid up, at
par, in the manner detailed in Annexure E attached hereto, as approved by the Board
of Directors of Lavender.

(viii)  Acrylicshall allot and issue an aggregate of 100,000 {One Hundred Thousand) Acrylic
Shares to certain Sponsor Group D members, credited as fully paid up, at par, in the
manner detailed in Annexure F attached hereto, as approved by the ‘Board of
Directors of Acrylic:

The allotment / issuance of shares by each Sponsors” HoldCo {in accordance with the
provisions of this Article 8) shall be made within 45 {forty five) days from the-date of sanction
of this Scheme, subject to compliance with any legal formalities, including the Articles of
Assaciation of the respective Sponsors’ HoldCo.

Notwithstanding the above, the shares to be issued by the Sponsors’ HoldCos shalibe deemed
to have been issued with effect from the Effective Date.

The shares, issued and allotted by each Sponsors’ HoldCo to the relevant Sponsors in
accordance with the provisions of this Scheme; shall, in all respects, rank parf passu-with the
ordinary shares of that Sponsors’ HoldCo, and shall be entitled to all dividends declared by
the respective Sponsors’ HoldCo-after the date of sanction-of this Scheme.

Shares issued by the respective Sponsors’ HoldCos in accordance with Article 9.1 shall initially
be recorded in the baoks of account of the respective Sponsors’ HoldCos at cost. Any amount
in excess of the parvalue ofthe share capital being issued by the respective Sponsors’ HoldCo
shall be credited / recorded as a reserve, including as a “Reserve arising under the Scheme”.

issuance of the Channel Shares‘and Glory Shares by the respective Sponsor: Group A HoldCos
infavour of the relevant members of the Sponsor Group. A, in accordance with this Scheme,
constitutes valid consideration for the cancellation of the portion of the Sapphire
Arrangement Shares held by the Sponsor Group A.

issuance of the Resource Shares and Glitter Shares by the respective Sponsor Group 8 HoldCos
in favour of the relevant members of the Sponsor Group B, in accordance with'this Scheme,
constitutes valid consideration for the cancellation of the portion of the Sapphire
Arrangement Shares held by the Sponsor Group B.

Issuance of the-ATMZ Shares aind Lavender Shares by the respective Sporisor Group CHoldCos
in favour of the relevant members of the Sponsor Group C, in accordance with this Scheme,
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8.9,

8.1.

9.2.

9.3.

constitutes valid consideration for the cancellation of the portion of the Sapphire
Arrangement Shares held by the Sponsor Group C.

Issuance of the Synergy Shares and Acryhc Shares by the respective Sponsor Group D HoldCos
in favour of the relevant members of the Sponsor Group D, in accordance with this Scheme;
constitutes valid consideration for the cancellation of the portion of the Sapphire
Arrangemeiit Shares held by the Sponsor Group D.

ARTICLE 9
GENERAL
Muodifications by the Court

This Schefe shall be subject to such  modification of conditions, as the Court may deem
expedient to impose. The Board of Directors of each of the Companies may consent to any
modifications or additions-to this Scheme or to-any conditions which the Court may think fit
(without seeking further approval). In case of any difficulty in implementation of any aspect
of this Scheme, clarifications, directions and / or approval may be gbtained from the Court.
Notwithstanding the above, in the-event that the tefms of this Scheme are not approved by
the members and / or creditors of the respective Companies (as applicable) in its éntiréty and
/ orthe Scheme, as approved by the respective Companies, is modified: by the Court, the Board
of Directors of any Company shall be entitled to withdraw this Scheme. (whether or not
approval from the members and creditors of the respective Companies has been obtained).

Severability

If any provision -of this Scheme is found to be unlawful and unenforceable by a competent
court of law, then to the fullest extent possible, all of the remiaining provisions of the Scheme
shall remain in full force and effect.

Costs and expenses

All costs, charges and expenses in respect of the preparation of this Scheme and carrying the
same into effect shall be borne by Sapphire Fibrés, provided that each Company shall be

responsible for payment of stamp duty {to the extent applicable) for issuance of shares of that
Company pursuant to this Scheme.
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Karachi.

Dated: __ Novemeex 29 202,

For and on behalf of
SAPPHIRE FIBRES LIMITED
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Designation:
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For and on behalf of N
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For and on behalf of -
RESOURCE CORPORATION (PRIVATE) LIMITED

—
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For and on behalf of \
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For and on behalf of
GLORY (PRIVATE) LIMITED
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For and on behalf of
LAVENDER (PRIVATE) LIMITED

Name: Zeesunn

Designation: G’"‘" """"J{ﬂ Seere T"‘Ef
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For and on behalf of
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For and on behalf of
ACRYLIC (PRIVATE) LIMITED
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“Annextire A" —

“Annexure B” —

“Annexure C”

“Arinexure D”

“Annexure E”

i

“Annexure F’

“Annexure G” —

LIST OF ANNEXURES

Details / break-up of the (i) holdings of the Sapphire Shares held by.the respective
Sponsors on the date of this Scheme; and (i} Sapphire Arrangement Shares
amongst the respective Sponsors, which shall stand cancelled.

Details of issuance of the Sapphire Re-organization Shares to the S_p'onsorsi
HoldCos.

Details of issuance of Channel Shares and Glory Shares to certain Sponsor Group
A members.

Details of issuance of Resource Shares and Glitter Shares to certain Sponsor Group
B members.

Details of issuance of ATMZ Shares and Lavender Shares to certain Sponsor Group
C mernbers.

Details of issuance of Synergy Shares and Acrylic Shares to certain Sponsor Group
D members.

Letter dated Novernber 24, 2022, issued by A. F. Ferguson & Co. (a mem_b"er'firm
of the PwC network),
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ANNEXURE A

DETAILS OF HOLDINGS OF THE SAPPHIRE SHARES HELD BY THE SPONSORS AND
BREAK-UP OF SAPPHIRE ARRANGEMENT SHARES TO BE CANCELLED

Number of berof i
sapphire Num ero Sapphire s .
Shares held | Shares to be canceiled Naturf‘: /-Details _(CIDC__/ Physical) qf
Name of Sponsor . ey Sapphire Arrangement.Shares to he
{as part of Sapphiire cancelled
{ass-a; date} of | Arrangement Shares)
cheme
Sponsor Group A
Physical; 156,393
Mr. Nadeem Abdullah 200,793 193,668 _ '
CDC: 37,275
. Physical: 44,225
Mrs. Noshaba Nadeem 280,669 270,710 _
CDC: 226,485
Mr. Nabeel Abduitah 625,301 603,114 Physical: 603,114
pMr. Umer Abdiillah 627,650 605,380 Phisical: 605,380
Sponsor Group A Total 1,734,413 1,672,872 -
Sponsor Group B
Physical: 357,531
Mr. Shahid Abdullah 426,544 398,037
CDC: 40,506
_ Physical: 266,776
Mrs. Shireen Shahid 316,143 295,013
CDC: 28,237
Mr. Shayan -Abduillab 525,000 489,911 Physical: 489,911
Mr, Hassan Abdulfah 525,000 489,911 CDC: 489,911
Sponsor Group B Total 1,792,687 1,672,872 -
Sponsor Group C
Mr. Amer Abduliah 122,272 119,847 CDC: 119,847
Mrs, Ambareen Amer 344,333 337,505 CDC: 337,505
Mr, Tayyab Abdullah 419,745 411,421 Physical: 411,421
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Mr. Mustafa Abdullah 400,000 392,068 . Physical: 392,068
Mr. Ali Abduflah 420,367 412,031 Physical: 412,031
Sponsor Group C Total 1,706,717 1,672,872
Sponsor Group D
Physical: 230,389
Mr. Yousuf Abduliah 587,263 565,509
CDC: 335,120
Mrs., Usma Yousuf 9,962 9,593 Physical: 9,593
Mr. Salrnan Abdullah 570,000 548,885 Physical: 548,885
Mr, Ismael Abdullah 570,000 548,885 Physical: 548,885
Sponsor Group D Total | 1,737,225 1,672,872
6,691,488
Sponsors’ Total 6,971,042 {the Sapphire
Arrangement Shares)
Others {including
group companies,
certain Sponsors’ : .
e 8
HoldCos, other family 13,700,833 Ni
members and general
public etc.)
Total Sapphire Shares 20,671,875 -
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ANNEXURE B

DETAILS OF ISSUANCE OF SAPPHIRE RE-ORGANIZATION SHARES TO THE SPONSORS’ HOLDCOS

Name of Sponsors’ HoldCo No. of Sapphire Re-Organization
Shares to be issued
Channel 334,574
Glory 1,338,208
Total Sponsor Group A HoldCos ‘ 1,672,872
Resource 368,032
Glitter 1,304,840
Total Sponsor Group B:HoldCos 1,672,872
ATMZ 384,761
Lavender 1,288,111
Total Sponsor Group C HoldCos 1,672,872
Synergy ) 351,303
Acrylic 1,321,569
Total Sponsor Group D HoldCos 1,672,872
Total Sapphire Re-organization Shares
issued to the Sponsors’ HoldCos 6,691,488
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ANNEXURE C

DETAILS OF ISSUANCE OF CHANNEL SHARES AND GLORY SHARES
TO CERTAIN SPONSOR GROUP A MEMBERS

CHANNEL HOLDINGS (PRIVATE) LIMITED

Name of Sponsor Group A Member

No. of Channel Shares to be issued

Mr, Nadeem Abdullah 33,334
Mr. Nabeel Abdullah 33,333
Mr. Umer Abdullah 33,333
Total 100,000

GLORY (PRIVATE) LIMITED

Name of 'Sponso'r Group A Member

No. of Glory Shares to be issued

Mr. Nadeéem Abdullah 33,334
Mr. Nabeel Abdullah 33,333
Mr. Umer Abdullah 33,333
Total 100,000
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ANNEXURE D

DETAILS OF ISSUANCE OF RESOURCE SHARES AND GLITTER SHARES
TO CERTAIN SPONSOR GROUP B MEMBERS

RESOURCE CORPORATION (PRIVATE} LIMITED

Name of Sponsor Group B Member | No. of Resource Shares to be issued

Mr. Shahid Abdullah 33,334
Mr. Shayan Abdullah 33,333
Mr. Hassan Abdullah 33,333
Total 100,000
GLITTER (PRIVATE) LIMITED

Name of Sp'onsorGroup-B-Membe_r No. of Glitter-Shares to be issued

Mr. Shahid Abdullah 33,334
Mr. Shayan Abdullzh 33,333
Mr. Hassan Abduliah 33,333

Total 100,000
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ANNEXURE E

DETAILS OF ISSUANCE OF ATMZ SHARES AND LAVENDER SHARES
TO CERTAIN SPONSOR GROUP C MEMBERS

ATMZ COMPANY {PRIVATE) LIMITED

Name of Sponsor Group-c_-_Member' No. of ATMZ Shares to be i__ssuéd _
Mr. Amer Abdullah 25,000
Mr. Tayyab Abdullah 25,000
Mr. Mustafa Abdullah 25,000
Mr. Ali Abdullah 25,000
Total 100,000

LAVENDER (PRIVATE) LIMITED

Name of Sponsar Group C Me_mber | No. of Lavender Shares-to-b‘_e issued |
Mr. Amer Abdullah 25,000
Mr, Tayyab Abdullah 25,000
Mr. Mustafa Abdullah 25,000
Mr. Ali Abdullah 25,000
Total _ 100,000
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ANNEXURE F

DETAILS OF ISSUANCE OF SYNERGY SHARES AND ACRYLIC SHARES
TO CERTAIN SPONSOR GROUP D MEMBERS

SYNERGY HOLDINGS (PRIVATE) LIMITED

Name of Sponsor Group B Member

No. of Synergy Shares to be issued

M. Yousuf Abdullah 35,500
Mr. Salman Abdullah 32,250
Mr. Ismael Abdullah 32,250
Total 100,000
ACRYLIC (PRIVATE) LIMITED

Name of Sponsor Group B.Member

No. of Acrylic Shares to -be issued |

Mr. Yousuf Abdullah 33,334

Mr. Salman Abdullah 33,333

Mr. Ismael Abdullah 33,333
Total 100,000
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ANNEXURE G
N P

i

pwc AF-FERGUSON&CO.

The Boards of Directors of

Sapphire Fibres Limited; Resource Corporation (Private) Limited;
ATMZ Company (Private) Limited;

Glory (Private) Limited;

Channel Holdings (Private) Limited;
Synergy Holdings (Private) Limited;
Glitter (Private) Limited;

Acrylic (Private) Limited

QO el

Lavender (Private) Limited; and

o RO B

The Cotton Exchange Building
I. . Chundrigar Road
Karachi

November 24, 2022

Our reference: ADV 036

Dear Sirs
ENVISAGED SCHEME OF ARRANGEMENTS

This refers to the Scheme of Arrangements between Sapphire Fibres Limited (‘SFL’ or ‘the Company’)
and its members, Resource Corporation (Private) Limited (‘RCPL’) and its members, Channel
Holdings (Private) Limited (‘CHPL’) and its members, ATMZ Company (Private) Limited (‘ACPL’) and
its members, Synergy Holdings (Private) Limited (‘SHPL’) and its members, Glitter (Private)
Limited (‘GPL’) and its members, Glory (Private) Limited (‘Glory’) and its members, Lavender
(Private) Limited (‘LPL’) and its members, and Acrylic (Private) Limited (‘APL’) and its members (the
Scheme of Arrangements hereinafter referred to as ‘the Scheme’).

2. COMPANIES AND THEIR SHARE CAPITAL

2.1 SFLis a public listed company under the Companies Act, 2017 (the ‘Act’). RCPL, CHPL, ACPL,
SHPL, GPL, Glory, LPL and APL are private companies under the Act.

2.2 As per the statutory records of the aforementioned companies, provided to us by the
managements; the issued and paid-up share capital of these companies as at November 17,
2022, is as follows:

s SEL 20,671,875 shares of par value of Rs 10/- each
- RCPL 778,482 shares of par value of Rs 10/- each

st

A. F. FERGUSON & CO., Chartered Accountants, a member firm of the PwC network
State Life Building No. 1-C, I.I. Chundrigar Road, P.0. Box 4716, Karachi-74000, Pakistan
Tel: +92 (21) 32426682-6/32426711-5; Fax: +92 (21) 32415007/32427938/32424740; <www.pwc.com/pk>

s KARACHI= LAHORE ® ISLAMABAD



pwec AFFERGUSON&CO,

- CHPL 778,482 shares of par value of Rs 10/- each
- ACPL 798,642 shares of par value of Rs 10/- each
- SHPL 738,161 shares of par value of Rs 10/- each
- GPL 60,484 shares of par value of Rs 10/- each
- Glory 60,484 shares of par value of Rs 10/- each
- LPL 80,644 shares of par value of Rs 10/- each
- APL 60,484 shares of par value of Rs 10/- each

2.3 As per the corporate records of SFL and representations from its management, a major part
of the issued and paid-up shares in the share capital of the Company is held collectively by
Mr. Shahid Abdullah and his family members (‘Shahid Family’), Mr. Nadeem Abdullah and his
family members (‘Nadeem Family’), Mr. Amer Abdullah and his family members
(‘Amer Family’), and Mr. Yousuf Abdullah and his family members (‘Yousuf Family’)
(individually referred to as a Brother’s Family and collectively referred to as Brothers’
Families).

2.4 We have further been given to understand that:

- Shahid Family holds its shareholding in the Company in their individual names
(‘Shahid Family Direct Shareholding’) and / or through their wholly owned holding
companies i.e., RCPL and GPL (individually referred to as a ‘Shahid Family HoldCo’ and
collectively referred to as ‘Shahid Family HoldCos’);

- Nadeem Family holds its shareholding in the Company in their individual names
(‘Nadeem Family Direct Shareholding’) and / or through their wholly owned holding
companies i.e., CHPL and Glory (individually referred to as a ‘Nadeem Family HoldCo’ and
collectively referred to as ‘Nadeem Family HoldCos');

- Amer Family holds its shareholding in the Company in their individual names
(“Amer Family Direct Shareholding’) and / or through their wholly owned holding
companies i.e., ACPL and LPL (individually referred to as an ‘Amer Family HoldCo’ and
collectively referred to as ‘Amer Family HoldCos'); and

- Yousuf Family holds its shareholding in the Company in their individual names
(‘Yousuf Family Direct Shareholding’) and / or through their wholly owned holding
companies i.e., SHPL and APL (individually referred to as a ‘Yousuf Family HoldCo’ and
collectively referred to as ‘Yousuf Family HoldCos’).

2.5 Shahid Family HoldCos, Nadeem Family HoldCos, Amer Family HoldCos and Yousuf Family
HoldCos are individually referred to as a ‘Family HoldCo’ and collectively referred to as ‘Family

HoldCos'.
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4.1

4.2

4.3

AFFERGUSON&CO.

THE SCHEME OF ARRANGEMENTS

Based on the draft of the Scheme provided to us, we understand that a restructuring of the shares
in the share capital of the Company is being envisaged whereunder a portion of shareholding of
the Company held directly by Brother’s Families in their individual names is envisaged to be held
through their respective holding companies, and accordingly the Scheme is for:

i. Cancellation of a portion of Shahid Family Direct Shareholding in the Company against
issuance of corresponding number of shares by the Company to Shahid Family HoldCos;

ii. Cancellation of a portion of Nadeem Family Direct Shareholding in the Company against
issuance of corresponding number of shares by the Company to Nadeem Family HoldCos;

iii. Cancellation of a portion of Amer Family Direct Shareholding in the Company against
issuance of corresponding shares by the Company to Amer Family HoldCos;

iv. Cancellation of a portion of Yousuf Family Direct Shareholding in the Company against
issuance of corresponding shares by the Company to Yousuf Family HoldCos; and

v. lssuance of shares by each of the Family HoldCo, in its respective share capital to its
respective shareholder(s) against issuance of shares of the Company to the respective
Family HoldCo.

ISSUANCE AND CANCELLATION OF SHARES

Based on the above, the number of shares in the issued share capital of the Company to be
cancelled, and to be issued are attached as Annexure A.

The cancellation and issuance of shares in the issued share capital of the Company under the
Scheme as above shall not have any effect on the effective proportionate shareholding in the
Company of the Brothers’ Families and of all the other shareholders as detailed in Annexure B.

Further, each Family Holdco is to issue 100,000 ordinary shares to its respective shareholder(s)
under the Scheme,

CAVEATS

This letter has been prepared for the above-named addressees only in relation to the Scheme
and accordingly, is not to be used by any other person or for any other purpose.

Yours truly

o

encls
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Annexure A

Referred to in our letter ADV 036
Dated November 24, 2022

Page 1 of 2
NUMBER OF SHARES TO BE CANCELLED / ISSUED IN
THE SHARE CAPITAL OF THE COMPANY UNDER THE
SCHEME
Number of - Number of
Cancellation Issuance of
shares held shares held
z of shares shares
Shareholders prior to the post the
under the under the
effect of the e P effect of
Scheme the Scheme
Shahid Family:
- Shahid Family Direct
Shareholding 1,792,687 1,672,872 - 119,815
(D1)=(A1)-
(A1) (81) (c1) (81) +(C1)
- RCPL 1,525,274 - 368,032 1,893,306
(D2) = (A2)-
(A2) (82) (! (82} +(C2)
-GPL - - 1,304,840 1,304,840
(D3) = (A3) -
(A3) (83) (c3) (83)+(C3)
3,317,961 1,672,872 1,672,872 3,317,961
(Ad) = (A1} + (B4) = (B1) + (C4)=(C1}+ (D4) = (D1) +
(A2) +(A3) (82) + (83) (C2) +(C3) (D2)+(D3)
Nadeem Family:
- Nadeem Family Direct
Shareholding 1,734,413 1,672,872 - 61,541
(D5) = (AS) -
(45) (85) (cs) Ee
- CHPL 1,525,274 - 334,574 1,859,848
(D6) = (A6) -
(A6) (86) (C6) (86)+(C6)
- Glory - - 1,338,298 1,338,298
(A7) (87) (c7) Ly
3,259,687 1,672,872 1,672,872 3,259,687
(A8) = (AS) + (B8) = (B5) + (C8) = (C5) + (D8) = (DS) +
('k”/ (46) + (A7) (86) + (87) (C6) +(C7) (06) + (D7)
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Annexure A

Referred to in our letter ADV 036

Dated November 24, 2022

Page 2 of 2
NUMBER OF SHARES TO BE CANCELLED / ISSUED IN
THE SHARE CAPITAL OF THE COMPANY UNDER THE
SCHEME
Number of . Number of
Cancellation Issuance of
shares held shares held
y of shares shares
Shareholders prior to the post the
under the under the
effect of the effect of the
Scheme Scheme
Scheme Scheme
Amer Family:
- Amer Family Direct
Shareholding 1,706,717 1,672,872 - 33,845
(D3) = (A9) -
(A9) (89) (cs) (89) + (C9)
- ACPL 1,525,274 - 384,761 1,910,035
(D10) = (A10) -
(A10) (810) (c10) (810)+ (¢10)
- LPL - - 1,288,111 1,288,111
(D11) = (A11) -
(A11) (B11) (c11) (811)+(c13)
3,231,991 1,672,872 1,672,872 3,231,991
(A12)=(A9) + (B12) = (89) + (€12)=(C9)+ (D12) = (D9) +
(A10)+ (A11) (810) + (811) (C10)+ (C11) {D10) +(D11)
Yousuf Family:
- Yousuf Family Direct
Shareholding 1,737,225 1,672,872 - 64,353
(D13) = (A13) -
(A13) (813) (c13) ko)
- SHPL 1,525,272 - 351,303 1,876,575
(D14) = (A14) -
(A14) (814) (c14) (B14) + (C14)
- APL - - 1,321,569 1,321,569
(D15) = (A15) -
(A15) (815) (c15) (815) +(¢15)
3,262,497 1,672,872 1,672,872 3,262,497
(A16) = (A13) + (816) = (B13) + (C16)=(C13) + (D16) = (D13) +
(A14) + (A15) (B14) + (B15) (C14) +(C15) (D14) + (D15)
Others 7,599,739 - - 7,599,739
(A17) (B17) (C17) (D17)
Total 20,671,875 6,691,488 6,691,488 20,671,875
(A18) = (A4) + (B18) = (B4) + (C18) = (C4) + (D18) = (D4) +
(A8) +(A12) + (88) +(812) + (C8) +(c12) + (D8) +(D12) +
(..(m/ (A16) + (A17) {816) + (817) (C16) +(€17) (D16) +(D17)



AFFERGUSON&CO.

Annexure B
Referred to in our letter ADV 036
Dated November 24, 2022

EFFECTIVE PROPORTIONATE SHAREHOLDING OF
BROTHER’ FAMILIES IN THE COMPANY PRIOR TO
AND POST THE EFFECT OF SCHEME

Effective Effective
proportionate proportionate Change in effective
Shareholders Shareholding prior to Shareholding post proportionate
the effect of the the effect of the shareholding
Scheme Scheme
% %
Shahid Family 16.05% 16.05% -
(A1) = Annexure A [{A4) / (B1) = Annexure A [(D4) / - B
(A18)] (018)] (€1)=(A1)- (81)
Nadeem Family 15.77% 15.77% -
(A2) = Annexure A [(A8) / (B2) = Annexure A [(D8) / 2
(A18)) (D18)] (E2h=(A2)=(e2)
Amer Family 15.63% 15.63% -
(A3) = Annexure A [(A12)/ (B3) = Annexure A [(D12) / e ’
(A18)] (018)] {€3)=(A3) - (B3)
Yousuf Family 15.78% 15.78% -
(A4) = Annexure A [(A16) / (B2) = Annexure A [(D16) / 2 L
(A18)] (018)] [eRpwinal{ed)

e



