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Notice of Annual General Meeting

Under Section 132 of the Companies Act, 2017

NOTICE ISHEREBY GIVEN that the Annual General Meeting (“AGM”) of the members of iTANZ Technologies Limited (“the
Company”) will be held on Saturday, October 24,2026 at 11:00 A.M. at Noor Jahan Banquet Hall, 10-A, Aibak Block, Main
Boulevard, New Garden Town, Lahore, and, as required for every general meeting of a listed company, simultaneously
through a Video-Link/Video Conferencing Facility, to transact the following business:

In accordance with the approval granted by the members at the Extraordinary General Meeting held on June 27,2026, this
Notice, together with the Annual Audited Financial Statements, Directors' Report and Auditors' Report for the year ended
June 30,2026, is being transmitted to members through a QR-enabled code on the Company's website, in lieu of physical
copies, pursuant to Section 223(6) of the Companies Act, 2017 and the Securities and Exchange Commission of
Pakistan's S.R.0. No. 389(1)/2023 dated March 21,2023 (see Note 1 below).

Further, pursuant to the Companies (Postal Ballot) Regulations, 2018, as amended, members will be entitled to exercise
their right to vote on the Special Business set out below through postal ballot, that is, by post or through electronic voting
(e-voting), in the manner and subject to the conditions prescribed in the said Regulations. No voting by show of hands will
be permitted at the AGM in respect of Special Business; members who do not cast their vote in advance through postal
ballot or e-voting will be allowed to cast their vote at the AGM through ballot paper (see Note 3 below).

ORDINARY BUSINESS
1. Toconfirmthe minutes of the last Extraordinary General Meeting held on July 31,2026.

2. To receive, consider and adopt the Annual Audited Financial Statements of the Company (unconsolidated and
consolidated) for the year ended June 30, 2026, together with the Directors' Report and the Auditors' Report thereon.

3. To receive and note the distribution for the year ended June 30, 2026, as approved by the Board of Directors,
comprising an interim cash dividend of Rs. 1/- per share (10%) and bonus shares in the ratio of 10% (i.e., one bonus
share for every ten ordinary shares held), both already declared and credited/paid to members, together constituting
atotal distribution of 20% for the year ended June 30, 2026.

4. To appoint Auditors of the Company for the year ending June 30, 2027 and to fix their remuneration. The Board of
Directors, on the recommendation of the Audit Committee, has recommended the re-appointment of M/s Alam and
Aulakh, Chartered Accountants, the retiring auditors, who being eligible, have offered themselves for re-appointment.

SPECIAL BUSINESS
5. Proposed Stock Split (Sub-division of Shares) —Rs. 10/- toRs. 1/- Each

To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Section 85(1)(c) of the Companies Act, 2017, for the sub-division of the Company's ordinary shares from
aface value of Rs. 10/- each to Rs. 1/- each (10-for-1 split), together with consequential amendments to Clause VI of
the Memorandum of Association and Article 4 of the Articles of Association of the Company:

“RESOLVED THAT, as a Special Resolution, pursuant to Section 85(1)(c) of the Companies Act, 2017, the existing
ordinary/equity share capital of the Company, comprising ordinary shares of Rs. 10/- each, be and is hereby sub-divided
into ordinary shares of Rs. 1/- each, such that every one (1) ordinary share of Rs. 10/- held by a member shall stand sub-
divided into ten (10) ordinary shares of Rs. 1/- each, without any change in the total authorized or paid-up capital of the
Company; and that Clause VI of the Memorandum of Association and Article 4 of the Articles of Association of the
Company be and are hereby altered accordingly, such that the words “Five Hundred Million (500,000,000) ordinary shares
of Rupees Ten (Rs. 10/-) each” wherever appearing therein be substituted with “Five Thousand Million (5,000,000,000)
ordinary shares of Rs. One (Rs. 1/-) each”; and that Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood
Munshi, Company Secretary, be and are hereby authorized, jointly and/or severally, to complete all regulatory formalities,
including filings with the Securities and Exchange Commission of Pakistan, the Pakistan Stock Exchange Limited and the
Central Depository Company of Pakistan Limited, and to announce the effective date and credit the new shares to the
members'accounts accordingly.

FURTHER RESOLVED THAT Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company
Secretary, be and are hereby authorized, jointly and/or severally, to do all acts, deeds and things and take all steps
necessary or incidental forimplementation of the above resolution.”

6. Amendment of the Articles of Association — Fee for Attending Meetings of the Board of Directors and its
Committees
To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Section 38 of the Companies Act, 2017, to amend Article 68(a) of the Articles of Association of the
Companyrelating to the fee payable to directors for attending meetings of the Board of Directors and its Committees:
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“RESOLVED THAT, as a Special Resolution, pursuant to Section 38 of the Companies Act, 2017, Article 68(a) of the
Articles of Association of the Company, which presently fixes the fee payable to a director for attending a meeting of the
Board of Directors or any Committee thereof at a sum not exceeding Rs. 500/- (Rupees Five Hundred only) per meeting
attended, be and is hereby deleted in its entirety and substituted with the following: 'Subject to the provisions of Section
170 of the Companies Act, 2017, each Director, other than a regularly paid Chief Executive or full-time working Director,
shall be entitled to receive, for attending each meeting of the Board of Directors or of any Committee thereof, such fee
(which fee may differ as between meetings of the Board and meetings of a Committee) as the Board of Directors may,
from time to time, determine and revise, having regard to the size and complexity of the Company's operations. Each
Director (including each alternate Director) shall continue to be entitled to be reimbursed his reasonable expenses
incurred in consequence of his attendance at a meeting of the Directors or of a Committee of Directors’.

FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to fix, and from time to time revise, the fee
payable to directors for attending meetings of the Board and its Committees (which fee may differ as between the Board
and its Committees) within the framework set out above, without further reference to the members in general meeting,
and that Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company Secretary, be and are
hereby authorized, jointly and/or severally, to complete all regulatory formalities, including filing of this Special
Resolution and the amended Articles of Association with the Registrar of Companies.”

7. Amendment of the Memorandum of Association and Articles of Association to Align with the Companies Act, 2017

To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Sections 32 and 38 of the Companies Act, 2017, to amend the Memorandum of Association and the
Articles of Association of the Company so as to align them with the Companies Act, 2017, in substitution for the
repealed Companies Ordinance, 1984, and to remove or annotate as spent certain provisions that are outdated or
obsolete, substantially in the form of the comparative (track-changes) versions of the Memorandum of Association
andthe Articles of Association made available to members onthe Company's website at www.itanzgroup.com:

“RESOLVED THAT, as a Special Resolution, pursuant to Sections 32 and 38 of the Companies Act, 2017, the Memorandum
of Association and the Articles of Association of the Company be and are hereby altered substantially in the form of the
comparative (track-changes) documents placed before this meeting and made available to members on the Company's
website at www.itanzgroup.com, being amendments that principally: (i) replace references throughout the Articles of
Association to the repealed Companies Ordinance, 1984 with references to the Companies Act, 2017, and correct the
specific section references accordingly where ascertainable; (ii) remove or annotate as spent certain obsolete
provisions, including historical references to the Company's first Directors upon its original incorporation in 7990 and to
Bankers Equity Limited (a company currently under liquidation pursuant to winding-up proceedings), and definitions of
certain development finance institutions that no longer exist; (iii) align the definition of 'Board" and the provisions relating
to circular resolutions with Section 179 of the Companies Act, 2017; (iv) align the provisions relating to payment of
dividends with the electronic payment requirement under Section 242 of the Companies Act, 2017; and (v) correct certain
internal cross-reference and drafting errors in the Memorandum of Association and the Articles of Association.

FURTHER RESOLVED THAT Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company
Secretary, be and are hereby authorized, jointly and/or severally, to finalize the amended Memorandum of Association
and Articles of Association incorporating the aforesaid changes, and to complete all regulatory formalities, including
filing of this Special Resolution and the amended Memorandum of Association and Articles of Association with the
Registrar of Companies.”

8. Totransactanyotherbusiness with the permission of the Chair.

By Order of the Board
" __—=

H. M. Magsood Munshi
Lahore: October 02, 2026 Company Secretary

02


http://www.itanzgroup.com:

Notice of Annual General Meeting

Under Section 132 of the Companies Act, 2017

NOTES

1. Transmission of Annual Audited Financial Statements and Notices through QR- oy g “i:l‘
Enabled Code. Pursuant to the approval accorded by the members at the -‘E Ty - 1
Extraordinary General Meeting held on June 27, 2026, and in accordance with - f' - = "
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Section 223(6) of the Companies Act, 2017 and the Securities and Exchange I'!E.E-‘n' -~ :!::'E:EI! .=E!'!'l
Commission of Pakistan's S.R.0. No. 389(1)/2023 dated March 21,2023, the Annual I...'=."' E.!"'E:“n" %i
Audited Financial Statements (comprising the statement of financial position, %= "p& k& Ly T
statement of profit or loss, Auditors' Report and Directors' Report) for the year ] '..:Il 'L‘i':'l:' .
ended June 30, 2026, together with this Notice, are being transmitted to members IE"':I. . ﬂ' Symipd B
through the QR-enabled code reproduced below and the Company's website, in lieu § e

of physical copies. Members may scan the QR code with a smartphone camera or o el I R |

i S ; - -
QR-code reader application to access the aforesaid documents, or visit =h, e R "]
L] ’ L . 3 LU )

www.itanzgroup.com directly. Members who nonetheless wish to receive a
physical/printed copy of the aforesaid documents may request the same, free of
cost, from the Company's Share Registrar or the Company Secretary at the registered office, by submitting a written
requestinthe form prescribed under the aforesaid S.R.0.

Book Closure. The Share Transfer Books of the Company will remain closed from October 18, 2026 to October 24,
2026 (both days inclusive) for the purpose of determining the entitlement of members to attend and vote at the AGM.
Transfers received in order at the office of the Company's Share Registrar by the close of business on October 16,
2026 will be treated as in time for the said purpose.

. Voting through Postal Ballot and E-Voting. Pursuant to the Companies (Postal Ballot) Regulations, 2018, as

amended through S.R.0. 2192(1)/2022 dated December 5, 2022, the Securities and Exchange Commission of
Pakistan has directed all listed companies to provide the right to vote through electronic voting facility and voting by
postto members on all businesses classified as Special Business. Accordingly, members will be entitled to exercise
their right to vote on the Special Business set out in this Notice through postal ballot, that is, by post or through
electronic voting (e-voting). No voting by show of hands will be permitted at the AGM in respect of Special Business;
members who do not cast their vote in advance through postal ballot or e-voting will, however, be allowed to cast their
vote at the AGM through ballot paper. The Board has appointed Digital Custodian Company Limited as the e-voting
service provider for this purpose. Members holding shares in their own name may cast their vote by e-voting from
October 20,2026 at 9:00 a.m. till October 23, 2026 till 5:00 p.m. (Pakistan Standard Time) being the day preceding the
date of the AGM,; login credentials and detailed instructions for e-voting will be communicated separately by the
Company's Share Registrar/e-voting service provider to the email addresses and mobile numbers recorded with the
Company or the relevant CDC participant. Alternatively, members may cast their vote by post using the ballot paper,
duly completed and signed, together with an attested copy of the CNIC/passport, to reach the Chairman of the
meeting at the Company's registered address or email it to cs@itanzgroup.com and fdregistrar@yahoo.com not later
than October 23,2026, during working hours; the signature on the ballot paper must match the signature on the CNIC.
The ballot paper and detailed voting procedure are being circulated to members along with this Notice and are also
available onthe Company's website.

Participation through Video Conferencing Facility. Video-link/video conferencing facility is being made available at
this AGM as a mandatory facility for every general meeting of a listed company, and is not conditional on any request
or minimum shareholding threshold. Members may accordingly attend and participate in the AGM either in person at
the venue or through the Video Conferencing Facility. Members wishing to avail the video conferencing facility are
requested to register their particulars (name, folio/CDC account number, CNIC number, cell number and email
address) with the Company Secretary at the Company's registered office or via email at cs@itanzgroup.com and
fdregistrar@yahoo.com at least 48 hours before the time of the meeting. The login credentials and video conference
link will be shared with registered members via email/SMS prior to the meeting.

Appointment of Proxy. A member entitled to attend and vote at the AGM is entitled to appoint another member as
his/her proxy to attend and vote in his/her stead. Proxies must be members of the Company. Duly completed proxy
forms, together with an attested copy of the CNIC or passport of the beneficial owner and the proxy, must be received
attheregistered office of the Company not less than 48 hours before the time of the meeting.

CDC Account Holders. For CDC Account Holders and sub-account holders, the guidelines contained in Circular No. 1
dated January 26, 2000, as amended, issued by the Securities and Exchange Commission of Pakistan, shall be
followed, including submission of attested copies of the CNIC or passport of the beneficial owners and the proxy, and,
in the case of corporate entities, the Board of Directors' resolution/power of attorney and specimen signature of the
nominee.



7.

Submission of Valid CNIC. Members are once again reminded to submit a photocopy of their valid CNIC (or, in case of
a corporate entity, its NTN certificate), if not already provided, to the Company's Share Registrar to comply with
SECP/PSX regulations. Dividends, where applicable, and other corporate benefits may be withheld in respect of
members whose valid CNIC is not available with the Company or its Share Registrar.

Electronic Dividend Mandate. Members are requested to provide their International Bank Account Number (IBAN) to
the Company or their respective CDC participant/CDC Investor Account Services, as applicable, to facilitate
electronic credit of any future cash dividends directly into their bank accounts, as required under Section 242 of the
Companies Act,2017.

Deposit of Physical Shares into CDC Accounts. As required under Section 72 of the Companies Act, 2017, every
existing listed company is required to replace its physical shares with book-entry form, and members holding physical
shares are encouraged to convert their shares into book-entry form through their respective CDC participants or the
Investor Account Services of CDC, to avail the benefits of the Central Depository System, including ease of transfer
and safe custody.

10. Unclaimed Dividend and Undelivered Share Certificates. Members whose dividend, if any, remains unclaimed, or

11.

whose share certificates remain undelivered, are requested to approach the Company or its Share Registrar to lodge
their claim. In terms of Section 244 of the Companies Act, 2017, any dividend or shares that remain unclaimed for a
period of three years from the date on which they became due and payable are required to be deposited with the
Federal Government after issuance of the requisite notices to members, and members are accordingly urged to lodge
their claims in atimely manner to avoid such deposit.

Compliance with SECP Guidelines Regarding Gift Distribution. In compliance with the Securities and Exchange
Commission of Pakistan's Circular No. 2 of 2018 dated February 9, 2018, and pursuant to S.R.0. 452(1)/2025 dated
March 17, 2025, the Company hereby affirms that no gifts, in any form, will be distributed to members at or in
connection with the AGM.

12. Queries and Annexures. The Statement of Compliance with the Code of Corporate Governance Regulations, 2019

and the Statement of Material Facts under Section 134 of the Companies Act, 2017 accompany this Notice. The
Annual Audited Financial Statements, Directors' Report and Auditors' Report referred to in Note 1 above are available
on the Company's website at www.itanzgroup.com and may also be obtained, free of cost, from the Company's
registered office during business hours up to the date of the AGM.
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Statement of Material Facts

Under Section 134 of the Companies Act, 2017

This Statement sets out the material facts pertaining to the Special Business to be transacted at the Annual General
Meeting of the Company to be held on October 24,2026, as required under Section 134 of the Companies Act, 2017.

A. PROPOSED STOCK SPLIT (SUB-DIVISION OF SHARES)
1. Background

The Board of Directors, at its meeting held on August 24, 2026, considered a Board Paper on a proposed stock split
(sub-division of shares) of the Company's ordinary shares from a face value of Rs. 10/- each to Rs. 1/-each (i.e.,a 10-
for-1 split), and resolved, in principle, to recommend the proposal to the members for approval by Special Resolution
atthe Company's Annual General Meeting.

2. Rationaleforthe Proposed Stock Split

The Board's recommendation is based on the following considerations:

¢ Improved trading liquidity: a lower per-share price, together with a larger number of shares outstanding, is expected
toresultin highertrading volumes and narrower bid-ask spreads.

e Improved affordability and a broader shareholder base: a reduced per-share price makes the Company's shares
more accessible to retail and first-time investors, consistent with the Company's positioning as a technology
company.

¢ No dilution and no cash cost to the Company: a stock split does not raise new capital, does not dilute members'
proportionate shareholding, and does not require any cash outlay by the Company.

e Alignment with regulatory policy and market practice: the Securities and Exchange Commission of Pakistan
approved Stock Split Guidelines issued by the Pakistan Stock Exchange in December 2024 to encourage listed
companies to consider stock splits to improve liquidity and retail participation. A number of PSX-listed companies
have since undertaken similar splits, with a 10-for-1 (Rs. 10/-to Rs. 1/-) ratio being the most common ratio adopted
among such precedents.

3. Existing and Proposed Wording of Clause VI (Memorandum) and Article 4 (Articles)

For the members' ease of reference, the existing wording and the wording proposed to be substituted therefor,
common to Clause VI of the Memorandum of Association and Article 4 of the Articles of Association, are reproduced
below:

Existing (Clause VI/ Article 4): “The authorized capital of the Company is Rupees Five Billion (Rs. 5,000,000,000) divided
into Five Hundred Million (500,000,000) ordinary shares of Rupees Ten (Rs. 10/-) each...”

Proposed (Clause VI / Article 4): “The authorized capital of the Company is Rupees Five Billion (Rs. 5,000,000,000)
divided into Five Thousand Million (5,000,000,000) ordinary shares of Rs. One (Rs. 1/-) each...”

The remainder of Clause VI and Article 4 (relating to the rights, privileges and conditions attached to the shares and
the Board's power to increase or reduce capital) remains unchanged. No other clause of the Memorandum or Article
of the Articles is affected by this resolution.

4. Effectofthe Proposed Stock Split

The proposed stock split will not change the Company's total authorized or paid-up capital, net assets, market
capitalization, or any member's proportionate ownership interest in the Company. Every member holding one (1)
ordinary share of Rs. 10/- each will, upon the split becoming effective, hold ten (10) ordinary shares of Rs. 1/- each of
equivalent aggregate value. The Company's issued and paid-up share capital will accordingly increase in number of
shares from approximately 118,603,650 shares of Rs. 10/- each to approximately 1,186,036,500 shares of Rs. 1/-
each, with no change in the total paid-up capital of Rs. 1,186,036,500. The Company's existing authorized share
capital of Rs. 5,000 million (500,000,000 shares of Rs. 10/- each), approved by the members on July 31, 2026, is
numerically equivalent to 5,000,000,000 shares of Rs. 1/- each and will not require any further increase to
accommodate the split.

The Board wishes to note, for the members' information, that a review of recent precedents among PSX-listed
companies indicates that a stock split reliably improves trading liquidity, but does not, of itself, have a consistent
effect on share price. Members should not regard the proposed split as a mechanism expected to increase the value
of their shareholding.

5. Regulatory Framework

The proposed sub-division of shares is permitted under Section 85(1)(c) of the Companies Act, 2017, and requires
approval of the members by Special Resolution passed at a general meeting, together with consequential
amendment of Clause VI of the Company's Memorandum of Association and Article 4 of its Articles of Association.
The proposal is also subject to the Stock Split Guidelines issued by the Pakistan Stock Exchange Limited (approved
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by the Securities and Exchange Commission of Pakistan in December 2024), and to the completion of requisite
formalities with the SECP, PSX and the Central Depository Company of Pakistan Limited following the members'
approval.

. Directors'Interest

None of the Directors or their spouses, or the Company Secretary and his spouse, have any direct or indirect interestin
the above Special Business, except to the extent of their respective shareholding, if any, in the Company, which will be
proportionately unaffected by the proposed stock split.

. Recommendation

The Board of Directors is of the view that the proposed stock split is in the best interest of the Company and its
members, and recommends that the members approve the Special Resolution set out in the Notice above.

. AMENDMENT OF THE ARTICLES OF ASSOCIATION - FEE FOR ATTENDING MEETINGS OF THE BOARD OF

DIRECTORS AND ITSCOMMITTEES
. Background

The Articles of Association of the Company presently fix, at Article 68(a), the fee payable to a director for attending a
meeting of the Board of Directors or any Committee thereof at a sum not exceeding Rs. 500/- (Rupees Five Hundred
only) per meeting attended, without distinguishing between meetings of the Board and meetings of a Committee.
This amount was fixed at the time the relevant Article was adopted and has not been revised since. The Board of
Directors, having noted that this amount is materially below the fee structure currently observed among comparable
listed companies, including those operating in the Company's own sector, has resolved to place a proposal before the
members to amend the Article accordingly.

. Rationale

The Board's recommendation is based on the following considerations:

¢ Alignment with market practice: the fee currently fixed in the Articles has not kept pace with the fee structure
generally observed among other listed companies, particularly those in the Company's sector, and no longer
reflects the time, responsibility and diligence expected of directors under the Companies Act, 2017 and the Code of
Corporate Governance.

e Administrative efficiency: fixing a specific rupee amount in the Articles requires a further Special Resolution of the
members each time a revision is warranted. Empowering the Board to determine and periodically revise the fee,
within a defined framework and subject to applicable disclosure requirements, allows the Company to remain
appropriately benchmarked without recourse to a general meeting on each occasion.

e Continued oversight and disclosure: any fee determined, and any revision thereto, will remain subject to Section
170 of the Companies Act, 2017 and will continue to be disclosed in the Company's annual financial statements
and Directors' Report, as required by law, preserving transparency to members.

. Existing and Proposed Wording of the Article

For the members' ease of reference, the existing wording of Article 68(a) and the wording proposed to be substituted
therefor are reproduced below:

Existing Article 68(a) (to be deleted): “Subject to the provisions of section 191(2) of the Ordinance, each Director other
than regularly paid Chief Executive and full time working Director shall be entitled to be paid as remuneration for his
services as fee not exceeding Rs. 500/- per meeting attended by him. Each Director (including each alternate Director)
shall be entitled to be reimbursed his reasonable expenses incurred in consequence of his attendance at meeting of the
Directors, or of Committee of Directors.”

Proposed Article 68(a) (substituted therefor): “Subject to the provisions of Section 170 of the Companies Act, 2017,
each Director, other than a regularly paid Chief Executive or full-time working Director, shall be entitled to receive, for
attending each meeting of the Board of Directors or of any Committee thereof, such fee (which fee may differ as between
meetings of the Board and meetings of a Committee) as the Board of Directors may, from time to time, determine and
revise, having regard to the size and complexity of the Company's operations. Each Director (including each alternate
Director) shall continue to be entitled to be reimbursed his reasonable expenses incurred in consequence of his
attendance at a meeting of the Directors or of a Committee of Directors.”

Note: Article 68(a) is distinct from Article 68(b), which separately fixes a director's minimum shareholding
qualification at Rs. 5,000/-; that provision is unrelated to the meeting fee and is not affected by this resolution. The
reference in the existing Article 68(a) to “section 191(2) of the Ordinance” (the Companies Ordinance, 1984, since
repealed) is also updated to refer to Section 170 of the Companies Act, 2017.
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Statement of Material Facts

Under Section 134 of the Companies Act, 2017

4.
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Effect

The proposed amendment does not itself fix a new fee amount. It removes the existing cap of Rs. 500/- per meeting
from Article 68(a) and instead empowers the Board of Directors to determine, and revise from time to time, the fee
payable to directors for attending Board and Committee meetings (which fee may differ as between the two), having
regard to the prevailing fee structure of comparable listed companies, particularly those in the same sector as the
Company, subject to Section 170 of the Companies Act, 2017 and the applicable disclosure requirements of the
Listed Companies (Code of Corporate Governance) Regulations, 2019.

Regulatory Framework

Under Section 170(5) of the Companies Act, 2017, a director may receive remuneration by way of fee for attending
meetings of the Board or a Committee thereof as may be decided by the Board, subject to any amount prescribed
under applicable rules. As the Company's Articles currently restrict this fee to a fixed sum, altering that restriction
requires a Special Resolution of the members under Section 38 of the Companies Act, 2017 (Alteration of Articles),
together with filing of the Special Resolution and the amended Articles of Association with the Registrar of
Companies withinthe prescribed time.

Directors' Interest

All directors of the Company, being persons who attend meetings of the Board and its Committees, have a common,
non-differentiated interest in this resolution to the extent of the meeting fee they may become entitled to receive
following any determination made by the Board pursuant to the proposed authority. No director has any interest in this
matter beyond this common interest. The amount and basis of any fee so determined will be disclosed in the
Company's financial statements and Directors' Report as required by law.

Recommendation
The Board of Directors is of the view that the proposed amendment is in the best interest of the Company, as it will
enable the Company to maintain a fee structure for directors that is appropriately benchmarked against comparable

listed companies without recourse to a general meeting each time a revision is warranted, and recommends that the
members approve the Special Resolution set out in the Notice above.

AMENDMENT OF THE MEMORANDUM OF ASSOCIATION AND ARTICLES OF ASSOCIATION TO ALIGN WITH THE
COMPANIES ACT, 2017

. Background

The Company was originally incorporated in 1990 (as Zahur Cotton Mills Limited) and, notwithstanding the
Company's subsequent reverse merger and rebranding as iTANZ Technologies Limited, its Memorandum of
Association and Articles of Association have not been comprehensively reviewed or updated since the Companies
Act, 2017 came into force and repealed the Companies Ordinance, 1984. Both documents accordingly contain
extensive references to the repealed Ordinance, together with certain provisions and cross-references that are
outdated or no longer applicable. The Board of Directors has undertaken a review of both documents and resolved to
place a proposal before members to update them.

Nature of the Proposed Amendments

The proposed amendments do not alter the Company's share capital, objects or the substantive rights of members
(each of which, where changed, is instead the subject of a separate Special Resolution set out elsewhere in this
Notice). The amendments are principally corrective and modernizing in nature, and fall into the following categories:

e Updating references throughout the Articles of Association from the repealed Companies Ordinance, 1984 to the
Companies Act, 2017, and correcting the specific section references where the corresponding current provision
could be ascertained;

* Removing or clearly annotating as historical certain spent provisions, including the list of the Company's first
Directors uponits original incorporationin 1990 and a provision conferring audit rights on Bankers Equity Limited, a
company placed into liquidation in 1997, together with definitions of other development finance institutions that no
longer exist;

» Correcting an inconsistency between the Articles' definition of “Board” and Section 179 of the Companies Act,
2017 (which permits circular resolutions to be approved by a majority, rather than the unanimity presently
specified);

 Aligning the Articles' provision on payment of dividends with the mandatory electronic payment requirement under
Section 242 of the Companies Act, 2017,



 Correcting two internal cross-reference errors in the Memorandum of Association (Clauses lli(b) and 1V(a), which
referto a non-existent “sub-clause (iii)” and should refer to sub-clause (c)); and

 Correcting adrafting errorin Article 53 of the Articles of Association (validity of proxy votes).
. Availability of Comparative (Track-Changes) Documents

Given the extent of the amendments, the existing and proposed wording of the Memorandum of Association and the
Articles of Association have not been reproduced in full in this Statement. Instead, and as permitted under Section
134(3) of the Companies Act, 2017, comparative (track-changes) versions of both documents, showing all proposed
changes against the currently registered versions, have been made available to members on the Company's website
at www.itanzgroup.com, and may also be obtained, free of cost, fromthe Company's registered office during business
hours up to the date of the AGM.

. Effect

The proposed amendments will not affect the Company's paid-up or authorized share capital, its objects or principal
line of business or the proportionate rights of any member. Certain provisions identified as spent or obsolete will be
removed or annotated as historical for clarity, and certain internal citations will be corrected. Given the number of
changes involved, some references have been generalized to refer to “the Companies Act, 2017” without a specific
section number where the corresponding current provision could not be conclusively ascertained; the Company has
engaged its corporate legal advisors to verify these references priortofiling.

. Regulatory Framework

Alteration of the Articles of Association requires approval of members by Special Resolution under Section 38 of the
Companies Act, 2017. Alteration of the Memorandum of Association requires approval of members by Special
Resolution under Section 32 of the Companies Act, 2017. Following approval, the Special Resolution and the
amended documents are required to be filed with the Registrar of Companies within the prescribed time under
Section 150 of the Companies Act, 2017.

. Directors'Interest

None of the Directors or their spouses, orthe Company Secretary and his spouse, have any direct or indirect interestin
this Special Business, except to the extent of their respective shareholding, if any, in the Company, which is unaffected
by the proposed amendments.

. Recommendation

The Board of Directors is of the view that updating the Memorandum and Articles of Association to align with the
Companies Act, 2017 is in the best interest of the Company and its members, and recommends that the members
approve the Special Resolution set out in the Notice.
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Form of Proxy

iTANZ TECHNOLOGIES LIMITED

FORM OF PROXY
ANNUAL GENERAL MEETING
I/We, of holding Computerized National Identity Card
(CNIC)/Passport No. and being a member of iTANZ TECHNOLOGIES LIMITED, hereby appoint
of holding Computerized National Identity Card
(CNIC)/Passport No. or failing him/her hereby appoint
of holding Computerized National Identity Card
(CNIC)/Passport No. as my/our proxy to vote for me/us and on my/our behalf at the

Annual General Meeting of the Company, to be held on the 24th day of October 2026 and at any adjournment thereof.

As witness my/our hand/seal this day of 2026

WITNESSES:

1. Signature

Name

Address

CNIC No.

2. Signature

Name

Address

CNIC No.

Folio / CDC Account No. Revenue Stamp of Rs. 5/-
To be signed by the abovenamed shareholder

Notes:

1. This Proxy Form, duly completed and signed, must be received at the Registered Office of the Company, not less than
48 hours before the time of holding the meeting. A proxy must be amember of the Company.

2. The Proxy Form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be mentioned
ontheform.

Attested copies of CNIC of the appointer and the proxy-holder shall be furnished with the Proxy Form.
4. Theproxy-holder shall produce his/her original CNIC at the time of the meeting.

In case of corporate entity, the Board of Directors' resolution / Power of Attorney with specimen signature shall be
submitted along with Proxy Form.
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Postal Ballot Paper

iTANZ TECHNOLOGIES LIMITED
POSTAL BALLOT PAPER
ANNUAL GENERAL MEETING

Annual General Meeting of iTANZ Technologies Limited to be held on Saturday, October 24, 2026 at 11:00 AM at Noor Jahan Banquet Hall, 10-A, Aibak Block, Main

Boulevard, New Garden Town, Lahore.

Name of shareholder/Joint shareholders

Registered Address

Folio / CDS Account Number

Number of shares held

CNIC/Passport Number (copy to be attached)

Name of Proxy Holder

Additional Information and enclosures (In case of representative of body corporate, corporation and Federal Government.)

Name of Authorized Signatory

CNIC/Passport Number (copy to be attached)

1. Please indicate your Vote by ticking (V) the relevant box.

2. In case both the boxes are marked as (V), your ballot paper shall be treated as “Rejected”.

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

by placing tick (v) mark in the appropriate box below:

Description of Special Resolutions

1/ We assent to the
Resolutions (FOR)

1/ We dissent to the
Resolutions (AGAINST)

Agenda ltem No. 05:

Proposed Stock Split (Sub-division of Shares) —Rs. 10/-toRs. 1/- Each

To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Section 85(1)(c) of the Companies Act, 2017, for the sub-division of the Company's ordinary shares from
aface value of Rs. 10/- each to Rs. 1/- each (10-for-1 split), together with consequential amendments to Clause VI of
the Memorandum of Association and Article 4 of the Articles of Association of the Company,

FURTHER RESOLVED THAT Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company
Secretary, be and are hereby authorized, jointly and/or severally, to do all acts, deeds and things and take all steps
necessary orincidental forimplementation of the above resolution.

Agenda ltem No. 06:

Amendment of the Articles of Association — Fee for Attending Meetings of the Board of Directors and its
Committees

To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Section 38 of the Companies Act, 2017, to amend Article 68(a) of the Articles of Association of the
Company relating to the fee payable to directors for attending meetings of the Board of Directors and its
Committees,

FURTHER RESOLVED THAT Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company
Secretary, be and are hereby authorized, jointly and/or severally, to do all acts, deeds and things and take all steps
necessary orincidental forimplementation of the above resolution.

Agenda Item No. 07
Amendment of the Memorandum of Association and Articles of Association to Align with the Companies Act, 2017

To consider, and if thought fit, pass, with or without modification(s), the following resolution as a Special Resolution,
pursuant to Sections 32 and 38 of the Companies Act, 2017, to amend the Memorandum of Association and the
Articles of Association of the Company so as to align them with the Companies Act, 2017, in substitution for the
repealed Companies Ordinance, 1984, and to remove or annotate as spent certain provisions that are outdated or
obsolete, substantially in the form of the comparative (track-changes) versions of the Memorandum of Association
and the Articles of Association made available to members on the Company's website at www.itanzgroup.com.

FURTHER RESOLVED THAT Syed Asim Zaffar, Chief Executive Officer, and/or Mr. H. M. Magsood Munshi, Company

Secretary, be and are hereby authorized, jointly and/or severally, to do all acts, deeds and things and take all steps
necessary orincidental forimplementation of the above resolution.

Signature of shareholder(s)/ Proxy Holder/Authorized Signatory

NOTES

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

2. Signature on postal ballot should match with signature on CNIC/Passport (in case of foreigner).
3. Incomplete, unsigned, incorrect, defaced, torn, mutilated, overwritten ballot paper will be rejected.
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