BUSINESS

RELIANCE COTTON SPINNING MILLS LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT 33rd Annual General Meeting of RELIANCE COTTON
SPINNING MILLS LIMITED be held at Trading Hall, Cotton Exchange Building, I. I. Chundrigar
Road, Karachi on Wednesday the 26th day of October ZDZZ at 04:00 p.m. to transact the following
business:
ORDINARY BUSINESS:
To confirm the minutes of last Annual Gieneral Meeting.
Toreceive, consider and adopt the audited financial statements of the company for the year ended June
30,2022 together with the Chairman's Review, Directors'and Auditors' Report thereon.
‘Toapprove final dividend for the year ended June 30,2022.
To appoint auditors for the year ending 30th June 2023 and fix their remuneration. The present
Auditors Mfs. Shinewing Hameed Chaudhri & Co., Chartered Accountants retire and being eligible
offerthemselves for reappointment
SPECIAL BUSINESS
To approve by way of special resolution with or without modification the follow
respect of related party transaction in terms of Section 208 of the Companics Act, 2017,
(i) “RESOLVED THAT the related parties transactions conducted during the year as disclosed in the
note 36 of the unconsolidated financial ilatelnenl: for the year ended June 30, 2022 be and are hereby
ratified, approved and confirmed.”
(ii) “RESOLVED THAT the Board of Directors of the Company be and is hereby authorized to
approve the transactions Lo be condueted with related parties on case (o case basis during the financial
yearending June 30, 2023.”
{iii) “FURTHER RESOLVED that transactions approved by Board shall be deemed to have been
approved by the sharcholders and shall be placed before the sharcholders in the next Annual General
Meeting for their formal ratification/approval.”
ANY OTHER BUSINESS
6. To transact any other business with the permission of the Chair
(Attached to this Notice is a Statement of Material Facts covering the above- mentioned Special
Business, as required under section 134(3) of the Companies Act, 2017)

=

¢ resolutions in

By Order of the Board

Karachi. Rameez Ghausi
26 September 2022 Company Secretary
NOTES

1. Closure of share transfer books:

Share Transfer Books will remain closed and no transfer of shares will be accepted for registration
from 20th October 2022 to 26th October 2022 (both days inclusive). Transfers received in order, by
Hameed Majeed Associates (Private) Limited, 4th Floor, Karachi Chambers, Hasrat Mohani Road,
Karachi upto 19th October 2022 will be entitled to attend and vote at the meeting.
Amember entitled to attend and vole at this meeting is entitled to appoint another member as his/er
proxy 1o attend, speak and vote.An instrument of proxy applicable for the meeting is being provided
with the notice sent to the members. Further copies of the instrument may be obtained from the
registered office of the Company during normal office hours. The proxy form can also be downloaded
from the Company's website: wwiw.sapphire.com pk/resml
In order to comply with the requirement of circular 4 of 2021 Se and
Exchange Commission of Pakistan (the SECP), the (nmp:ny has also arranged mc udcn
ili he AGM.

Special arrangement for attending the AGM through clectronic means will beas under:

a) AGM will be held through Zoom application a video link facili

b Shareholders interested i attending the AGM through Zoom application are hereby requested to get
themselves registered with the Company Secretary office by sending an c-mail with subject:
“Registation or RCSMLAGM at he st but ot ater than 5:00 pm Monday, October 24, 2022

long with a valid copy ofboth sides of CNIC.

Sharcholders are advised to metion their Name, Folio/CDC Account Number, CNIC Number,
Valid email address and cell numl
Upon receipt of the above nfomation from e nerestcd sharcholdes the Company will send the
Togin credentials at their e-mail address, On the date of AGM, sharcholder
paticipate i the AGM proceedings habugh their mart phone. computerdevices The login fcilly
shall be opened thirty (30) minutes before the meeting time to enable the participants to join the
‘meeting afler identification / verification process.

3. Duly completed instrument of proxy, and the other authority under which it is signed, thereof, must be
lodged with the secretary of the company at the company's registered office 312, Cotton Exchange
Building, 1.1 Chundrigar Road, Karachi at least 48 hours before the time of the meefing.

4. Change in address: Any change of address of members should be immediately notified to the
company's share registrars, Hameed Majeed Associates (Private) Limited, 4th Floor, Karachi
Chambers, Hasrat Mohani Road, Karachi

5. Under the provisions of Section 242 of the Companies Act, 2017, it is mandatory for a listed Company
to pay cash dividend to its shareholders only through electronic mode directly into bank account
designated by the entitled sharcholders.

In order to receive dividends directly into their bank account, shareholders are requested to fill in
Electronic Credit Mandate Form available on Company's website and send it duly signed along with a
copy of CNIC to the Shares Registrar of the Company Mjs. Hameed Majeed Associates (Private)
Limited, in case of physical shares.

In case shares are held in CDC then Electronic Credit Mandate Form must be submitted directly to
sharcholder’s broker/participant/CDC account services. No further action is required if IBAN has
already been incorporated/updated in the CDC account or physical folio of the sharcholder.

6. Pursuant to Notification vide SRO. 787(1)/2014 of September 08, 2014, SECP has directed to facilitate
the members of the Company receiving Annual Financial Statements and Notices through electronic
‘mail system (e-mail). We are pleased to offer this facility to our members who desire to receive Annual
FlnnmmlSmummlmnd\louw\oﬂhuCummny il in fature. In this e

Company webeite i wwwsapphire.com pkmml Please casuro that your e-mail has suliient
rights and space available to receive such e-mail which may be larger than | MB file in size. Further, it
is the responsibility of the member to timely update the Shares Registrar of any change in the registered
e-mail address. The Financial Statements of the company for the year ended June 30, 2022 are also
available on the company's wel

7. (i) The rates of ded: Fincome tax from dividend payments under Section 150 of the Income Tax
Ordinance, 2001 shall be as follows:

1. Personsappearingin Active Tax Payers List (ATL) 15%

2. Personsnotappearing in Active Tax Payers List (ATL) 30%
To enable the Company to make tax deduction on the amount of cash dividend @ 15% instead of 30%,
shareholders whose names are not entered into the Active Taxpayers List (ATL) provided on the
website of FBR, despite the fact that they are filers, are advised to make sure that their names are
entered in ATL hefore the first day of book closure, otherwise tax on their cash dividend will be
deducted @30% nstead of 15%
(ii) Withholding Tax exemption from the dividend income, shall only be allowed if copy of valid tax
exemption cerlificate or stay order from a competent court of law is madle available to Hameed Majeed
Associates (Private) Limited, by the first day of Book Closure.
(iii) Further, according to clarification received from Federal Board of Revenue (FBR), with-holding
tax will be dc(ermmed <cpﬂm(e\v on‘FilerNon-File status of Principl sharcholder as el 3 i

In this regard m mmhuldm o bold mdm |mn\h are 1eque~ted to provide shareholding
respect of shares held by them (only if not

already provided) o ot Shares Rq,mmr, in \\'nlmgaa Tollows:

Principal Shareholder | Joint Sharcholder

. Sharcholding Sharcholding
s Folio/CDS  Total Name and Name and
(Company Na P
ompany Name |y ccount # | Shares oNICH | Jroportion | Toyic g | Proportion

(No. of Shares)

The required vfol ‘mation must reach our Shares Registrar within 10 days of th
willbea held by s
(iv) Forany q\\ely/mfmmn(mm the investors may contact the Company Secretary at phone: (021) 111
000 100 & email address: contact@sapphiretextiles.com.pk andior Hameed Majeed Associates
(privare)Limitedatphone: (021) 32424826/ 32469573 emaladre hit@hmaconsultants.com
(v) Corporate sharcholders having CDC accounts are required to have their National Tax Number
(NN updmed with their respective participants, whereas corporate physical shareholders should
sendacopy of their NTN certificate to the Company or Hameed Majeed Associates (Private) Limited.
Shareholders while sending NTN or NTN certificates, as the case may be, must quote Company name
and e espectiv foliomunbers. Withoutthe NTN Corapany wuuld notbe ina position o check filer
status on the AT! 0f30%may be applicd

8. Deposit of Physical Certificate in CDC Account: As per seetion 72 of Companies Act, 2017, every
listed company shall be required to replace its physical certificates with book entry
‘manner as may be specified and from the date notified by the commission, within a period not
exceeding four years from the commencement of this Act
‘The sharcholder having physical shares are encouraged o open the CDC sub- account with any of
the brokers or Investor Account directly with CDC to place their physical certificates into serip less
form.

9. An updated year wise list for unclaimed dividendishares of the Company is available on the
Company's website www.sapphire.com.pk/resml. These are unclaimed dividend/shares which have
remained unclaimed or unpaid for a period of three years from the date these have become due and

N of Shares)

notice; otherwise it
1d

b

n be lodged by sharcholders on Claim Forms as are available on the Company's website.
Claim Forms must be submitted fo the Company's Shars Registrar for receipt of such
dividend/shares.

10. In compliance with regulatory directives issued from time to time, members who have not
submitted copy of their valid CNIC/NTN are requested to submit the same to the Company, with
members' folio number mentioned thereon for updating record.

1. Members cam exercise their right 1o demand a poll subject to meeting requirements of section 143-
145 of the Companies Act 2017 and applicable clause of the Companies (Post Ballot) Regulations,

018,

STATEMENT OF MATERIAL FACTS UNDER SECTION 134 (3) OF THE
(COMPANIES ACT, 2017

1. Ttem Number 5() of the notice i y
‘The Company carries out transactions with its associates and related parties in accordance with its
policics, applicable laws, regulations and with approval of board of dircctors of the company.
However, during the year since majority of the Company's Directors are interested in certain
transactions (by virtue of being the shareholder or common directorship), therefore due to absent of
requisite quorum for approval in Board of Directors meeting, these transactions are being placed for
the approval by sharcholders in the Annual General Mecting
All transactions with related parties to be ratified have been disclosed in the note 36 to the
unconsolidated financial statements for the year ended June 30,2022,
The company carries oul transactions with its related partics on an arm's length basis as per the
approved policy with respect to 'transactions with related parties' in the normal course of business and
periodically eviewed by the Board Audis Commites Upan the fecommendation ofthe Board Audit
Tmations encred s wih e ot parties include, but are not limited to, sale & purchase of
goods, dividends paid and received, invesiments made (in accordance with the approval of

haring of

‘The nature of relationship with these related parties has also been indicated in the note 36 to the
i June 30,2022,

2. Item Number 5(ii) of the notice - Authorization for the Board of Dircctors to approve the related

party transactions during the year ending Junc 30,2023
The Company shall be conducting transactions with it related parties during the year ending June 30,
2023 on an arm's length basis as per the approved policy with respect to ‘transactions with related
parties'in the normal course of business. The majority of Dircetors are interested in these transactions
due o their common dircctorship in the subsidiary / associated companies. In order to promote
transparent business practices, the Board of Directors secks authorization from the shareholders to
approve transactions with the related parties from time-to-time on case to case basis for the year ending
June 30, 2023 and such transactions shall be deemed to be approved by the Sharcholders. The nature
and scope of such related party transactions is explained above. These transactions shall be placed
the next AGM for their
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