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PROGRESSIVE INSURANCE COMPANY LTD.

VISION STATEMENT

To grow as a professional and trusted business entity with the objective to play a leading role
in progress of insurance industry and safeguard interest of the policy holders, shareholders,

re-insurance, business associate’s partners as a whole.

MISSION STATEMENT

% To strengthen the roots of the company, lifting it way past other Companies to
standout and emerge as one of the leading Insurance Companies of Pakistan.

% To restore trust among shareholders and policyholders.

»* To increase wealth of shareholders by procuring quality business and introducing
new products with competitive edge over others.

¢ To Progress through good governance, recognized corporate and insurance practices

and highly skilled marketing and office staff.

QUALITY POLICY

Progressive Insurance Company Limited believes in providing high quality solutions to

risk exposures to the satisfaction of its, customers through:

¢ Developing and maintaining the best quality culture;

¢ Developing capabilities of employees of the Company;

% Continuous improvement and teamwork spirit;

¢ Updating business knowledge and techniques for betterment of each concern;
¢ Efficient utilization of resources and manpower of the Company; and

¢ Introducing high standards of professionalism globally.
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COMPANY INFORMATION
BOARD OF DIRECTORS Mr. Nasir Munir Ahmed Chairman
Mr. Syed Sabur Rehman Director / CEO
Mr. Barrister Rashid Munir Ahmed  Director
Mr. Kifayat Hussain Kaifi Director
Mr. Abdul Haleem Director
Mr. Syed Ali Sarwar Director
Mr. Aamir Pervaiz Director
CHIEF EXECUTIVE Syed Sabur Rehman
COMPANY SECRETARY Abdul Wahab
REGISTERED OFFICE
Office No.502-, 5th Floor
Park Avenue Building Block-6 PECHS
Shahrah-e-Faisal, Karachi.
Tel: 021-34551045.
HEAD OFFICE
Office No.502-, 5th Floor
Park Avenu Building Block-6 PECHS
Shahrah-e-Faisal, Karachi.
Tel: 021-34551045.
AUDIT COMMITTEE
Name of Person Designation
Nasir Munir Ahmed Chairman (Non-Executive Director)

Barister Rashid Munir | Member (Non-Executive Director)

Abdul Haleem Member (Non-Executive Director)

BANKERS
The Bank of Khyber

AUDITORS
M/s. Junaidy Shoaib Asad
Chartered Accountants

LEGAL ADVISOR

Mr. A. Wahab Baloch,
Advocate

STOCK EXCHANGE LISTING
Progressive Insurance Company Limited is
on the Pakistan Stock Exchange Ltd.

PUBLIC INFORMATION

Financial analysts, stock brokers and media desiring

Information about the company and all types of general

Insurance should contact Mr. Abdul Wahab & Chief Executive Officer,

SHAREHOLDER INFORMATION
Inquiries  concerning lost  share
certificates, dividend payment, change
of address, verification of transfer deeds
and share transfer should be directed to
contact our registered office 502, 5th
floor, Park Avenue Building Block-6
PECHS, Shahrah-e-faisal. Karachi. Tel:
021-34551045

ANNUAL GENERAL MEETING

Annual General Meeting of Progressive
Insurance Company Limited will be
held at

18th July, 2020, on Saturday at 9:30 am

Progressive Insurance Company Limited, at Company’s Head Office, Karachi.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Thirty Third Annual General Meetings of Progressive
Insurance Company Limited will be held at 09:30 a.m. at Office No. 502, 5th floor, Japan
Plaza, M.A. Jinnah Road, Karachi on July 18, 2020 to transact the following business:

(Due to Covid 19 Virus if anybody does not want to attend physically they can attend by Video Link/Skype ID is given as
under)

muhammad.haroon32

1 To confirm the Minutes of the last Annual General Meeting of the Company held on
June 15, 2019.

2 To receive, consider and adopt the Audited Accounts for the years ended December
31, 2019 together with the Directors” and Auditors’ reports thereon.

3 Toappoint Auditors and fix their remuneration for the year ended December 31, 2020

4 To transact any other business with the permission of the Chair.

Special Business

To consider and if thought fit, increase the Authorized Capital of the Company be and is
hereby increased from 200,000,000/- (Rupees two hundred million) to Rs. 500,000,000/ -
(Rupees Five Hundred Million) divided into 50,000,000 Ordinary shares of Rupees 10/- each
and to passed the following Special Resolution with and Without modification.

SPECIAL RESOLUTION;
Statement under Section 134(3) of the Companies Act 2017.

This statement sets out material facts concerning the Special Business to be transacted at the
Annual General Meeting of the Company to be held on July 18, 2020.

“RESOLVED that the Authorized Shares Capital of the Company be and is hereby increased
from Rs. 200,000,000/~ (Rupees Two Hundred Million) to Rs. 500,000,000/- (Rupees Five
hundred Million) divided into 50,000,000 Ordinary shares of Rs.10/- each.

FURTHER RESOLVED that Clause V of the Memorandum of Association and Article 4 of
the Articles of Association of the Company be and are hereby amended to be read as under:

Clause.

The Capital of the Company is Rupees Five Hundred Million (Rs. 500,000,000/ -) divided into
Fifty Million (50,000,000) Ordinary shares of Rupees Ten (Rs.10/-) each with the rights,
privileges and conditions attaching thereto as are provided by regulations of the banking
company for the time being with powers to increase or reduce the capital and to sub- divide
the shares in the capital for the time being into several classes, however, various

classes of ordinary shares, if any, as to profit, and other benefits shall be strictly proportionate
to the paid up value of shares.
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Article

The Authorized Capital of the Company is Rs. 500,000,000/ - divided into 50,000,000
Ordinary shares of Rs. 10/ - each.

FURTHER RESOLVED that the Chief Executive and/or Secretary of the Company be and is
hereby authorized to take all the necessary steps and fulfill the legal, corporate and

procedural formalities in connection therewith.

There being no other business the Meeting ended with a vote of thanks of the Chair.

Karachi: By Order of the Board
Dated: June 27, 2020

Syed Sabur Rehman
Chief Executive Officer

NOTES:

1 The Share Transfer Book of the Company closed from July 11, 2020 to July 18, 2020
(both days inclusive).

2 A member entitled to attend and vote at this meeting may appoint another member
as his/her Proxies in order to be received at the Registered Office of the Company not
less the 48 hours before the time of Meetings.

3 For attending the meetings and appointing proxies CDC Account holders will further
have to follow the guidelines as laid in circular 1 dated January 26, 2000 issued by the
Securities and Exchange Commission of Pakistan.

4  Shareholders are required to inform the Company of any change in their address

immediately.
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DIRECTORS’ REPORT

The Directors of Progressive Insurance Company Limited take pleasure in presenting the
thirty third Annual Report of the Company, together with the audited financial statements
for the year ended 31st, December 2019 and Auditors” Report thereon.

Operating Review

The business activities of company remain suspended during the financial year ended 2019,
due to suspension of license. However, company has resolved almost all pending issues.

Net Loss
Operating net loss by company is Rs. 1,782,613 /- during the year 2019.
Loan from director/sponsor

An amounts of Rs. 2,156,139/ - has been obtained by the company during the year from the
director to meet the regularly misc. expenditures of the company, the sponsor/directors of
the company are continuously giving loan, as interest free, and payable to the directors as
and when available with the company.

Re-Insurance
Negotiations/arrangements with many national/international re-insurers are under way.
Observation of External Auditor

Sponsor and directors of the company have decided to issue right shares to meet the capital
requirement and correspondence with SECP for approval to raise the company’s paid up
capital is under way. After issue of right shares minimum capital requirement will be met.
The directors of company have given to SECP plans and forecast for revival of the company.

Keeping in view of the facts, the company has the ability to continue as a going concern
because of the equity position of company is still positive and the sponsor due to are willing
to finance the expenses.

CORPORTATE AND FINANCIAL REPORTING FRAMWORK

e The financial Statements is prepared by the management of the company, present
fairly its state of affairs, the result of its operations, cash flow and changes in equity.

e Proper books of accounts have been maintained by the company.

e Appropriate accounting policies have been consistently applied in preparation of
financial statements and accounting estimates are based on reasonable and prudent
judgments.

e The International Financial Reporting Standards (IFRS) as Applicable in Pakistan have
been followed in preparation of financial statement and any departure from there has
been adequately disclosed.
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e The board is establishing a system of sound internal control, which will be effectively
implemented at all levels within the insurer.

e There are no significant doubts upon the Company's ability to continue as a going
concern.

e There has been no material departure from the best practices of Corporate
Governance, as defined in our statement of CCG.

e The key operating and financial data for the last six years is annexed.

e The statement of the pattern of shareholding of the Company as at 31 December, 2019
is included in the Report.

e During the year one board of directors meeting was held and attendance of each
director was as follows:

Board of Directors Nos. of Meeting Attended
Nasir Munir Ahmed 3

Syed Sabur Rehman3

Barriester Rashid Muneer Ahmed
Kifayat Hussain Kaifi

Syed Ali Sarwar

Abdul Haleem

Amir Pervaiz

— W W N W W

Pattern of Shareholding

The pattern of shareholding of the Company is annexed to this report.

Segmental Results

As the company was almost dormant during the year, the management is not in a position
to reflect the segmental results of its’ operation. Underwriting, Claims settlement. Re-
Insurance and Co-Insurance Committee is being established subsequently as there was no
such committee effectively in operation during the year under review, due to nominal
business operation.
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KEY OPERATING AND FINANCIAL DATA

Following is the summary of key operating and financial data for the last 6 years:-

2019 2018 2017 2016 2015 2014
Reserves and Retained Earnings (46.73) (44.67) (43.51) (42.18) (44.73) (37.50)
Investment Income 0.30 0.45 0.0028 0.0029 0.23 0.33

Direct Premium - - - - - -
Retained Premium - - - - - -
Net Claims Paid & Outstanding - - - - - -
Profit after Tax (0.178) (0.81) (0.67) (0.15) (7.23) (1.32)
Divided declared — Cash

Future Outlook

The Directors and the management of the company are quite confident for a quick and better
growth of the company. It has been agreed that the major business of the Associated
Companies would be transacted through our Company.

The future outlook is also dependent on improved political situation and Corona Virus in
the region, besides the continuation of economic and fiscal policies of the Government. All
economic indicators are, however, positive and expect to lead a higher growth during the
next year.

At present, company has 161.5 (million) paid up capital, and more efforts is being made to
meet and fulfil requirement of minimum capital as required under the Insurance Ordinance
2000. The management has taken up the task afresh to launch the Company to new heights.

New areas of business are being explored and a network of viable productive branches is
being planned.

Thanks and Appreciation

We are grateful to the Securities and Exchange Commission of Pakistan; peculiarly
(Insurance Division) of SECP, and their staff/ officer/ officials of the SECP, for their guidance
and support and co-operation extended for the growth and progress of the Company.

Karachi: For and on behalf of the
Date: 18th June 2020 Board of Directors
Syed Sabur Rehman

Chief Executive Officer
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PATTERN OF SHARE HOLDING AS AT 31-12-2019

NUMBER OF TOTAL
SHARE HOLDER SHARE HOLDINGS SHARE HELD

151 1 100 13,572
200 101 500 87,900
158 501 1000 155,895
249 1001 5000 745,300
69 5001 10000 558,250
29 10001 15000 364,883
14 15001 20000 261,000
10 20001 25000 244,000
5 25001 30000 138,800
3 30001 35000 99,500
7 35001 40000 269,500
1 40001 45000 42,000
1 55001 60000 57,000
1 60001 65000 64,500
2 65001 70000 132,700
1 95001 100000 100,000
1 120001 125000 125,000
1 135001 140000 140,000
1 145001 150000 150,000
1 165001 170000 166,400
1 180001 185000 185,000
1 500001 505000 505,000
1 975001 980000 978,000

1 2900001 2905000 2,902,000

1 7660001 7665000 7,663,300

910 16,150,000
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CATEGORIES OF CERTIFICATE HOLDING AS ON 31-12-2019
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STATEMENT OF COMPLIANCE WITH THE CODE OF CORPORATE
GOVERNANCE FOR INSURERS, 2016 & LISTED COMPANIES (CODE
OF CORPORATE GOVERNANCE) REGULATIONS, 2019

Name of Insurer: Progressive Insurance Company Limited
Year Ended: 31st December 2019

This statement is being presented in compliance with the Code of Corporate Governance for
Insurers, 2016 (CCG 2016) and the Listed Companies (Code of Corporate Governance)
Regulations, 2019 (the Regulations 2019) for the purpose of establishing a framework of good
governance, whereby an insurer is managed in compliance with the best practices of
corporate governance.

The Company has applied the principles contained in CCG 2016 and the Regulations in the
following manner:

1 The total numbers of Directors are Seven as per following:
A: Male: Seven
B: Female: None

2 The Insurer encourages representation of independent non-executive directors and
directors representing minority interest on its board of directors. At present the Board
includes:

Category Names

Independent Directors -

Executive Directors -

Non-Executive Directors Mr. Nasir Munir Ahmed

Mr. Syed Sabur Rehman
Barrister Rashid Munir Ahmed
Mr. Kifayat Hussain Kiafi

Mr. Abdul Haleem

Mr. Syed Ali Sarwar

Mr. Aamir Pervaiz

3 The Directors have confirmed that none of them is serving as a Director in more than
seven listed companies, including this Company.

4  All the resident Directors of the Company are registered as taxpayers and none of
them has defaulted in payment of any loan to a banking company, a development
financial institution or a non-banking financial institution or, being a member of a
stock exchange, has been declared as a defaulter by a stock exchange.

5 No casual vacancy occurred on the Board of Directors during the year.

14
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The Company is in process of preparing a Code of Conduct.

The Board has developed a vision/mission statement & overall corporate strategy and
Company is in the process of developing significant policies that will be approved by
the Board. A complete record of particulars of significant policies along with the dates
on which they are approved or amended will be maintained.

All the powers of the Board have been duly exercised and decisions on relevant
matters have been taken by Board/shareholders as empowered by the relevant
provisions of the Companies Act, 2017 (Act) and the Regulations 2019.

The meetings of the Board were presided over by the Chairman and, in his absence,
by a director elected by the Board for this purpose. The Board has complied with the
requirements of Act and the Regulations 2019 with respect to frequency, recording
and circulating minutes of meeting of Board.

The Board of Directors has a formal policy and transparent procedures for
remuneration of Directors in accordance with the Act and CCG 2019.

The Board is establishing a system of sound internal control, which will be effectively
implemented at all levels within the insurer. The insurer has adopted and complied
with all the necessary aspects of internal controls given in the Code.

The Board has not arranged training programs for its directors during the year, but
the directors are well aware of the prevailing laws, rules and regulations.

The appointment of Company Secretary was approved by the Board whereas there
was no change in the Chief Financial Officer and Head of Internal Audit during the
year. The appointment, remuneration and terms and conditions of employment of the
Chief Financial Officer, Company Secretary and Head of Internal Audit have been
approved by the Board of Directors.

The Directors’ report for this year has been prepared in compliance with the
requirements of the CCG 2016 and the Regulations 2019 and fully describes the salient
matters required to be disclosed.

The financial statements of the insurer were duly endorsed by CEO and CFO before
approval of the board.

The Directors, CEO and other executives do not hold any interest in the shares of the
insurer other than disclosed in the pattern of shareholding.

The Company has complied with all the corporate and financial reporting
requirements of CCG 2016 and the Regulations 2019.

The Board is in the process of underwriting committee, claim settlement committee,
reinsurance and coinsurance committee, remuneration committee, nomination
committee, ethics committee and risk management committee as required under the
CCG 2016.

The Board has formed an Audit Committee. It comprises of three members, all of
whom are non-executive directors. The chairman of the Committee is a non-executive
director. The composition of the Audit Committee is as follows:

Audit Committee

15
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Name of Person Designation

Nasir Munir Ahmed Chairman (Non-Executive Director)
Barister Rashid Munir Member (Non-Executive Director)
Abdul Haleem Member (Non-Executive Director)

The Chief Executive Officer, Chief Financial Officer and Company Secretary posses
such qualification and experience as is required under the Code of Corporate
Governance for Insurers, 2016.

Name of Person Designation

Syed Sabur Rehman Chief Executive Officer
Syed Ali Sarwar Chief Financial Officer
Abdul Wahab Company Secretary

The statutory auditors of the Insurer have been appointed from the panel of auditors
approved by the Commission in terms of section 48 of the Insurance Ordinance, 2000
(Ordinance No. XXXIX of 2000). The statutory auditors have confirmed that they have
been given a satisfactory rating under the quality control review program of the
Institute of Chartered Accountants of Pakistan (ICAP), that they or any of the partners
of the firm, their spouses and minor children do not hold shares of the Insurer and
that the firm and all its partners are in compliance with International Federation of
Accountants (IFAC) guidelines on code of ethics as adopted by the ICAP.

The statutory auditors or the persons associated with them have not been appointed
to provide other services and the auditors have confirmed that they have observed
IFAC guidelines in this regard.

The Board is in the process of establishing a system of sound internal control, which
will be effectively implemented at all levels within the Company.

The Board is in the process of appointing an actuary of the Company and will ensure
that the appointment of actuary will be as per the requirement of the CCG 2016.

The Board is in the process of preparing investment policy in accordance of provisions
of the Code.

The Board is in the process of setting up a risk management function/department as
required the CCG 2016.

After the formation of risk management system, the Company will get itself rated
from credit rating agency.

The Board is in the process of setting up a grievance department/function.

The Company has not obtained any exemption from the Securities and Exchange
Commission of Pakistan in respect of any of the requirements of the Code.

16
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30 We confirm that all other material principles enshrined in CCG 2016 and all
requirements of the Regulations 2019 have been complied except those as defined
above due to ceasing of business operation, toward which reasonable progress has
been made by the Company to seek compliance by the end of next accounting year.

For and on behalf of the Board of Directors

CHIEF EXECUTIVE OFFICER

Karachi
Date: 18th June 2020
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FORM OF PROXY
I/We
Of Being
a shareholder of Progressive Insurance Company Limited do hereby appoint
of also a share

holder of the said Company, to be my proxy and to vote for me at the Annual General
Meeting of the Company to be held on the June 15, 2019 and at any adjournment thereof in
the same manner as I/We myself/ourselves would vote if personally present at such
meeting.

As witness my/our hand this day of 2020.

Signature

CNIC No:

Number of shares held
Folio No/ Id No:

Witness:

Name:

Address:

Important Note:

1 This form of Proxy, duly completed, must be deposited with registered office 502, Park
Avenue Block-6, PECHS, Main Shahrah-e-Faisal, Karachi

2 CDC Shareholders and their Proxies are each requested to attach attested photocopy
of their National Identity Card or Passport with this proxy from before submission to
the Company.

3 No person shall act as proxy unless he/she is a member of the Company.

4 CDC Shareholders or their Proxies are requested to bring with them their original
National Identity Card or Passport along with the Participant’s ID number and their
account number at the time of attending the Annual General Meeting in order to
facilitate their identification.
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