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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of TPL Direct Insurance Limited (the “Company”) will
be held at the Auditorium of Institute of Chartefed Accountants of Pakistan, Chartered Accountants Avenue,
Clifton, Karachi, on Thursday, 30 April 2015 at 11:00 am, to transact the following business:

ORDINARY BUSINESS

1. To approve the minutes of the Extraordinary General Meeting held on 27 February 2015.

2. To receive, consider al annual audited Financial Statements of the Company for the year
ended 31 December 21 together with the Directors’ and Auditors’ reports thereon.

i ar ending 31 December 2015.and fix their remuneration.

: rs commencing from 01 May 2015 in

08 of the Companies
aking, TPL Trakker

‘‘‘‘‘

By Order of the Board
Syed Ali Hassan Zaidi,
Company Secretary.

Notes:

1)
inclusive).

2} A Member entitled to attend and vote at the Annual General Meeting is entitled to appoint another person as
proxy fo attend and vote instead of him. The Proxy Forms, in order fo be effective, must be received at the
Registrar of the Company M/s THK Associates (Pvt.) Ltd, 2nd Floor, State Life Building No. 3, Dr. Ziauddin
Road, Karachi, not less than 48 hours before the meeting. !

3) For identification, CDC account holders should present the participant’s National identity Card, and CDC
Account Number and in case of proxy must enclose an attested copy of his/her CNIC. The representatives of
corporate bodies shouid bring attested copy of Board of Directors Resolution/Power of Attorney and/or all such
documents as are required under Circular No. 1 dated 26 January 2000 issued by Securities & Exchange
Commission of Pakistan for this purpose.

4) Members are requested to immediately notify the change, if any, in their registered address/contact numbers to
the Share Registrar on the following address: :

THK Associates (Pvt.) Limited,
2nd Floor, State Life Building No. 3, .
Dr. Ziauddin Ahmed Road, Karachi. 75530
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STATEMENT OF MATERIAL FACTS UNDER SECTION 160(1)(B) OF THE COMPANIES ORDINANCE, 1984 REGARDING
SPECIAL BUSINESS

Item No. 6 of the Notice
Advance to TPL Trakker Limited

TPL Direct Insurance Limited is desirous of renewing its advance to TPL Trakker Limited for the purchase of C-Track
units and payments of its monitoring fee with a reduced limit of Rs. 300 million. Mark-up will be charged equivalent to
the higher of market rate of interest or borrowing cost of the Company on the outstanding balance. For this purpose,
it is proposed to consider and, if thought fit, to pass following resolution as a special resolution, with or without

modification, for authorizing advance to TPL Trakker Limited pursuant to section 208 of the Companies Ordinance,
1984.

“Resolved that approval of shareholders be and is hereby accorded under section 208 of the Companies Ordinance,
1984 to advance a maximum amount of Rs. 300 million to TPL Trakker Limited for the purchase of Tracking units and

payment of it monitoring fee. TPL Trakker Limited to be charged at a markup rate equivalent to the market rate of
interest or borrowing cost of the Company.”

The information required to be annexed to the Notice by Notification No. SRO 27(1)/2012 dated 16 January 2012 is set
out below:

Requirement Information required

Name of the associated company TPL Trakker Limited

Relationship with associated company Associated Company of TPL Direct Insurance Limited - 34.39%
shareholding.

Proposed limit of loan or advance Rs. 300 million

Purpose of advance to associated | To renew the advance with a reduced limit of Rs. 300 million to TPL
company. Trakker Limited for uninterrupted supply of Tracking units and its
monitoring services to the Company.

Benefits to the Company Uninterrupted supply of Tracking units and its monitoring services to the
Company along with markup equivalent to the higher of market rate of
interest or borrowing cost of the Company.

The complete details of loans already | The Shareholder's of the Company in its Annual General Meeting held on
provided 21 April 2014 resolved to make advance to TPL Trakker Limited for
purchase of Tracking units and payment of its monitoring fee subject to
maximum limit of Rs. 400 million.

Financial position of the associated | The extracts of balance sheet and profit and loss of TPL Trakker Limited as

company at and for the year ended 30 June 2014 is as follows:
Balance Sheet: Rupees
Non-current assets 1,909,300,272
Investments 1,208,362,990
Other assets 1,117,001,023
Total Assets 4,234,664,285
Total Liabilities (1,691,409,891)




Represented by:

Paid up capital 2,172,489,630
Accumulated profit 370,764,764
Equity 2,543,254,394
Profit and Loss Rupees

Profit before interest and taxation 262,179,663
Financial charges (130,389,687)
Profit before taxation 131,789,976
Taxation (43,378,398)
Profit after taxation 88,411,578

Average borrowing cost of the company

The average estimated borrowing cost of the Company for the last year
remained at 3 months KIBOR + 2.1%

Rate of mark-up to be charged to
associated company

Markup to be charged equivalent to the higher of market rate of interest
or borrowing cost of the Company.

Sources of funds for advance

Own sources

Particulars of collateral security against
advance

Personal guarantees of at least two directors of TPL Trakker Limited.

Repayment schedule and terms of
advance

Advance to be adjusted against purchase of tracking units and monitoring
fee of tracking units.

Salient feature of all agreements

The Company has entered into cost sharing agreement with TPL Trakker
Limited to obtain synergies.

Interest of directors,
shareholders and their relatives

majority

Mr. Jameel Yusuf, Mr. Ali Jameel and Mr. Saad Nissar, directors of the
Company are also the directors of TPL Trakker Limited.

The statement required under SRO 27(1)/2012 dated 16 January 2012 for not making an investment in the associated
company, approved in the last annual general meeting held on 21 April 2014 is set out below:

Requirement

Information required

Name of the associated company

TPL Direct Finance (Private) Limited

Relationship with associated company

Common Directorship

Investment amount approved

Rs. 50 million

Investment made to date

Rs. NIL

Reason for not making the investment

The associated company is yet to commence its operations and therefore
the investment in equity of the associated company was put off.

Interest of directors,
shareholders and their relatives

majority

Mr. Ali Jameel and Mr. Saad Nissar, directors of the Company are also the
sponsor directors of TPL Direct Finance (Private) Limited




