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Our Ref:- Fin-0354/2017
December 28, 2017

Myr. Muhammad Ghufran GCK EXCH;

! N
Dep_uty General Manager o _ v\; & RECEIVED O
Pakistan Stock Exchange Limited (the Exchange) /& R <
Stock Exchange Building } ‘% 268 DEC 2017 =
Stock Exchange Road % 4 Y
Karachi * KARACHI X
Dear Sir
RE: " Proposed Amalgamation of IGI Investment Bank Limited

with and into IGI Insurance Limited

We refer to your letter no. PSX/C-570-8190 dated December 19, 2017 on the captioned subject.
Through the said letter you have required us to comply with the requirements set out under your
letter no. PSX/C-570-7575 dated October 6, 2016.

We would also like to draw your attention to our letter no. Fin-0035/2017 and Fin-0048/2017 dated
February 08, 2017 and February 22, 2017 respectively under cover of which we had duly submitted
copies of the schemes of amalgamation and arrangement (the Schemes) and resolutions adopted by
the shareholders in the Extra Ordinary General Meeting (EOGM)(copies attached as Annexure A

and B).

Further, as communicated through our letter no. Fin-0339/2017 dated December 18, 2017 (copy
attached as Annexure C), the Honorable High Court of Sindh vide its order dated December 16,
2017 has sanctioned, in terms of the Schemes, the: (i) amalgamation of the entire undertaking
(including all assets and liabilities) of IGI Investment Bank Limited with and into IGI Insurance
Limited (IGI Insurance); and (ii) demerger of the insurance division and certain investments along
with corresponding liabilities held by IGI Insurance into IGI General Insurance Limited and IGI
Investments (Private) Limited respectively, under Sections 284 to 288 of the now repealed
Companies Ordinance, 1984 (Court Order). Copy of the Court Order attached as Annexure D).

We would like to highlight that IGI Insurance has complied with section 6 and 7 of the Insurance
Ordinance, 2000 for the newly formed IGI General Insurance Limited as part of the sanctioned
scheme of arrangement and has also filed the Court Order with the registrar. IGI Insurance is,
therefore, in the process of completing the post sanction procedural requirements stipulated under
the Schemes sanctioned by the Honourable High Court of Sindh vide the Court Order dated

December 16, 2017.

Head Office & Karachi Branch

7th Floor, The Forum, Suite No. 701 - 713, G-20, Block-9, Khayaban-e-Jami, Clifton, Karachi-75600, Pakistan.
UAN: +92 (21) 111-308-308 T Fax: + 92 (21)35301706 I E-mail: contact.center@igi.com.pk I Web: www.igiinsurance.com.pk
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Accordingly, we will be proceeding with convening of Board Meeting and Annual General Meeting
(AGM) of IGI Insurance Limited for Financial Year 2016 and thereafter submit the Quarterly
Accounts for the Financial Year 2017.We would be communicating the date, time and place of
holding the said (AGM) and assure you of our management’s commitment towards compliance
with all regulations and requirements under applicable laws.

If you require any further clarification in this regard, kindly let us know.

Yours Sincerely

IGI/INSUI?ANCE LIMITED

b_ M

- /\ o
Yasir Au@aishi
Company Secretary

Cc: Company Secretary
IGI Investment Bank Limited
7" Floor, The Forum, Suite No. 701-713
G-20, Block 9, Khayaban-e-Jami, Clifton
Karachi

Mr. Ali Azeem Ikram

Executive Director / HOD

Insurance Division

Securities and Exchange Commission of Pakistan
Islamabad

Manager RAD

Pakistan Stock Exchange
Stock Exchange Building
Stock Exchange Road
Karachi

Head Office & Karachi Branch

7th Floor, The Forum, Suite No. 701 - 713, G-20, Block-9, Khayaban-e-Jami, Clifton, Karaghi-75600, Pakistan.
UAN: +92 (21) 111-308-308 I Fax: + 92 (21)35301706 I E-mail: contact.center@igi.com.pk 1 Web: www.igiinsurance.com.pk



Rel: Fin-0035/2017 Febroay 08,2017

Mr. Muhamniad Ghufran

Deputy General Manager
Pakistan Stock xchange Limited
Stock Eachange Building,

Stock clmge Rowl

JCarachi

Dear Sir

B Nutice of Extra Ordinay Genceral dMeeting

“no. PSX/C-570-884 dated Uebruary 03, 2017 recetved by us on February 016 on

> t:\ ol vour

We refer to your lett
L[;C!L'(“HH'!];L

the captivned subje
letter no, PSX/C-57

Sueh the said letter vou have requived us o complhy wathy

daied Qciaber 6. 2016,

I this regard, we respectfully subnit as under:

I, Wcehave P[O\’l(](‘d lhc copy ol the schemes of amalgamation and arrangement, notice of the nieeting
"G mm*tm i fde

t resohition propose o he pass cd i the s

under section I(JO( }b) and statements under section 286 of the (’_’,f«)mp:miw Or(lin;mcu 1984 vide

our letler no. Fin-0029/2017 dated January 3102017 (copies attached as Annexure A)

capics of cach of the Schene ol Amalpamation and Schene of Arranpement are

jRe]

200 printed
enclosced with this Jetier,

by the sharcholders i the Bxtra Ovdinary General Meeling

Copies of Resolution to be adopled by
12072017 dated January 31, 2017, however the

(OS]

(FOGM)Y was provided vide onr lettey nos Fro-0f
cortificd copy is again attached herewith as Annexure B for vour kind persal.

We would further tike to tnform you that the petition for the amalgamation/merger has been fled with the
Karachi (Court). However, sanction of the Court approving the
d. the Court has divected the petitioners 1o convg ne of
fnter alic 1GH [nsuran sg’] ‘

Honourable Tigh Court of Sindh af
schemes iy currently pending. In this regar
sharcholders o obtain approval ol the schemes and (hereafter,
Bank Limited will apphy to the Court requesting sanclion of the schemes.
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Inlight of the above, 1GI Insurance as per the order of the Court will convene an EOGM of the shareholders
on February 22, 2017 at 2:00 pm at Beach Luxury Hotel, Karachi for secking approval of the schemes ag
required under applicable laws. Accordingly, we would be submitting the remaining documents required in

your letter no. PSX/C-570-7575 dated October 6,

2016 as and when the same are available and assure you

of our management’s commitment towards compliance with all regulations and requirements under

applicable laws.

If you require any further clarification in this regard do let us know,

Yours Sincerely

IGT INSURANCE LIMITED

//(cm Ali Abbasi
COMPANY SECRETARY

Cer Company Secretary
1GI Investment Bank Limited
7" Floor, The Forum, Suite No. 701-713
G-20, Block 9, Khayaban-e-Jami, Clifton
Karachi

The Director (SSED)

Securities Market Division

Securities & Lxchange Commission of Pakistan
NIC Building, Jinnah Avenue, Blue Arca,
Islamabad

Head Office & Karachi Branch
7th Floor, The Forum, Suite No. 701 - 713, (i-20. Block-9, Khayaban-g-Jami, Clifton, Kurachi-75600, Pakistan

UAN: +92 (21) 111-308-308 I Fax: +92 (21935301706 ¥ E-mail: conluct.cenler@@igi.com.pk I We

bt wwwigiinsurance.com.pl




Qur Rel- Fin-0048/2017
February 22, 2017

The General Manager

Palistan Stock Exchange Limited
Stock Exchange Building,
Stock Exchange Road,
Karachi- 74000,

Dear Sir,

Subject: Compliance of clause 5.6.4(b) of PSX Rule Bool

I compliance of clause No. 5.6.4(b) of the Listing Regulation of Pakistan Stock Fxchange Limited,
we enclosed herewith certified copies of resolutions as approved by shareholders in Extraordinary
General Meeting held today.

Yours Sincerely

Adil Ali Abhasi ;
Coxrﬁij‘l rSecretary ‘

Inols as above,

Head Office & Karachi Branch

e N 0L - 73, G200 Block-t Khay abao o bl Clion, Kaache 730000 Palas i

7th Floor, The Forum, Su

UAN. #92 (21) 111-308-308 T Fax: + 92 (21) 25301700 1 Eenail contact.centergrigi com ple b Webs wanigisurnes com ph



EXTRACT OF RESOLUTION PASSED IN
EXTRAORDINARY GERNERAL MEETING THE C OMPANY
HELD ON FEBRUARY 22, 2017

RESOLVED THAT the Scheme of Amalgamation between IGI Insurance Limited and [G] Investment
Bank Limited ("Amalgamation Scheme") under Sections 284 to 288 of the Companies Ordinance, 1984
(the "Ordinance") for the amalgamation of the entire undertaking, assets, entitlements and liabilities of
IGI Investment Bank Limited with and into IGI Insurance Limited, considered by this meeting and
initialed by the Chairman of this meeting for purpose of identification, be and are hereby approved,
adopted and agreed.

FURTHER RESOLVED THAT the Scheme of Arrangement between IGI Insurance Limited, IGI
General Insurance Limited and IGI Investments (Pvt) Limited ("Arrangement Scheme") under Sections
284 to 288 of the Ordinance prepared in connection with the arrangement of IGI Insurance Limited by:
(1) division of its insurance segment, inclusive of all assets, rights, liabilities and obligations pertaining
thereto, and simultaneously transferring to and amalgamating the same with IGI General Insurance
Limited; and (ii) division of certain investments held by 1GI Insurance Limited, inclusive of all assets,
rights, liabilities and obligations pertaining thereto and simultaneously transferring to and amalgamating
the same with IGI Investments (Pvt) Limited, considered by this meeling and initiated by the Chairman
of this meeting for purpose of identification, be and are hereby approved, adopted and agreed.

FURTHER RESOLVED THAT Mr. Tahir Masaud, Chief Executive Officer and Mr. Abdul Haseeb,
Chief Financial Officer be and are hereby authorized, jointly and/or singly, to submit the Amalgamation
Scheme and the Arrangement Scheme as approved by the shareholders, to the Honorable High Court of
Sindh at Karachi and seek the sanction of the Honorable Hj gh Court of the Amalgamation Scheme and
the Arrangement Scheme to effectuate: (i) the amalgamation of IG] Investment Bank Limited with and
into IGI Insurance Limited: and (i1) the arrangement of IGI Insurance Limited, IGI General Insurance
Limited and IGI Investments (Private) Limited, in accordance with Section 284 read with Section 287

of the Ordinance."

CERTIFITED TRUE COPY:
I hereby certify that the above resolution duly passed by the shareholders in Extraordinary General

Meeting of the Company held on February 22, 2017 and the same has been entered in the minute’s book
4 e Articles of Association of the Company.

Company Secretary

Dated: February 22, 2017

Head Office & Karachi Branch
7th Floor, The Forum, Suite No. 701 - 713, G-20. Block-9, Khayaban-c-Jami, Clifton. Karachi-75600, Pakistan.
UAN:+92 (21) 111-308-308 I Fax: + 92 (21)35301706 1 E-mail: contact.centerfigi.com.pk I Web: www.igiinsurance.com.pk
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"DISCLOSURE FORM
INTERMS OF SECTIONS 96 AND 131 OF THE SECURITIES ACT. 2015

Name of Company: JGI Insurance Limited.
Date of Report: “December 18,2017

Name of €ompany as
specified inits Memorandum:  1GI Insurance Limited.

Company's registered office: [7th Floor, The Forum, Suite 701-713. G-20, Block 9, Khayaban-e-Jami,
Clifton, Karachi ~ 75600, Pakistan]

Contact information: Telt [#H(92)-111-234-234], Fax: [+(92-21) 111-367-367]

Further to our Letter Ref: Fin-0397/2016 dated October 27, 2016, the Honorable High Court of Sindh. vide
its order dated December 16, 2017, has sanctioned the: (1) the amalgamation of the entire Lnderm\mg
(including all assets and liabilities) of 1G] Investment Bank Limited (IGY ¥nvestment Bank) with and into
[G} Insurance Limited (YGY Insurvance); and (i) upon completion of the amalgamation, demerger of the
msurance division and certain investments along with corresponding liabilities held by IG1 Insurance into
1G] General Insurance Limited and 1GI Investments (Private) Limited respéctively, under Sections 284 1o

‘/\4

288 of the now repealed Companies Ordinance. 1984,

IGL Insurance is now in the process of completing the post sanction procedural requirements stipulated
under the scheme of amalgamation, the scheme of arrangement and the applicable laws in relation o the
aforesaid merger and demeryer. ¥
Pursuant to the 1‘equirements of the Securities Act. 2015, the Company has duly caused this forni/statement
to be signed on its behalf by the undersigned hucunlo du[\/ authorized.

For and on behalf of
1G] NbU /\\JL LIMITED

(J'f - f//{i .
L S ~
B>
Yasir Alj Quraishi
COMPANY SECRETARY

Head Office & Karachi Branch
7th Floor, The Forum, Suite No. 701 - 713, G-20, Block-9, Khayaban-e-Jami, Cliflon, Kar: 1(!1»73()()) Pakistan,
UAN: +92 (21) 111-308-308 T Fax: + 92 (21)353017006 1 E-mail: contact.conter{@igi.com.pk | Web: www iginsurance.con.pk




IN THE HIGH COURT OF SINDH AT KARACHI

(Companies Jurisdictioln)
J. Misc. PetitionNo. 1 or2017
In the matter of:
Sections 282, 285, 286,287 and 288 of the Companies Ordinance, 1984

and
in the matter of:

IGI Insurance Limited Petitioner No.1

7" Floor, The F orum,
Suite No. 701-713, Block-9, Clifton,.
Karachi, Pakistan

IGI Investment Bank Limited ... Petitioner No.2
7" Floor, The Forum,

Suite No, 701-713, Block-9, Clifion,
Karachi, Pakistan

IGI General Insurance Limited ... _ Petitioner No.3
7" Floor, The Forum,

Suite No. 701-713, Block-9, Clifton,

Karachi, Pakistan

IGIInvestments (Pvt) Limited ~ ..ococovoioioo o Petitioner No.4
7" Floor, The Forum,

Suite No., 701-713, Block-9, Clifton,
Karachi, Pakistan

PETITION UNDER SECTION 284 READ WITH SECTIONS 285 TO 288 READ

WITH RULES 777 TO 781 AND 953 TO 956 OF THE SINDH CHIEF COURT

RULES (ORIGINAL SIDE) AND RULES 19, 20, 55 TO 58 OF THE COMPANIES

(COURT) RULES, 1997 FOR SANCTION OF SCHEME OF AMALGAMATION

AND THE SCHEME OF ARRANGEMENT
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: @RDER SHEET ‘
- HIGH COURT OF SINDH AT ZARACHI

J.C. Misc. Ho. 0L of 2017

DATE .ORDER WITH SIGNATURE OF JUDGE

Present:-
Mr.Justice Muhammad 61 M 'f'har

IGI Insurance Limi fed and others .. ... Petiticpers

N M/s. Kazim Hasarn, Rashid & Shahian Karimi,
Advocates for the Petitioners.,
Mr. Salman Salim Rajan, Law Officer, SECP.,

FRTEFARTAFTA KR

Muhammad Ali Mazhar,J: This petition  has been

brought under Section 284 read with Sections 285 to 288
of the Companies Ordinance 1984 for the sanction of

Scheme of Amalgamation and Scheme of Arrarigement.

2. The short and snappy facts are that the petitioner No. 1

is engaged in the general nsuran“ﬂ services whereas the
petitioner No. 2 is public limited co ~ompany formed to carry
out investment.finance activities and lea sing operations as
a Non-Banling Finance Corapany. The petitioner No. 3 is
also a public limited company which is wholly owned

subsidiary of petitioner No. | which was established for

&-
‘
{

the purpose of vesting in it insuraiice segment of petitioner
pe

No.l as d _fnel in the Scherme of Ar

mgement against

issuance  of 3 in favour of

petitioner No.

business of general

\ PAV

\!
\EQ]\‘msurance SETVICEs 1Y
, / U

of fire, marine, motor,

ars - miscellaneous

-is a private limited
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company wholly ownea

ormed for the purpose

,.A

of'petitioner Ng. 1

Arrangement.

3. The learned counsel

Boards of Directors

options and Unanimously

7

No.l anc

Directors of p’e“titioner
has also been approved

petitioner Nos. 3 and 4. The leerned coun sel pointed out

the approved arrangement as

LAVl ~vr

follow

(i) division of its generzl ir:suraw inslusive of ail assets,
rights, liabilitics and ohligatd ¢ thereto {the “Insurance
Segment”}, ax nd simultaneo: nd zmalgamating the
same with Petitioner Ho. 3

{11

4. The learncd

assets and

amalgamatiorn of the entire

1 would be

liabilities of petitioner No.

2 and their

beneficial to the

CTRAaS0oNS!

respective

HEOUP,
. gubsidinries
Sue

requ CEIeTT
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No.2 {IGI Investment Banlk) with and .into Petitioner No.l {IGI
Insurance) in accordance with the termt of the Amalgamation
Scheme, the merged entity wiil surrender ite NBFC license.

(b} The amalgamation will facilitats ed restructuring of IGI
group’s financial servic ¢s ints @ holding company
structure with subsidier nducting different businesses,

which will facilitate cpérations,
a focused/flexible mannar. ;

{c) The administrative cost ridually by Petitioner
No. 1 {IGI Insurance} and Petitioner o, 2 (IGI Investment
Bank) will be considerably veduced after amalgamation of IGI
Investment Bank with and into IGI Insurance as;

{i) Only =z single Board of Directers will be required to
manags the affairs.

i

(ii} Operation and running of the business under one
management which would avoisd duplication of work.
Only cae AGHM will be required t¢ be held and one set of
annual / quarterly accounts il be required to be
published and circulated.

(i) Only one register of shareholders and one ‘set of books
and records will be reguired to be maintained and one
set of forms will be filed with the various Corporate /
Government / Regulatory Agencies.

{iv) Single assessment for income 8% and their filing and

{v) Improvement in the administration of perscnnel affairs
_of the staff and adniinistrative policies will be uniform.

5. The learried counsel further demonstrated from the
memo of petition that the arrangement of petitioner No. 1
by division of its Insurance Segment and simultanecusly
transferring to -and - amalgamating the same with

petitioner-No. 3 and vestment Segment

and simultaneously amalgamating -

the same with pe

oner No. 4 would be beneficial for

petitioner Nos.1, 3 and 4 and their res tive shareholders

in the following terms:-

{a) Demerger of Insuxance 3
into whoily owned subsidiarie
R e 3 3 T i
insurance), ie, ¥
No.4 (IGI Inve

Investment Segment
PFetitioner INo.l (IGI

Segment, I
holding company




“ - = s ¥y
Tisc. Mo, G of 20D17]

alliances, a strengthened senior manage ment, more business-
oriented incentives for the management and employees as well
as an increase in wvalue for the shareholders

d) The divisio ofy Investment Segment and
transfer/amalga ion : same in Petitioner No.4 (IGI
Investments) will allow A T B0
portfolic which will resuit
portfclio and consequently he

{e) Petitioner No.3 {IGI Ganam, and  Fetitiomer Neo. 4 (IGI
Investments) are presently newly incorporated companies,
which after the transfer of the Insurance Segment and the
Investment Segment are accomplished, shall carry on business
of the general insurance business aund investment returns
respectively and will, therefore, add valus for the shareholders.

(f) The division of Insurance Segment and its
transfer/amalga*natmn into Petitioner o, 3 (IGI General) will
help in carrying omn the business maore economically and
provide satisfactory organizational framework conducive to the
growth of insurance business.

(g) The Boards of Directors of Petitioner No. 3 {(IGI General} and
Petitioner No. 4 (IGI Investments} will concentrate wholly in
effectiveky running and managing the affairs of the Insurance
Segment and the Investment Segment respectively. .

(i) Petitioner Nao. 3 (IGI Generzl] and Petitioner No. 4 (IGI
investments) are wholly owned subsidiaries of Petitioner No.
1 {IGI Insurance) having common management. As the same
team of key management and/or technical personnel of the
Insurance Segment and the Investment Segment will
continue, there will be no disruptior of business activity
during the post division/transfar

calculation: of swap ratio, the

wre-G, the letter dated
October 27, 2016 issued by A.F. Ferguson & Co.,

Chartered - Accountants, showing the net worth of

petiticners Nos.l and 2 and basis of swap ratio. He also
pointed out the copies of the Resolutions passed by the

Board of Directors of the petitioner Nos.1, 2, 3 and 4

1

whereby the sche

WEere

averred that no investigation or

the petitioner

. T~
cheme of
-

Divisl

wlm e g L 0 e
the same with and o
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certain investments held by IGI Insurance and
amalgamating the same with and into 1G] Investments in

accordance with the Scheme of Arrengement and all

remaining assets and liabilities shall be retained by [GI

Insurance.

7. The learned counsel for the SECP pointed out the
comments of the Additional Registrar in which initially it
was avowed that the petitioner No.1 is required to obtain
approval from Securities and Exchange Commission of

Pakistan under section 67 of Insurance Ordinance, 2000

upon transferring the rights and lab:ilities of petitioner’

No.1 to petitioner No.3 and tc apply for revocation of 1its

registration as an insurer under section 9 of the
Insurance Ordinance, 2000 whereas the petitioner No.3
is also reqdyed to obtain license from SECP for
insurance business in Pakistan as required under
Section 6 of the Insurance Ordinance, 2000, The learned
counsel for SECP argued that the license of petitioner
No.l cannot be transferred to petitioner No.3 but the

petitioner No.3 is required to apply for a new license

under Section 6 of the Insurance Ordinance, 2000.

e

8. In the beginning, T would like to delve into the nitty-

gritties of the oc}“em@ of Amalgamation and Scheme of
Arrangement. The objects of Scheme of Amalgamation

are provided under Article

FARTICLE 2
CAPITAL AND OBIECT OF SCHEME

iGI Imsurance was incoerporated on Novembar O, 1953 as a
public  lmited having authorized share egapital of
Rs.Z, GOO G0G,000/= divided imts 200,000,068/ ordimary
shares of Rs. 10 each of whick 122,689,532 ordinary shares of
Rs. 10/-each with am aggregate nominal value of Rs.
1,226,895,320/= are issved and fully paid and the remainder
are unissued.
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- . J.C. Misc. No. 01 of 2017}

(b) 1GI Investment Bank was incorporated on February 07, 1990 as
a public limited company nhaving an authorized share capital of
Rs. 3,000,000,000/= divided into 200,000,000 ordinary shares
of Rs.10 each of which 212,102,550 ordinary shares of Rs. 10/-
each with an aggregate nominal value of 2,121,025,500/= are
issued and fully paid and the remainder are unissued.

{c) IGI Insurance is contemplating overail restructuring of IGI
group’s financial services businesses. One of the prime desired
.objective of the proposed restructuring is to create a “financial
services holding company” of the group, in line with
international practices, which will own subsidiaries as may be
feasible forl the respective businesses. Such proposed
restructuring wili, inter alia, involve amalgamation of IGI
Investment Bank with and into IGI Insurance. Further, IGI
Investment Bank is facing financial difficulties including
accumulated losses, non-compliance with applicable minimum
equity requirement and non-renewal of its licemnses by SECP.
Upon completion of the proposed amalgamation of IGI
Investment Bank with and into IGI Insurance in accordance
with the terms of this Scheme, the merged entity will
surrender its NBFC license. )

{d) The principal object of the Scheme is to effect amalgamation of
1GI Investment Bank intc IGI Insurance by’ transfer to and
vesting in IGI Insurance of the whole of the undertaking of IGI
Investment Bank including all Assets and Liabilities of IGI
Investment Bank at the Effective Date, against allotment of
fully paid ordinary shares of IGI Insurance to the shareholders
of IGI Investment Bank (except IGI Insurance) in lieu of the
shares of IGI Investment Bank held by them and dissolve IGI
Investment Bank without going into winding up”.

Whereas the objects of the Scheme ¢! Arrangement are

provided under Article 5 which are as follows:-

The principal sbject of this Scheme is tc provide for the
division of IGT Insurance, after completion of amalgamation of
IGI Investment Banlk Limited with IGI Insurance in terms of
the Scheme of Amalgamation, by: ‘

(1) ~ the separation of the Insurance Segment and the
Investment Segment from IGI Insurance;
(ii) the tranmsfer to, and vesting in 131 General, of the
) Insurance Segment, against the insurance of ordinary shares of
~ IGI General to IGI Insurance;

(iig) the transfer to, and vesting in
Investment Segment, against the issua

AT

IGI Investments to [GI Insuranose;

investments, of the
sf ordinary shares ef

(iv) the retention of the Keiained Undertaking as part of IGI
Insurance; and :

{v) change of name of I8 Insurance te IGI Holdings
Limited.

9. On 20.1.2017, this court passed the orders on the

application moved by the

etirioners for holding meetings

T
™~




of the members anu creditors  of the petitioners
separately. pPursuant to aforesaid orders, the reports
along with the res lutions passed In the separate

wor the ease of reference,

meetings have been submitt

the nucleus of resolutions are reproduced as under:-

Resolution passed in the meeting of Ceeditors of Petitioner No.1

«Resolved that the scheme of amalgarmation between 1GI Insurance
Limited and IGI Investment Bank Limited t.l’a,malgamatvion Scheme)
under Section 284 to 288 of the Companies Ordinance, 1984 (the
Ordinance) for the amalgamation of the entire undertaking, assets,
entitlements and liabilities IGI Investment Bank Limited with and
into IGI Insurance Limited, considered by this meeting and initialed
by the Chairman of this mesting for purpose of identification, be
and is hereby approved, adopted and agreed.

further resolved that the scheme of arrangement between IGI
Insurance Limited, IGI General Insurance Limited and IGI
Investment (Pvt.) Limited (arrangement scheme) under Sections 284
to 288 of the Ordinance prepared in connection with the
arrangement of IGI Insurance Limited dy ¢ (i} division of its
insurance segment, inclusive of all assets, rights, liabilities and
obligations pertaining thereto, and simultaneously transferring to
and amalgamating the same with IGI General Insurance Limited, and
(ii) division of certain investmenis held by IGI Insurance Limited,
inclusive of all assets, rights, liabilities and obligations pertaining
thereto and simultaneously transferring to and amalgamating the
same with IG! Investments (Pvt) Limited, considered by this meeting
and initialed by the Chairmazn of this meeting for purpose of
sdentification, be and is hereby apnroved, ©dopted and agreed.”

Resolution passed ix the mee 1 . of Petitioner No.2

“Resolved that the scheme o7 amalgamation betwesn IGI Insurance

Limited and IGI Investment Bank Limited (Amalgamation Scheme]
under Sections 284 to 288 of the Companies Ordinance, 1984 (the
Ordinance) for the amalgamation of the catire undertaking, assets,
entitlements and liabilities 1G] Investment Bank Limited with and
into IGI Insurance Limited, considered by this meeting and initialed
by the Chairman of this meeting for purpose of identification, be
and are hereby approved, adopted and agreed”.

Resolution passed in the meeting cf Members of Petitioner No.1

“Resolved that the scheme of zmalgamation betwesn iGI Insurance
Limited and IGI Imvestment Bank Limited {Arcalgamation Scheme)
under Sections 284 to 283 of the Companies QOrdinance, 1984 (the
Ordinance) for the arnalgamation of the sntire undertaking, assets,
entitlements and liabilities IGI Investment Bank Limited with and
into IGI Insurance Limited, considered by this meeting and initialed
by the Chairman of this meeting for purpase of identification, be
and is hereby approved, adopted and ag 3

Further rescived that the scheme of arrangement betweesn 1GY

Insurance Limited, IGT General Insurance Timited and IGIL.

Investments {Pvt.) Limited [Arrangemceit Scheme) under Sections

084 to 288 of the Ordinance prepased - in connection with the

Y

arrangement of (G Insurance Limited by @ (i} division of its

Vd




esolution passed in the meeting of Merabers of Pe
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cts, rights, ligbilities and
34 itameously ¢ransferring to
and amalgamating the same wi urance Limited; and
(ii) division of certain investmenis Insurance Limited,
inclusive of all assets, rights, lab as and obligations pertaining
thereto and simultaneously ii: ¢o and amalgamating the
same with IGI Investments (Pt} Lirmit considered by this meeting
and initialed by the. Chairman iz meecting for purpose of
identification, be and is hereby approved, adopted anfi agreed.

insurance segment , inclusgi
obligations pertaining th

Further resolved tha+ Mr.Tahir tdasaud, Chief Bxecutive Officer and
Mr.Abdul Haseeb, Chief Financial Officer be and are hereby
authorized, jointly and/or singly, o subm:it the Amalgamation
Scheme and the Arrang ment Scheme &8 approved by the
shareholders, to the Hon'ble High Court of Sindh at Karachi and
seek the sanction of the Hon'bie High Court of the Amalgamation
Scheme and the Ayrangement Scheme to effectuate: () the
amalgamation of IGI Investment Bank Limited with and intc IGI
Insurance Limited; and (i) the arrangemc ¢ of IGI Insuramce
Limited, ICGI General Insurance Limited and IGI Investments
(Private) Limited, in accordance with Section 284 read with Section
287 of the Ordinance.”

1

“Rescived that the scheme of amalgamation between 1GI Insurance
Limited and IGI Investment Bank Limited ‘J‘nmalgamation Scheme)
under Sections 284 to 288 of the Companizs Ordinance, 1984 (the
Ordinance} for the amalgamaticon of the entire undertaking, assets,
entitlements and tiabilities. IGI Investment Bank Limited with and
into IGI Insurance Lir his meeting and initialed
by the Chairman af sse of identification, be
and is hereby 2

L=}
=i
™
d

roved, adopted and 2 reed.
3 I3

Further resolved that Syed Rievi, Chief Executive
Officer and Mr Hourram Razs o J sator be and are hereby
authorized, jointily or singly, Lo submit the Ameaigamation Scheme
as approved by the srareholders, to the | ble High Court of Sindh
at Karachi and seek the sanction of the Hon'ble High Court of the

f the amalgamation of 1GI
o 11 Insurance Limited, in

Amalgamation Scheme lo
Investment Bank Limited witil a:
accordance with Section 224 cead  with Sectinn 287 of the

Ordinance.”

T

Resolution passed in the kiee

«Resolved that the scheme of arrangement between iGI Insurance
Limited, IGI Geheral Insurance Lipited and IGI investments (Pvt)
Limited {Arrangement Scheme) under Sections 284 to 288 of the

¢
=}

Ordinance prepared in connection with the arrangement of IGL

Insurance Limited by: (i) division of its insurance segment, inclusive
of all assets, rights, liabilities .and obligations pertaining thereto,
and simultaneocusly transferring to and smalgamating the same with
1GI General Insurance L‘-imited; and (i) division of certain
investments heid by IGL imsurancé Timnited, inclasive of all assets,
rights, labilities and obligaticnd pertaining thereto and
simultaneously transferring fo and ama mating the same with IGI
Investments (Pvt) Limited, considered by this meeting and initialed
by the Chairmzn of this meeting for purpose of identification, be
2nd is herehy approved, sdopted and agrazd.

Tirecior and Mr.Adil Ali
Lorized, jointly or singly, Lo
wed by the shareholders,
to the Hon'ble Hig Jia rarachi and seek sanction of

] Seheme to effectuate

Purther resvlved thai I
Abbasi, Director be zud ars ¥




-, Wisc. Mo, 01 of 2017]

1G7 General Insurance
Limited and IGI Inv E‘rmﬂt‘* {' nited in accordance with
Section 284 read with Section 287 o

Resolution passed ip the meeting of

“Resolved that the scheme of arrangement befween IGI Insurance
Limited, IGI General Insurance Limited and IGI Investments {(Pvt)
Limited (Arrangement Scheme! under Sections 284 to 288 of the
Ordinance prepared in connection with the arrangement of IGI
Insurance Limited by: (i} division of its insurance segment, inclusive
of all assets, rights, liabilities aud cbligations pertaining thereto,
and simultaneously transferring te and amalgamating the same with
IGI General Insurance Limited; and (ii} division of certain
investments held by IGI Imsurance Limited, inclusive of all assets,
rights, liabilities and obligations pertaining thereto and
simultaneously transferring to and amalgamating the same with IGI
Investments (Pvt) Limited, considered by this meeting and initialed
by the Chairman of this meeting for purpose of identification, be
and is hereby approved, adopted and agreed.

Further resolved that Mr.8ajjad
Amjad, Director be and are her
submit the Arrangement Sche:
to the Hon’ble High Court of Sind
the Heon’ble High Court of the Arr
the arrangement of IGI Imsurance
Limited and IGI Investment {Pziva‘ce\
Section 284 read with Section 287 of

~tor and Syed Awais
1n‘1y or singly, to

the shareholders,
and seek sanction of
sheme to effectuate
zeneral Insurance
¢ in accordance with

[Ea—

10. The Mergers and acquisitions are the businesses in
which the ownership of companies or their operating

units are conveyed or conjoined which means an

amalgamation and integration of sntities into one
entity. This represents and epitomizes ir. accordance with
which one company takes ¢ver one Of MOTE COMpany's
assets, rights and obligations as a whole in return for the

shareholders of the latter company receiving a

consideration in the form of shares in the transferee

company whereas demerger connotes and designates
some or all of the transferor company's assets, rights and
obligations which are to be divided between one or more

ransferee companies in return for the shareholders in
the transferor company receiving consideration in the

& o} - " e +1
form of shares in the

The de-merger is a

Usiness straiag

710 componen
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its different varieties tc invits oF prevent an acquisition,

to raise capital by seliing off components that are no

longer part of the business's fundamental merchandise

line or to generate digtinct lawial entities to manage

Yt

diverse managements. [t is i fact a = mehod of corporate
streamlining and restructuring by dint of which business
operations are  SEgrega ted  into o©ne or  mere
components. The demerged company connotes and
exemplifies a conglomerate {transferor company) whose
undertaking is transferred ~ursuant to demerger tO &
resulting company (transieree company} whereas the
resulting company (tran nsferee company) means a
comnpany to which the undertaking of the demerged
company is transferred s Aemerver and the resulting
-fer of undertaking

the demerged

a scheme of

5

company. The iran ie

arrangement becomes ihe property of the resulting
compar 1y and by virtus of the demnerger, ail the liabilities
relatable to the undertaking, being -ransferred by the
demerged company, immediately before the demerger,
become the liabilities of the resu uiting company. The
assets and the liabilities of the undertaking oOT
undertakings being transferred by the demerged
company are trensferred at values appearing in its books

of account immediately before the demerger and the

resulting compaiy issues in comsideration of the

demerger, its shares to the shareh of the demerged

i rerniniscent of
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supervisory nature which is also close t¢ judicial review
of administrative actiorn. However, i case court finds
that the scheme 18 fraudulent or intended to be cloak to
recover the misdeeds of the directors, the court may
reject the scheme in the beginning. The ¢ curt can lift the
corporate veil for the purpose of ascertaining the real
motive behind the scheme. In the case of Sidhpur Mills
Co. Ltd. (AIR 1962 Guj. 305), the Jearned Judge while
pointing out the correct approach for sanctioning of

scheme held that the scheme should not be serutinized

S~

in the way a carping critic, & hft splitting expert, &

meticulous accountant or a fa.sudlous counsel would do
it, each trying to find cut from his professional point of
view what loopholes are present i she scheme, what
cechnical . mistakes have ween committed, what
accounting errors Have crept in or what legal rights of
one or the other sides have of have 1ot been protected -
but it must be tested from the point of view of an
ordinary reasonable shareholder acting in a business-like
manner taking with his compr rehension and bearing in
mind all the circumstances prevailing at the time when
the meeting was called upon 1o consider the scheme in

question.

12. Where the scheme is found to be z’easonéble and fair,
at that mornent in time it is not the sense of duty or
province of the court to supplement or substitute its
judgment against the collect e wisdom and intellect of
the shareholiders of the com panies 107 rolved. Nevertheless, |
i+ is the duty of the court to find out and perceive

whether all provisions of aw and directions of the court

have been complied with and when the scheme seems
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has to satisfy and reassure the accomplishment of some
foremost and rudimentary stipulations that is to say, the
meeting was appropriately called together and conducted;
the compromise was a real compromise; it was accepted
by a competent majority; the meajority was acting in good
faith and for common advantage of the whole class; what

they did was reasonable, prudent and proper; the court

should also satisfy itself as to whether the provisions of

the statute have been complied with; whether the scheme
is reasonable and practical or whether there is any
reasonable objection to it; whether the creditors acted
honestly and in good faith and nad sufficient
information; whether the court ocught in the public
interest to override the decision of L e creditors and
shareholders. Where all the requisite formalities were
complied Witl incluaing shareholders’ as oproval, the court

1

would not question the commercial wisdom » behind the

scheme. One of the affects of the sancton of the court is
that it becomes bpinding upon the company and its
members including those who voted against the scheme
once the Vscl eme of compromise and arrangement °s
approved by statutory majority it binds the dissenting
minority and the company. The court has the power to
give effect to all the incidental and ancillary questions in
the effort to satisfy itself whether the scheme has the
approval of the requisife majority. 1t is not the function of
the court to examine whether there is a scope for better
scheme. However, where the court finds that scheme is
patently fraudulent, it may not respond or function as

mere rubber stamp or post office but re=iect the scheme of

arrangement.
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506, it was held that the court certainly would not act as
3

a court of appeal and sit in judgment over the informed

view of the concerned parfics to the compromise as the
same would be in the realm of corporate and commercial
wisdom of the concerned parties. The Court has neither
the expertise nor the jurisdiction to delve deep into the
commercial wisdom exercised by the creditors and
members of the company who have ratified the Scheme
by the requisite majority. Consequently the Company
Court's jurisdiction te that extent is peripheral and

supervisory and not appellate. The court acts like an
umpire in a game of cricket whe has to see that both the

teams play their game accerding to the rules and do not

7

5 that how best the
game 1s to be played is left to the players and not to the
umpire. The proprietv and the merits of the compromise
or arrangement have to be judged by the parties who as

suwi juris with their open eves and fully informed about

the pros and cons of the Scheme arrive at their cwn
reasoned judgment and agree to be bound by such

compromisé or arrangement. The Court cannot,
therefore, undertake the exercise of scrutinizing the
scheme placed for its sanction with a view to finding out
whether a better scheme could have been adopted by the
parties. So far as the exchange ratio of equity
shareholders and the transferee-company is concerned,
the court held that the valuation of shares is a technical
and complex problem which can be appropriately left to
he consideration of experts 1n the fieid of accountancy.

ennington - in his ‘Principles of the Company Law'

mentions four factors which nave to be kf&tpt i mind in

ilityr. For :arriving at
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the fair value of st

three well known methods are

applied:

(1) The manageable profit basis method (the Earnings Per
Share Method]

(2) The net worth me thod or the beak value method, and

i

(3\ The market value method,

14. Though the counsel for the S.E C.F pointed out some

the Insurance

but on 17.11.2

o record a statement of
In-charge

Company Registrolion Securities &

Exchange Commission of Palistan which is reproduced

as under:

“STATEMENT
it is respectfuﬁv submitted for and on behalf of the
Securities and ZExchange Commission of Pakistan
{SECP} that, the SECP has acceded to the reguest
made by IGT Insurance Lid for reconsidering SECP’s
stance on nou-transferability of the Insurance
License to IGI General Insurance Lim

In this regard it is submitted that the SECP has no
objection if the Hown’ble Court allows transfer of
License to mew entity on the conditions <hat the
new entity namely: IGI General Insyrance Limited
will ensure compliance with the Sections & and 7 of
the Insurance Crdinance, 2000 within 14 days from

3

the date of the Honorable Cowrt’s ordar allowing the

Scheme of Arrangement,

Prayed accordingly”
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the said Ordinance by IG! General Insurance Ltd. which is

reproduced as under:-

“April 24, 2017
Mr. Abdul Haseeb
Chief Financial Officer
IGI Insurance Limited

Re:  Proposed Group Restructuring of IGI Insurance Limited-
Application under Section 67 of ‘the Insurance
Ordinance, 2000

Dear Sir,

Reference is made to the application letter no.
Fin/008/2017 dated March 29, 2617 frem IGI Insurance
Limited (the “Transferor”) under Section 67 of the Insurance
Ordinance, 2000 (the “Ordinance”} for approval transferring all
its assets, properties, rights and liabilities of the insurance
Segment te IGI Gemneral Insurance Lim Etekl %y the sanction
order by the Court in Comsideration of 15.5 million shares of
Rs. 10 each.

2. In this regard, I am directed to convey that the
competent auithority has acceded te your reguest for approval
under Section 67 of Ordinance subject wo fuifillment of

requirements under Section 7 of the Ovdinance by IGI General
Insurance Ltd. Pertinently, the transfer of aszsets, properties,
rights and liabilities of the Transferor is allowsd to a registered
Insurer only.

3 Approval conveyed through this letter shall not preclude
the necessity of obtaining such approvals required to be
obtained under the relevant provisions of other applicable laws,

Sd/-
Tariq Bakhtawar
Director (Insurance)”

16. Being a sanctioning court, [ have noticed that all -
indispensable statutory benchmarks and formalities have
been accomplished and adhere to by the petitioners as

envisioned under the relevant provisions of Companies

-]

les. The schemes set

Ordinance 1984 and the enabling ru

£

up for sanction have been reinforced and fortified by the

requisite majority which decision seems to be just and

~Yair. The report/mimutes of meetings unequivocally

t all essential and haracteristics
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concerned meetings to live "up o - statutory
obligations. The proposed schemes are not found to be

violative of any provision of law and or -ontrary to public
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et
TN

policy but as a whole looks like e'\.:/‘enhanded and
serviceable from the point of view of prudent men of
business taking a commercial decision. Once the
requirements of a scheme for getting sanction of the
court are found to have been met, the court will have no
further jur‘isdiction to sit in apneal over the commercial

wisdom of the majority of the ciass of prrsons who with

theu” open €eyes have given their approval of the scheme.

seion. the Schemes of

17. In the wake of i

are mnrtloncd as

I
¥




