September 22, 2023

The General Manager
Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi.

Subject: Disclosure of Material Information
Dear Sir,

In accordance with Sections 96 of the Securities Act, 2015 and Clause 5.6.1(a) of the Rule Book of the
Pakistan Stock Exchange Limited, we hereby convey the following:

In continuation to our earlier disclosure dated May 26, 2023, we are pleased to announce that the Scheme
of Arrangement, under Section 279 to Section 282 and Section 285 of the Companies Act, 2017 for the
acquisition of the net assets of the Pakistani Branch of New Hampshire Insurance Company (“NHIC”) by
TPL Insurance Limited (“TPLI”) has been sanctioned by the Honourable High Court of Sindh vide Order
dated September 13, 2023.

By virtue of the sanctioning of the Scheme of Arrangement, the net assets of NHIC's Pakistan Undertaking
(comprising those of the Pakistan Branch) have now been amalgamated with, transferred to, and vested in

TPLI.

You may please inform the TRE certificate holders of the Exchange accordingly.

Yours sincerely,

PYe

Shayan Mufti |
Company Secreta

Ce:

Director / HOD

Surveillance, Supervision and Enforcement Department
Securities and Exchange Commission of Pakistan
NIC Building, 63 Jinnah Avenue

Blue Area, Islamabad

Enclosure: The copy of the aforementioned Order dated September 13, 2023.

o e 0 - ) {021) 111-000-301
Registered Office: 20th Floor, Sky Tower-East Wing, Dolmen City, HC-3, Block 4, (021) 37130223

ttar Edhi Ave iftc fo@pli
Abdul Sattar Edhi Avenue, Clifton, Karachi, Pakistan. nfo@1plinsurance.com

Busingss Office: 19-B, 5.M.C.H.S, near Roomi Masjid, Shahrah-g-Faisal, Karachi-74200, Pakistan. wiww tplinsurance.com
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Crder Sficat
IN THE HIGH COURT OF SINDH KARACHI!
J. C. M. No. 5 of 2023 '

| _D'ate [ Order with signajure of Judge |

For he_arinq-of Maln Petition =

Petitioners 1..New Hampshire Insurance Company,
o ‘thratigh Mr. Shahijakht Pirzada Advocate.

. 2. TPL Insurance Limited,
through Mr: Mikaef Azmat Rahim Advocate.

SECP through Law Officer Syed [bad-ur-Rehman,
on Court notice: :

‘Date of hearing : 13.09.2023.

ORDER

NADEEM AKHTAR, J. - The petitioners viz. New Hampshlre [nsurance
'Coﬁpany;(pétitioner No.1) ‘and TPL insurarice Limited (petitioner No.2) have
filed' the instant petition under Sections 279 to 283 and 285(8) of The
Compariies Act, 2017, {‘the Act) as amended by the Companies (Amendmen)
-Qrainance,“zozo, seeking the -sanction |of this Court for the Scheme of
Arrangement dated 20.05.2023 (‘the Scheme’) (pages 19-39) proposed and
approved by their respective Boards of Directors. The™ Scheme, Jnfer alia,
provides the _prop_osed'T-a_malgé*mation f metger of.the Pakistan Undenaki.ng of
= petitioner No.1 -with and into petit'ioner'Nd 2 by transferring fo and vesting in
petitioner Na.2 the ‘entire-Paki'stan Undejtaking of petitioner No.1 with effect
from the ‘complétion date’ defined in the [Scheme ; and, the closure of the
L Paktstan Branch of petltioner No.1 along with revocation of its registration with
_ the. Securities and Exchange Commissidn of Pakistan (‘SECP"). In this
] -::' _b_ackground,.the p_e_tlt[oners_ have prayed,| infer alia, that the Scheme be
- -sangtioned by this Court so -és to make it_'l:[indin'_g_.nn the petitionars and their

respective members and creditors,

2. It js stated in the.pefition fhat petitioner No.T- is a corporation
incorporated under the laws of the- State of{lllinois, United States of America,
and'is a body corporate in terms of Section|2(9) of the Act, which is included
within the definition”of the term . “transferor compa_nif"" ; petitioner No.2 is a
cempany incorporated under the laws of Pakistan and is a comipany-as defined
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in the Act ; the Pakistan Branch of petitionsr No.1 was established on
20.04.1949 ; in September 2016, petitioner No.1 decided ta cease cenducting
business In Pakistan -and cumently therk'ls no Insurance contract between
petitioner No.1 and any palicy holder in Fraki"s_t'an ; however, the transfer of ts
liabilities to a registered insurer in teqms of Section 8 of the [nsurance.
Ordinance, 2000, could not be made by petitioner No.1 ; the main object for
- petitioner No.1 in seeking to transfer and vest its Pakistan Undertaking, by
means of the Scheme, to petitioner No.2| which is & registered insurer under
the -above Ordinance, is to'-fulﬁll\ such cgndition and allow petitioner No.2 to
proceed with the 's'ubseque'nt_stéps necessary to effectuate the closure of the
Pakistan Branch ; and, after transfer of i{s Pakistan Undertaking to petitioner
Nb.z,_ petitioner No.i will no ‘longer reguire registrationi under the- above
Ordinance. The pefition further states that the sanclioriing of the Scheme is
éh_bj_ec't _-to_'tfa'e approval from the Competition Coimmission of Pakistan in terms
of Section 11 of 'thél Cémpefiiign Act, 2011|, and the approval of SECP in terms
of Section 67 of the Insurance Ordinance] 2000. The petition also- states that
the Scheme is between each of the pet) ticme?é "and thair .memﬁers, and all
members of each of the petitioners: are: pf a single class, being holders of
ordinary shares, and each member shall(be affected by the Scheme Jn the
same manner, It is stated .that“the respective Boards of Directors of the
'petitio}xégs_,_ in théir'respec‘tive- meetings held on 25.05.2023 and 26.05.2023,
have duly approved the Scheime by way of resolufions dated. 25,05.2023 and
26.05.2023 (pages 41 and 47).

3, Notice of this petition was’pdbliShéF in the Gazette of Pakistan dated
21.06.2023 and also in newspapers viz. .English daily "The News' and Urdu
daily “Jang' on 15.08.2023 and 16.0’6;2_8{23. respectively. Notice was also
affixu on the Court notice board and it was issued to the-Add itional Registrar of
'Combani_e_s too. \f;de"ordé_r aa'ted "31.06,2003 passed on CMA Nos,1308/2023.
and 1309/2023 filed by the pefitioners. they, were allowed to convene separate
meetings of their rés;iecﬁvé ‘members and!dreditors: for approving the Schems,
" and the Chaimmen of such meetings were [dirécted to submit their reporis in
relation fo the said meetings within seveni(07) days thereof. In compliance of
the said order, separate meetings of the members of the petitioner No.1 and
mempers and creditors of petitioner No.2 were held on 15.05.2023 and
27.06.2023, whereafter separate reports | were filed on 05,07.2023 and
07.07.2023 by the. Ghairmen of_thg sald meetings. As per the said rego_ﬁs. the
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Scheme was placed before the members pf the petitioners who. approved the.

samie.

4. Itis contended by leamed counsel for the petitioners that petitioner No.1
does niot have any. creditor ; whereas pelitioner No_.'z' has only one secured
-creditor viz.. Faysal Bank Limited who. have issued 3 letter dated 30.05.2023
stating that they have.no objection to the sanction of the Scheme. and, through
their authorized representative, -also had| conserited {o th_e sancticn. of the
Scheme In the meeting of members and preditors of petitioner No.2 held on
.27.08.2023, 1t is-further.contended-that ng investigation.or ether proceedings
are. pendmg In, relatlon to any of the petitioner under Sections 256 ;9- 275 of the
Act and:'or any other provision thereof. It is plso contended that the Competition -
Commission of Pakistan has granted a proval dated 29.08:2023 for the
sanctlon of the Scheme; copy whareof has: been placed on record.

5. Para-wise comments were filed by SECP on 19,08.2023, wherein it is
\ stated that comments from the' Pakistan Stpck Exchange may be called by this-
Court, if deemed necessary, as petitioner No.2 is a public listed company ; and,
the. sanction of the Scheme Is subject to [the- approval from the Competition
Commission of Pakistan (CCP).In terms o Section 11 of the Competition Act,.
2011. Learned counsel for SECP does not dlspute any of the submissions
made by leamned sounsel for the petitioners|and accardmgly does not press any
of the -above comments. He submits that SECP has. no objection to the sanction
of-the Scheme,; provided the proposed ama gamation iseffected strictly in terms:
of the -Scheme-and all post-amalgamation requirements” and fonmalities ‘are
fulfiled by the petitioners in actordance witt} Jaw.

8, | have examined the Scheme the main object whereof, as stated thérein,
s the. ai"nalgarnation of the Pakistan Underiaking of petitioner No.1 with and into
petﬁicner No.2 by fransferring to and vestirLg in the Pakistan Under{ak(ng with
and into petitioner No.2 agamst deposit of he consnderahon by petltloner No.1
with it8 Pakistan Branch, and the closure|of its Pakistan Braﬁch-along with
favocation of the registration of the Pakistar] Branch with SECP. The petitionars
have. disclosed before the Court all material and relevant facts relating to them
including ‘_the audited financial statermients of petitioner No.1 for the year ended
31.42.2021 ‘and its unaudited financial {statements for the year ended
31.12.2022, and audited ﬁn_aqcia[ statements -of petitioner No.2 for the year
ended 31.12.2022, The Scheme has been|duly approved: by the members of
petitioner No.1 and riembers and the sole secuted creditor of pétitionar No.2 in '
their respective meetings held with the perfission of this Court. The Scheme:
has also been approved by the: Competiion Commission of Pakistan, and
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