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SHARE FOOD, SHARE LOVE

NFL/CORP/2022/181 September 29, 2022

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

KARACHI.

SUBJECT: NOTICE OF 51ST ANNUAL GENERAL MEETING (POST-PUBLICATION)

Dear Sir,

Enclosed please find a copy of the Notice of the 51st Annual General Meeting to be held
on October 20,2022 at 3:00 pm at Beach Luxury Hotel, Karachi and the shareholders
who wish to attend the AGM via video link facility may do so.

We attach herewith the Original press clipping published in Business Recorder (English) and
Roznama Khabrain (Urdu) on September 29, 2022 in respect of 51°' Annual General Meeting
of National Foods Limited for circulation amongst the TRE Certificate Holders of the
Exchange.

Thanking you,

Yours faithfully,
FOR NATIONAL FOOpS LIMITED

(l—‘,mzm\_l ‘ﬁlr{ REHMAN HAJANO)
COMPANY SECRETARY

€
1. Executive Director/HOD, Offsite-ll Department, Supervision Division, Securities &
Exchange Commission of Pakistan, Islamabad.
2. Head of Operations, Central Depository Company of Pakistan Ltd., Karachi.
3. Registrar, CDC Share Registrar Services Limited., Karachi.

National Foods Limited
info@nfoods.com | nfoods.com
Registered Office: 12/CL-6, Claremont Road, Civil Lines, Karachi - Pakistan
Tel : +92 21 38402022 & +92 21 36490029 | Fax: 92-21 35670996
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°  NATIONAL FOODS LIMITED

12/(1-6, Claremont Road, Civil Lines, Karachi-75530 (Tel. 021-36490029 - 021-38402022)

National
‘FOODS

> gonce 19708 Notice of 51°* Annual General Meeting

;Julllce is he?g-y given thal the 515t Annual General Meeting of National Foods Limited will be held on Thunsday, October 20, 2022, al 3:00 pm at Beach Lunury Hotel, Karachi to transact the follaving business. The shareholders who wish to attend the AGM via video Tink

acility may do so. >

Ordinary Business:

1. Toconfitm the Minutes of Annual General Meeting held on October 14, 2021,

2. Toreceive, consider and adopt the Audited finandal Statements of the Company for the year ended June 30, 2022, tagether with Whe Disectors” and Autitors’ Reports thereon, together with Audited consolidated financial statements of the Company and (he Auditors’
reports thereon for the year ended June 30, 2022,

. Toapprove and declare the dwidend on the Ordinary Shares of the Company. The Directors have recoimmended final dividend of 100% (Rs. 5/ per Ordinary Share of 5, 5/ each), for the year ended juna 30, 2022. -

. To appaint External Auditars of the Company lof the ensuing year, and to fix their remuneration, The Board of Directors, on the ecommendation of Audit Commtiee of the Company, has proposed re-appaintment of #/s KPMG Taseer Hadi & Ca. Chattered Accountants s
extemal auditors, for the year ending June 30, 2073,

2

al Businiess: :
5. Tocansides, and if thought fil, to pass the following resolutions as special resolutions, (a) to ratify and approve the transactions carried out wilh related parties during the financial year ended june 30, 2022, and (b) & (c) to autherize the Board of Direclors
1o approve all related party transactions carried out and to be carried out during the year ending June 30, 2023,
a) “RESOLVED THAT the transaclions, in which majosity of directors are interested, carried oul by the company wilh the fallowing related parties for the linancial year ended June 30, 2022, be and afe hereby rafiied and approved”.

ATC Holdings (Private) Limited - Parent Company

National Foods DMCC - Subsidiary

v

b) FURTHER RESOLVED THAT the Board of Directors af the Company be and is hmehr authorized to approve all elated party transartins, in which majonty of divectors are interested, carried oul and to be cartied out with any related party including the above-named related
parties, on case-to-case basis, for the financial year ending Lune 30, 2023, and lill next Annual General Meeting of the Company”,

¢) FURTHER RESOLVED THAT the approval of transactions by the Board, as alaresaid, shall be deemed o have heen approved by the sharchalders and the tiansactions for the year ending June 30, 2023, shall be placed before the shareholders in the next Annual General
Meeting for their formal ratification/approval”. :

6 To consider and, if thought fit, to pass with or without modification(s), the following as a Spedal Resolution for the approval of Rent Agreement between ATC Holdings (Private) Limited-(ATCH) and Hational Foods Limited for use of ATCH Lahore premises.

"RML\I‘IID THAT the Rent Agreement for use of ATC Holdings (Private) Limited Lahore premises o be entered mto by the Company with its parent Company for an indefinite peticd, is hereby catilied and approved as per the delails appearing i slatement af

maleral facts”,

. Toconsider and, if thought fit, to pass with or wilhout mod fication(s}, the resolution appeating below as ordinary resalution to authorize Mi. Adam Fahy tajeed lor holding of office of profitin the Company in terms of Section 171 (1) (<) (1 of the Companies Ad, 2017,
"RESOLVED THAT pursuant: to the provisians of Section 171 {1) (c) () of the Companies Act, 2017, consent of Members be and s hereby accorded to authorize #r_ Adam Fahy Majeed for holding office or place of prolit under the Company, as Exetwlive Director of the
Company, lor the remaining lerm of he Board, at a remuneration, olher entitlements and terms and conditions a5 may be delermined by the directors and altered from lime o lime, as per the Company’s palicies”.

8. Totransact any other business with the permission of the Chair. :

~

Statements under Section 134(3) of the Companies Act, 2017 in respect of special business contained in Agenda Htem Number 5, 6, 7 and is annexed 1o the notice being senl to the members.

y By Ordes of the Board
Karachi Fazal ur Rehman Hajano
September 29, 2022 Company Secrelary
Notes:

1. PARTICIPATION IN THE AGM PROCEEDINGS VIA VIDEO LINK FACILITY }
In adition to in person meeting, the Company shallalso holdits AGH through video link facliy in pusswance to Ciculars notified by the Securites and Exchange Commission of Pakistan (SECP). The members /proxies interested to participate in the AGH theough ths facity,
are requested o get (hemselves regislered viith the Company al cdesiedtsrslcom by providing the follawing details: -

Shareholder Name Company Name Folio/C0C Number

I CNIC Number Cell Number Registered Email Address

Videa-fink and lagin credentials wil be shared with the mermbers/proxies whose email containing all the above particulars are received at the given email address by he close of business an October 13, 2022,

The members can also provide heir comments and questions fof the agenda ifems of the AGHM on WhatsApp Number. 0321-8200864 and email cdesi2cdestsl com

~

. NOTICE OF BOOK CLOSURE 3
The shre transles baoks of the Company will emaln closed from October 14, 2022 (o October 20, 2022 (both days inclusive). Transtors received, i order, at the office of our Share Registrar /s, €0C Share Registrar Services Limited, €DC House-998, Block '8 SMLCHS,,
main Shahrah-e Faisal, Katachi- 74000, by the clase of businiess on Ortaber 13, 2022, vl be considered in time for the determination of the enitlement of the shareholders to final cash diidend to atiend and vote al the meeting,
. Appointment of Proxy and participation in the AGM
a) A member entilled to allend, speak and vole al the Annual General Meeting is enlitled to appoint another member as his/her proxy to atlend, speak and vote fos his/het behall. & proxy must be a member of the Campany. A proxy shall ako have the right 1o
demand and join in demanding a poll and vale on a poll.

b) The inslrument appainting proxy, logether with the pawet of atlormey of other authority under vahich it is signed, as the case may be, ot a notarial certfied copy of the pawer of authority, musst be deposited at the Registeied Office of the Company situaled ol
12616, Claremont Road, Civil Lines, Karachi-75530, a least 48 vworking day houss biefore the time of the meeting. Forsn of Prary is enclased. Attested wpies of valid CNIC or the prassport of the mesmbes and the Praxy shall be furnished with the Proxy Form.

) Ovmersof the physical shares and of the shares registered in the name of Cential Bepositary Company of Pakistan Ltd. (€DC) and / or their proxies ate required Lo produce their ariginal valid Computerized National [dentity Card (CHIC) o1 Passport, for idenlification

purposes, at the lime of altending the meeting in person. In <ase af a corporate enity, the Board of Divectors. resolution/Pawer of Allomey, wilh specimen signalure of the nominee, shall be produced ot the time of the meeling (unless it has been provided eatfer).

-~

Submission of Copies of Valid (NICs

Members, who have nat yel submitted attested photocopy of theit valid CNIC alang with folio number, are tequested o send the same, al the earliest, direcly 1o the Company’s Share Registrar

Changes in Members AJ esses

Nem dma]m requested to notify any change in their addresses immediately to the Company’s Share Registrar

6. E-Divi o

The provisions of Section 242 of the Companies Act, 2017 require he listed companies that any dividend payable in cash shall anly be paid through electionic mode direcly into the bank account designated bg the entitled sharehalders. Accordinaly, the sharehalders
holding physical shares are requested to provide the Company’s Share Registsar, at the addvess qiven herein above, electionic dividend mandate an E-Dividend Farm provided n the annual feport and also available on website of the Company. It the case of shares held
in CDC, the same Information should be provided ta the (DS participants for up:fnung and lorvearding o the Company.

Deduction of Income Tax under Section 750 af the Income Tax Ordinance, 2001

Pursuant fo the finance Ad, 2022, elfective July 01, 2022, lhe rate of deduction of income tax under Section 150 of the Income Tax Oidinance, 2001, liom payment of dividend to 2 NON-FILER of income tax return is prescribed as 30% and for FILER of Tax Reuins as 15%
List of Filers is available at Federal Board of Revenuie's (FBR) website.hp: / /v Ibrgov pk. Members are therefare advised 1o update their (ax FILER status latest by Octaber 13, 2022 q

ol

-~

Further, according o clarification received ffom Federal Board of Revenve (FBR), withholding tax vl be deternined separately on ‘Filer/Non-Filer” status of Principal sharehalder as wel as joint-holder(s) based on their shareholding praportions, in case of joint accounls

I this reqard all sharehaldets wiho hold shares jointly are requested to provide shareholding proportions of Principal shareholder and joint-holdes(s) in respect of shares held by them ta our Share Registrar, in wiiting as follows:

Folio /€OC Total ] Principal Sharehalders Joint Holder(s)
AEND: i Name and shareholding Propartion Name and Shareholding Proportion
CNIC No. (No. of Shares). CNIC No. (No. of Shares)

The tequired information must teach our Share Registrar by the dlose of business (5:00 p.m.) en October 13, 2022; otherwise it will be assumed hat the shares are equally held by Principal shareholder and joint-holder(s).

The corporate shareholders having (OC accounts are required to have their National Tax Number (NIN) updated vath their respecive participants, whereas corporate physical shareholders shauld send a capy of theis NTN certlicate to the company of Share Regstiat. The
shareholders while sending NTN or NTN certificates, as he case may be, must quote company name and heis tespective folio umbers

The information received within the above specified time would enable the Company to deduct income Lo at Ihe applicable rates lrom the payment of dividend if amotnced by the Company on October 20, 2022

lde.ﬁ;]bers seeking exemplion from deduction of income ax or deduttion al a reduced rate unde the relevant provisions of he Income Tax Ordinance, 2001, are tequested to submil a valid tox certificate of necessary documentary evidence, as the case may be, latest by
Oclober 13, 2022.

for any query/problem finformation, the investors may contat the company and/or the Shae Registiar at the follavsing email addresses:
Company: corporalesecrelaryienloods com
Share Registrar: intociicdesisl.com

8, Unclaimed Dividend/Shares

shaicholders, who ELW teason, could nol claim thelr dividend /shares, if any, are advised to contact our Share Registrar #/s. COC Share Regisliar Services Limited, CDC House- 998, Block ‘8, S.ALCHS,, main Shahvab-e-Faisal, Karachi-74000, to collect fenguite about
Iheir unclaimed dividend/shares, if any. p

9. Postal Ballot/E-Voting

« An accordance with the (omramr_s (Postal Ballot) Regulations, 2018, for the puipose of election of directars and for any other agenda item subject ta the requirements ofsection 143 and 144 of the Eompanies Act, 2017, members will be allowed to exercise their ight
af vote through postal ballot 1. by pos! or e-voting, in the manner and subject 1o conditions contaified in aloresaid requlations ¢

10, Video-Conferencing Facility in Other Gities
If the members holding ten percent-of the total paid up capital or such other percentage of the paid-up capital as may be specified by the Commission, are resident in any athes city, the company shall provide the facility of v|dm:rmr|la|mc|‘n? 1o such mermibers for
attending Annual General Meeling of thie company, il so required by such members in willing to the company ol least seven days (7) before the date of the meeting. The Company .v.ﬁ intimate mermbers tegaiding venue ufmmmc fotility al feast 5 days before the
date of general meeting alang with complete information necessary fo enable them 1o access such failify.

f

Consent for Video-Conferencing Facility [ }

I/We, of being a member of National Ffoods Limited holder of Ordinary share(s) as per Register Folio No. 4 ___hereby opt for participation

in the Annual General Meeting to be held on October 20, 2022 or any adjourned meeting thiough video-conferencing facility al
(Please Insert name of the Cily)

Signature of member

,?

e ————————————




ke UIUHKUEAL TTOIRITRAUT 0T ANl REPUIT LZVEL difld RUULE UEmeeuing
The Annual Report of the Company for the year ended june 30, 2022 has been placed on the Company's website ol the given link: hitps://nfoods com /investor-relations /financial-report /.

Annual Report 2022 and notice of AGH is alsa beiny circulated through post/touier ta the members in arcordance wilh section 223(6) of the Companies Acl, 2017 and electionically T mermbers vio email to all those shareholders whose email addresses are available
viith the COC or the Share Registrar,

embers who desiie Lo receive annual report and notice of meeting onward through e-mail, instead of registered post/courier, may submit their consent on the FORM available lor the purpose on Company’s website.

12. Conversion of Physical Shares into Baok{nhcr form
Pursuant to Section 72 of the Companies Act and direclive Issued by SECP vide its letter No. CSD/ED/Misc /2016 639 640 dated 26" Mareh 2021, all isted companies arc required to pursue their shareholders vihio stll hold shares in physical form, requiring them to convent

their shares in Book-Entry-Form.

In view of the aforesaid requirement sharchulders of the Company are requested to canvert their I)hynml shaies into book entry form as soon as possible. Conversion of shares into book-entry form would facilitate the shareholders i.c. readily available market lor instant
sale and purchase of shares, efimination of risk of loss & damage, easy & sale transfer and less lormialities as compated to physical shares. Shareholders may contacl Share Registrar al the Company for assistance in conversion of shares, Guidelines for Conversion of
Physical Shares into Book-entry Form are available on the website of CDC Share Registrar Services Limited at the given link: https://vvw.cdestsl.com/Zjet_download=7429 |

STATEMENTS UNDER SECTION 134(3) OF THE COMPANIES ACT, 2017

This statement set oul all the material facts concerning SpHiafBusiness under Agenda llem No 5, 6, 7 and be transacled al the 51st Annual General Meeling

AGENDA ITEM NO. 6

SPECIAL RESOLUTIONS - TRANSACTIONS WITH RELATED PARTIES

(a) Ratification and approval of transactions with related parties carried out during the financial year ended Lunn 30, 2022 )

The company cairies oul tansactions with its related paities on an aim’s lenglh basis, os per the approved policy with respect ta ‘tansactions wilh related parties', in the nomal course of business. Al nansactions entered into with related parties require the approval of the
Board Audit Commiltee of the Company, which is chaired by an independent director of the Company. Upon the recommendation of the Board Audit Committee, such lransactions are placed hefore the Board of Directors for their approval, However, in terms of Requlation 15
of the Listed Companies (Code of Corporate Governance) Regulations, 2019 (the Code) approval of \haxeﬁuidm s required for such tramsactions with related parties in which majority of directors of the company are interested. The Companies A, 2017 (the Act) alsa requires
approval of such refated party transaction by shareholders where majonty of directors are interested

In view of the above, loflawing transactions, in which rna‘Jmily of directors ate Interested due to their common directorship, carried out in normal course of business on an arms’ length basis with related parties during the finandial year ended june 30, 2022, are being placed
before the shareholdets for their ralification and approval.

Name of Related Party Relationship Nalure of Transaction Amouril in Rupees ‘000’ Pricing Policy
ATC Holdings (Private) Limiled Parent Company Rental income: 3,074 Am's length / under approved agreement with related party
National Foods DMCC Subsidiary Company Net Sales 2,220,238 Arm's length / under approved agreement with related party

{b) and (r) Authorization for the Board of Directors to approve the related party transactions during the finandial year ending June 30, 2023, and till next Annual General Meeting
The Company is and shall be conducling lransaclions with its tefated parties during he financial year ending june 30, 2023, and subsequently, on ar's length basis as per the approved policy with respeet to ‘ansactions with related parties” in the normal course of business

or olhenwise,

The related parties' transactions In which majority of Directors are interested due lo their commaon directorship and/of shareholding, therefore necessitate approval of shareholders, Accrdingly, approval of sharchalders i being sought to authorize the Board of Directors of
the Company ta approve all such transactions, in which majorily af direclors are inferested, carmied aut and to be caried oul vt suth celated parties during the financial year ending june 30, 2023, and Gill next Annual General Meeting, which transactions shall be deemed

1o be approved by the Shareholders.

The naluie and stape of such related party transactions is explained above in the statement of under clause {a) of the agenda. The related party transactions, requiring shareholdess” approval, conducled during finanial year ending June 30, 2023, shall then be placed before
the shareholders in the next AGM for their formal approval /ratification.

Disclosure of Interest of Directors: & Abrar Hasan, Mrs. Noreen Hasan, Mr. Adam Fahy Majead and Mr. Zahid Majeed are interested in the agenda to the extint of their common direclorships and//or their shareholding in respective relaled parties

AGENDA ITEM NO. 7
SPECIAL RESOLUTION - APPROVAL OF RENT AGREEMENT WITH ATC HOLDINGS (PRIVATE) LIMITED
National Foods Limited (NFL) will be entering inlo a rent Agreement for the use of ATC Holdings (Private) Limited Lahote premises for an indefinie perad (the Agrecinent). The Board approved the Agreement on Seplembes 08, 2022 and proposed lo seek approval/ratilication

by the members of the Company in the Annual General Meeling.

As the majority of directors were interested in the arrangement due o their common direclarship and sharefolding, in ATE Holdings (Private) limited, the sharcholders are requested to approve the Agreement by NFL, by passing special resolution in terms of Section 208 of
the Companies Acl, 2017,

The disclosure of information under Regulation 5 of the Companies (Refated Parly Transactions and Maintenance of Related Records) Requlations, 2018 [SRO 1194 (1)/2018, dated October 2, 2018].

i) Name of related party; AIC Holdings (Private) Limited
ii) Names of the interesled of concerned directors; « Abrar Hasan + Noieen Hosan
« Adam Fahy Majeed + tahid Majeed

iii) Malure of relationship, interest or concern along with complete information of financiat or olher interest Common Directorship
or concein of directors, managers or key managerial personnel in the related party;

iv) Detail, description, terms and conditions of transaclions; Renting office premises for the employees of National Foods Limited

v) Amount of liansaclions; Rs. 728,550 (Per Quarter)

vi) Timelrame or duration ofthe transactions of contracts or arrangements; Indetinite Period

vil) Pricing policy; { 0On aim's length basis

viii) Recommendations of the audit committee; (33

%) An¥ other relevant and malerfal information that is necessary for the shareholders to make a Rent has been benchmarked anainst similar Pmpelh‘cs wilhin the same vicinity
well-informed decision regarding the approval of relaled parly transactions

Inspection: The Agreement relating lo special business can bie inspected by he sharehalders from the date of isstance of this nolice tll the date of meeting at the registered office of the Company during usual business hours from Monday to Friday (9.00 am - 5.00 p.m.)

AGENDA ITEM NO. 8

ORDINARY RESOLUTION - HOLDING OFFICE OF PROFIT 4

The Boaid of Directors of the Company in their meeting held on September 8, 2022, appioved appointment of Mr. Adam Fahy Majeed as Executive Direcor of the Company as “Chief Growlh Difices™ - Inteinational Division - Exports in tesms of Section 208 (1) (1) of the
Companies Acl, 2017, This appointment is subject to approval by members of the Company in terms of Section 171 (1) (c) (i) of the Companies Acl, 2017

#r(mquly, the Board of Ditectors proposed ordinary resolution pursuant lo Section 171 (1) (c) (i) of the Companies Acl, 2017, to accord approval of the members in general meeling lo the appointment of M. Adam Fahy #ajeed as Execulive Ditector of fie Company lor
olding of affice of profit. ;

Material facts and disclosures, required under Para B(3) and € (2) of the aforesaid SR0 423 of 2018, are provided hecein below:

\ i) Details of the office of profit proposed Lo be held by the director; Mr. Adam Fahy Majeed as Executive Director of the Company on account of his

appointment as “Chiel Growth Officer”

i) Brief job description of the office to be held by the directar; a)  Toimplement board's strategy;
b Manage overall operations and resources;
< Facal point of communication between board of directors and the management;

iii) Remuneration of the director, including perks and benefits; Rs. 5 million per annum plus inflationary adjustments (if any).

pecuniary or otherwise; ;

iv) Benelits to the cornpany‘ancﬁls members as a resull of such office Expansion into international markets and (o increase exports;

of profit to be held by the director; and S a To Implement board’s Intemational Strategy

b Innovation, New Product Developments, Route to Market Restructuring
¢ Enter new geographical markets

d)  Oversea Market and Sales Strategy

¢)  Develop International Hubs

v) Periad of holding of such office. Till next election. 3
4
vil) Nature and extent of interest, if any, therein of every direclor, Mr. Adam Fahy Majeed himself and Mr. Zahid Majeed being his father are interested in
whether directly or indirectly. this matter,
Business Recorder, Karachi | 1 7 l i 3y

Thursday, September 29, 2022
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