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NETSOL TECHNOLOGIES LIMITED

NOTICE OF ANNUAL

GENERAL MEETING

STATEMENT OF MATERIAL FACTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017 REGARDING SPECIAL
BUSINESS

This statement 15 annexed to the Notice of Annual General Meeting of NetSol Technologies Limited to be held on Oclober 24, 2017
which a resolution L/S 199 of the Compames Act, 2017 is 1o be transacted, and the purpose of this statemnent is to set out all materal facts
concemning such special business in accordance with Section 134(3) of the Companies Act, 2017,

Sharet

s of the C Y, in thesr g held on October 23, 2012,

had approved renewal of the advance facility to the subsidiary

company, NetSol Innom'ion {Pvt) Limited, upto PKR 50 million to another five vears. Advance was given to the subsidiary company on
need basis and the amounts so advanced have been fully repaid. The Board of Directors in their meeting held on September 22, 2017 has
recommended renewal of the facility of PKR 50 million at terms and conditions given hereunder.

The directors of the Company certify / undertake that the investment is being made after due diligence and financial bealth of the borrowing
company 15 such that it has the ability to repay the advance as per agreement

As required by under Section 199 of the Companies Act, 2017 and “Companies (Investment in Associated Compuanmies or Assocuiied
Undertakings) Regulation, 2012, the requisite information is given below:

{ Avven gat ]Lo,).c.

Sr. No. | Deseription Information uired

0] Name of the iated d undertaki iih [ *“NetSol-1 ion (Pvt) Limited
criteria based on which the sssocisted rel mclau:d relationship i 10 established A subidiary company™ !

) Amount of loans o advances, Renewal up to Rs. 50 Million Disbursement of funds will be made as and

when required.

(i) Purpose of loans or advances and benefits likely 10 accrue to the | Mecting the cash flow requi ts of the subsidiary
mvesting company and its members from such loans or advances,

() In case any loan l|as aimldy been granted to the said sated | The sharcholders’ had I a limit of Rs. 50 million of advance

pany or g The plete details thereof, which is expiring by ﬂu und of October 2017. As of June 30%, 2017 the
balance owtstanding was PKR. NIL.

{v) Financial posioon, incleding main items ot hllmoe .du-:l.lnd pmﬁllmi As per the financial statements for the fiscal year ended June 30, 2017,
loss account of the or ding on | total Equity, Total asscts and total liability amounting to Rs. 330 million
the basis of its batest financial smemum. Rs. 415 millon and Rs. &5 million respecuvely. Gross profit, Frofi

before tax and Profit after tax amounting to Rs. 198 million, Rs 151
million and Rs. 180 mlﬂhﬂ respectively. B

(v} Average borowing cost of the i pany or in ¢ass of ab Average b ing cost is 4.42% per annum
of borrowing the Karachi inter Bmlt Offered Rate for the relevan
penod;

(v} Rate nl‘inwrcsl. mark up, profit, fees or ete. to be charged Six months RIBOR + 19 on the daily product basis of outstanding

amount

{wii} Source of funds from where loans or advances will be given Company's own funds.

(ix) Where loans or advances are being granted using borrowed funds, NIA
n Justification for granting loan or ad out of b d NIA

funds i
(1) | Detml of guaranteesiassets pledged for obtaming such funds, if NA
iy
{14} :E!!Wl.‘lll schedules of borrowing of the wvesting company NIA

(x) Particulars of collateral sceurity to be obtained againgt loan to the | Not considered necessary as both- companies are under common
bomowing company or undertaking, if any; management control

(ai) If the loans or advances cary conversion feature e it is converuble
into murm:.l. r]m rm along  with complete detail including NIA

s in which the conversion may take |
place and the time when the conversion miy be exercisable; —

(=} Repayment schedule and terms of loans or advance to be given 10 the | As thus 15 8 revelving credit, subsidiary will make poyment as soon it has
invegice company; funds but not later than one year

(xi1) Salient festure of all agreements entéred or to be entered with its | No such salient features. The credit is to support cash flow and working
associated company or associated undertaking with regards to § d | capital requi of thie subsidiary company
myestment:

(x1v) Direet or indirect interest of directors, sponsors, majority sharehold Mr. Salim (Bmm is the CEQ & Mr. Omar Ghauri s one of the direciors
:msl ﬂlm rglatives, if any, in the iated paity of iated | of the subsi pany. Both of them are also direeiors of the

i or the under derati investing wmpuy. However, none of them have any dircet or indirect
interest in this transaction.

(xv) Any other imp details v for the bers 1o und d | No such other important details
the transaction:

(xv1) In case of mvestment m a project of sn assocuted company or | N/A
assocuted undertaking that has not commenced operations, in ltld.rlmﬂ
to the information referred 1o above. the following further inf
is required, namely,

(1) a descripnon  of the project and  ws  hstory  since | N/A
conceptualization
{1 | startmg date and expected date of completion N/A
(It | tme by which such project shall become commercially | N/A
operational
(V) | expected return on tonal capital employed w the project N/A
(V) | Funds invested or to be invested by the promoters | N/A
distinguishing berween cash and non-cash amounts .
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=3 NOTICE OF ANNUAL GENERAL MEETING
NETSOL
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STATEMENT UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017, IN COMPLIANCE WITH
REGULATION 4(2) OF COMPANIES (INVESTMENT IN ASSOCIATED COMPANIES OR
ASSOCIATED UNDERTAKINGS) REGULATIONS, 2012, FOR DECISION TO MAKE
INVESTMENT UNDER THE AUTHORITY OF A RESOLUTION PASSED PURSUANT TO
PROVISIONS OF SECTION 199 OF THE COMPANIES ACT, 2017 IS NOT IMPLEMENTED
EITHER FULLY OR PARTIALLY:

The Company in its previous Annual General Meeting held on October 23, 2012 had sought approval under
section 208 of the Companies Ordinance, 1984 for making advance to NetSol-Innovation (Pvt.) Limited upto
PKR 30 million for a period of five years. Approval of renewal of the limit of advance is hereby sought as per
Tollowing details.

Sr. | Deseription Advances
No.
a) | Total in approved Rs. 50,000,000
b) | Amount of mvestment made to date Advance is given as and when required and paid back when the subsidiary has
excess cash flow
¢) Reasons for not having made complete N/A

investment so far where resolution required
it to be implemented in specified time ; and
d} | Material change in financial statements of June 2017 June 2016 Jung 2015 June 2014 June 2013 June 2012
associated company or associated
undertaking since date of the resolution
passed for approval of investment in such

I Eam'ing; per share 59.89 12046 89.72 7218 36,19 3293
il | NetProfit 180,039,227 | 362,149,849 | 269,729.5%0 | 217.007,185 | 108,797,280 99,009 303
il | Sharcholders' Equity 330,024,126 | 374,779,620 | 421,393,780 | 306,013,900 | 235856715 | 205459435
v | Total Assets 314424215 | 715,420,330 | 472,093,790 | 337,936,122 | 268,007,704 | 232418846
V | Break-up value 109.78 191.19 120.17 101,79 XD [T
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