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Dear Sir,
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1. Copy of Draft Scheme of Amalgamation / Merger approved by the Board of Directors of the Company.

2. Copy of Complete report of Valuation and Swap Ratio, which forms its basis.

Kindly acknowledge.

Yours Sincerely

ing Company Secretary




SCHEME OF ARRANGEMENT

UNDER SECTIONS 279 TO 282 OF
THE COMPANIES ACT, 2017

INVOLVING

PICIC[INSURANCE] LIMITED
- (PICICIL) :

AND

'CRESCENT STAR FOODS (PVT) LTD.
- " (CSF)

SCHEME OF ARRANGEMENT

For the amalgamation of PICIC Insurance Ltd. (hereinafter referred to
as “PICICIL”) and Crescent Star Foods (hereinafter referred to as
“CSF")the consequent transfer to and vesting in PICICof all the Assets
and Liabilities of CSF and dissolution, without winding-up of CSF (Pvt.)
Ltd. : :




PRELIMINARY

DEFINITIONS

In this Scheme of Arrangement, unless the subject or centext
otherwise requires, the following expressions shall bear the

meanings specified below:

- “Assets”

- Means all properrties (whether

movable or immovable), rights,

title
tangible
privileges,
permissions,

interests,

S

assels
or
DOWEFS,
claims,
but

{wheiner
intanginle),
licenses,
and
net

and

including

limited to:

“{a) legal

(b)

~and/or  beneficial -
nclucing without
statutory,
and/or

rights,  titles,
authorizations,
concessions,
sanctions, -
licenses, - and

interests |

imitation
contractual
regulatory.
permits,
permissions,
privileges,
approvals,
registation;

current
and

. and
date

historical
documents,
information;
claims and receivables;
cash in han? or at bank;

‘connections, equipments,
installations and facilities.

pertaining to
telecommunications,
water,” gas  electricity,

sewerage or other utilities
"and the benefit of all




fi.

\\Actﬂ'

“Amalgamation”

“Annexure A7

S “Annexure B”

payments  and deposits
rade in connection
therewith;

(f) rights, title and interest in
intellectual property;

(g) trade secrets; technical
data, processas and know-
how;

(h) goodwill; revaluation on
surplus; share premium
account; cupital reserves,
revenue  reserves  &nd
accumulated accounting
losses;

(1) Tax credits, Tax or other:
refunds: Tax or tariff
protections, concessions,

. reqnissions or exemptions.

(j) Agreements, [cases, and
arrangements inclusive of
all rights thereunder.

Means Companies ACL, 2017

Shall have the same meaning as
prescribed thereto In Article 07
of this Scheme.

Annexure attachzd hereto wh' "
lists the members of the Board
of Directors of CSF.

Annexure attached hereto which




Vi,

vii.

viii.

i, -

“Annexure CF

AN C‘S FH’

\\CDCH’

\\CDSH

“Claims”

“Contingent -

Claims”

lists the members of the Board
of Directers of PICICL.

Annexure attached hereto
containing the Swap Ratio.

Shall have the meanng as
prescribed  in  the “reamble
above.

Means the Central Depository
Company Qf Pakistan Ltd. '

Means the Central Depository
System  (an  electronic book
entry system for the recording
and transfer. of securities,
established under the Central
Depository  Act, . 1997 and
maintained by the CDC.

Means all present or future,

actual or contingent, current or

deferred claims, counter-claims,
demands or causes of action by

" or against CSF or PICICIL.

Means any potential claim 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.




Xil. “Contracts”

Xiii. ““ompletion
Date”

XiV. »eGurt”

47 “Effective date”

XVi. “Employees”

xvi(a) “Insurcnce

Means agreements,  deeds,
trusts, leases, conveyances,
grants, undertakings, and/or
contracts of every description
related to or connected with CSF
or PICICIL.

Means the day on which the
certified true copy of order(s) of
the Court under Section 279(3)
of the Act, 2017 sanctioning the
scheme filed with the Registrar
of Companies.

Means the Hon'o:2 High Court of
sindh or any other Court for the
time being having jurisdiction
under Section 279 to 282 read
with  Section 285 (8) of
Companies Act, 2017 read with
SRO Notification No.840(1)/2017
dated 17.8.2017. '

Means the date on which the
scheme is sanctioned by the
Court in terms of section 279
read with 280, 281, 282 of
Companies Act, 2017 or such
date as stipulated by the Court.

Means all employees of . CSFL
and PICICIL.

Means liabilities accrued &tV



XVil.

xViii.

' b8

XX,

Liabilities”

“iabilities and
Obligations”

“Litigation”

“Merged
Company”

“Merging
Companies”

business of insurance i.e.
business of entering into and
carrying out policies or
contracts, by whatever name
called includes reinsurance and
retrocession.

Includes all borrowings, all
liabilities, duties and obligations
of every kind /
description,(whether present C-
future, actual or contingent)
arising out / payable under any
agreement, statute, law oOr
otherwise and whether
pertaining to Asset or otherwise.
The term “liabilities”  and
“obligations” are used
interchangeably and/or in
conjunction with each other.

Claims, petitions, suits,
applications or appeals, filed
before or pending with any
court, authority, tribunal or
regulatory body, whether in its
original jurisdiction or appellate
jurisdiction.

Means PICICL as the surviving
entity after
amalgamation/merger of CSF
into PICICIL

Means CSF and PICICIL that are
proposed to be merged in terms
of the Scheme with an effect of
constituting a MERGED
COMPANY.
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- xxl.

X il

XXV,

KKV,

XXV

“Ordinance”

“PICICL”

“PICICL Shares”

Rec_orc:i Date”

“Scheme”

“Security or
Securities”

Means erstwhile the Companies
Ordinance, 19%4 or any oiher
statutory modification or
reenactment thereof.

Shall have the meaning as
prescribed in  the Preamble
above.

Means the ordinary shares of
PKR.10/- each in the share
capital of PICICL to be issued
and allotted to. the shareholders
in accordance with Article 17 of
the Schemes.

Means the date to be fixed by

'~ the directors of PICICL after the

completion date, 1o determine
the identities and entitlements
of the sharehoica"s.

Means this Scheme  of
Arrangement in its present form
with any modification thereof or
addition thereto approved

and/or ordered by the Court.

Means interest, right or title in

and to any and all mortgages or
charges {whether legal or
equitable), debentures, bill of
exchange, Dromissory note, .
guarantee, tien, pledge (whether
actual ar constructive),




KXVl

*Xviil.

WXIH.

XHKK.

“grareholders”

“swap Letter”

“Swap Ratic”

’ “Ta){" .

hypothecation,’ assignment by
way of security, right of set-off
undertaking or other means of
securing payment or discharge
of any liabilities and obligations.

Means the " registered
shareholders of PICIC on the
record Date.

.Means the Swap Ratio

determination  Report dated
Movember 21, 2017 of Horwath
Hussain Chaudin ooy and Co.
chartered Accountants attached
hereto  as annexure  "C”
containing, inter-alia, the swap
ratio.

Shall have the same meaning as
prescrioed thereto In  Article
17.01 of the instant Scheme.

Means all present and future
taxes, including income  tax,
sales, tax, stamp duties, octrol,
customs or  excise duty,
registration charges, levies,
fees, deductions, imposts.




HEADINGS

The headings and marginal notes are inserted for and shall not

affect the construction of this Scherme,

PRINCIPAL OBIECT(S)

The principa] ab]ect(s) of the instant S-heme is to achieve the
amalgamation of CSF and PICICIL, the consequent trancfer to
and vestingm PICICIL of all Assets and Liabilities of CSF and the
dissolution, without winding-up of CSF. (The *amalgarnation”)
and allot and issue fully paid PICICIL shares to the shareholders

of CSF based on Swap Ratlic.

rRESCENT STAR FOODS ey T LTD.

CSE was incorporated in Pakistan on 2374 July, 2015 under the
Provisions of Companies Ordinance, 1684, CSF is_ a private
limited Company having its registered office at 21 Flgor, Nadir
Hauser 1.1, Chundriczr Road, Karzt “hi, currenth has an S o
and Ddld up share capltal of Rs.299 599,320 comprising of
209,999,320 ordinary shares of Rs.10 each. The authorized
share capital is Rs. 300 000, 000. The principal aL’[lVlty of CSF
comprises of carrying on the busmesd ofhotel, restaurant, snaclk
bars, fast food café, motels, holiday camps,. guest house,'

canteeh, etc.
NAMES OF DIRECTORS OF ARE MENTIONED BELOW:

NAMES

1. Mr. Naim Anwar
2. Mr. Bilal Anwar
3. Mr. Tanveer Ahmed
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[Annexure “A” to the Scheme]

PICIC(INSURANCE) LIMITED

s

PICIC (Insurance) Limited is a listed company at Pakistan
Stock Exchange (PSX) was incorporated under the laws of
Pakistan on 23 April, 2004 under the provisions of
Companies Ordinance, 1984, It is a Company Limited by
Shares with registered office at 31 Floor, Nadir House LI.
Chundrigar Road, Karachi, has an issued and paid-up
share capital of Rs.350,000,000 comprising  of
350,000,000 ordinary shares of Rs. 10 each. With the
equity of PKR 506,000. The authorized share capital is
currently Rs.1,250,000,000 The principal activity of
PICICIL is to set up an insurance business in insurance

sector.

NAMES OF DIRECTORS OF PICICIL ARE MENTIONED BELOW:

Name

Mr. Irshad Ali Subhan Ali
Kassim

Mr. Abu Ahmed

Mr. Munawar Ali Kassim

Mr. Musafar Ali Shah Bukhari
Mr. Moiz Ali

Ms. Nudarat Fatima (awaiting sound & prudent
approval from SECP)

10
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7 Hafiz Haszan Saeed (awz " ing sound & rrudent
Myhammad approval from SECP)

8 Sh.Khurram Rehman (awaiting sound & prudent
approval from SECP)

[Annexure “B” to the
Scheme]

Upon sanction of this scheme, the authorized share capital of
CSF will be merged with the authorized share capital of PICIC.
The authorized share capital of PICIC shall thus stand tO
PKR141,000,000,000 (RupeesOne hundred and forty one nillion)divided
into 1,410,000,000 share of Rs. 10 each and accordingly the
Memorandum and Articles of Association of PICIC shall stand
amended. Approval of this scheme shall also include and
constitute an approval by way Of special resolution from
chareholders of PICIC to the alteration of the Memorancum and

Articles of Association of PICIC. For increzse of authorized share

~capital of PICIC to PKR 141,000,000,000 (Rupees One hundred and

forty one billion) as required in terms of the Act, 2017.

RATIONALE FOR AMALGAMATION / MERGER

7.1. ECONOMIES OF SCALE

PICICIL as insurance company s unable to meet
regulatory requirements of an insurance company. The
amalgamation of CSF into PICICIL with PICICIL being the
surviving entity will safeguard the interest of all
stakeholders especially shareholders of pICICIL. PICICIL as

the surviving entity main object clause will be amended to

11
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7.4.

become a Fast Moving Goods Company (FMGC) which will

be advantageous to the shareholders.
ENHANCED PROFITABILITY

Synergies which are expected to He achievec after the
merger are likely toO have a positive impact on the

profitability of the merged company.

LARGER EQUITY AND ASSET BASE

The Mergecd Company will benefit from a larger asset and
equity base. This would be advantageous in terms of
having access to more external funds at competitive rates.
The larger size of asset and equity base is likely to improve
growth prospects and profitability. The larger size of asset
and equity base would provide greater opportunity to
shareholders invest in PICICIL (FMGC -company) and

provide comfort to existing and potential creditors.

SYNERGIES REDUCTION IN ADMINISTRATIVE
EXPENSES

In corsequence to the proposec merger, the merging
company shall achieve reduction of administrative
expenses and administrative convenience by way of

following:

() Only one Annual General Meeting will be required
to be held and one set of annual / quarterly

accounts will have to be submitted / circulated.

12
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(i)

(iit)

(iv)

(v)

(vi)

Single assessment for tax and their filing and'

record keeping.

Single reporting to Government Agencies
including Registrar of Companies, FBR, EOBI,

SESSI and various other Govarnment Ace 1cies.

Consolidated departments to manage the affairs

instead of two departments of the same function.

The registration and compliance with SECP will

alsc be single inst2ad of two.

The reduction of administrative expenses will lead

to greater efficiency and improved productivity.

INCREASE IN RISK ABSORPTION

Amalgamation between CSF and PICICIL would increase

the risk absorption capacity of the merged company and

thus enhancing the capacnty to manage the potential risks

arising out of the adverse and uncertain operating

environment. In the long run, this would provide greater

stability and as well as sustainability in operations.

SINGLE CORPORATE AND TAX REPORTING

The Amalgamation will make single corporate and tax

reporting possible for the merged entity. The same will

antail elimination of maintenance of separate records for

business operations, selling, purchasmo marketing, ‘egal,

administrative and secretarial and other records, under the

13



various laws resulting in duplication of work and higher

costs.

7.7. LEVERAGING AGAINST THE ASSETS OF CSF

The Amalgamation will allow PICICIL to acquire the benefit
of use of the Assets of CSF without having to pay upfront
cash consideration to the shareholders of CSF, which shall
make the operations of PICICIL (subsequent tO the

Amalgamations) more efficient financially for the company.

2.8. OVERALL BENEFITS

The amalgamation will be advantageous to shareholders,
employees and all stakeholders as the surviving Company
is to surrender its insurance license and become a FMGC
company giving better opportunity to shareholders and |
other stakeholders and is likely to experience economies of
scale, reduction in administrative expenses which is likely
to enhance profitability and prospect of higher dividend

yield to shareholders may be expected.

SCHEME OF ARRANGEMENT

This Scheme is proposed pursuant to the provisions of Section
279 to 282 of the Act, 2017 for transfer and vesting of CSF in
PICICL with effect from the effective date as the Court may
order. The scheme, shall be subject to sanction of the Court
with such modifications or additions or deletions, and become

effective from the effective date as deﬁned._

14



8.

g1

ASSETS OF THECSF

CSF Undertaking to be transferred and vested in PICICL under

this scheme shall be inclusive of the following:

() All assets and properties of the CSF, inc uding, withou:

limitation, properties of all kinds and by whatever title

held and whether movable or immovable or tangible

or intangible, and without limiting the generality of the

foregoing in particular:

(1)

(i1)

(iii)

(iv)

(v)

The office buildings a: infrastructura is yet to
be located including office on rent, rent
agreement shall stand transferred to PICICIL

from the effective date of instant scheme.

All plant, machinery, equipment, spare perts,
tools, appliances, computer systems and
equipment,  motor and other vehicles,

furniture, fixtures and fittings;

All stock-in-trade, inventory;, stocks of fuel,
raw materials, ingredients, packaging, office
and laboratory supplies, engineering spares,
consumable stores, work in progress, finished

goods;

listing Rights and privileges as listed company
of Pakistan Stock Excrange (PSX) with all

assets and obligations.

Transfer and vesting such assets and

properties shall be subject to all mortgages

15



10.

and charges and other encumbrances

subsisting thereon.

CONTRACTS

The following shall be transferred without limitation from the CSF
and vested in PICICIL. The insurance liabilities of PICICIL, will be
taken by CSIL which is parent company of CSF (CSF is subsidiary
of CSIL), for which application moved for and on behalf of

PICIC:L for the revocation of license of insurance:

(i) All contracts entered into by oOr substituting in
favour the CSF which remain in whole or in part
to be performed, inclusive of all rights and

obligations of the CSF arising there-under;

(i) All contracts, agreements, trusts, leases, hires,
rentals, sub-leases, tenancies, conveyances,
grants, instruments of transfer, engagements,
commitments and arrangements entered into by
the CSF or substituting in favour of the CSF,
inclusive of all rights and obligations of CSF

arising there-under;
ACCOUNTS

The accounts maintained and held by the CSF with any bank,
financial institution, customer, supplier, Government Departmznt
authorities or agencies any service or amenities to the CSF shall
on the effective date become the account of PICICIL, and subject
to same terms and conditions as before. Any existing

instructions, orders, directions, mandates, pOWers of attorney,

16
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11.

12.

12.

authorities, undertakings or consents given to the CSF in writing
in relation to an account shall have effect on and from the

effective date as if given to CSF.

INSURANCE LIABILITIES

All insurance Liabilities of M/s. PICICL sha!l be liabilities of M/s.
Crescent Star Insurance Ltd. being insurance company who
undertcck to acquire all insurance liabilities beinz condition of
revocation of license of insurance under section 9 of the

Insurance Ordinance, 2000.

'CLAIMS

All actionable claims, book, trade and other debts or sums
(including suppliers’ credit notes) due, owing, accrued or payable
to the CSF (whether or not invoiced and whether or not
immediately due or payable) advances, deposits, prepayments
and other receivables, loans made, investments (both short term
and long term, including without limitation, investment in
shares, debentures, debt instruments and other securities), cash
in hand and at banks or other depositaries shall be deemed to
have been transferred to PICIC on the effective date. The

insurance liabilities/claim of PICICL shall be transferred to CSIL.

RIGHTS

17




13.

All rights, powers, authorities and privileges of the CSF will be
merged in PICICIL including, without limitation:

() All  registrations, licenses, permits, Memberships
(Including PSX) authorizations, sanctions, permissions
and approvals issued or granted by any Governmental
Department or agency, or statutory oOr local body,

municinal corporations.
(ii) All concessions and entitlements; and

(iii) All rights against third parties (including sub-contracts

and retention of title rights)

INTELLECTUAL PROPERTY RIGHTS, DQCUEMNTS AND
RECORDS

The following shall be transferred and vested in PICIC under this

scheme shall be inclusive of the following:

(i) All proprietary rights, titles, and interests of the CSF
anywhere in the world in any trademark, service mark,
design, patent, copyright and invention used exclusively
in the business of the CSF, including but not limited to,
any licenses (inclusive of benefits and burdens of such
licenses) for the sarrie, and any applications or the
rights to apply for protection or registration of any of
the same having an effective filing date or priority date
on or earlier than the effective date, and any
continuing, re-issue, divisional and re-examination

patent application;

18



14.

(i)

(iii)

(iv)

(v)

All rights, titles and interests in the intellectual property
of CSF and all rights for registration in respect thereof

and matters ancillary and incidental thereto;

All rights, titles, and interests of the CSF including but
not limited to technical date, know-how, industrial and
technical information, trade secrets, secret processes
confidential  information, drawings, formulations,
technica! reports, operating and testing procedures,
instruction manuals, raw material or production
specifications, the results of research and development
work, whether in hard copy or soft copy and existing

computer software used exclusively by the CSF.

Al historica! and current documents, customer lists,
product and supplier ists, catalcc.es, literature,
employee records, documents of title, sales targets,
sales statistics, market share statistics, marketing
'surveys and reports marketing research and any
advertising or other promotiona! materials and other
accounting (including managernent accountng reports)
and other financial data whether in hard copy, compute
held form or any other form ‘including such media as

microfilm and microfiche.

The custody of any document and record held by CSF.

TELECOMMUNICATION AND I.T. FACILITIES

All connections and facilities of telecommunication and I:T.

facilities owned or leased or licensed including telephones,

19




i5.

16.

mobile phones, pabx, telexes, facsimile, internet connections,
servers, domains, and benefits of any other facility including all
payments and deposits made in conneétion shall transfer to and
vest in PICIC. '

UTILITY CONNECTIONS

All connections, meters, and other installations owned or leased
or licensed for the supply of electricity, water, and gas and the
benefit of all payments and deposits made in connections
therewith related to the facilities shall transfer to and vest in
PICIC. ‘

TAXES, LEVIFS AND OTHF? DUTIES

All liabilities cn account of taxes and all concessions, tariff
protections and duty and tax exemptions and remissions, and all
entitlements to credit or refund of tax payments, including but
not limited t.o, advance tax collections and withholding taxes
collected / deductzd, sales tax, customs cuty, octroi aother
duties, taxes, levies, fees, charges, or imposts paid or made for
or in respect of any assessment or liability of taxes or in
connection with the 'purchase, acquisition or import of plain,
machinery, equipment or any other materials comprised in the

assets.

CONSIDERATION FOR THE AMALGAMATION / MERGER

1. As consideration for the amalgamation / merger in terms of

scheme, 14,007,954,5450rdinary shares of PICICL of Rs.10
each shall be allotted, credited and fully paid-up, in the swap-
ratio of 465.93 Shares ©f Rs.10, each of PICICL for every 1
share of Rs.10 each of CSF (Swap-Ratio) to the members of

20
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- CSF who are registered holders of the ordinary shares o

PICTCL shall be determined in the same proportion in which

they hold shares in CSF.

Fractional shares shall not be issued. All fractions fess than a
chare shall be consolidated inte whole shares which shall be

disposed by PICICL as determined by the Board of Directors.

CSE shall from the date on which the ordinary shares of
PICICL are allotted by PICICL to the shareholders of CSF, as

stated above, stand dissolved without winding up.

The ordinary shares of PICICL upon issuance and .aHoiment
pursuant to this scheme shall rank paripasu with the existing
shareholders of PICICL in all respects and shall be entitled to
all dividends, bonus, right issue declared after the completion

date.

The “swap ratio” has been calculated by Horwath Hussain
Chaudhry & Co (Chartered asccountants' based on last
svailable review financial statements of up to 30MJune, 2017

of the respective companies.

[REPORT OF ODETERMINATION OF SWAP RATIO
DATED 21.11.2017 IS ENCLOSED HEREWITH
AS ANNEXURE “C7]

18, INTERESTS OF CUSTOMERS AND CREDETORS

This Scheme shall not in any manner affect the interest of any
customer or creditor, the merged company shall be bound to

carry out the terms and conditions connected therewth with

21



19.

20.

same legal effect and zarce as if this Scheme was not
sanctioned, except ali insurance liabilities which have

irrevocably transferred to CSIL.

5. NOCs shall be obtained from the secured creditors, if any, and

submitted in due course to the relevant authority and the

Court.

OUTSTANDING AMOUNTS

All amounts owing (whether or not due for payment) or payable
by the CSF and which are unpaid on the veffective date” in
respect of the supply of goods, raw materials, utilities, anc
services (including, without limitation, credit notes granted and
advances received from suppliers or customers) to the extent
arising exclusively or primarily in the ordinary course of
business, shall be owned or paid by the merged company under
rhis scheme, except insuranice liabilitieé zrising from contract of

insurance / policies issued.

PENDING PROCEEDINGS

1.

All suits, appeals, arbitrations, goVernmental investigations
and other legal proceedings instituted by or against CSF and
pending on oOr immediately before the completion shall be
treated as suits, appeals, arbitrations, governmental
investigations and other legal proceedings by or against
PICICL and may be continued, prosecuted and enforced by or
against PICICL.

Any right, claim or liability of the CSF on and from the

effective date, the merged company shall have the same

22



right, claim, power and remedy (and in particular the same
right, clain and power 2as to taki~® or resistin. legal
proceedings or maore making or resisting applications to
authority) for ascertaining, perfecting or enforcing that right,
claim or liability as if it had at all times been a right, claim or
liability or merged company and any legal proceedings or
appiications to ary authority existing or pencing immediate'y
before effective date by or against the CSF may be continued

by or against by the merged company.

EMPLOYEES

On and from the completion, PICIC wil-! take in employment
all such employees of CSF who have accepted employment
with CSF in lieu of their employment with CSF on the same
terms and conditions applicable to them in CSF immediately
before completion date including those relating to
entitlements arising upon termination of service to payment
of providen- fund, gratuity, redundancy and pension, as
applicable, and with benefit of pas service in CSF as the case

may be.

The account balances of all such employees referred above,
relating to Provident Fund and Gratuity Fund and be_nefits

=

acc-ued to the Employees of the CSF, any, shall be
identified and determined and be deemed to have Dbeen
transferred to the trustees or the managers of the similar
funds in PICIC as trustees thereof for the benefit of
Employees’ Provident Fund, Gratuity Fund and Worker Profit
Participation Fund and other accrued benefits, as the case

may be, and all those funds shall be deemed to have been in

23



existence and be 0 force and offect for the banefit of thoso
empioyeés from the effective date and all such employees
referréd to above, shall and be deemed to have become
members of these funds with effe'cﬁ from the effective date
subject however to the conditions that the continuity and the
lerigth of their respective memberznip or interest in such
funds as the case may be, shall remain unaffected as it was

before the Scheme was sanctioned.

372. DIRECTORS AFTER AMALGMATION

24,

1. The present directors of PICICL will be replaced with the

directors of CSF and who will then co-opt other directors to

meet the listing requirements.

2. No compensation shall be payable to any director for loss of

office due to the merger.

COST /47D EXPENSTS

All costs, charges and expenses relating to the Scheme and of
carrying out and implementing the terms and provisions of this
Scheme and incidental to the completion of amalgamation of
sransfer to and vesting of the CSF in pursuance of this Scheme
shall be borne and paid by PICIC.

PETITION

Subsequent on approval of the Scheme by the Board of Directors

of the Merging Companies, a petition will be submitted to the
Court for obtaining sanction of this Scheme by shareholders of
the Merging Companies under the Supérv_ision of the Court and

by the Court in terms of the provisions of Act, 2017.




25.

MISCELLANEOQUS

M

The Scheme may be approved with or without modifications
as per the discretion and/or as pe}- the instructions of the

Court,

Non-approval shall render the scheme null and void, no rights
and liabilities shall accrue to or be incurred in terms of this
Scheme of the Scheme is not approved by the requisite
majority of members of the Merging -Companies or if the
Scheme is not sanctioned by the Court in respect of relevant

provisions.

The transfer and vesting of the CSF into PICIC in terms of this

Scheme shall not;

(a) Constitute any assignment
(b) Devolution

(c) Conveyance

(d) Alienation or other disposition under any law for the time

being in force.
(e) Give rise to any forfoture
(f) Invalidate or discharge any contract or security.

As of the .effective date, the terms of this Scheme shall be
binding on the CSF and all their members, and also on PICIC

and all its members and alsc all the emnioyees, debtors,

25



creditors of the said companies and any person having anyy

right or liability connect with or in relation to them.
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LIST OF DIRECTORS OF PETITIONER NG.2

Mr. Naim Anwar
Mr, Bilal Anwar

Mr, Tanveer Ahmed
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- Coowe Horwetn

Executwe Summery

n accordance wzth eur engagement letter dated 29 June 2017 we are pleased 0 transmit our repart cn the
_ subject matteo Herwath Hussain Chaudhury recognlzes the importance of this assignment; therefore ‘we have
_ _-.devoted the very best gredentials In’ areas of expertlde that will be critical for the. successfu! execution and
_comp%etaon of this’ “assignment.. Ve have. separatelu 'Jmsented our det eJ anaIyms .on *':-__assun;ptlons and
S workmgs usez in that repart. Our work is conducted on the basis of the rmation pi ovld by management o
: 'r'-ihe company and we: have eovereu the fﬂliuwmg aspects : [T

‘ Analvsm and descrlptmn of the | company 5 szructure and. aciwltles a
Analys;s cn‘ the b{)ok Va!ue Df assets and habl!ttlec e ‘

"'_Based o sach assumptlons and ana!ysns usmg Net Assat melhou’ at book value, the book value of the PICIC and
. CSF havé been warked out at apprommate ¥ Rs. 0.506 millign and Rs 202.515 miltion respectively as at tune 30,
2017 {Fpr deta%led workmgs see page 8 and 10) - ' :

S.W?'P ratl_e has been calcula d 465 93, le. 4 s;ra res of PICIC are to be fssﬂea‘for 1 .sh'are af C3F,

The purpose of our, work is to prowde you compﬂed and synthesized |nforrnat|on on the flnanmal position of PICIC

i and CSF Whlch focus an SEF\SItEVE matters identified in the context of the ’transactlon However, our work does not

Sy any. way mvo ve the gmng of adwce ar recommendations to any prospective purchaser / seiler party as to
whetner oF 1 mt o proceed w:th the transactlon Our work is solely based of the i|mlted scope provided by the

. management ofthe company We accept ne respOnSIblhty on whether the scope of our wozk specified Is sufficient
."-for your |JUFpOSLS The procef_ures that we have performed are less than the scope of an audit'and therefcre
- fannot. ae relied upon Lo id "ltlf\j all matters vgn!ﬂcance relatirg 1o your investment pro; ect Aceordmn Y,

have not assessed the quajity, of i 1ternal control We have not exp: ‘essed an audit opinon or :ssue any assurance
"_-:.' in relatlon to the asslgnment : :

LA rage




Crowe_ Horwath,

imitation ofﬁobﬁft‘y'K ‘

Horwath Hussain Chaudhurv s not responSIb’e ror |nrormat|on pmwded in thxs roport parucularly insofz- as
accure:yand exhaustlvene, are concernod T B :

Thzs docurnent is strsctly Lonftdentlal It is mtended to be used solely by the manag,ement of PICIC and CSF and for‘

_..the purposes out[med in tho eCOpE aof our engagement.- Moreover it cannot be .made avar!able 1o anyone else

L .wrtrOuL the pnor atthorizatioh ‘of Horwath Hussain Chaudhury and cannot be used in anothér ¢pntext: Horwath .
" Hussaii Chaudhury will declane responsromty |n case thrs teg)crt altogether arin part, |ssued by a third pdr’i.y or far
3 ‘fanother purpose - ‘ .

L Our work has been per!'ormed exciusrvelv for the mformatlon purposes of the management in the context of our

k "".;engagement The fepoit does no‘f represent an audit-or a limited review of the financial itatements of any

company be.onurng to tlre assessrnent perrmeter as rnternatronal audit-standards define them \,onsequentl\,r, we
‘;fhave not issied-audit or Ilmlten review dpinion concernlng the Informaticn contained in this document. Had we
' performed further’ d:lrgence oF had we access to other sources of mformatlon new elements rmight have been
“identi fled and mciuded in-oui anaivsrs However we have separately issued a half yearly review report on financial
" statements of r’ICIC for the “.reriod ended June 39 4017 and -audit report on Lrescent Star I—oods for the year :
rended June 30 2017 ' S - : '

x The management Of P!CIC ancl CQF remams solely responsrbie For the accuracy and the exhaustluenom of the
|nfornatlon ‘mads’ avar able to us . the pu:pose of this report belng only to draw atfention to the factual
con r:Eusrons of our werls i

 specific ?’J_mffdfffe%’?s? o

Performance by the Prov:der Horwath Hussam Chaudhury& Co of the serwcaas set out in the Scope of Worl is
T subject to the followlng Lerrns and conditzons ‘ : '

_-"-,—1),ln respect of any advtce prrw ded to the Chen* by the Provrder as an out in the Scopo of Work the Prowdeai,_'
o offcrs the Clrent na. promr aor guarantee of Spat cific resulis other than that suich advrce ;
- :and that all reasonable etforts Wl!l be- znade by, the Provrder to ensure comp!lance with the apolrcabtc Pakistan

Iaws

- 32] At aII trmes the avaliabrlttv or contlnued provrsron of any and all serwces tothe Clrent by the Prowder as set out
2in the Scope of Work s ‘subject to- the Provider's determination; of whether its supply of such services is ir
accordanCe thh»aii Pakistari government regulauons and good accountlng practices. In the event that the Provider

: determlnes that it ‘cannot honour a-specific Client request for’ services whuch fall within the Scope of Worl, it is
ent;t[Ld under this clause to- refuse such request and such refusal shall nat constitute an a!temt on, breach or
fermrnatlon o" *he Enaagement : '

'__3)The Cl_ient assumes full Iiability of the Provider to all third parties for the duties performed by the Provider in the
' Seope.or Work fully indeminifies the Provider in the event it is subject_to such third party claims and. obligations.

Sjpage .

il be given'in good faith -



CFQW@ ~orwath,

4} The Provider assumes and hes no duty to. mvestlgate the accuaacy, _compsereness and vandrtv of all information
provided by the Client in relatlon 1o the! performanre of the services contained in the Scope of Work, and will not
‘ be responslb!e for any errgrs occurrmg due te the inaccuracy or incompleteness of such information.

}The Pro.ndcr understams that, in mhnecﬂen Wlth the prevmion of services outlined under this engagement,
officers “KUOF employees ot rhe Provlder My Have access to Canfidential Informatice relatlng 1o the ClenU's
‘.'buss 038 ﬁ’arrs The Provicer agrees ) f o

) To preserve such {:anrdentralaty and no’c to dlsclose such Confldentml Informauun in any manner whalsoever
o o‘ther than wrth the expres; autheruatlon of the Clsem elther ~:)raH\tr arin wrrtmg : :

_b) Not ie use such Confident!ai Enfermetlon i‘l any manner other 'rhan m connectmn \wtn f,he provrslon ef services
: outlmed under thls enﬂagement and : g :

g ]10 ‘rakc "!I ieasonable Steps *o f—*esure that access 4y Cenfldentrai lnrorrra'ror: Is appfupr crtr. y restricied and
. ..that all reasanable precautlons are taken fo ensure that Ccmfrdentraﬁ ' ‘ormation is nol ‘n whole’ or in parl
' -}dlsdosed wmhoui autimr;aallon or m|sappropraated : :

6) The' C!ieni agrees that the Prowder has responqibrllty only for the serurity of: Cl:ent dara Iocated wrthm the
. Pro\nder s preniises or. under'the exclusrve controE of the Pravider's emplovees and other’ representatives while in
'_'iocailons other'than the prenﬂses of the Client, The Provider assumeés no respansibility-for the security of any and
ail client, data or informiation techno!ogy systems related to such data, which arg located within the premises of
'-'-lhe Clrem regardle;s of whether sur:h data of systems have are g wrl[ be used by the Prowder for perfor manc& of
the Scope Df Work above

) 1he Cl|cnr agrees 1o treet as- secrer and cenﬂdential and not at any time for any reason 10 disclose or perm:t Lo

. be disclosed to any perSOn or etherwve make use of or permit to be made use of any. Confidential nformation or

'unpubhshed |nformatmn reiatmg to-the. Provrders technologv. software ar other know-how, business plans or
Cany such infor mation relatmg 10 a customer or a chent of the Provrder recerved hy the Ciient during the period of
'?thls engar,ement : : :

BfPEge



 Background -

rojecti Eva!uation'o'f_reporto share-valuation )

n_ ac::ordance wlth our engagement via engagement Ietter dated 29 June 2017 we have undertaken an assngnment
’- for valuatlon of shares of PICIC. and CSF : £

S Purpose of our report and restrlctions on |ts use S :
CWe have: prepared this report on the ‘specific. mstructuons of PICIC soleiy for the purpose of ass:st:ng PICIC in

S LM 'r"‘connectlon with' thelr . proposed bUymg of shares of CSF. Thls" report should not be rehed upon for any other
§ o AL purpose, It. should not be quoted referred to or shown to any other parties (except your professional advisers.
j:__'actmg in that ca pac ty'in connection w1th the. proposed transaction prov:ded that they accept that we assume no
7"’,respons|b|hty or. habll:ty what. 50 ever to them in respect- of the contents unless so requnred by court order or a
T regulatory authorlty, wrthout “our prior. consent in writing,- Horwath Hussam Chaudhury & Co. assumes no
responsublllty whatsoever in respect of; or arising: out of, orin connectlon wrth the contehts of this report to
parties other than the addressees Af. others choose to rely in any way on the contents of th:s report they do so

Ty

:‘-‘entlreiy at thelr own rlsk

.S Ope of our wor : ; W o e i : :
Opr: revnew has 'covered the matters set out in our entry meetmg at our offlce dated 29 June 2017. We have
eported broadly on matters whlch we; have noted and which appeared to us srgnihcant but our brief review may

not. have revealed matters Wthh couid have been |dent|f|ed by 3 detalled |nvest|gat|on

LOur report ls based'upon mformatlon and explanatlons prowded to us- by the management of the company. We
‘?::,have not, except to such extent as you requested and we agreed to undertake, sought to verlfy the accuracy of- the.
- rdata or the' mformatlon and eXpIanatlons provrded to us. The work we have undertaken does not constltute an

audit i m accordance Wlth audlting Standards

‘V.BBSI 'of our work ; : : :
“The: mformahon contained m thls renort has been base

S lpon" informa’ti_on and ekplanations given to.us_hy the .
: ‘--.:,:‘management of the Company : R L e : PG e
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an Apgmachas o) f Vaiuatwn

Appi Dach Wi” be sblec’ted takmg in acr,ount the ‘wpe m auqummon

he net asse Ls bas:s l:stfmat gt hie \falue Gf a com > "\,1 oc‘:l/s 53 the ass= s and liabilities of t4e business, At a
-mmm‘lum a so!vent co'.w pany Lou!d s.hut down ope atiohs, self off the 355ets, and pay thn creditars. Any cash
that wouid ‘_':nmam estabhshes a floor value for the: company This, method. is kriowh as the net asset: value or
'--f;cast method. in generai th ‘dlscoumed t:ash f!ows of a: well performmg compan‘;,l exceed th
Ome cc}mpanies howeve

ﬂoor value
; ) are worth more "dead than ahva flike wedkiy nen‘ormmg compach thut awn
o many tanglb!e assets Thus methad can a%so be used ‘{o va!ue hetemneneaus portfolxo& of :nveftments 25 wnli

: b assets wfthcugh some val uat |on scenarim ( :
o ._:np y an r use \ui,mmn such as deprac lakea replacemﬂh CoSE new. Vxﬂmll_e ce '::_‘.at_[_ng.lhe nef age o of Tihe
" _ompany We wi '

i, b_e ta_.qng :nto acco_un*-_ for_ce s‘a_!es. vaiue a| 3 fair values aréver thé béok values.

' ‘r\urchase pnce u[kva*lon)

P _ . %*» :Dsscoun@ed Cash Fio«w Valuatnon DISCOUﬂt“d cash flow (DCF) is a. valuation method used to estimate the

' ‘A'attractweness of an mvestment oppm iumty LCF analysis. uses future free cash flow projections and discounts
’ “them {(maost ¢ of ten using the weighted average cost of capital) to arrive at a present value, which is then used
: o ‘ “to evaluate the potential For investment. If the valie arrived at thlough DCF analvs:s is higher than the current
: _cosir ofthe mvestment 1he opportumty may be s HorJd one.

e ;'ane PE Ratﬁo !0r eaméncfs yleld) basu; This mco*ne based method is ponuiar for ‘the valuatian of majos
;A_ho!dmgs m gomg concem gha requnres the predlctmn of a mamtamab!e EPS for the company belng valued awi
i the use. of ihe PE rauo of & I|stcd company, ‘whose’ actlwtles are very similar. to those of the business being

4-,EPS of company being. v1iued x PE of 5|mllar Iisted company 1t a 51m1|a| listed
: company (Puue play Co pa y] is not leadlly avallable it may bé. appropﬂate to use ‘the average PE. for the

htch thé c,ompanv operates It ma\;r be necessary o ad us he PE uded or tnc' final

' "‘cnIcuIated pnce il the company bemg valued is an unhsted company, “or whers the company in questlon hac

"'marke ‘ sectcr In

- dif‘fermt r;sk or dn‘ferent growth jotential from the s *mlac company-ar constituents of the mr.lustr\; Averags,

. -;’_'Smce ar.earnings. yletd is simply a rccgprocal of the, £ ratio, a valuation on an earnings yield asis would be as
:,'._i‘foliows Share vaiue EPS of cam ﬂany belng valued earn!ngs yxeld of similar listed: company :

- "l«:?f;'gBook \falue 1h|5 is s;mp!y the value of all the company's assets, less its debt: Whether it's. tanglb!e things like
- cash, current assets, WDILII'\g capital and shareholder's equity, or intangible gualities ke management or
brand name -equity is everythlng that a company -has if it were to suddenly stop selling products and slop

"'makmg money t{)morrnw aﬂd pay off all |ts o edltor

: -W" o b(}Ok value as o evant method of shave valuatron in‘our s Lo :arlo For buying busmess whlc reorking
e it nital stages, you an plobabiyjustwnore it unless there zre signi ificant assets | wolved Book vatuo s & guoﬁ
way 10 test valuations of companies that have significant assets, such as mventory, receivables, equiniment,
'property Book vaiJe rnlght 3%50 be a goad approach if a company has partn:u ariy fow profits or losses.

- 8fPage



i Cgléﬁla'ﬁ'cjm qffvalg}e' usihgjb_aéfr‘f?rt;a'_lué:'met!_iad_ k

: 'CREJCENTSTAR FOODS\PRIVATE) LIMITED e
b --__.ASAT.IUNE30 2017 ' S

Crowe Horwath

Rs. in thousands - -

e b_mcums

" BOOK VALUE
. "Amount

. |ASSETS :

~INONcU RRENT ASSETS

..124,051

property, planand equipment
e intanalBles: Bi LT A N

23,895

'|0ng term dePOSItS T L ST

'_a,TmarNancuué@geﬁgﬁ:,;ﬁuffbf* 1

3 -_cuR'RE'tifAs'ssTs’ ko

6,986 |

/154,932

: Stock intrade

031,030 |

.- 65,974

h Advance tax

: Advances dep05|ts prepayments and otherrecelvables”"

1,185

18,330

Cash’ and bank balances

‘ Tbt:al._an;én‘t:As‘_‘sét_s’,-' ; :j T

796,519

| S 251,451 |

|‘Total‘ As’_se,ts‘]} Tty

s NON CURRENT UABILITIES

. IDeferred tax |iab”lt\/

N - 6,838 |

Total_Non-c'ur'rent l,iab_ia'i't'ie's i )

" ‘CURRENT LIABILITIES. "

G,838

3,283 |

Trade and other, payable g
“|other, Payables '

+5 87,732

|provision for Tax -

g 1,083

- Total Current liabilities * .

42,098

48,936 |

¢ [rotat liabilities:

" Netasséts value: -

.9 [ Page

202,515



"._Crowe. Hor\'/vath.x.

;, 1A PICICINSURANCELIIWTED ol ;, Se ko 5 A% : > -
Y ASATJUNE?.D 2017 A R 2 LT S o Rs. in thousands |
™ e at, BOOK VALUE |

PARTICULARS ' .y
; } Amount

|ASSETS'
- [NON CURRENT ASSETS _ ,
|Furniture LR O e T N Ay b LT e : -
- [Office equipment - i o AN : 123
- |Computerequipment - . T ‘ g IR 1,101
‘|Motorvehicles - -~ .~ . g S DTG N 1,408
B L L SR R e e S e BT S D ne 37,414
} DeferredT-?xatloh s o Bati o i g 8 G aaan |

: Total Non CurrentAssets g g S LR ST 42,665

Mk CURRENTASSETS s y i d %
" |Premiums due but unpald et e L et o 1,179

‘|Amounts due from otherlnsurers/remsurers s el 3 3 - 176,088
Accrued Interest : ; o : _ ' ' -
O ﬂemsurance recovenﬂs agalnst outstand ng c!alms ‘ S b W 13,566
. . {Taxation-g “paymentsless provision . -~ 1R : _ 26,883
i’  [Deferred commlssmn expense e n s ey : N T ' g 71
' -|Deferred acquisition costs LR NN TNE em Ay ‘ -

- |Prepayments - AF R FBg NNy 5 G - 13
Sundry and othet receivables "~ = . : sy i o B 538
‘_V_‘-Cash‘and other equivalents LT "Ry Suw o JAE 133
" |current and other accounts’ ] ot s - BT SRma XY #y : 760

Total CurrentAssets | _ ' A s - TR

‘”]LotaIAssets 2 L TR EA e BT APl )i 266,893

CURRENT L!ABILITIES o - _ .
. |Provision foroutstandlng clarms(mcludrngIBNR) : Ay ' s B 118,408
Provision for unearned premium : o ot * e g el 222
Amountsduetootherlnsurers/reinsurers . ol 2 F : 104,562
Other creditors and accruals ' s ik ol _ 33,696
|Accrued expenses . B i1 9,304
‘|Unclaimed dividend - - e Tt o 195

Total Currentliébiiii_ie_s e Tl et e 8 . 266,387

* [Total liabilities : i L 266,387

Netassets value ‘ . ' " o ' 506
W0|rPapge



- Crowe Horwath,

CPiCic C§F

S e (Ru?ees'i¥»vf.7'~.7f“._
- 266,893,000.00 " 751 45 1,000:70.
6,387,77m00) - 48,936, 20)
CS0E0.00 T 202,595 G oy

T o I . R {Miimber
| Noofshares o e o ) 35000800 - 25,999,937

. ;_ iul R . . . . : o A {Rupe'?s) --------
© Breakupvalue - T : . L 001 - 6.75

CSwapratio L T e
N_uml_j_ﬁ_;'rdf_'sh'afes:':tp_b_e isfs_u_e'd‘: SN LA R 14,007,954,545

1) rage



CEmaily najeeb rncnocw1haia@crOWEimrw1 h. pk

B NMLWMWWM LELE

Crowe Horwath.

o !;nfc:rrm'atfoﬁ Soarces-

. Dunng the course of ‘ehe valuailon exercise, we relied of the fai lowing anformatmn provnded to us by the -

management of PIC[C and CSF: As miéntioped in limited llabmty section, our conclusmn is. depeﬂdent on
such mformat' i bemgco plete and accurate in ail materlai respects R

--Audftcd fmancia! staiements of PiUC insuranm i.lrmted and Cresch nt Star foods {Private! um:ted
Cont rl."’latIOI’lS from iegm. z dwsor regardmg HE La'cn:)ns _' ol L
e Mawgement |nquary

; Cdnmcf-!nforma*ﬁ;’{jh .

aw:eb Moochha'ﬂ

E
5

0 o [ il Wi

e ST

..ﬁ:'The contents of thxs repont are conﬂdentlal and not for dlstrlbutmn to anyone other than addressees of

fthe ;epout Dlsclasure to third parties cannot be madé W|thout the prior, written consent of Horwath -

- Hussam Chaudhury & Co. Horwath Hussain Chaudhury & Co. is the Pakistan flrm of Crowe Horwath, an

Jinterriational. advisory and accountancy group. Horwath Hussain Chaudhury & Covls reglstered by the
Imtl*ute of Chartered f'\ccoumants in Pakistan to carry out comnany audxt work,

e



