
 

 



 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
Notice is hereby given that the Extraordinary General Meeting (EOGM) of the shareholders of Barkat Frisian 
Agro Limited (the Company) shall be held on Thursday, February 19, 2026 at 2:00 P.M. at The Institute of 
Chartered Accountants of Pakistan, Chartered Accountants Avenue, Clifton, Karachi as well as through 
video link facility to transact the following businesses: 
 
SPECIAL BUSINESSES: 

 

1. To consider and, if deemed fit, to pass the following resolution(s) as a Special Resolution, with 
or without modification(s), pursuant to Section 199 of the Companies Act, 2017, read with the 
Companies (Investment in Associated Companies or Associated Undertakings) Regulations, 2017, 
and other applicable laws, to authorize Barkat Frisian Agro Limited  to make an investment in its 
associated company, Agrolayer Protein Farms (Private) Limited, by way of a combination of 
equity investment and provision of loan/advance/corporate guarantee, for a total aggregate 
amount not exceeding PKR 100,000,000 (Pakistani Rupees One Hundred Million). 
 
“RESOLVED THAT pursuant to Section 199 of the Companies Act, 2017, read with the Companies 
(Investment in Associated Companies or Associated Undertakings) Regulations, 2017, and other 
applicable laws, Barkat Frisian Agro Limited (the “Company”) be and is hereby authorized to make 
an investment in its associated company, Agrolayer Protein Farms (Private) Limited (“APF”), by way 
of a combination of equity investment and provision of loan/advance/corporate guarantee, for a 
total aggregate amount not exceeding PKR 100,000,000 (Pakistani Rupees One Hundred Million), 
on such terms and conditions as may be determined by the Board of Directors of the Company. 
 
FURTHER RESOLVED THAT the investment may be made in form of equity and/or 
loan/advance/corporate guarantee in one or more tranches within a period of two (2) years from 
the date of passing of this special resolution. 
 
FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to finalize and 
approve the Joint Venture Agreement with the shareholders of Agrolayer Protein Farms (Private) 
Limited, and to nominate any one or more director(s) or officer(s) of the Company to negotiate, 
execute, and deliver the Joint Venture Agreement and any ancillary or related documents, on such 
terms and conditions as the Board may deem appropriate. 

 
FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized, 
for and on behalf of the Company, to take all necessary actions and do all acts, deeds, and things to 
implement the aforesaid resolutions, including but not limited to making requisite filings, 
submissions, and declarations with the relevant authorities in Pakistan, and execution of the any 
ancillary or related documents.” 

2. To consider and, if thought fit, increase the authorized share capital of the Company from PKR 
310,000,000 (Pakistani Rupees Three Hundred Ten Million) to PKR 400,000,000 (Pakistani Rupees 
Four Hundred Million), divided into 400,000,000 (Four Hundred Million) ordinary shares of PKR 
1 (Pakistani Rupees One) each, by creation of 90,000,000 (Ninety Million) new ordinary shares of 



 

PKR 1 (Pakistani Rupees One) each, and approve the consequential amendments to the 
Memorandum and Articles of Association of the Company, and in that connection to pass the 
following resolutions as special resolutions, with or without modification: 
 
“RESOLVED THAT the authorized share capital of Barkat Frisian Agro Limited (the “Company”) be 
and is hereby increased from PKR 310,000,000 (Pakistani Rupees Three Hundred Ten Million) to 
PKR 400,000,000 (Pakistani Rupees Four Hundred Million), divided into 400,000,000 (Four Hundred 
Million) ordinary shares of PKR 1 (Pakistani Rupees One) each, by creation of 90,000,000 (Ninety 
Million) new ordinary shares of PKR 1 (Pakistani Rupees One) each.  
 
FURTHER RESOLVED THAT, as a consequence of the said increase in the authorized share capital 
of the Company:  
 
The existing Clause 5 of the Memorandum of Association of the Company be and is hereby 
replaced accordingly to read as under:  
 
“The authorized share capital of the Company Pakistani Rupees Four Hundred Million (PKR 
400,000,000) divided into Four Hundred Million (400,000,000) ordinary shares of Pakistani Rupees 
One (PKR 1) each set out in this Clause 5 with power to increase the capital and to consolidate or 
sub-divide the shares, issue shares of different kinds or classes therein of higher or lower 
denominations and to vary, modify or abrogate any such rights or conditions in such a manner as 
may be authorized by the regulations of the Company and subject to applicable laws. 
 
The existing Article 4 of the Articles of Association of the Company be and is hereby replaced 
accordingly to read as under: 
 
“The authorized share capital of the Company Pakistani Rupees Four Hundred Million (PKR 
400,000,000) divided into Four Hundred Million (400,000,000) ordinary shares of Pakistani Rupees 
One (PKR 1) each set out in this Article 4 with power to increase the capital and to consolidate or 
sub-divide the shares, issue shares of different kinds or classes therein of higher or lower 
denominations and to vary, modify or abrogate any such rights or conditions in such a manner as 
may be authorized by the regulations of the Company and subject to applicable laws” 
 
FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized 
to do all acts, deeds and things, take any necessary actions to complete all legal formalities and file 
all necessary documents as may be necessary or incidental for the purpose of implementation the 
aforesaid resolutions.” 
 

3. To consider and, if thought fit, recommends the Amendment of Articles of Association to 
Incorporate Authority for Employees’ Stock Option Scheme (ESOP): 
 
“RESOLVED THAT the Company be and is hereby authorized to establish an employees’ stock option 
scheme in accordance with Section 83A of the Companies Act 2017 read with the Companies 
(Further Issue of Shares) Regulations 2020 subject to approval of the members of the Company 
under the authority of a special resolution.  

 
FURTHER RESOLVED THAT the Company be and is hereby authorised to amend the Articles of 
Association of the Company by insertion of Article 89 after Article 88 subject to approval of the 
members of the Company and the Securities and Exchange Commission of Pakistan which Article 89 
shall be as follows: 
 

 



 

“89. Employees’ Stock Option Scheme 
 

Notwithstanding anything contained elsewhere in these Articles, the Company may, subject to the 
provisions of the Companies Act 2017, and any other applicable laws and regulations, establish and 
implement one or more Employees’ Stock Option Schemes (ESOP) for its directors, officers, 
employees or any other individual as may be permitted by the applicable laws, the Board of 
Directors and the members of the Company and at all times subject to the approval of the members 
of the Company under the authority of a special resolution.  

 
The Board of Directors shall be authorized to frame, modify, suspend, or terminate any such scheme, 
and to determine all terms and conditions related thereto, including but not limited to eligibility 
criteria, the total number of shares or options, vesting schedules, exercise price, manner of issuance, 
and all other administrative and operational matters. The Board is further authorized to take all 
necessary actions to implement and give effect to any such scheme.” 

FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized 
for and on behalf of the Company to fulfill all requirements of the Companies Act 2017 read with 
Companies Regulations 2024 and the Securities and Exchange Commission of Pakistan, including 
but not limited to filing declarations, forms, documents, circulars and papers with the Securities 
and Exchange Commission of Pakistan.” 

 
Statements of material facts pursuant to Section 134 (3) of the Companies Act, 2017 are annexed to the notice 
of meeting sent to the Members. 
 

 
 

By order of the Board 
Muhammad Ali Ansari 

Karachi: January 22, 2026 Company Secretary 
 



 

Notes: 

1. Closure of Share Transfer Books 

The Share Transfer Books of the Company shall remain closed from Thursday, February 12, 2026 to 
Thursday, February 19, 2026 (both days inclusive). Share transfers received in order at the office of our 
Share Registrar / Transfer Agent, CDC Share Registrar Services Limited, CDC House, 99-B, Block ‘B’, 
S.M.C.H.S., Main Shahra-e-Faisal, Karachi-74400, by the close of business on Wednesday, February 11, 
2026 shall be treated as being in time for the purpose of attending, and voting at, the EOGM.  

2. Participation in the EOGM (In person or through proxy) 

          Members whose names appear in the Register of Members as of February 11, 2026, are entitled to 
attend and vote at the EOGM. A member entitled to attend and vote at the EOGM is entitled to appoint 
a proxy to attend, speak and vote for him / her. An instrument of proxy applicable for the EOGM is 
being provided with the Notice sent to the members.  

 

  An instrument of proxy and the power of attorney or other authority (if any) under which it is signed, 
or a certified true copy of such power or authority duly notarized must, to be valid, be deposited 
through email on general.meetings@barkatfrisian.com or by post at the registered address of the 
Company’s Share Registrar, CDC Share Registrar Services Limited (as provided above) not less than 
forty-eight (48) hours before the time of EOGM, excluding public holidays. If a member appoints more 
than one proxy and more than one instrument of proxy is deposited by a member, all such instruments 
of proxy shall be rendered invalid. 
 

3. Participation in the EOGM through video conferencing: 

a) To attend the EOGM through video-conferencing facility, members are requested to register 
themselves by providing the following information through email at 
general.meetings@barkatfrisian.com at least forty-eight (48) hours before the EOGM: 
 
i. Name of Member; 

ii. CNIC / NTN No.; 
iii. Folio No. / CDC IAS No.; 
iv. Cell No.; and 
v. Email Address. 

 
b) Members will be registered, after necessary verification as per the above requirement and will be 

provided a video-link by the Company via email.  
 

c) Only those members will be accepted at the EOGM via video-conferencing whose names match 
the details shared with the Company for registration 

 
d) The login facility will remain open from 1:30 p.m. till the end of EOGM. 

 

4. Guidelines for Central Depository Company of Pakistan Limited (‘CDC’) Investor Account Holders: 

CDC Investor Account Holders will further have to follow the under-mentioned guidelines as laid down 
in Circular No. 1 dated January 26, 2000, issued by the Securities and Exchange Commission of Pakistan 
(SECP): 
 



 

A. For Attending the Meeting 

i. In case of individuals, 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 
authenticate his/her identity by showing his/her original computerized National Identity Card (CNIC) 
or original passport at the time of attending the meeting. 

 
ii. In case of corporate entity, the certified true copy of Board of Directors’ resolution / power of 

attorney (duly notarized and attested) with specimen signature of the nominee shall be produced 
(unless it has been provided earlier) at the time of the meeting. 

B. For Appointing Proxies 

i. In case of individuals, 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 in accordance with the requirements set out herein. 

ii. The proxy form shall be witnessed by two (2) persons (two (2) male or one (1) male and two (2) 
female in accordance with the laws of Pakistan) whose names, addresses and CNIC numbers shall 
be mentioned in the form. 

iii. Attested copies of CNIC or passport of beneficial owner and the proxy shall be furnished with the 
proxy form. 

iv. The proxy shall produce his / her original CNIC or passport at the time of the meeting. In case of 
corporate entity, the certified true copy of Board of Directors’ resolution / power of attorney (duly 
notarized and attested) with the specimen signature of the nominee shall be produced (unless it has 
been provided earlier) at the time of the meeting.  

5.   Restriction on Distribution of Gifts, Coupons / Vouchers or Any Other Form of Gift 

In pursuance of directive issued by the Securities & Exchange Commission of Pakistan, no gifts will be 
distributed at the meeting.  

6. E-voting and Postal Ballot 

It is hereby notified that pursuant to the Companies (Postal Ballot) Regulations, 2018 and its 
amendments notified vide SRO 2192(1)/2022 dated December 5, 2022, members will be allowed to 
exercise their right to vote for the special business in a General Meeting, in accordance with the 
conditions mentioned in the aforesaid Regulations. The Company shall provide its members with the 

following options for voting: 

A. E-Voting Procedure 

i. 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 within due course. Members who intend to 
exercise their right of vote through E-Voting shall provide their valid cell numbers and e-
mail addresses on or before February 11, 2026. 

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

iii. Identity of the members intending to cast vote through E-Voting shall be authenticated 



 

through authentication for login.  

iv. E-Voting lines will start from February 15, 2026, 9:00 a.m., and shall close on February 18, 
2026 at 5:00 p.m. Members can cast their votes any time in this period. Once the vote on a 
resolution is cast by a member, he / she shall not be allowed to change it subsequently. 

B. Postal Ballot 

i. Members may alternatively opt for voting through postal ballot. For convenience of the 
members, Ballot Paper is annexed to this notice and the same is also available on the 
Company’s website www.barkatfrisian.com to download. 

ii. The members shall ensure that duly filled and signed ballot paper, along with copy of 

Computerized National Identity Card (CNIC) should reach the Chairman through post at 
Office No: 601, 6th Floor, Balad Trade Center-III (BTC-3) Karachi (Attention to Company 

Secretary) by Wednesday, February 18, 2026 before 5:00 p.m. The signature on the ballot 

paper shall match with the signature on CNIC/record of the Company. A postal ballot 
received after this time / date shall not be considered for voting. 

 
INFORMATION ABOUT SCRUTINIZER 
 
With reference to the Regulations 4(4) and 11 of the Companies (Postal Ballot) Regulations, 2018, below is 
the information regarding the Scrutinizer for the purpose of upcoming EOGM of Barkat Frisian Agro Limited 
(the Company) to be held on February 19, 2026. 
 

Name of Scrutinizer Messrs. UHY Hassan Naeem & Co, Chartered Accountants 

Qualification and Experience The firm has grown over the last decade as a leading multi‐
disciplinary organization offering auditing taxation, business 
advisory, information technology, human resources and corporate 
services to public and private sector organizations in the country. 
 
UHY Hassan Naeem & Co. is a member of UHY International, one of 
the world’s leading accounting and business advisory network, with 
offices in over 300 business centers in 100 countries across the 
globe. 
 
The firm holds a satisfactory Quality Control Review (QCR) status 
from the Institute of Chartered Accountants of Pakistan (ICAP) 
which demonstrates the quality standards maintained by the firm. 
It is registered on the Panel of State Bank of Pakistan (SBP) and is on 
the panel of USAID. 

Purpose of appointment The Company is required to appoint a scrutinizer for the purpose of 
voting in the EOGM to transact business that pertains to investment 
in associated companies as mentioned in Section 199 of the 
Companies Act, 2017. 
 
Therefore, scrutinizer has been appointed to observe that 
satisfactory procedures of the voting process including adequate 
precautionary measures are ensured and reported as mentioned 
under regulation 11A. 

 

 



 

 

 
Statement under section 134(3) of the Companies Act, 2017 

 
These Statement sets out the material facts pertaining to the Special Businesses described in the Notice of 
EOGM, intended to be transacted at the forthcoming EOGM of the Company that is scheduled to be held on 
February 19, 2026 at The Institute of Chartered Accountants of Pakistan, Chartered Accountants Avenue, 
Clifton, Karachi as well as through video link facility: 
 
Agenda item No.1 - Investment in Associated Company: 
 
Agrolayer Protein Farms (Private) Limited (“APF”) is a private limited company incorporated in Pakistan on 
January 13, 2026 to establish poultry layer farming and related operations. The Board of Directors has 
recommended that the members of the Company pass the resolutions (as detailed in the Notice) to permit 
the said transaction. 
 
For the purposes of compliance with Section 199 of the Companies Act read with Regulation 3(3) of the 
Regulations, the Board of Directors of the Company have nonetheless, conducted the necessary due diligence 
for the proposed investment. 
 
In compliance with the relevant provisions of the Companies Act and the Regulations, the requisite 
information/disclosure regarding the proposed investment is as under: 
 

Sr. 
No. 

NATURE OF INFORMATION REQUIRED TO BE 

DISCLOSED PURSUANT TO THE REGULATIONS 
 
RELEVANT INFORMATION 
 

(a) Disclosure for all types of investments 

 (A) Regarding associated company or associated undertaking: - 

 (i) Name of associated company or 
associated undertaking  

Agrolayer Protein Farms (Private) Limited (APF) 

 (ii) Basis of relationship Associated Company  

 (iii) Earnings per share for the last three 
years (PKR) 

N/A - Newly Incorporated Company with no business 
operations 

 (iv) Break-up value per share, based on 
the latest audited financial 
statements  

Since APF is a newly incorporated company with no 
business operations, the breakup value is the Par value. 

 (v) Financial position, including main 
items of statement of financial 
position and profit and loss account 
on the basis of its latest financial 
statements; and 

N/A - Newly Incorporated Company with no business 
operations 

 (vi) In case of investment in relation to 
a project of associated company or 
associated undertaking that has not 
commenced operations, following 
further information, namely 

 
i. Description of the project and its 

history since conceptualization 

 
 
 
 
 
 
Over the past few months, the Company has been evaluating 
strategic backward integration opportunities in its supply chain 



 

 
 
 
 
 
 
 

ii. Starting date and expected date 
of completion of work; 

 
 
 

iii. Time by which such project shall 
become commercially 
operational 
 

 
 

iv. Expected time by which the 
project shall start paying return 
on investment; and 

 
 
 
 
 

v. Funds invested or to be invested 
by the promoters, sponsors, 
associated company or 
associated undertaking 
distinguishing between cash and 
noncash amounts 

to secure raw material supply, optimize costs, and enhance 
product quality. Following detailed assessments, the Company 
decided to invest in AgroLayer Protein Farms (Private) Limited 
(“APF”), a newly incorporated associated company, to establish 
poultry layer farming and related operations. 
 
 
The project is scheduled to commence in February 2026, and 
the Company anticipates that all construction, farm setup, and 
related activities will be completed by the Q1FY2027 
(September 2026 Quarter). 
 
The Company anticipates that the project will become 
commercially operational by Q2FY2027 (December 2026 
Quarter) 
 
 
 
The investment shall be made through a combination of equity 
and loan/corporate guarantee. Returns on the equity 
component are expected to commence within two (2) to three 
(3) years from commencement of commercial operations, 
subject to business performance, while markup on the 
loan/advance/corporate guarantee is expected to accrue from 
the outset, in accordance with the agreed terms. 
 
The proposed investment in APF will be made in cash and non-
cash in case of corporate guarantee 

 (B) General Disclosures: - 

 (I) maximum amount of investment 
to be made; 

 
 

(II) purpose, benefits likely to accrue 
to the investing company and its 
members from such investment 
and period of investment;  

 
 
 
 

(III) sources of funds to be utilized for 
investment and where the 
investment is intended to be 
made using borrowed funds: 

 
(I) justification for investment 

through borrowings;  

Up to PKR 100 million  
 
 
 
The management views the investment in APF as a strategic 
diversification and backward integration initiative. It is 
expected to enhance supply chain efficiency, reduce input cost 
volatility, and improve margins, thereby generating financial 
gains for the Company and its shareholders. The investment is 
long-term, with commercial operations expected from 
Q2FY2027(December 2026 Quarter) 
 
The investment shall be made from the Company’s internal 
cash flows. 
 
 
 
Not Applicable 
 



 

 
(II) detail of collateral, 

guarantees provided and 
assets pledged for obtaining 
such funds; and  

 
(III) cost benefit analysis; 

 
(IV) salient features of the 

agreement(s), if any, with 
associated company or 
associated undertaking with 
regards to the proposed 
investment;  

 
(V) direct or indirect interest of 

directors, sponsors, majority 
shareholders and their relatives, 
if any, in the associated company 
or associated undertaking or the 
transaction under consideration;  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(VI) in case any investment in 
associated company or 
associated undertaking has 

 
Not Applicable 
 
 
 
 
Not Applicable. 
 
The Company will enter into a Joint Venture Agreement with 
other parties for the investment in the Project. The Company is 
required to make investment in tranches equal to 26-33% of the 
total equity of APF. In addition, the Company is entitled to 
nominate directors on the Board of APF for oversight purposes. 
 
 
Save and except to the extent of direct and indirect 
shareholding interests, none of the Directors, Sponsors, 
majority shareholders, or their relatives have any personal 
interest in the associated company or the proposed transaction 
 
AgroLayer Protein Farms (Private) Limited (“APF”), the 
associated company, is currently held by the following 
shareholders: 
 
• Muhammad Ali Ansari – 1 share 
• Shaukat Ali Ansari – 1 share 
• Barkat and Zaitoon Ventures (Pvt.) LTd – 7,398 shares 
• Barkat Frisian Agro Limited – 2,600 shares 
 
Barkat and Zaitoon Ventures (Private) Limited and Barkat 
Frisian Agro Limited have certain common shareholders, details 
of which are set out below. Accordingly, the interest of such 
persons in APF is indirect and limited to their shareholding in 
Barkat and Zaitoon Ventures (Private) Limited and/or Barkat 
Frisian Agro Limited. 
 

Name Shareholding in 
Barkat and Zaitoon 
Ventures (Private) 
Limited 

Shareholding 
in Barkat 
Frisian Agro 
Limited 

Muhammad Ali Ansari 10,000 3,901,000 

Muhammad Babar 
Hanif 

10,000 109,130 

Anwar Ali 10,000 1 

Muhammad Arif 10,000 - 

Shahnaz Hanif 10,000 274,725 

Shaukat Ali Ansari 10,000 - 
 

 
PKR. 26,000 has been invested to acquire twenty-six percent 
(26%) ordinary shares of APF valued at PKR 10 (Pakistani Rupees 
Ten) each. 



 

already been made, the 
performance review of such 
investment including complete 
information/justification for any 
impairment or write offs; and  

 
(VII) any other important details 

necessary for the members to 
understand the transaction. 

 
 
 
 
 
 
 

None 

 (b) In case of equity investment: - 

 (I) maximum price at which 
securities will be acquired; 

 
(II) 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; 

 
(III) maximum number of securities 

to be acquired; 
 

 
(IV) number of securities and 

percentage thereof held before 
and after the proposed 
investment; 

 
(V) current and preceding twelve 

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

 
(VI) fair value determined in terms of 

sub-regulation (1) of regulation 5 
for investments in unlisted 
securities. 

At Par  
 
 
 The acquisition was undertaken within seven days of 
incorporation of APF and therefore the purchase price is the par 
value of the ordinary shares of APF.  
 
 
 
Up to 10,000,000 ordinary shares of Rs. 10/- each if all 
investment will be made through equity injection. 
 
 
Currently, the Company hold twenty-six hundred (2,600) 
ordinary shares of APF. After the proposed investment, the 
number of shares can go up to 10,000,000 shares if total 
investment will be made through equity. 
 
Not Applicable 
 
 
 
 
 
Par value is determined as fair value. 

(c) In case of investments in the form of loans, advances and guarantees, following disclosures in addition 
to those provided under clause (a) of sub-regulation (1) of regulation 3 shall be made: - 

 (I) category-wise amount of investment;  
 
 

(II) average borrowing cost of the 
investing company, the Karachi Inter 
Bank Offered Rate (KIBOR) for the 
relevant period, rate of return for 
Shariah compliant products and  

 
(III) rate of return for unfunded facilities, 

as the case may be, for the relevant 
period;  

Loan/advance/corporate guarantee not exceeding PKR 
100 million. 
 
The current borrowings of the Company: 3 months KIBOR 
+1.75% 
 
 
 
 
Not applicable 
 
 



 

 
(IV) rate of interest, mark up, profit, fees 

or commission etc. to be charged by 
investing company;  

 
 

(V) particulars of collateral or security to 
be obtained in relation to the 
proposed investment;  

 
 

(VI) if the investment carries conversion 
feature i.e. it is convertible into 
securities, this fact along with terms 
and conditions including conversion 
formula, circumstances in which the 
conversion may take place and the 
time when the conversion may be 
exercisable; and  

 
(VII) repayment schedule and 

terms and conditions of loans or 
advances to be given to the 
associated company or associated 
undertaking.  

 
The rate of interest, markup, profit, fees or commission to 
be charged by the Company will be higher than to what 
the Company must pay if it borrows a similar facility. The 
facility will be provided on an arm’s length basis. 
 
The facility is unsecured as the Company has full oversight 
and is very well versed with the operations and plans of 
the borrowing company. 
 
 
No conversion features 
 
 
 
 
 
 
 
 
APF to repay the loan with the accrued Profit from time to 
time in accordance with the agreement signed between 
the parties 
 
 
 

 
 
Agenda item No.2 - Increase in the authorized share capital of the Company: 
 
In order to cater for future potential increase(s) in the issued and paid-up share capital of the Company / 
issuance of shares, including issuance of bonus shares or right shares, the Board of Directors of the Company 
has recommended that the authorized share capital of the Company be enhanced.  
 
In the light of the same and for future potential issuance of shares, the Board of Directors of the Company has 
resolved (subject to obtaining the approval of the members of the Company) that the authorized share capital 
of the Company be increased from PKR 310,000,000/- (Pakistani Rupees Three Hundred Ten Million), to PKR 
400,000,000/- (Pakistani Rupees Four Hundred Million), divided into 400,000,000 (Four Hundred Million) 
ordinary shares of PKR 1/- (Pakistani Rupees One) each by creation of 90,000,000 (Ninety Million) new 
ordinary shares of PKR 1 (Pakistani Rupees One) each. 
  
For the purposes of the same, corresponding amendments are required to be made to the Memorandum and 
Articles of Association of the Company to reflect the increase in the authorized share capital of the Company, 
as detailed in the proposed resolutions appearing in the notice of the EOGM. 
  
The above requires the approval of the members of the Company, through special resolutions, in accordance 
with Section 85 of the Companies Act, 2017. 
  
The Board of Directors of the Company has confirmed that the requisite alterations to the Memorandum and 
Articles of Association of the Company are in line with the applicable provisions of the law and regulatory 
framework.  
 



 

None of the directors of the Company have any personal interest in the aforesaid special business, except in 
their capacity as members and directors of the Company. The Memorandum and Articles of Association of the 
Company are available for members’ inspection, if desired at the liaison/correspondence office till the date of 
the EOGM. 
 
Agenda item No.3 - Amendment of Articles of Association to Incorporate Authority for Employees’ Stock 
Option Scheme (ESOP): 
 
The Board of Directors proposes to amend the Articles of Association by inserting Clause 28A. This clause will 
empower the Company to establish and administer Employees’ Stock Option Schemes (ESOPs). 
 
The purpose of this amendment is to provide a mechanism for attracting, retaining, and incentivizing directors, 
officers, and employees through stock options. Such schemes align employee interests with those of 
shareholders and encourage long-term value creation. 
 
The amendment is being made in accordance with Section 83 of the Companies Act, 2017, and the Companies 
(Further Issue of Shares) Regulations, 2020. These laws require shareholder approval by way of a special 
resolution and subsequent authorization from the Securities and Exchange Commission of Pakistan (SECP). 
 
Clause 28A will expressly authorize the Board to frame, modify, suspend, or terminate ESOPs. The Board will 
also determine all terms and conditions, including eligibility, number of shares or options, vesting schedules, 
exercise price, and issuance procedures. 
 
Implementation of ESOPs may involve further issuance of shares, which could dilute existing shareholding. 
However, this is balanced by the benefits of improved employee motivation and alignment with shareholder 
interests. 
 
The Board of Directors of the Company has confirmed that the requisite alterations to the Articles of 
Association of the Company are in line with the applicable provisions of the law and regulatory framework.  
 
None of the directors of the Company have any personal interest in the aforesaid special business, except in 
their capacity as members and directors of the Company. The Memorandum and Articles of Association of the 
Company are available for members’ inspection, if desired at the liaison/correspondence office till the date of 
the EOGM. 

 



 

 

 
 

 
 
 

POSTAL BALLOT PAPER 

 
for voting through post for the Special Business at the Extraordinary General Meeting to be held on 

Thursday, February 19, 2026 at – 2:00 P.M. at the The Institute of Chartered Accountants of Pakistan, 
Chartered Accountants Avenue, Clifton, Karachi   

 UAN: +92 21 33383348 / 33480833 Website: www.barkatfrisian.com  
 
 
 

Folio / CDS Account Number 
 

Name of Shareholder / Proxy Holder  

Registered Address 

 

Number of shares Held  

CNIC/Passport No. (in case of foreigner) (copy to be 
attached) 

 

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

 

Name of Authorized Signatory 
 

CNIC/Passport No. (in case of foreigner) of Authorized 
Signatory (copy to be attached) 

 

 
Resolution for Agenda Item No. 1: 
To consider and, if deemed fit, to pass the following resolution(s) as a Special Resolution, with or without 
modification(s), pursuant to Section 199 of the Companies Act, 2017, read with the Companies 
(Investment in Associated Companies or Associated Undertakings) Regulations, 2017, and other 
applicable laws, to authorize Barkat Frisian Agro Limited  to make an investment in its associated 
company, Agrolayer Protein Farms (Private) Limited, by way of a combination of equity investment and 
provision of loan/advance/corporate guarantee, for a total aggregate amount not exceeding PKR 
100,000,000 (Pakistani Rupees One Hundred Million). 

 
“RESOLVED THAT pursuant to Section 199 of the Companies Act, 2017, read with the Companies 
(Investment in Associated Companies or Associated Undertakings) Regulations, 2017, and other applicable 
laws, Barkat Frisian Agro Limited (the “Company”) be and is hereby authorized to make an investment in 



 

its associated company, Agrolayer Protein Farms (Private) Limited (“APF”), by way of a combination of 
equity investment and provision of loan/advance/corporate guarantee, for a total aggregate amount not 
exceeding PKR 100,000,000 (Pakistani Rupees One Hundred Million), on such terms and conditions as may 
be determined by the Board of Directors of the Company. 
 
FURTHER RESOLVED THAT the investment may be made in form of equity and/or loan/advance/corporate 
guarantee in one or more tranches, on such terms and conditions as may be determined by the Board of 
Directors of the Company, within a period of two (2) years from the date of passing of this special resolution. 
 
FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to finalize and approve the 
Joint Venture Agreement with the shareholders of Agrolayer Protein Farms (Private) Limited, and to 
nominate any one or more director(s) or officer(s) of the Company to negotiate, execute, and deliver the 
Joint Venture Agreement and any ancillary or related documents, on such terms and conditions as the 
Board may deem appropriate. 
 
FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized, for and 
on behalf of the Company, to take all necessary actions and do all acts, deeds, and things  to implement the 
aforesaid resolutions, including but not limited to making requisite filings, submissions, and declarations 
with the relevant authorities in Pakistan, and execution of the any ancillary or related documents.” 

Resolution for Agenda Item No. 2: 
To consider and, if thought fit, increase the authorized share capital of the Company from PKR 
310,000,000 (Pakistani Rupees Three Hundred Ten Million) to PKR 400,000,000 (Pakistani Rupees Four 
Hundred Million), divided into 400,000,000 (Four Hundred Million) ordinary shares of PKR 1 (Pakistani 
Rupees One) each, by creation of 90,000,000 (Ninety Million) new ordinary shares of PKR 1 (Pakistani 
Rupees One) each, and approve the consequential amendments to the Memorandum and Articles of 
Association of the Company, and in that connection to pass the following resolutions as special 
resolutions, with or without modification: 
 
“RESOLVED THAT the authorized share capital of Barkat Frisian Agro Limited (the “Company”) be and is 
hereby increased from PKR 310,000,000 (Pakistani Rupees Three Hundred Ten Million) to PKR 400,000,000 
(Pakistani Rupees Four Hundred Million), divided into 400,000,000 (Four Hundred Million) ordinary shares 
of PKR 1 (Pakistani Rupees One) each, by creation of 90,000,000 (Ninety Million) new ordinary shares of 
PKR 1 (Pakistani Rupees One) each.  
 
FURTHER RESOLVED THAT, as a consequence of the said increase in the authorized share capital of the 
Company:  
 
The existing Clause 5 of the Memorandum of Association of the Company be and is hereby replaced 
accordingly to read as under:  
 
“The authorized share capital of the Company Pakistani Rupees Four Hundred Million (PKR 400,000,000) 
divided into Four Hundred Million (400,000,000) ordinary shares of Pakistani Rupees One (PKR 1) each set 
out in this Clause 5 with power to increase the capital and to consolidate or sub-divide the shares, issue 
shares of different kinds or classes therein of higher or lower denominations and to vary, modify or 
abrogate any such rights or conditions in such a manner as may be authorized by the regulations of the 
Company and subject to applicable laws. 
 
The existing Article 4 of the Articles of Association of the Company be and is hereby replaced accordingly 
to read as under: 
 
“The authorized share capital of the Company Pakistani Rupees Four Hundred Million (PKR 400,000,000) 
divided into Four Hundred Million (400,000,000) ordinary shares of Pakistani Rupees One (PKR 1) each set 



 

out in this Article 4 with power to increase the capital and to consolidate or sub-divide the shares, issue 
shares of different kinds or classes therein of higher or lower denominations and to vary, modify or 
abrogate any such rights or conditions in such a manner as may be authorized by the regulations of the 
Company and subject to applicable laws” 
 
FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized to do 
all acts, deeds and things, take any necessary actions to complete all legal formalities and file all necessary 
documents as may be necessary or incidental for the purpose of implementation the aforesaid resolutions.” 

Resolution for Agenda Item No. 3: 
To consider and, if thought fit, recommends the Amendment of Articles of Association to Incorporate 
Authority for Employees’ Stock Option Scheme (ESOP): 
“RESOLVED THAT the Company be and is hereby authorized to establish an employees’ stock option 
scheme in accordance with Section 83A of the Companies Act 2017 read with the Companies (Further Issue 
of Shares) Regulations 2020 subject to approval of the members of the Company under the authority of a 
special resolution.  
 
FURTHER RESOLVED THAT the Company be and is hereby authorised to amend the Articles of Association 
of the Company by insertion of Article 89 after Article 88 subject to approval of the members of the 
Company and the Securities and Exchange Commission of Pakistan which Article 89 shall be as follows: 
 
“89. Employees’ Stock Option Scheme 
Notwithstanding anything contained elsewhere in these Articles, the Company may, subject to the 
provisions of the Companies Act 2017, and any other applicable laws and regulations, establish and 
implement one or more Employees’ Stock Option Schemes (ESOP) for its directors, officers, employees or 
any other individual as may be permitted by the applicable laws, the Board of Directors and the members 
of the Company and at all times subject to the approval of the members of the Company under the authority 
of a special resolution.  
 
The Board of Directors shall be authorized to frame, modify, suspend, or terminate any such scheme, and 
to determine all terms and conditions related thereto, including but not limited to eligibility criteria, the 
total number of shares or options, vesting schedules, exercise price, manner of issuance, and all other 
administrative and operational matters. The Board is further authorized to take all necessary actions to 
implement and give effect to any such scheme.” 
 
FURTHER RESOLVED THAT the Chief Executive Officer of the Company be and is hereby authorized for and 
on behalf of the Company to fulfill all requirements of the Companies Act 2017 read with Companies 
Regulations 2024 and the Securities and Exchange Commission of Pakistan, including but not limited to 
filing declarations, forms, documents, circulars and papers with the Securities and Exchange Commission 
of Pakistan.” 

INSTRUCTION FOR POLL 

1. Please indicate your vote by ticking (√) the relevant box. 
 

2. In case if both the boxes are marked as (√), your poll shall be treated as “Rejected”. 
 

I/we hereby exercise my/our vote in respect of the above resolution through ballot by conveying my/our 
assent or dissent to the resolution by placing tick (√) mark in the appropriate box below; 
 
 

Resolution 
I/We assent to the 
Resolution (FOR) 

I/We dissent to the 
Resolution 
(AGAINST) 



 

Resolution For Agenda Item No. 1 
 

  

Resolution For Agenda Item No. 2 
 

  

Resolution For Agenda Item No. 3 
 

  

1. Dully filled ballot paper should be sent to the Chairman at _ Office No: 601, 6th Floor, Balad Trade 
Center-III (BTC-, Karachi or email at company.secretary@barkatfrisian.com   
 

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

3. Ballot paper should reach the Chairman within business hours by or before Wednesday, February 18, 
2026. Any postal ballot received after this date, will not be considered for voting. 
 

4. Signature on ballot paper should match with signature on CNIC/ Passport (In case of foreigner). 
 

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

6. 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 
Resolution, / Power of Attorney, / Authorization Letter etc., in accordance with Section(s) 138 or 139 
of the Companies Act, 2017 as applicable. 
 

7. Ballot Paper form has also been placed on the website of the Company at:  www.barkatfrisian.com. 
Members may download the ballot paper from the website. 
 

  
 
 

  

 Shareholder / Proxy holder 
Signature/Authorized Signatory 

(In case of corporate entity, please affix company 
stamp) 

 

 Date:_______________ 
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ÔÔÔÔZZZZzzzzggggŠŠŠŠvvvv‡‡‡‡&&&&ÿÿÿÿEEEELLLLZZZZ::::tttţ̧̧̧ZZZZ2222ÆÆÆÆ‚‚‚‚BBBB____““““~~~~ÔÔÔÔ8888iiiiïïïïEEEELLLL¢¢¢¢zzzzgggg]]]] 2017 ÆÆÆÆ����ÔÔÔÔgggg))))ZZZZÁÁÁÁÏÏÏÏZZZZ""""5555åååå GGGGHHHHHHHHµµµµVVVVcccc****ZZZZÁÁÁÁÏÏÏÏZZZZ""""5555åååå GGGGHHHHHHHHZZZZ&&&&++++gggg""""5555½½½½5555¾¾¾¾ææææ
HHHHGGGGEEEE

YYYYEEEE~~~~uuuuââââtttt»»»»gggg~~~~((((ggggccccÉÉÉÉ4444nnnn....çççç GGGGIIIIEEEEEEEEÔÔÔÔ 199 ÆÆÆÆvvvv 2017 ggggZZZZllllÔÔÔÔ 1

FFFF,,,,ççççcccc****ššššFFFF,,,,ççççÔÔÔÔŠŠŠŠgggg̀`̀̀ffffssssŒŒŒŒÛÛÛÛZZZZggggŠŠŠŠZZZZŠŠŠŠ))))ZZZZ]]]]((((ÃÃÃÃSSSSààààŒŒŒŒÛÛÛÛZZZZggggŠŠŠŠZZZZŠŠŠŠÆÆÆÆîîîîgggg6666,,,,ààààgggg™™™™ääää6666,,,,̈̈̈̈ggggzzzzppppnnnn™™™™********ÔÔÔÔTTTTÆÆÆÆffffgggg))))'''',,,,••••����ÛÛÛÛmmmm,,,,yyyyZZZZvvvvzzzz™™™™ÃÃÃÃZZZZKKKKZZZZÁÁÁÁÏÏÏÏZZZZ""""5555åååå GGGGHHHHHHHHvvvvZZZZvvvvzzzz||||6666,,,,zzzz””””ÃÃÃÃgggg''''××××))))6666,,,,ZZZZÇÇÇÇffff$$$$((((
ggggzzzz9999))))ZZZZqqqq----ÎÎÎÎ����0000****ÎÎÎÎããããggggzzzz9999((((ÐÐÐÐiiiiZZZZZZZZ++++::::ƒƒƒƒääääzzzzZZZZàààà 100,000,000 ™™™™~~~~ZZZZrrrr¨̈̈̈uuuuââââtttt»»»»gggg~~~~ZZZZzzzzgggg&&&&cccc****ŒŒŒŒÛÛÛÛnnnn&&&&ZZZZiiii++++zzzzZZZZ÷÷÷÷&&&&»»»»gggg7777ggggffff$$$$ÇÇÇÇgggg‹‹‹‹ÅÅÅÅ����ÛÛÛÛZZZZbbbbÆÆÆÆZZZZââââZZZZ`̀̀̀ÆÆÆÆffffgggg))))ÔÔÔÔùùùù¦¦¦¦îîîîgggg6666,,,,

uuuuââââtttt»»»»gggg~~~~ÅÅÅÅZZZZYYYYiiii]]]]ŠŠŠŠ~~~~YYYYññññXXXX
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t�Ûx¦/¸Š;ðÆŠzgZyZq-czsMZwYĈÆîg6,Z½~ì�o~úZòZzg̃ˆÅ¡VÃWeãÔü;Ô»gz!*g~
xzg]ÔZÎgÂ(ßYÔZK̈ãz‚bZzg»g7gf$}.â]�ÛZë™CìX

ZÚDÅgÁìÔ�Š*ÆƒÐ(,}Z»ƒìZzg»gz!*g~xzgC,Mzgu~ÐZq-ìÔTÆ UHY ŒhZhvÔ UHY

ÐiZZ+),÷çi~ñ�Š÷X 300 ˜´~ 100 ŠÃF,Š*Æ
(Å¤&qÝìÔ��ÛxÆ£gÆ QCR (Ð£g~ÃZyNzwg--) ICAP �ÛxÃZ3ŴsegR,eZ»ƒ&454ø
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