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October 04, 2023

The General Manager,
Pakistan Stock Exchange Ltd.,
Stock Exchange Building,
Stock Exchange Road,

Karachi.

Subject: Notice of Extra Ordinary General Meeting of Universal Network Systems Limited

Dear Sir,

In compliance with clause 5.6.9 (b) of the PSX Rule Book, enclosed please find a copy of the Notice
of the Extra Ordinary General Meeting of Universal Network Systems Limited to be held at Plot #
5, Bangalore Town, Near Awami Markaz, Shahrah-e-Faisal, Karachi Pakistan, and through video
link facility at 11:00 a.m. on Thursday, October 26, 2023 to be published in the following

newspapers:
Newspaper Date

Business Recorder October 05, 2023
Daily Dunya - Urdu October 05, 2023

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

Yours sincerely,

Ahsan Igbal
Company Secretary

Cc:

Executive Director/HOD

Surveillance, Supervision and Enforcement Department
Securities & Exchange Commission of Pakistan

NIC Building, 63 Jinnah Avenue, Blue Area

Islamabad.
Head Office: Regional Office - Central Regional Office - North
Bunglow No. 5, Bangalore Town, 158-S, Quaid-e-Azam Industrial Building # 2A, Airport Link
Shahrah-e-Faisal, Karachi. Estate, Kot Lakhpat, Lahore. Road, Chaklala, Rawalpindi.
+92-21-111-258339



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 Thursday, October 26, 2023 at 11:00 a.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 resolution, the disposal of Domestic E-Commerce
Business of the Company, pursuant to the provisions of Section 183 of the Companies Act, 2017, and in that
connection to pass the following resolutions (with or without modification):

“RESOLVED THAT, in accordance with Section 183 of the Companies Act, 2017, the Company be and is
hereby authorized to dispose the Domestic E-Commerce Business of the Company, 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, be and is hereby,
singly 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 with this Notice of EOGM sent to the
shareholders.

By Order of the Board

Ahsan Igbal
Company Secretary
Karachi, October 05, 2023

Notes:

1. The Share Transfer Book of the Company will remain closed from Friday, October 20, 2023 to Thursday, October
26, 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 the 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, 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. In accordance with the Companies (Postal Ballot) Regulation, 2018, ("the Regulations") the right to vote
through electronic voting facility and voting by post shall be provided to members of every listed company for,
inter alia, all businesses classified as special business under the Companies Act, 2017, ("the Act") in the manner
and subject to conditions contained in the Regulations.

Procedure for E — Voting:

a) Details of the e-voting facility will be shared through an e-mail with those members of the Company who
have their valid CNIC numbers, cell numbers, and e-mail addresses available in the register of members of
the Company by the close of business on October 19, 2023.

b) The web address and login details will be communicated to members via email. The security codes will be
communicated to members through SMS from the web portal of CDC Share Registrar Services Limited
(being an e-voting service provider).

c) Identity of the Members intending to cast vote through e-voting shall be authenticated through electronic
signature or authentication for login.

d) Members shall cast their vote online at any time from October 21, 2023, 09:00 a.m. and shall close on
October 25, 2023 till 5:00 p.m. Once the vote on a resolution is cast by a Member, he / she shall not be
allowed to change it subsequently.

Procedure for Voting Through Postal Ballot:

7. The members shall ensure that duly filled and signed ballot paper (annexed to the notice) along with copy of
Computerized National Identity Card (CNIC) should reach the Chairman of the meeting through post on the
Company’s registered address, or email at ahsan.igbal@blue-ex.com one day before the EOGM on October 25,
2023, during working hours. The signature on the ballot paper shall match with the signature on CNIC.

8. In accordance with the Regulation 11 of the Regulations, the Board of the Company has appointed M/s. Crowe
Hussain Chaudhury & Co. Chartered Accountants, (a QCR rated audit firm) to act as the Scrutinizer of the
Company for the special business to be transacted in the meeting and to undertake other responsibilities as
defined in Regulation 11A of the Regulations.



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”).

Purpose of the sale

In view of the large market demand for the Company's international business, the Company is in the process of
restructuring its focus on profitable segments and dispose-off the loss-making segment. Like many other

businesses in the Country, the Company has been hit with high

inflation and an increase in petrol prices.

To focus more on the profitable segment of the Company i.e., International and Freight Business of the Company,
The Board of Directors of the Company have reviewed the offer and decided to place the matter before the
shareholders to consider and approve the disposal through passing of special resolutions in terms of Section 183

of the Companies Act, 2017.

In compliance with the relevant provisions of the Companies Act, 2017 and S.R.0. 423 (1)/2018, information about

the proposed disposal is as under:

land:(Location, Nature of Land and Area proposed to
be sold)

S.NO SRO Description Detail
I In case of Sale, lease or disposal of sizeable part of undertaking
i) Detail of assets to be sold, leased or disposed of shall include the following:
a) Description/Name of asset E-Commerce Domestic Cash on Delivery
b) Acquisition date of the asset BlueEX started operations with a single courier in 2011 and prides
itself on being Pakistan first Smart Logistics Company.
c) Cost Approximate Rs. 250 million including fixed assets, fixtures, fittings
and other costs associated with the business including losses
d) Revalued amount and date of revaluation (if N/A
applicable)
e) Book value N/A
f) Approximate current market price/fair value Rs. 300 million
g) In case of sale, if the expected sale price is lower N/A
than book value or fair value, then the reasons
thereof
h) In case of lease of assets, tenure, lease rentals, N/A
increment rate; mode/basis of determination of
lease rentals; and other important terms and
conditions of the lease
i) Additional information in case of disposal of N/A

The proposed manner of disposal of the said assets

ii)

Transfer of Business to the TPL Logistics (Private) Limited as per the
terms and conditions of the agreement finalized through person(s)
authorized by the Board of Directors.

iiii) In case the company has identified a buyer, who is a
related party the fact shall be disclosed in the

statement of material facts.

The said business will be disposed through negotiations with the TPL
Logistics (Private) Limited through person(s) authorized by the Board
of Directors in a way that is most beneficial for the shareholders and

the Company.




iv)

Purpose of the sale, lease or disposal of assets along with following details:

accrue to the members.

a) Utilization of the proceeds received from the It will improve running and managing the working capital
transaction. requirements of the Company and provide additional liquidity to the
Company for the utilization towards profitable business activities.
b) Effect on operational capacity of the company, if any;| The Cash on delivery business does not have the credit period
and therefore it does not impact the cash flow requirements of other
business segment. The proposed transactions will have a cash flow
impact on the operational capacity of the other segments of the
Company which are not for sale and same will be substituted with
proceeds, financing and since the business segment being sold incurs
are net losses, its sale would also create further cash flows
availability.
c) Quantitative and qualitative benefits expected to The Cash on delivery domestic operations business has a negative

impact on the profitability of the Company which after disposal will
be able to improve the profitability of the Company. The proceeds
will enable the Company to improve profitability and quantitative
performance, reduction in current liabilities, improvement in current
ratio that will eventually lead to better financial performance by the
Company and contribute towards increase earnings per share of the
Company and the shareholders' value.

Nature & Extent of Interest of Directors, directly or indirectly

None of the Directors have any direct or indirect interest in the sale/disposal of the said business of the Company.

Availability of Relevant Documents

Copies of the documents pertaining to foregoing Special Business are available for inspection at the Registered Office
of the Company during normal office working hours on the date of the EOGM.

Due Diligence Report
A duly certified recommendation from the Board of Directors of the due diligence report shall be made available
for inspection of members in the general meeting.

Expected time of completion of the transaction
It is expected that the transaction will be completed within 5 years from the date of passing of Special Resolutions
at the General Meeting.




UNIVERSAL NETWORK SYSTEMS LIMITED

Postal Ballot Paper (also available at website)

Ballot Paper for voting through Post for Special Business at the Extraordinary General Meeting to be held on Thursday, October 26, 2023, at 11:00a.m. at Plot # 5, Bangalore

Town, Near Awami Markaz, Shahrah-e-Faisal, Karachi Pakistan.
Phone:021-111-BlueEX(258339) Website: www.blue-ex.com.

Folio/CDS Account No
Name of Shareholder / Proxy Holder

Registered Address

Number of shares Held and Folio Number

CNIC Number (copy to be attached)

Additional information and enclosures (in case of representative of body corporate,
corporation, and federal Government)

I/we hereby exercise my/our vote in respect of the following resolutions through postal ballot by conveying my/our assent or dissent to the following resolution by placing

tick (v ) mark in the appropriate box below:

Nature and Description of resolutions No. of ordinary shares for | 1/We assent to the [I/We dissent to the
P which votes cast Resolution (FOR) |[Resolution (AGAINST)

1. To consider and if deemed fit, approve by way of special resolution, the disposal of
Domestic E-Commerce Business of the Company, pursuant to the provisions of Section 183
of the Companies Act, 2017, and in that connection to pass the following resolutions (with or
without modification):

“RESOLVED THAT, in accordance with Section 183 of the Companies Act, 2017, the Company
be and is hereby authorized to dispose the Domestic E-Commerce Business of the Company,
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, be
and is hereby, singly 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.”

NOTES:

1. Dulyfilled ballot paper should be sent to the Chairman of Universal Network Systems Limited at registered office or e-mail at ahsan.igbal@blue-ex.com.

2. Copy of CNIC should be enclosed with the postal ballot form.

3. Ballot paper should reach the Chairman within business hours by or before Wednesday, October 25, 2023. Any postal ballot received after this date, will not be considered
for voting.

4. Signature on ballot paper should match with signature on CNIC.

5. Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written poll paper will be rejected.

Signature of shareholder(s) / Proxy holder Signature/Authorized Signatory
(In case of corporate entity, please affix company stamp)

Place:

Date:




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

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 October 26, 2023 at 11:00 a.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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