UNIVERSAL NETWORK SYSTEMS LIMITED
NOTICE OF EXTRA-ORDINARY GENERAL MEETING

Notice is hereby given that an Extra Ordinary General Meeting (“EOGM”) of Universal Network Systems Limited
(“Company”) will be held on Monday, April 03, 2023 at 02:30 p.m. at the registered office of the Company situated
at Plot # 5, Bangalore Town, Near Awami Markaz, Shahrah-e-Faisal, Karachi Pakistan, and through video link facility
to transact the following business:

SPECIAL BUSINESS:

1. To consider and if deemed fit, approve by way of special resolutions, the acquisition of 110,000 ordinary shares,
constituting 100% of the issued and paid up share capital, of Universal Freight Systems (Private) Limited (“UFS”),
an associated company, pursuant to the provisions of Section 199 of the Companies Act, 2017, and in that
connection to pass the following resolutions (with or without modification):

“RESOLVED THAT, in accordance with Section 199 of the Companies Act, 2017, the Company be and is
hereby authorized to acquire 110,000 ordinary shares of Universal Freight Systems (Private) Limited
(“UFS”), having face value of PKR 100/- (Pak Rupees One Hundred) each, constituting 100% of the issued
and paid up share capital of UFS, from the shareholders of UFS, for a consideration of PKR 12,434,612/-
(Pak Rupees Twelve Million Four Hundred Thirty Four Thousand Six Hundred Twelve Rupees only) i.e. at a
price of PKR 113.04 per share, subject to adjustment, as stipulated in the Statement under Section 134(3)
annexed to the EOGM Notice, subject to such terms and conditions as finalized by the authorized
representative(s) of the Company.

FURTHER RESOLVED THAT Mr. Danish Elahi, the Non-Executive Director of the Company, and/or Mr.
Asfandyar Farrukh, the Independent Director of the Company, be and are hereby, jointly and severally,
authorized and empowered to prepare, finalize, execute and file all necessary documents, and take all
necessary steps and to do all such acts deeds and things for and on behalf of, and in the name of the
Company, as may be necessary or required as they may think fit for or in connection with or incidental for
the purposes of the above-mentioned resolution, as well as carry out any other act or step which may be
ancillary and / or incidental to do the above and necessary to fully achieve the objects of the aforesaid
resolution, including to delegate any powers.”

ANY OTHER BUSINESS

2. Totransact any other business with the permission of the Chairman.

Attached to this notice is the Statement of Material Facts covering the above mentioned Special Business, as
required under Section 134(3) of the Companies Act, 2017 is annexed to the notice of EOGM sent to the shareholders.

By Order of the Board

Ahsan Igbal
Company Secretary
Karachi, March 11, 2023

Notes:

1. The Share Transfer Book of the Company will remain closed from Tuesday, March 28, 2023 to Monday, April 03,
2023 (both days inclusive).



2. A member entitled to attend and vote at the meeting may appoint another person as his/her proxy to attend
and vote on his/her behalf. In case of corporate entity, the Board of Directors Resolution/Power of Attorney with
specimen signature of the representative shall be submitted along with Proxy Form of the Company. Proxies, in
order to be affective proxies, must be received at the registered office of the Company 48 hours before the time
of holding of the meeting.

3. Those members who have deposited their shares with the Central Depository Company of Pakistan Limited
(CDC) are requested to bring their original CNIC, Account and Participation's Numbers. Such members will
further have to follow the guidelines as laid down in the Securities and Exchange Commission of Pakistan's
Circular No. | dated January 26, 2000.

4. The members should quote their folio number in all correspondence with the Company and at the time of
attending the meeting.

5. Members are encouraged to attend the EOGM proceedings via video-conferencing facility, which shall be made
available by the Company. All shareholders/members interested in attending the EOGM, through video-
conferencing facility is required to send an email at ahsan.igbal@blue-ex.com with his/her email address,
name, folio number, CNIC number and number of shares held in his/her name with subject “Registration for
UNSL's EOGM ". A video link to join the EOGM will be shared with members whose emails are received at least
48 hours before the time of EOGM. Shareholders can also provide their comments and questions for the agenda
items of the EOGM at the above mentioned email address.

6. Members can exercise their right to demand a poll subject to meeting requirements of section 143 to Section
145 of the Act, and applicable clauses of the Companies (Postal Ballot) Regulations, 2018.

STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017 RELATING TO THE
SPECIAL BUSINESS TO BE TRANSACTED AT THE EXTRAORDINARY GENERAL MEETING

This statement is being furnished in terms of the requirement under Section 134 (3) of the Companies Act, 2017,
setting out material facts concerning the Special Business to be transacted at the EOGM of Universal Network
Systems Limited (the “Company”).

Material Facts pertaining to Item 1: Special Business / Investment in Associated Company

The Company seeks approval from its Shareholders, through the passing of the Special Resolutions provided in item
No. 1 of the notice, allowing an investment by the Company in its associated company i.e. Universal Freight Systems
(Private) Limited (“UFS”), in compliance with Section 199 of the Companies Act, 2017. The investment shall be
made through acquisition of 110,000 ordinary shares of UFS from the existing shareholders of UFS, constituting
100% of the issued and paid up share capital of UFS.

The Board of Directors of the Company have reviewed the offer and decided to place the matter before the
shareholders to consider and approve acquisition through passing of special resolutions in terms of Section 199 of
the Companies Act, 2017.

In terms of Regulation 3(3) of the Companies (Investment in Associated Companies or Associated Undertakings)
Regulations, 2017, it isrequired that the directors of an investing company, while presenting the special resolutions
for making investment in an associated company or associated undertaking, shall certify to the members of the
investing company that they have carried out necessary due diligence for the proposed investment before
recommending it for members’ approval.



A duly certified recommendation of the due diligence report shall be made available for inspection of members in
the general meeting along with latest audited financial statements of UFS.

In compliance with the relevant provisions of the Companies Act 2017, and the Companies (Investment in
Associated Companies or Associated Undertakings) Regulations 2017, information about the proposed investment

is as under:

Name of the associated
associated undertaking

company or

Universal Freight Systems (Private) Limited (“UFS”)

Basis of relationship

UFS is an associated company of the Company based on the
following:

(i) Mr. Imran Baxamoosa, the CEO of the Company, is also a
director of UFS and holds approximately 27.27% of the
issued and paid up share capital of UFS; and

(ii) Mr. Ali Aamer Baxamoosa, the executive director of the
Company, is also a director of UFS and holds
approximately 27.27% of the issued and paid up share
capital of UFS.

Furthermore, for the purposes of disclosure, it may be noted
that their father, Mr. Salim Rajab Ali Baxamoosa holds
approximately 45.45% shares of UFS.

Earnings per share for the last three years

2022 - PKR 89.20 per share
2021 - PKR 95.40 per share
2020 - PKR 70.59 per share

Break-up value per share, based on latest audited
financial statements

PKR 872.10/- per share based on latest audited financial
statements for the year ended June 30, 2022. Having said that, at
the time of closing of the transaction i.e. at the time of acquisition
/ transfer of the shares of UFS to the Company, the break-up value
of the shares of UFS is expected to be PKR 113.04/- per share
(including on account of provisioning carried out by UFS and
changes since the last audited accounts). The Company will verify
the break-up value of UFS prior to closing (i.e. transfer of shares)
to determine if an adjustment in the purchase price is required and
to protect the interests of the Company.

Financial position of the associated company

As per audited financial statements of UFS as at June 30, 2022.

Description PKR (in thousand)
Non-Current Assets 42,693
Current Assets 586,952
Equity 95,931
Current Liabilities 480,375
Profit before tax 19,642
Profit after tax 9,812




In case of investment in a project of an associated
company

/ undertaking that has not commenced operations,
in addition to the information referred to above,
the following further information is also required:

a) a description of the project and its history
since conceptualization;

b) starting date and expected date of completion;

c) time by which such project shall become

commercially operational;
d) expected return on total capital employed in the
project; and

e) funds invested or to be invested by the
promoters distinguishing between cash and non-
cash amounts;

Not Applicable

Maximum amount of investment to be made

The aggregate purchase price for acquisition of shares is PKR
12,434,612/-i.e. at a price of PKR 113.04/- per share, provided that
the break-up value of the shares of UFS shall be approximately PKR
113.04/- per share (+ 10% variation permitted) immediately prior to
closing.

In the event that the break-up value of the shares is beyond such
threshold (i.e. the difference is greater than 10% of the said
amount), the purchase price may be adjusted so that the same is
approximately equal to the actual break-up value of the shares at
the time of closing. The approval of the members of the Company,
includes approval for such adjustment in accordance with the share
purchase agreement, as deemed appropriate by the authorized
representatives of the Company.

Purpose, benefits likely to accrue to the investing
company and its members from such investment
and period of investment;

Purpose: This will allow for business synergies and increase in
revenue as UFS is among the oldest and one of the largest
freight consolidators of the country.

Period of investment: The investment is intended to be on a
long term basis, as determined by the Board of Directors from
time to time. Divestment (whether partial or fully) or dilution
shall be at the discretion of the Board of Directors of the
Company.

Benefits: To earn dividend and enhance shareholders’ value.

Sources of funds to be utilized for investment and
where the investment is intended to be made
using borrowed funds,-

() justification for investment through borrowings;

(I1) detail of collateral, guarantees provided and
assets pledged for obtaining such funds; and

(111 cost benefit analysis;

The investment will be made from the Company’s funds.




Salient features of the agreement(s), if any, with
associated company or associated undertaking with
regards to the proposedinvestment;

The Company has entered into a share purchase agreement
(“SPA”) with the sellers for the acquisition of the shares of UFS.
Apart from the consideration payable by the Company to the
sellers, and the potential adjustment thereof, as detailed
above, the acquisition shall be subject to the following:

(i) the sellers shall be required to ensure that the Company
recovers a certain portion of the receivables due and
owing to it from its trade creditors as a condition
precedent;

(ii)  release of encumbrances / charges existing over an
immovable property of the Company located at 50-H,
Block 6, P.E.C.H.S., Karachi that is at present encumbered
in favour of the creditors of the UFS (including by way of
providing alternate security), and thereafter transferring
such property to Mr. Salim Rajab Ali Baxamoosa against
partial settlement of a sponsor loan extended by Mr. Salim
Rajab Ali Baxamoosa to UFS. The balance sponsor loan
extended to UFS shall be paid by UFS to Mr. Salim subject
to cash flow / availability of funds with UFS;

(iii) release of encumbrances / charges existing over the
Sellers’ Defence saving certificates (in the amount of
approximately PKR 48.798 million), existing in favour of
the secured creditors of UFS including by way of providing
alternative security. These DSC’s are owned by some of
the Sellers.

The SPA contains standard conditions precedent, representations
and warranties, covenants and undertakings that are peculiar to
such transactions and an indemnification clause wherein the
Sellers shall indemnify the Company and UFS.

Direct or indirect interest, of directors, sponsors,
majority shareholders and their relatives, if any, in
the associated company/undertaking or the
transaction under consideration.

Mr. Imran Baxamoosa, being the CEO of the Company and Mr.
Ali Aamer Baxamoosa, being an Executive Director of the
Company are interested in the associated company —i.e. UFS
and the transaction. The said persons and their family (and
nominee) own the entire shareholding in the UFS, as follows:

Mr. Salim Baxamoosa — 49,998 (45.45%)

Mr. Imran Baxamoosa — 30,000 (27.27%)
Mr. Ali Aamer Baxamoosa — 30,000 (27.27%)
Other Shareholder — 2 (0.01%)

Mr. Imran Baxamoosa is also a director of UFS.

The said directors did not participate in the meeting of the
Board of Directors when discussing and approving the
proposed acquisition.

In case any investment in associated company or
associated undertaking has already been made,
the performance review of such investment
including complete information/justification for
any impairment or write offs; and

Not applicable




Any other important details necessary for the
members to understand the transaction;

None.

Maximum price at which securities will be acquired;

The Company is effectively acquiring UFS @ PKR 113.04/- per
share, subject to adjustment of the purchase price as detailed
above based on the break-up value of the Company
immediately prior to closing.

In case the purchase price is higher than market
value in case of listed securities and fair value in
case of unlisted securities, justification thereof

Not applicable

Maximum number of securities to be acquired

110,000 ordinary shares of UFS shall be acquired, constituting
100% of the issued and paid-up share capital of UFS.

Number of securities and percentage thereof held
before and after the proposed investment

Currently, the Company does not hold any shares in UFS.
Subsequent to the proposed acquisition, the Company will hold
100% shareholding in UFS.

Current and preceding twelve weeks’ weighted
average market price where investment is
proposed to be made in listed securities;

Not applicable.

Fair value determined in terms of sub-regulation
(1) of regulation 5 for investments in unlisted
securities

PKR 113/- per share

Other than as disclosed above with respect to Mr. Imran Baxamoosa and Mr. Ali Aamer Baxamoosa, the other
directors of the Company have no personal interest in the resolutions except in their capacity as shareholders of
the Company to the extent of their respective shareholdings.
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PROXY FORM

The Company Secretary,

Universal Network Systems Limited
Plot # 5, Banglore Town,

Near Awami Markaz, Shahrah-e-Faisal,
Karachi.

I/We of being
member(s) of Universal Network Systems Limited holding Ordinary Shares
as Folio /CDC Account No. hereby appoint of
or failing him/her of as my proxy to vote
for me and on my/our behalf at the Extra Ordianry General Meeting (EOGM) of the company
to be held at Plot No.5, Banglore Town, Near Awami Markaz, Shahrah-e-Faisal, Karachi and
through video link facility on April 03, 2023 at 02:30 p.m. and at any adjournment thereof.

Signed this day of 2023

Witness 1

) Signature
Signature

Name

Signature should agree with specimen
CNIC No. or registered with the Company

Passport No.

Address

Witness 2

Signature

Name

CNIC No. or

Passport No.

Address

Note:
Proxies in order to be effective, must be received by the Company not less than 48 hours before the
meeting. A Proxy holder may not need to be a member of the Company.

CDC Shareholders and their proxies are each requested to attach an attested photocopy of their
Computerized National Identity Card or Passport with this proxy form before submission to the
Company.
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