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~  FOODS -
SINCE 1970

SHARE FOOD, SHARE LOVE

NFL/KSE/2017/9/2 September 28, 2017
FORM-4

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Exchange Road,

KARACHI,

Subject: Notice of Annual General Meeting

Dear Sir,

Enclosed please find a copy of the Notice of 46" Annual General Meeting to be held on
Tuesday, 24" October, 2017 at 3:00 p.m. at Beach Luxury Hotel, Karachi.

We attach herewith the Original press clipping published in Business Recorder English
and Roznama Khabrain Urdu on September 28, 2017 in respect of the Annual General
Meeting of National Foods Limited for circulation amongst the TRE Certificate Holders
of the Exchange.

Thanking you,

Yours faithfully,
FOR NATIONAL FOODS LIMITED

(FAZA REHMAN HAJANO)
COMPANY SECRETARY

Incl: As above.

C’to:
1. Securities Exchange Commission of Pakistan, Islamabad.
2, Head of Operations, Central Depository Company of Pakistan Ltd. Kar.
3. Share Registrar, Central Depository Company of Pakistan Ltd., Karachi.

info@nfoods.com | nfoods.com
Registered Office: 12/CL-6, Claremont Road, Civil Lines, Karachi-75530, Pakistan. | Tel: +92 21 35662687, 35670793, 35670585 | Fax: +92 21 35821247
Office: 219, The Forum, G-20, Block 9, Khayaban-e-Jami, Clifton, Karachi-Pakistan. | Tel: +92 21 35821243-46
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Notice is hereby given that the 46th Annual Gereral Meeting of
National Foods [imited will be held on October 24, 2077
Tuesday at 3:00 pm at 8each Luxury Hotel, Karachi, 1o transact
the following business:

Ordinary Business;
1. To confirm the minutes of the 45th Aanual General Meeting
held on Octeber 20, 2016,

2,To receive, consider and adopt the Audited Firandal
Statements of the Company for the year endad june 30, 2017
together with the Director'’s and Auditor's Reports therean,
together with Audited consolidated financial statements of the
Company and the Auditer's reports thereon for the year ended
June 30, 2017,

3. T approve and dedlase the dividend on the Ordinary Share of
the Company. The Directors have recommended final dividend
of B30 £R5,4.25 - per Ordinary share of Rs.5/- each) on
Ordinary Shares, for the year ended june 3G, 2017,

4, To appaint External Auditors of the Company for the ensuing
Year, end to fix their remuneration. The Board of Directors, on

he recommendation of Audit Committee of the Company, has
proposed the re-appoiniment of M/s KPMG Taseer Hadi & Co.
Chartered Accountants as external audilors, for the year ending
June 30, 2018,

Special Business:

5.%a comsider and, if thought fil, to pass with or without
raodification(s), the following as & Spedai Resolution for the
amendments in Memorandum of Association of the Company.,

“RESQLVED THAT the existing Clause ¥ of the Memorandum of
Associstion of the company be and is hereby amended and
substituted with the clause as follows;

“The Authorized Capital of the comgany is Rs,1,008,000,000/-
(Rugees One biliion} divided inlo 200,000,000 Ordinary Shases
of Rs.5/- each, with power to increase or reduce as the
Company may think fit. The Company may subdivide or
consolidate jts share or any of them in accordance with the
provisions of the Companies Act, 2017.”

RESOLVED FURTHER THAT the werds "Incorporaled under the
Companies Ordinance, 1984" apd (Liability of Members in
limited by Shares) appearing in the heading/tie of the
Memorandum of Association shail be read and seplaced as “The
Companies Act, 2017” and “(Company Limited by Shares)",

6.To consider and if thought fif, pass with or withgut
modificaticn, the fellowing resclutions as special resolutions for
alterations of Articles of ASsociation of the Company:

"RESOLVED THAT alterations and additions in the existing
Articles of Association of the company as per the Comparativé
Statement attached to the Netice of Annual General Meeting as
Annexure-A, as laid before the meeting initialed by the
COmgany secretary for the purpose of identification, be and are
hereby approved.

RESOLVED FURTHER THAT any changes, as may be requited by
the Secuiities and Exchange Cominission of Pakistan, in the
revised articles shall be treated as ppproved and adopted by the
shareholders and the same shall have effect from the daie of
passing of this special resalution. .

RESOLVED FURTHER THAT Chief Executive or Secretary of the
Company be and are hereby autherized to do of cause to be
done any and all acts, deeds and things that may necessary or
expedient to cormplete any or all corporate and legal formalities
to give effect to the above resolution.”

7.70 approve circulation / dissemination of Annual Audited
Accounts and Reposts electronically,

To consider and, if deem fif, to pass with or without any
amendment/ madification following resolution as ardinary
resolution,

NATIONAL FOODS LEMITED
12/€L-6, Claremont Road, Civil Lines, Karachi-75530

(Tel. 021-356626

87)

5. Changes in Members Addresses
Members are reguested to notify any change in their
addresses immediately to the Share Registrar M/s. Central
Depository Company of Pakistan Limited.

peduction of Income Tax under Section 150 of the
Income Tax Ordinance, 2001

Pursuant lo the Finance Act, 2017, effective July 01, 2017
the rate of deduction of income fax under Section 150 of
the Income Tax Ordinance, 2001, from payment of dividend
to & NON-FILER of income tax return is prescribed as 20%
and for FILER of Tax Returns as 15%. List of Fifers is avajlatle
at Federal Board of Revenue's (FBR)
http://wwyv.fbr.guvgnk Members are therefore advised to
update their tax FILER status fatest by October 17, 2017.

Further, according to darificatlon received from Fedefal
Board of Revenue (FBR), with-holding tax will be
detennined separately on ‘Filer/Noo-filer' statys of
. Principal shareholder as well as joint-holder(s) based on
thelr shareholding proportions, in ¢ase of joint accounts,

In this regard all shareholders who hold shares jointly are
requested to provide shareholding proportiens of Principal
shareholder and Joint-holder(s) inTespect of shares held by
them to our Share Registrar, In wriling as follows:

website:

b)

Totat Principat Shareholders joint Holder (5)
Foto/CBC | numper shareholding | Name and | Shareheidin
g
Af¢No.3 " of jName ?‘%d P:oporti:mg CHICNo, [ Proporticn
shares (No. of Shares) {No. of Shares)

the required information mwust reach our Share Registrar b
the close of business (5:00 pm} on October 17, 2017,
otherwise It will be assumed that the shares are equally
held by Principal shareholder and Joint Halder{s).

¢) The cosporate shareholders having COC accounts are
required to have their National Tax Number (NTN) updated
with_their respective participants, whereas torporate
physical shareholders should send a copy of their NIN
certificate to the company or Share Registrar, The
shaicholders while sending NTN or NTN cerfificates, as the
case may be, must quote company name and their
respective folio numbers.

The information received within the above specified time
would enable the Company to deduct income tax at the
applicable rates from the payment of dividend i
announced by the Company on October 24, 2017,

d

—

Members seeking exemption from deduction of income tax
of deduction at a reduced rate under the relevant provisions
of the Jncome Tax Ordinance, 20071, are requested to submit
a valid tax certificate or necessary decumentary evidence,
as the case may be, fatest by Octaber 17, 2017.

fy for any query/peoblem/information, the investors may
contact the comﬁany and/or the Share Registrar at the
fallowing phone Numbers, email addresses:

Corporate.Secretary@nfeods.com

Company:
e info@cdcpak.com

Share Registrar:

7. Availability of Financial Statements and Reports on the

Wehsite;
The Annual Report of the Cempany for the year ended june 30,
2017 has been placed on the Company's website at
htep:/ /www.pfoeds.com/ .

STATERENTS OF MATERIAL FACTS UNDER SECTION 134 (3) oF
THE COMPANIES ACT, 2017

This Statements sefs out the material facts coaceming the
Special Business to De transacted at the 46th Annual Géneral

Meeting:

AGEREBE TR NG, 5 .
- Froseete b piemrmsandum of Lecarintian




resolutton, -

"RESOLYED that the cqmpanr be and is hereby awthorized for
creulation/dissemination ¢ )
reparts ta the shareholders electronically in
throtigh €D/OVD/USB/EMAIL,

-t TR

RESOLVED FURTHER that in terms of abave resolution the
(umpanr shall send annual audited accounts and reports to its
shareholders hrough C0/DVD/USE extept to those' who wish
lorecaive them through ermails and giver their written consent
{o the company.”

8. 7o transact any other busitess with the permission of the
Chairman,
statements as required under section 134(3) of the Companies

Adt, 2017 in respect of the special business agends ilems are
baing sent lo the members’ along with the nofice.

Karachi
Dale: 28 Septembey, 2017

soft form ie.

fazal ur Rehman Hajano
Cornpany Secretary

HOTES:

1. Holice of Book €losuee
The share transler books of the Compafy villl remain closed
from October 18, 2017 to Octaber 24, 2017 (both days
inclusive). Transfers received, in order, at the office of our
shate Regjstrat M/s. Cenlral Depasitory Companr of
Pakistan Eimited, D¢ _House, Block B, SMCHS, Main
shahra-e-Falsal, Karachi ~74400, by the close of business
on Dctober 17, 2017, will be considered i time for the
detesmination ‘of the' entitlement of the shareholders to
final cash dividend and 1o altend and vete =t the rmeeting.

2, Appointment of Proxy and Participation In the AGR

) A member entitfed to attend speak and vate at the Annual

General Meeting Js entitled fo appoint another member as

Rls/her proxY 10 allend, speak and vote for his/her behalf,
1OXY U5

alspo h)g(re the right to demand and join in demanding a pol!

and vole on a poll,

The instrument aﬁpoinllng proxy, together with the power
of attorney or other aU{hﬂﬁl'{ under which il Is signad, as
the case may be, or a notarially certified copy of the power
or authosity, must be _de?osued at 12/Ct-6, Claremont
Road, {ivil Lines, Karachl, at least 48 hours before the time
of the meeting. Form of Proxy is enclosed. Attested copies
of valid CNIC or the passgort of the member and the Proxy
shall be furnished with the Proxy Form,

b

e

¢} Owners of the physical shares and of the shares fegistered [

In the name of Central Dellnository Company of Pakistan Lid,
(€0C) and / or their proxies are required 1o produce their
-original valld Computerized National Identity €ard {CNIC)
or Passpert, for identification purposes, at the time of
attending the meeling,

3. Submission of Copies of Valid CHICs:

SECP vide SRO No. 831(1)/2012 daled July 05, 2012
direcled the companies to issue dividend warfant crossed
as "Afc Payee only” ‘which should alo bear the
Computerfzed” Natlonal identity” Card {CNIC} of the
fegistered member. Avaifablilty of valid cNic of all
members is also nacessary for filing, with SECP, of the list of
members along with Annial Returiy of the Company.

Members, wha have not yet submitted attested photocgpy
of their valid CNIC along with falio pumnber are requested t)
send the same, at the earliest, directly to the Company's

Share Registrar.

la case of non-availabllity of valid copy of ¢NiC of an?(
member, in the .CamJJany's fecards, the Company shall
withhold the Dividen Payment, which will be relpased
only upon providing the copy.

4. dividend Mandate Option / E-Dividend Facility
Under section 242 of Coppanies Act, 2017{Ad)), every fisted
company. Is required to pay dividend ‘if anyb to_thelr
members compulsorily through electronic mode Kduectry
wediting the same in their bank accpunthwged them.
Ihe Securitles & Exchange Cammission of Pakjstan hraugh
ils Cirglar no. 18 of 2017 daled Augusl 1, 2017, has

ailowed exlension in time Uil Octeber 3 L2017,

Please note that unfess aforasaid relaxation is extended by
the SECP with effect from November 1, 2017 all dividend

payments shall be made only through electronic mode, The

company shall be bound to withfold dividend of those
members wha do not provide their bank details.

Thetefore, alt members are requlred 1o provide to the
Company's Shate Registear, particulars relating to name,
folio number,bark “accodnt number, fitle of account,
complate mailing address of the bank, CoC account holders
should submit “their request drrecll¥ to their broker
(ﬁamcfpanl}/cnc. A Dividend Mandate Form is availabla at
the Reqlsteréd Oifice of the Company and the same are also
plated on the Company's website.

anaval audited’ accounls and,

be a member of the Company. A proxy shall-

AGENDA LTS/ DO, § o
Amendments in the Memorandum of Asseciation

The Board of Directars of the cempany In their mezling held on

September 11, 2017 propesed to ingrease autharjzed capilal of
the Company from Rs.750,000,090/- lo Rs.1,000,008,000/- by
crgal;n{g 50,000,000 ordinary shares of Rs5/- each.’.Thé
prmople purpose of this increase is ¢ accommodate any
Incresse in paid-up capital of the company In the future.

[

“The Authorized Capital of the
company is Rs.?Sﬂ,OO0,0DD/—
(Rupees’ seven Hundred Filty
Hillions) divided inte
150,000,000 Ordinary Shares of
Rs.5/- each, with power to
increase or tedute as the
- Company ray think fit The
Company may subdivide or
consolidate its share or any of
them in accordance with the
provisions of the Companies

"MEMORANBUM OF ASSQUATION

Existing Clause v Proposed Clause ¥

“The Authorized Capitat of the
company is Rs.1,000,000,000/-
{Rupees One. bilien) divided
info 260,000,000 Ordinary
Shares of Rs.5/- each, with
power lo incresse of redute a3
the Company may think fit. The
Company may subdivide or
consolidate its shase or any of
them in accordance with ‘the
provisions of the Companies
Act, 2017,"

Ordinance, 1984."

Other changes are proposed 1o replace the heading / title of
the Memoiandum of Assoclation in accordance: with the
Companies Act, 2017.

The directors of the Comﬁany have no Interest in this matter
Except to the extent of ther directotship/sharehotding in the
ompany.

AGENDAITEM NO. 6

Alterations of Artitles of Assodatian

In accordance with the Companjes (E-Voting) Regulations, 2016
issued by SECP, certain amendments are necessitaled in the
Articles of Assaciation of the Company. While prepesing the
alteration required under E-Voting Regulations, the Board of
Direclors has recommerded ceftain other alterations and
additions 1o the Arficles to brmg the same in fina with the
pravisions of the Companies Acl, 2017 :

A Compasative Statement of existing dauses of the Articles and
proposed alteration and additlons is annexed as Annexure-A,
and being sent aleng with the notice of AGM,

The sforesaid  comparative  stalement and  the
revised/amended Articles of Assoiation are alsg piaced at the
Registered Office of the Company for inspection dufing bustess
LIS '

Fursuant to Section 38 of the Companies Agt, 2017, fhe consent
of li:e members of the Company by way af a Sperial Reselution
Is required for alterations and addilions in the Articles of
Association of the Company,

The Directors of the Company have no Interest in the proposed
alterations in the Atticles of Association except 1o the extent of
their directorship/sharehelding in the Company.

Agenda item No. 7 : :
Circulation / Dissemination of Annual Audited Accounts and

Reports electronically

the Securilies and Exchange Comimission of Pakistan fSECP

vide SRO No, 470(13/2016 dated May 31, 2016 alfowe

companies to circulate its Annual Audited Acceunts (i.e, the
annuat balance sheet and profit and loss account, auditor's
feport and director’s report) fo lts members through
CO/DVD/USB at their registered addresses, Pursuant to the
afdresaid SRO, cansent of shareholders shall be obtalned in
General Meehng tor transmission of annual avdited aceounts
1hm’ugh <O/DVD/USB Instead of transmitting them In hard
coples,

Moreover, the Companies Ad, 2017 under Section 223 {6)
provide for circtlation of annual accounts and reports to
members of the com{)any efther by post or electronlcally and
keep a capy a cop\ﬂ al the registered office of the company for
the inspecticn by the members.

[n view of the above, agpmva] is hereb souglhl_ from
shareholders to authasite the company for transrlssion of
annvat audited accounts and reports electeonically. subject to
the approval of resolution In the AGM, the company will
dreulate s anpual | 5

those shareholders wha have communicated neir consent for
recelving annuat augited accounds thmugh email, the company
will canknue to provide Annual Audited Accounts thrau femail
to thase shareholders wha have given thelr consent in this
regard, Any changes o such amrangements should be
communicated to the company on slandard request form.

The shareholders will kave the r:’]ght to request hard copy free
of cost at their registered addiesses atter submitting the
Standard Request Formt which shail be made available on

Company website,

The Directors of the Company have
alterations in he Articles of Asspziation except £ the exient of
their directorship/shareholding in the Company, )

I reporls thraugh €O/DVD/USB except to -

have no interest in the proposed’

)
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