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NFL/Corp/2020/54 September 29, 2020

FORM-4

The General Manager,

Pakistan Stock Exchange Limited,
Stock Exchange Building,

Stock Fxchange Road,

KARACHI.

Subject: Notice of Annual General Meeting

Dear Sir,

Enclosed please find a copy of the Notice of 49" Annual General Meeting to be held on
Wednessday, October 21, 2020 at 4:00 p.m. through Microsoft Teams application/video-
link facility.

We attach herewith the Original press clipping published in Business Recorder English
and Roznama Khabrain Urdu on September 29, 2020 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 FOOPS LIMITED
. g

(FAZAm REHMAN HAJANO)
COMPANY SECRETARY
Encl: As above.

CC’to:

e

Securities Exchange Commission of Pakistan, Islamabad.
Head of Operations, Central Depository Company of Pakistan Ltd. Kar.
Share Registrar, Central Depository Company of Pakistan Ltd., Karachi.

2 b

info@nfoods.com | nfoods.com
Registered Office: 12/CL-6, Claremont Road, Civil Lines, Karachi - Pakistan
Tel : +92 21 38402022 & +92 21 36490029 | Fax: 92-21 35670996
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atice is horeby givan thal he 40th Annwal Genzral Meeting of Natiana! Feads Limited will be held on Wednesday, Ocloker 21, 2020 al 4pm thinagh Microsoll Tearns application/videotink
Latitly 10 transact the felloving business:

Ordinary Business:

1. To cenlinm the mirates of the Ainotes of Annuaf General Keling held oa Gelober 18, 2013,

2. foreceive, (ensider and adopl 1he Audded finandal Staternents of the Company for 1he year ended Juna 30, 2020 tegether wilh the Directors’ and Auditors” Reports Lherean, together with
Audited consafidated finangial statemeats of he Company and the Auditors” reports therean for the year ended June 30, 2010.

3L To épn!ove a;gj daclate e dividend on (he Grdinary shargs 6 Ihe Company. the Direclars have recommended £zl dividend of 100% {Rs. 5 per Bodinary Share of fs. 5/~ each), for he year
ergdd une 30, 2020,

| Exteinal Audtors o the Company fof the ersiing year, and to fit thelr remuneratian, The Board of Dizectars, on the recommendation of Audit Cominiltee of the {ompany, has

re-appaintment of M/s KPAG Tasear Hadi & Co. (Karleted Accountznts 25 exteinzl abditers, for the year ending June 30, 2023

$pecia) Buginess:
5 To consider and, if thought 1i%, 10 pats with or without mudification(s), the resslulions appeating below as oidinary seselutions Tor the capltalization of free resenves to lssuz
bonus shares a5 recammended by the Directets,

“AESOLYER THAT 2 sum of Rs. 156,472,240 be capitatizad oot of the free reserves of the Company 2nd opplind lvwards fssue of 37,298,488 cedinary shates of Re.§ each, as 25% fully pald bars
srr!e;\esti“e‘ intha pfopor}t‘im ol ona (G1) ordinary share lor every four (04) orinary shares held by the inembers of lie Campany whase names appear in tha Members” Register 3 2! the dase
af the businets oa Octoher 12, 20297,

* FURTHER RESDLVED THAT 152 Barvss shares shatt rank pari passy in 2l tespects with the gristing thares of tha Company as 1egards the future entitiements, howeved, Lhasa sharey shalt nol be
ehgibte for any finat dividend dadlated by the Compary for Whe year ended fure 30, 2020

“URTHER RESOLVED THAT mantbers fractisnal entittement, 35 3 fesult of thele entitement la a fiaction of a banus thare due b theil respactive shareha'dings shall be deposited inta a charity
zecount lo b2 feoposed and approved by the Sharehatders in the Annual General Meeting on Oclobies 21, 2020°,

“FURTHER RESOLVED THAT the Chiel Executhve 2nd {'.\mpeng sewetaty ba and are hereby jointly and/fat severally authorized to give effect to these resolutions and ta da and cause to be done
21 atts, deeds and ings that may be necessary of required for issue, 2liatment and distrbution of the s2id bonus shates and the deposit of sata proceeds of the fractions Into aferementioned
acgount”.

8, Ta tensider, and il thought £il, to pass the following resolutiens as vidinasy teafulions, (a) te ratify and approve the transations carried oul with related paities during the
ﬁngmial year endad June 30, 2015 and (5) & {c} to 2uthstite the Board of Directors 1o appisve all 1elated party transactions tarried out-and te be carried out dwing tha yeas
ending June 30, 2020

a) "RESolvml nH\jT \he Iransactions carmied cut by the company with the following refated paities for the linandial year ended june 30, 2020 be and are hereby ratified and appioved.”
1, Natienal Foads BRC
i. AFC Haldings (Privale) timited

) FURTHER RESOLYED THAT the Baa¢d of Direclars of the Company be 2nd is hereby autherized lo ap?mve 2!l Irgnsations canied oul and 1 be carvied eyt with the sbave named related
paitias, on case 1 case basss, for the finandial year ending June 30, 2021 and 13 neat Annusa] Generas Meeting of the Lompany.

) FURTHER RESOLVED THAT (he approvel of Wzasactions by the B, a5 2loresaid, shall be deemad o bawe been approved by the shatehalders and the rans<tions Tor the year ending joe
30, 2021 shai ha ptaced kefore Ihe shateholders in the next Annuat Genetal Meating for their formal ratification/2pproval.

7. To consider and, i thauahl fit, ta pass viith of without moditication(s), the tessfetion appearing betaw as oldinan{lresowﬁm lor seeking approval of shareholders lor the
appointment of Mr. 2ahid Majeed 3¢ Exervtive Ditector of the (ompany and holding the office of plofitin teims of $edlion 371 (1) (¢) (i) of the Companies Ad, 2017,

“RESOLVED THAT pussuant to ke proviskons of Section 171 (1) () () of the Comparies At 2032, consert of Membeis be and Is hereby accorded ta the appalatment of My, 7ahld Majeed holdin
oilice of place ol prafil under the Lompany, as Dreculive Bireckor of the Company at a remunefation, othes entitizments and terms and conditions a5 may e determined by the ditectoss 2
altered from tma b ime, ay per the Company's policies.

8. 1o Lransact 2ny ofher business with the permission of the Char.

statlemen(s g.mder Section 14{3} of the Companies Act, 2017 In cespect of spedial business tontained In Agenda (tem Number 5, & and 7 is annexed to the notice being sent
1o the members.

By Crder of the Board
Karacht Fa1al ur Rehman Hajano
September 29, 2020 Company Secetary

Metes:
1. VIDEO-UHK ARRANGHMENT FOR OHUNE PARTIGPATION It JHE 49th ANNUAL GENERAL MALTING OF TRE COMPANY DUE 10 COVID-19
11 (12 $ight of SECP"s direclives issued vide Ciranr 05 daled March 17, 2020 184 with Clecular 25 dated Auqust 34, 2020, and considering tha welb-helng of cur vatued mesmbers ha company
is holgk ils 45th Annual General Neeling throngh Mictesall Teams spplication / video-conferencing faciity. .
Hembers and thei proxies shall be eatitied to atlend and participate in the AGM thicugh onfine and encouizged 1o censolidate their attendance and voting at the AGM through proxies.
tembers and their provies are fequired 1o Tegister thefr particulars (Mame, oo number/(0C Actount Na, Number of shares held, CRAC/Passpait bumiber, Cell Humber and Email i), by
sending on email at AGMERTeads, com with subject ‘Registralion fof NILAGH 20207
The video jink wil be shared with the Members whose emaits, containing afl the required particulars as mentionad, are recelved al the given emait address belore the close of business hawrs
i2. 05:00 p.m. on Otieber 13, 2020,
1o taciitat he members in Farach;, the Company has 5o made arrangement ol 8 video dink video-tonlerenting faulity at Luxury Holel, Ketachi, sty member who may haie difeuity fa
onfne patlicipation fiom thell peisonal facations, shall be able I parlicipate ia the meeling fram Beatch Luxury Hote!, Karachi.
for ony queres, the Members may please contacl though eméil on AGK@nlaods.com o tontacl Mr. saieem Suitan] on 621-36450029 (Ex2. 5272),
. HOTICE OF BOOK CLOSURE
1he share transfer books of the Company weil remain dosed Fom Otteber 13, 2020 lo Cetober 21, 2020 (both days indusive). Transfers received, In order, at the office of cur Share Registrar
/s, (OC Shate Registrar Services Liited, (OC House-998, Block ‘8", SMCHS, main shatveh-e-Faisal, Karachl-74000, by the close of business on Oclober 32, 2020, will be corsideted in
Yime for Uhe deteimination of the entitiemcal of the sharebotders to'Tinal cash dividend, bonus shares and lo altend and vote 2t the meeting.
. Appointment of Proxy
(3) Amember entitied to attend, speak and vote at the Anaual Generst Meeting is entitled Lo appolnt annthes memier 2% his RS proxy 19 attend, speak and vode for hisfhet behall, A proxy
miust be 3 member of the Company. A peovy shall alse have the right te demand and join In demanding a pall 20d vote on 2 poll.
{b) The insliument appointing prey, Ingether with the power of altoney of olher authodty Lader which itis s!lgned, a5 1he tase may be, or 2 nolaal certified <opy of the power of
autharity, must be deposiled at lfve Registered Office of the Cormpany situated al 12/01-5, Claremon Road, Guil Lines, Farachi-75530, at least 48 hours befare the time of tha meating.
Form of Prowy is enclosed. Aflested copies of valid ENIC of Ihe passport of lhe mermber and Lhe Proxy shall be fursished with the Proxy Form.
(@ Cwners of the physical shares and of The shates regislered in the name of Centra| Depository Company of Pakistan Limited (C0C) and/or thelr proxfes are tequired to produce thelr
otigina) valid Computerized Hational Identity Card (CHEC) of Passparl, for identification purposes, at b time of altending the meeting.

[

w

4, Submission of Lopies of Valid CHiGs .
l‘;embsrs, who have not yet submitled attested phatotopy of thelr valid {NIC 2long with fafie number, ate requested to send the same, at the earkiest, direclly to the Company's
Shace fegistrar. '

5, Changes in Members Addressess
Mem! 5[5 3:2 teguzsted o Aolily 2ny thange in theit addresses immediataly to the Company’s Share Registrar.

6. E-Dividen .
The provisions of Section 242 of tre (cmﬁaﬁies Adl, 2017 tequire the Fsted companies that any dividend payzble in cash shall enty be pald through electronic made diteclly into the bank
actount designated by e entitied shareholders. Accorcingly, the shareholders hiofding phisicat shates are requested to pravide the Company's Share Registrar at the address given hereln
aboue, eletionic dwiéenf- mandate on E-Cividend Form provided in the annusl report and also avalable on website of the Company. In the case of shares held In CDC, the same informatisn
shoud be provided Lo the (05 parliciaants [or updating and Farwarling Lo the Company. '

7. Deduction of tacome Tax under Section 150 of the fncome Tax O+dinante, 2001

porsuant lo the Finance Acl, 2020, ellective July 61, 2026, the rale of deduction of income Lax under Section 150 of the Incorme Tax Ordinance, 2001, from payment of dividend ta a HON-FILER
ol income Iax ratom is preseribed as 30% end for FIER of Tax Retusns as 158, List of Filers is avaitable at Federa! Board of Revenue's (FBR) webisite: hitp:/ fwwrw.for.gov pk, Membess ace
therelofe advised 1 vpdate thelr Lax FLER stalus Iatest by Octoben 12, 2020 ’

Furthet, accerding la larifitation receivad from Fedeal Bard of Revenue (FBR), witlvhelding tax will be dalesmined separately on “Filer HonEilar” status of rintipal shareholder as wefl as
jnint-hatder(s) based on treit shareholding proportions, in case of Joint atceunls.

I this reqard 2l sharehalders who ha'd shares jointly ate requested to provide sharehalding propartions of Printipal shareho!der and Joint-holdeifs) in respect of shates held by tham to out
share Registear, in viriting as Joilowvs:

Fokn/CDC Tolat prindpal shareholdeis joint Holdet(s)
Adcha Ho. of shares Name ond shareholding Proportion Mame and shateholding Froportion
NI No. {Ho. of Shates} CNIC Mo, N {No. of Shares}

The requiced Information st rezch our Shate Registear by the dlose of business {500 p.m.) on Gulobes 12, 2020; otherwise it will be assumed Ihat the shares aie equatly held by Principal
shareholder and Joint Holder (s}, : : '
Tha carporate shareholders having COC accounts are required fo have thelr Nationa! Tax Number ENm) updated with helr respective participants, whereas corpotate physical sharehalders should
send @ o) Iof 1hc::leN certificale ta (e company of Share Registrar. The sharchalders whife sending NIN of NIN ceibficates, as the case may be, must quole compaiy name 2nd theis
respective falio rumbers,

The in!otr:wation teceived within the above specified lime would enabte the Company 10 deduct income lax &l the applicable rates rom the payment of dividend ¥ announted by the Company
o0 Otlebar 21, 2020,

Hembers seeking exemptisn e dedudtion of incoma tax or deduclion at a redared sate under the relevant provisions of the tncome Tax Ordinance, 2001, are tequested Lo submit a valid tax
cerlficate of necassary dogimentary evidence, as the case may be, fatest by Ociober 12, 2020, .

Far any query,/problem finformation, the investors may contact the company and/or the Share Registrar 2l the folowing phone Numbers, email addrestes:

° {ompany: Cetporate SerretaryEnfoods.com
thate Regislar: info@cdepak.com
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%, Unclaimed Dividend/Shares- o ; . ‘
shareholdars, who by any reason, could not daim their dividend fshares, if any, 2re advised to contact our Share Registiar M/s. (0C Share Registrar Services Limited, COC House-998, Block
W5 B CILS, main Shahiahi-e-Faisal, Katachi=74000, to collect / enquire aboul their unclaimed dividend /shares, if any.
o, paostal Ballot /f-Yoting ¢
In accotdance with the Companies (Postal allal) Re?ulalions, 2018, Tor the purpose of election of directors 3nd for any ather agenda ltem subject lo the requirements of section 143 and
lii I of H;e (nnlxmn-ps Acl, 2017, members vl be allowed to exercise their right of vote through postal ballot i.e. by post or e-valing, in the manner and subject lo conditions conlained in
aloresald requlations. 2 ki
n. Vinlen-(nn?erentin? Facility in Other Cities 2 E
1l the members holding ten pereent of the total patd up capital or such other percentage of the paid up capilal as may be spacified by the Commission, are resident in any other iy, the
company slmlié)muidc he facitity of video-conferencing to such members for altending annual general meeling of the company, if so required by such members in writing lo the company
atleast seven days (7) before the date of the meeting. Ihe Company will inimate members reqarding venue o?tnnlelence facifﬂy al least 5 days before the date of general meeting along
with complele information necessary lo enable them to access such facility. N

consent for Video-conferencing Facility

1/We, of being a member ol Mational Fouds limited holder of Ordinary share(s) as per Register FolioMNo. ~_hereby opl for participation
i the Annual General feeting to ke held on October 21, 2020 or any atjouined mzeling through video-conferencing facility at
(Please insert name of the Gty)

signatute of member

. Protective Measures and 50Ps 1o be followed for attending meeting
Hembers of theit provies allending meeling from Beach Luxury Hotel, Karachi of video conferenting facility, il provided in any olher cilies, are requested to abide protective measuies and SOPs
advised by the Government lo avaid Covid-19.
12. Availabilily of Finandal Statements and Reports on the Website:
ihe Annual Report of the Company for the year ended June 30, 2020 has been placed on the Company’s website al the given link: hllp://nlouds,(orn/ccmlenls/out-mrnpany/linancials/
. Hlectronic Transmission of Financial Statements and Noticz of Meeling
faembeis who desire to receive annual financial statements and notice of meeling {or the financial year ending June 30, 2021 of onward through e-mail, instead of registered post/coutier,
may submil their consent on the FORM available for the purpose on Company’s viebsile.

w

Share Registrar Registered Office

/5. COC Share Registrar Services Limited, Hational Foods Limited
€DC House-99B, Block 'B", S.M.CH.S., 12/C1-6, Claremont Road,
fain Shahrah-e-Faisal, Karachi-74000. Civil Lines, Karachi.

STATEIENT UNDER SECTION 134(3) OF TIE COMPANIES ACT, 2017

1his sta!eme}nl <ot oyl all the malerial facls conzerning Special Dusiness under Agenda ltem No. 5, 6 and 7 be transacted al the 491h Annual General Meeting.

AGENDA ITEM HO. 5

15SUE OF BONUS SHARES BY CAPITALIATION OF FREE RESERVES

The Board of Difectars in thele meeting held on September 07, 2020, have recommended capitalization of a sum of Rs. 186,492,340 oul of free reserves of the Company for issue of 37,298,468
ordinary shares of Rs. 5 each, as 5% fully pald honus shares. The ditectors are of the view thal the Company's financial position and its reserves justiy the capitalization of free reserves.
lI{weIDim(lo(s of the Company have not, direct or indirectintetestin Iiis special business, excepl to the exlent of their enlitlements of banus shares and their relatives who are alsn shareholders
of the Company.

AGENDA ITEM HO. 6

ORUIMARY RESOLUTIONS - TRANSACTIONS WITH RELATED PARTIES

(a)Ratification and approval of lransaclions with related parties carried out duting the financial year ended June 30, 2020

The company carries oul Lransactions with its related parties an an atm’s length basis, as per the approved palicy with respect to “Wransactions with related parties’, In the normal course of
businzss. All transaclions entered into wilh related parlies require the approval of the Board Audit Commillee of the Company, which is chaired by an independent direclor of the Company. Upon
lhe recommendation of the Board Audit Commiltee, such lransactions are placed belore the Board of Direclors for their approval. However, in terms of Requlation 150f the Listed Companies
(Code of Corporate Governance) Regulations, 2019 (1he Code) approval of sharehalders is requited for such transactions with related parties In wihich majority of directors of the company ate
interested. The Companies Acl, 2017 (he Act) also requires approval of shareholders an the maers where majorily of directors are interested

i view of the above, following Uansactions carried out in normal caurse of business en an arms’ length basis with related parties during the financial year ended June 30, 2020, are being placed
hefore the shareholdars for their ratification and approval.

AGEHOA NTEM NO. 7

AMEHDMENTS IN THE MEMORANDUM OF ASSOCIATION

live Bioard of Directors of the Company in Lheir meeling hetd on September 6, 2018 proposed lo incease authorized capital of the Company from Rs. 1 billion Lo Rs. 5 billion by creating 800
rillion Ordinary shares of Rs. 5/- each. The principle purpose of \his increase s lo accommodate any increase in paid up capital of the company in the future. Comparison of existing and propased
Clause V of the Memarandum of Assaciation, is provided below:

Name Relationship Nature of Transaction Amount In Rupees
National Ffoods DIMCC Subsidiary Net Sales 1,471,017,875
ATC Holdings (Private) Limited Parenl Company Rental Income 5,360,000

(b) and (c) Authorization for the Board of Directors Lo approve the related palt*hansactiuns during the financial year ending June 30, 2021 and till next Annual General Meelin?
The Company is and shall be conducling transactions with its related parties during the finanial year ending June 30, 2021 and subsequently, on arm's length basis as per the approved policy
wilh respecl 1o “lransactions with related paities” in the normal course of business. \

The related partias' transactions in vhich majorily of Directars are inlerested due to their common directarship and/or sharehalding, therelore necessilate approval of shareholders. Accordingly,
approval of shareholders is being sought to authofize Lhe Board of Directors ol the Company Lo epprove 3l transactions carried out and to be cartied out with such related parties during the
financial year ending June 30, 2021 and till next Annual General Meeting, which transactions shall be deemed 1o be approved by the Shareholders.

The nature and scope of such related paity transactions is explained above in the statement o A?enda Item No. 6(a). The related party lransactions conducted during financial yeat ending June
30, 2021, shall then be placed before the <harehalders in the next AGM for their formal approval /iatification.

Disclosure of Interest of Directors Mr, Abdul Majeed, hr. Abrar Hasan and Mr. Zahid Majeed are interested in the 2genda lo the extent of their common directorships and/or theit shareholding
in tespeclive related paitics and Rrs. Noteen Hasan due to interest of his spouse.

AGENDA ITEM NO. 7

ORDINARY RESOLUTION - HOLDING OFFICE OF PROFIT ’

The Board ol Ditectors of the Company in their meeling held on September 7, 2020 approved appointment of Mr. Zahid Majeed as Executive Director of the Company as “(E0 NFDMCC
-Inleinational Division - ExPorls” in leims of Section 208 ?1) (1) of the Companies Acl, 2017 as per 1he recemmendations of Human Resource & Remuneration Commitlee and Audit Commiltee
undet the related parly policy of the company. This appaintment is subject to approval by membeis of the Company in terms of Section 171 (1) (¢) (1) of the Companies Acl, 2017.

Accordingly, the Board of Direclors proposed ordinary tesolution pursuant ta Section 171 (1) ;[) (? of the Companies Act, 2017, to accord appioval of the members in general meeling Lo the
a[.pu*nlmen't of 141, Zahid Majeed as Executive Director of the Company for holding of office of profil under the Company.

Material facts and disdosures, required under Para B(3) and € (2) of the aforesaid SRO 423 of 2018, are provided herein below:

i) Details of the office of profil proposed to be held by the director; 1. 2ahid Majeed’s appointment as Executive Director of the Company as
“CEO NFDMCC” .
ii) arief job description of the office to be held by the director; a)  Toimplement board’s stralegy;

b)  Manage overall operalions and resources;
¢)  Focal point of communication between
board of directors and the management;

iiiy Remuneratian of the director, including perks and benefits, Rs. 53.6 million per annum
pecuniary or olherwise;

iv) Benefits lo the company and its members as a result of such Expansion into internalional markels and to increase exports;
office of prafit to be held by the director; and

v) Perind of holding of such office. one (1) year commencing from Oclober 21, 2020
vi) Mature and exlent of interest, if any, therein of every director, pr. 2ahid Majeed himsell and Mr. Abdul Majeed being his father are
vihether directly or indireclly. interested in this malter.
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