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First UDL Modaraba

NOTICE OF EXTRA ORDINARY GENERAL MEETING OF THE CERTIFICATE HOLDERS
OF FIRST UDL MODARABA

Notice is hereby given pursuant to the Order dated May 12, 2023, passed by the Hon’ble High Court of
Sindh at Karachi ("High Court") passed in Judicial Miscellaneous Application bearing JCM No. 10 of
2023, wherein the High Court directed to convene separate meetings of the members for approval of the
Scheme of Arrangement between First UDL Modaraba and UDL International Limited and UDL
Financial Services Limited. In this regard, as approved by the Board in its meeting held on June 15, 2023
an Extra Ordinary General Meeting of the certificate holders of the First UDL Modaraba will be held at
NBFI & Modaraba Association of Pakistan, Office No 602, Progressive Centre, 30-A, Block-6. PECHS,
Sharah-e-Faisal, Karachi on Friday, July 14, 2023 at 10:30 a.m. as well as through Video Conferencing
facility to transact the following business:

Ordinary Business
1. To confirm the minutes of Annual Review Meeting held on October 26, 2022.
Special Business

2. To consider and if thought fit approve, adopt and agree to the Scheme of Arrangement between
First UDL Modaraba (“FUDLM?™) and UDL International Limited (“UDLI™) and UDL Financial
Services Limited (“*UDLF”) and their respective members and to pass the following resolutions
as special resolutions under Sections 133 and 279 of the Companies Act, 2017 with or without
modification addition(s) or deletion(s):

RESOLVED THAT the Scheme of Arrangement between FIRST UDL MODARABA and
its Members, UDL International Limited and its Members and UDL Financial Services
Limited and its Members, considered by this meeting and initiated by the Chairman of this
meeting for purposes of identification, be and is hereby approved, adopted and agreed.

Subject to sanction of the Scheme of Arrangement between FUDLM, UDLI, UDLF and their respective
members, by the High Court in terms of the draft laid before this EOGM, and for purposc of identification
signed by the Chief executive or Company secretary or Chief Financial Officer thereof, or with such
alteration or modification thercof as may be directed by the high Court, approval be and is hereby given
to the aforesaid Scheme for the purpose of:

1. That Scheme of Arrangement under section 279 to 283 and 285 read with Section 505 (1)(C) of
the Companies Act 2017 between FUDLM, UDLI, UDLF and their respective members put
before the meeting be and is hereby agreed, approved and adopted subject to any modification
which may be required by the high Court; and

2. The Chief Executive Officer or Company Secretary or Chief Financial Officer of FUDLM on
behalf of FUDLM to do or cause to be done all acts, deeds and things as may be considered
necessary and appropriate, ancillary or incidental on behalf of FUDLM for the completion and
implementation of the merger in accordance with the Scheme of Arrangement including without
limitation:
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iii.

vi.

To make such amendments, alterations to and modifications in the Scheme of
Arrangement from time to time as may be required by the High Court or any other
regulator and any such modification shall also be deemed to have been approved by the
members of FUDLM through this resolution without the need for passing a fresh
resolution;

To take such other actions and execute such other documents as may be necessary or
expedient for the purposes of giving effect to the spirit and intent of the above resolution;

To take and complete the steps to effectuate all or any of the resolutions passed hereby:

To submit all such documents and information as may be required by the High Court or
any other regulator in relation to the merger of FUDLM with and into UDLI and
simultancous hiving down of its diminishing musharika portfolio with and into UDLF
and obtain their sanction in terms of section 279 to 283 and 285 read with Section 505
(1)C) of the Companics Act, 2017, exccute and sign all such documents including
certificates, applications, notices, reports, letters and any other documents or instruments
mcluding (without limitation) any amendments, additions, deletions, or substitutions to
any of the foregoing as may be required in respect of the merger or any action incidental
or ancillary thereto;

To delegate all or any of the powers hereby granted in favour of the legal counscls,
consultants, advisors and/or any other person and to authorize them to exercise such
power and to make statements, submissions, filling ctc., before the High Court and any
other regulator for the implementation of the Scheme of Arrangement for the merger of
FUDLM with and into UDLI and simultancous hiving down of its diminishing musharika
portfolio with and into UDLF; and

To perform all other actions, deeds, acts cte.,that are required to complete the proposed
merger transaction.

Any other act be performed or step be taken which may be ancillary and / or incidental to the
above and necessary to fully achieve the subject of this resolution.

A statement of material facts under section 134 (3) of the Companies Act 2017 relating to the aforesaid
special business to be transacted at the said Extra Ordinary General Meeting is being sent to the members,
along with the copy of this notice.
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A copy of the Scheme of Arrangement, Special Purpose audited accounts for the period March 31, 2023
and proxy form is also being sent to the members along with this notice.

A copy of the EOGM notice, Statement of Material Facts, Scheme of Arrangement, Special Purpose
audited accounts for the period March 31, 2023 and proxy form is being placed at the company’s website:
www.udl.com.pk

Mr. Syed Aamir Hussain, CFO and Company Seccretary of First UDLModaraba will act as Chairman of
the meeting and will report the result thereof to the Court in accordance with the Order of the Court dated
May 12, 2023.

The Scheme of Arrangement will be subject to the subsequent approval of the High Court.

Dated : 23-06-2023, BY THE ORDER OF THE BOARD
Karachi. Syed Aamir Hussain
Company Secretary

Notes :

1. The certificate holders whose names appear on the register of certificate holders of FUDLM on
the close of business as on July 6, 2023 would be cligible to attend the EOGM.

2. The certificate transfer books of the Modaraba will remain closed from 7 July 2023 to 14™ July,
2023 (both days inclusive). Transfers received in order at the office of our Registrar, CDC Regis
trar Service Ltd., CDC House, Shahrah-e-Faisal, Karachi, before the close of business hours on
Thursday July 6™, 2023 would be eligible to vote.

Change of Address

1. Members having physical certificates of the Modaraba are requested to notify changes in address
immediately, if any, in their registered addresses to our Share Registrar, CDC Share Registrar
Services Limited, CDC House 99-B, Block ‘B’ S.M.C.H.S, Main Shahra-e-Faisal Karachi-74400.

2. In case of CDC Account holders then notify the change in address directly to concerned
broker/participant/CDC Investor Account Services.

3. A Certificate holder of the Modaraba entitled to attend and vote at this meeting may attend the
meeting personally or appoint a certificate holder as his/her proxy to attend and vote instead of
him/her. Proxies, in order to be effective, must be received at the registered office address of
Modaraba, not less than 48 hours before the meeting.
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For attending the Meeting:

4.

In casc of an individual, the account holder or sub-account holder and / or the person whose
sccurities arc in group account and their registration details are uploaded as per the regulations,
shall authenticate his/her identity by showing his/her original computerized national identity card
(CNIC).

In case of corporate entity, the board of directors resolutions / power of attorney, along with the
specimen signature of the nominee, shall be produced (unless it has been provided earlier) at the
time of meeting.

For appointing Proxies:

In case of individual, the account holder or sub-account holder and / or the person whose
securities are in group account and their registration details are uploaded as per the regulations,
shall submit the proxy form as per the above requirements.

Two persons, whose names, addresses, and CNIC numbers shall be mentioned on the form, shall
witness the Proxy.

Attested copies of CNIC of the beneficial owner and proxy shall be furnished along with the
proxy form.

The proxy shall produce his/her original CNIC at the time of the meeting.

. In casc of corporate entity, the board of directors resolutions / power of attorney, along with the

specimen signature of the nominee, shall be produced (unless it has been provided earlier) along
with the Proxy form to the Modaraba.

Video Conferencing Facility:

In terms of Companies Act, 2017, members residing in a city holding at least 10% of the total paid-up
share capital may demand the facility of Video Link for participating in the Extra Ordinary General
Meeting. The request for video-link facility shall be received by the Modaraba at the registered address at
least 7 days prior to the date of the meeting. The facility would be provided subject to availability of such

facility in that City.

I'We of being a member of First UDL Modaraba, holder
of Ordinary Certificates as per Registered Folio # hereby opt for
video conference facility at
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Video Link Facility for Meeting:

Securities and Exchange Commission of Pakistan (SECP) has advised vide circular No 4 of 2021 dated
February 15, 2021 to provide participation of the members through electronic means. The members can
attend the EOGM wvia, Video Link. To attend the meeting through Video Link, members and their proxies
are requested to register themselves by providing the following information along with valid copy of
Computerized National Identity Card (CNIC) (Both Sides)/ passport, attested copy of board
resolution/power of attorney (in case of corporate certificate holders) through email at infof@udl.com.pk
by July 7, 2023.

Name of | CNIC # Folio #/ CDC | Cell# Email ID
Member/Proxy Account #
Holder

Polling on Special Resolutions:

The members are hereby notified that pursuant to Companies (Postal Ballot) Regulations, 2018 (“the
Regulations™) amended through Notification dated December 05, 2022, issued by the Securities and
Exchange Commission of Pakistan (“SECP™), SECP has directed all the listed companies to provide the
right to vote through electronic voting facility and voting by post to the members on all businesses
classified as Special Business.

Accordingly, members of First UDL Modaraba will be allowed to exercise their right to vote through
clectronic voting facility “e-Voting” or voting by post for the special business in its forthcoming
Extraordinary General Meeting to be held on Friday, July 14, 2023, at 10.30 AM., in accordance with the
requirements and subject to the conditions contained in the aforesaid Regulations.

Procedure for E-Voting:

1. 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 c-mail addresses available in
the register of members of the company by the close of business on July 6", 2023,

i, The web address, login requirements will be communicated to members via email. The
security code, if any, will be communicated to members through SMS from the web portal of
CDC Share Registrar Services Limited (being the e-voting service provider).

il Identity of the Members intending to cast through c-voting shall be authenticated through
signature or authentication for login.
iv. E-Voting Lines will start from July 10 at 09:00 AM and shall close on July 13,2023 at 05:00

PM. Members can cast their votes anytime during this period. Once the Vote on a Resolution
is cast by a Member, he/she shall not be allowed to change it subsequently.
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Procedure for Voting through Postal Ballot:

The members shall ensure that duly filled and signed ballot paper, along with copy of Computerized
National Identity Card (CNIC), should reach the Chairman of the meeting (Mr. Syed Aamir Hussain)
through Post on the Company’s registered address First UDL Modaraba, 1" Floor, Business Enclave,
77C, 12 Commercial Street, DHA Phase 11 (Extension). Karachi. Pakistan or email at info@udl.com.pk
one day before the Extra Ordinary General Meeting on July 13, 2023 up to 5.00 PM. The signature of
certificate holder on the ballot paper shall match the signature on the CNIC.

The postal poll paper 1s also available for download from the website of the Company at www udl.com.pk
or use the same as attached to this Notice and published in the newspapers.

Please note that in case of any dispute in voting including the casting of more than one vote, the Chairman
shall be the deciding authority.

Serutinizer:

In accordance with the Regulation 11 of the Regulations, the Board of the Company has appointed
M/s.UHY Hassan Naeem & Co , Chartered Accountants, a QCR rated audit firm, to act as Scrutinizer of
the Company for the Special Business to be transacted in the meeting and to undertake other
responsibilities as defined in Regulation 1 1A of the Regulations.
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STATEMENT OF INFORMATION FOR THE MEMBERS OF THE
COMPANY UNDER SECTION 281 OF THE COMPANIES ACT.2017

In Judicial Miscellaneous Application No. 10 of 2023, the Honorable High Court of the Sindh at
Karachi has been petitioned under Sections 279 to 283 and Section 285 read with Section
505(1)(C) of the Companies Act,2017 for sanction of and for other orders in respect of a Scheme
of Arrangement (“Scheme”) between First UDL Modaraba, a listed Modaraba, incorporated
under the Modaraba Companies and Modaraba (Floatation and Control) Ordinance, 1980, with
its registered office situated at 1*' Floor Business Enclave, 77-C, 12" commercial Street, Off: Kh-
e-Ittehad, DHA Phase-Il Extension, Karachi and its Members, UDL International Limited,
public unlisted company limited by shares, incorporated on May 19,2022 under the laws of the
Islamic Republic of Pakistan, with its registered office situated at 1* Floor Business Enclave, 77-
C, 12"Commercial Street, Off: Kh-e-Ittehad, DHA Phase-11 Extension, Karachi and its members
and UDL Financial Services Limited, an Investment Finance Services Company, which would
engage in Islamic Financial Activities, including Diminishing Musharika, [jarah, Musharika’s
etc. with its registered office situated at 1* Floor Business Enclave, 77-C, 12™ commercial Street,
Off: Kh-e-Ittehad, DHA Phase-II Extension, Karachi and its Members.

In such proceedings the Honorable Court has directed the convening of separate meetings of the
Members of each of the Petitioners/Companies for seeking their agreement to the Scheme. A
copy of the Scheme is provided with this Statement.

The accompanying Notice convenes the meeting of the Members of the Petitioners/ Companies
as directed by the Court. It is intended to propose the following resolution for consideration at
the meeting:

RESOLVED THAT the Scheme of Arrangement between FIRST UDL MODARABA and
its Members, UDL International Limited and its Members and UDL Financial Services
Limited and its Members, considered by this meeting and initiated by the Chairman of this
meeting for purposes of identification, be and is hereby approved, adopted and agreed.

As required by Section 279(2) of the Companies Act, 2017 this resolution has to be passed at the
meeting convened under the orders of the High Court in number representing three-fourth (3/4)
in value of the Members present and voting in person or by proxy in accordance with the amount
credited as paid up on the share certificates held by the Members of First UDL Modaraba. The
sanction of the Scheme and the making of the other appropriate orders in connection therewith
will be considered by the Court after the Scheme is agreed by the requisite majority at the
meeting being convened for this purpose under the order of the Court for the Members of each
Company separately.

In case you are unable to attend the meeting convened by accompanying Notice you are asked to
complete the proxy form attached to the Notice (in which you can direct the proxy as to how you
wish them to vote) and send the completed form as soon as possible to the Company Secretary at
the registered office situated at 1* Floor Business Enclave, 77-C, 12" commercial Street, Off:
Kh-e-Ittehad, DHA Phase-II Extension, Karachi. Proxies for the meeting will not be treated valid
if the proxy form is received less than forty-eight (48) hours before the time of the meeting.
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“ BALLOT PAPER FOR VOTING THROUGH POST

For voting through post for Special Business at the Extra Ordinary General Meeting of First UDIL Modaraba to be held on Friday, July 14, 2023
at 10,30 AM at NBFI & Modaraba Association of Pakistan, OfTice No 602, Progressive Centre, 30-A, Block-6, PECHS, Sharah-c-I
Karachi.

Email address of the Chairman of the meeting at which the duly filled ballot paper may be sent: info@udl.com.pk.

Name of Certificate Holder/ Joint Centificate Holder

Registered Address
Faolio #/CDC Participant 11D/ Investor 11D with sub-account

Number of Shares held

CNIC 'TSI(,()I" /Passport ¥ (in ease of foreigner){Copy 10 be

Addin 1on and 1

(In case of representatives of body corporates, corporations
And Federal Government)

Name of Authorized Signatory

CNIC/NICOP/Passpont i {in case of foreigner)ol authorized signatory (Copy to be
attached)

SPECIAL RESOLUTIONS

Agenda Item 2

T'o consider and if thought fit approve, adopt and agree to the Scheme of Armangement between First UDL Modaraba (*FUDLM") and UDL
International Limited (*UDLI™) and UDL Financial Services Limited (“UDLEF™) and their respective members and to pass the following

resol as special resolutions under Seet 133 and 279 of the Companics Act, 2017 with or without modification addition(s) or
deletion(s):
RESOLVED THAT the Sch of Arr I FIRST UDL MODARABA and its Members, UDL International Limited

and its Members and UDL Financial -‘&cn‘i:*rs Limited and its Members, idered by this ing and initiated by the Chairman of
this meeting for purposes of identification, be and is hereby approved, adopted and agreed.

Subject to sanction of the Scheme of Arrangement between FUDLM, UDLI, UDLF and their respective members, by the High Court in terms
of the draft laid before this EOGM, and for purpose of identification signed by the Chicf executive or Company secrctary or Chicf Financial
Officer thereof, or with such alteration or modification thereof as may be directed by the high Court, approval be and is hereby given to the
aforesaid Scheme for the purpose of:

1. That Scheme of Arrangement under section 279 to 283 and 285 read with Section 505 (1)(C) of the Companies Act 2017 between
FUDLM, UDLIL, UDLF and their respective members put before the meeting be and is hereby agreed, approved and adopted
subject to any modification which may be required by the high Court; and

2. The Chiel Executive Officer or Company Secretary or Chiel Financial Officer of FUDLM on behall of FUDIM to do or cause 1o
T dome all acls, deeds zmd things as may be considered necessary and appropriate, ancillary or incidental on behall of FUDLM for
the compl and my 1on of the merger in accordance with the Scheme of Arrangement including without limitation:

i To make such amendments, alterations to and modifications in the Scheme of Arrangement from time to time as may be
required by the High Court or any other regulator and any such modification shall also be deemed to have been approved by
the bers of FUDLM through this lution without the need for passing a fresh resolution;

i, To take such other actions and execute such other documents as may be necessary or expedient for the purposes of giving
efTect o the spirit and intent of the above resolution;

il To take and complete the steps to effectuate all or any of the resolutions passed hereby;

iv. To submut all such documents and infonmation as may be required by the High Court or any other regulator in relation to the

merger of FUDLM with and into UDLI and simultancous hiving down of its diminishing musharika portfolio with and into
UDLF and obtain their sanction in terms of section 279 10 283 and 285 read with Section 505 (1)(C) of the Companies Act,
2017, execute and sign all such documents including certificates, applications, nolices, reports, ll.lll.lb and any other
documents or instruments including (without limitation) any | additions, delet k i 1o any of the
foregoing as may be required in respect of the merger or any action incidental or ancillary thereto:
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vi.

3.

To delegate all or any of the powers hercby granted in favour of the legal counsels, consultants, advisors and/or any other
person and to authorize them to exercise such power and to make statements, submissions, filling etc., before the High Court
and any other regulator for the implementation of the Scheme of Arrangement for the merger of FUDLM with and into UDLI
and simultaneous hiving down of its diminishing musharika portfolio with and into UDLF; and

To perform all other actions, deeds, acts etc., that are required to complete the proposed merger transaction.

Any other act be performed or step be taken which may be ancillary and / or incidental to the above and necessary to fully achieve
the subject of this resolution.

Iwe hereby exercise my/our vote in respect of above-mentioned special resolution through Postal Ballot by conveying my/our assent or
dissent to the said resolutions by placing tick () in the appropriate
Box below:

T/we assent to the Resolution [/We dissent to the Resolution

Special Resolution as per Agenda
Item # 2 (as given above)

Certificate Holder/ Proxy Holder signature/Authorized Signatory
{In case of corporate entity, please aflix stamp)

Place;
Date:,

Noles:

1.

e

Duly filled postal ballots should be sent to the Chairman of the meeting (Mr. Syed Aamir Hussain) at First UDL Modaraba,

1" Floor Business Enclave, 77-C, 12* commercial Strect, OIT: Kh-c-ltichad, DHA Phase-11 Exiension, Karachi or through

email at infol@udl.com.pk.

Copy of CNIC, NICOP/Passport (in case of foreigner) should be enclosed with the postal ballot form.

Postal ballot form should reach the Chairman of the Meeting on or before July 13, 2023 up to 05:00 pm. Any Postal Ballot
received after this time/date, will not be considered for voting,

In case of a representative of a body corporate, corporation or Federal Government, the Ballot Paper form must be accompanied by
a copy of the CNIC of an authorized person, an attested copy of Board Resolutions/ Power of Attorney/ Authorization Letter, cie.,
in accordance with Section(s) 138 or 139 of the Companics Act, 2017 as applicable. In the case of foreign body corporate, etc., all
documents must be attested by the Consul General of Pakistan having jurisdiction over the matter.

Signature on postal ballot should match with signature on CNIC, NICOP/Passport (in case of foreigner).

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