" NATIONAL FOODS LIMITED
NOTICE OF 55th ANNUAL
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« FOODS

» Lsince 1970 N GENERAL MEETING

Notice is hereby given that the 55th Annual General Meeting of National Foods Limited will be held on Monday, October 26, 2026, at 10:00 a.m. at Beach

Luxury Hotel, Karachi to transact the following business. The shareholders who wish to attend the AGM via video link facility may do so.

Ordinary Business:

1. To confirm the Minutes of Extra Ordinary General Megting held on January 12, 2026.

2. To receive, consider and adopt the Audited Financial Statements of the Company for the year ended June 30, 2026, together with the Directors’ and
Auditors' Reports thereon, together with Audited consolidated financial statements of the Company and the Auditors’ reports thereon for the year
ended June 30, 2026.

Note: Member may access the Annual Audited Financial Statements through the following OR code and web-link:

Web Link: H foods.com/i -relations/# neral QR Code:

3. To consider, approve and declare the dividend on the ordinary shares of the Company. The Directors have recommended a Final Cash dividend of
Rs. 5.00 per ordinary share (100%) in addition to the 500 % interim cash dividends announced and already paid, making a total dividend of Rs.30
per share (600 %) for the financial year ended June 30, 2026.

4. To appoint the external auditors of the Company for the financial year ending June 30, 2027, and to fix their remuneration. A.F. Ferguson & Co.,
Chartered Accountants, being eligible for appointment as auditors of the Company, have given their consent to act as auditors of the Company, and
the Board of Directors has recommended their appointment.

SPECIAL BUSINESS:

5. Toconsider and, if thought fit, to pass, with or without modification(s), the following as a Special Resolution for subdivision of the share capital
of the Company and required amendments in the capital clauses of Memorandum and Articles of Association.

“RESOLVED THAT pursuant to Section 85 of the Companies Act, 2017 and Article 28 of the Articles of Association of the Company, the existing
share capital of the Company, including its authorized, issued and paid-up capital, be and is hereby altered in the manner that each ordinary share
of the Company having a face value of Rs. 5/- be subdivided into five (5) ordinary shares of Re. 1/- each, with no change in th e rights and privileges
attached to such shares.
RESOLVED FURTHER THAT the Authorized Capital of the Company be and is hereby subdivided from1,000,000,000 Ordinary Shares of Rs. 5/- each
t0 5,000,000,000 Ordinary Shares of Re. 1/- each, consequently the existing Clause V of the Memorandum of Association and Article 4 of the Articles
of Association of the Company be and is hereby amended and substituted to read as follows:
Clause V of the Memorandum of Association
“The Authorized Capital of the Company is Rs. 5,000,000,000/~ (Rupegs Five Billion) divided into 5,000,000,000 (Five Billion) Ordinary Shares
of Re. 1/~ (Rupee One) each, with power to increase or reduce as the Company may think fit. The Company may sub-divide or consolidale its
shares or any of them in accordance with the provisions of the Companies Act, 2017."
Article 4 of the Articles of Association
“The authorized capital of the Company is the amount set out in Clause \V of the Mermorandum of Association of the Company divided into such
number of shares of Re. 1/- (Rupee One)} each as are sef out in the said clause of the Memorandum.”
RESOLVED FURTHER THAT the issued and paid-up capital of the Company comprising 233,115,425 Ordinary Shares of Rs. 5/- each be and is hereby
subdivided into 1,165,577,125 Ordinary Shares of Re, 1/- each,
RESOLVED FURTHER THAT each existing Ordinary Share of the Company having a face value of Rs. 5/- shall stand subdivided into five (5) Ordinary
Shares of Rs. 1/- each, and the existing 233,115,425 Ordinary Shares of Rs. 5/- each shall accordingly stand subdivided into 1,165,577,125 Ordinary
Shares of Rs. 1/- each, which shall be issued/credited to the shareholders in proportion to their respective entitlements as on the effective date.
RESOLVED FURTHER THAT the Chief Executive Officer and/or the Company Secretary be and are hereby authorized, singly, to take all necessary
steps and complete all corporate, legal and regulatory formalities to give effect to the foregoing resolutions, including determination and
announcement of the effective date, closure of the Members' Register, coordination with the Central Depository Company/CDC Share Registrar
Services Limited, issuance/credit of the subdivided shares in physical and electronic form, and making all necessary filings and disclosures with the
relevant regulatory authorities.”

6. To consider and approve the Addendum fo the Related Party Transaction in the UAE between National Foods -FZCO (NF FZCO) and Epicure
FZCO - (Epicure FZC0), pursuant to which Epicure FZCO will act as the Investment Advisor/facilitator, further render post-acquisition integration
& growth services, if and when required and further continue to perform its obligations as M&A advisor/ Transaction facilitator, which role was
also previously approved by the Shareholders at the Extraordinary General Meeting held on 15 September 2025, and, if thought fit, to pass,
with or without modification(s), the following resolution:

“RESOLVED THAT the Shareholders hereby approve and ratify the Addendum to the Related Party Transaction entered into in the UAE between
National Foods FZCO (NF FZCO) and Epicure FZCO, pursuant to which Epicure FZCO will provide investment advisory/facilitation services, further
render post-acquisition integration & growth services, if and when required, and continue to perform its obligations as M&A advisor/transaction
facilitator, which role was also previously approved by the Shareholders at the Extraordinary General Meeting held on 15 September 2025, on such
terms and conditions as set out in the Addendum.”

“FURTHER RESOLVED THAT the authorized representatives of the Company be and are hereby authorized to take all necessary actions, execute all
documents and do all such acts, deeds and things as may be necessary or incidental to give effect to the foregoing resolution."”

7. To consider, and if thought fit, to pass the following resolutions as special resolutions, (a) to ratify and approve the transactions carried out
with related parties during the financial year ended June 30, 2026, and (b) & (c) to authorize the Board of Directors to approve all related party
fransactions carried out and to be carried out during the year ending June 30, 2027,

a) “RESOLVED THAT the transactions, in which majority of directors are interested, carried out by the company with the following related parties
for the financial year ended June 30, 2026, be and are hereby ratified and approved”,

ATC Holdings (Private) Limited — Parent Company
National Foods FZCO - Subsidiary

Associated Environment and Energy

Epicure FZCO

b) “FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorized to approve all related party transactions, in
which majority of directors are interested, carried out and to be carried out with any related party including the above-named related parties,
on case-to-case basis, for the financial year ending June 30, 2027, and till next Annual General Meeting of the Company”.

“FURTHER RESOLVED THAT the approval of transactions by the Board, as aforesaid, shall be deemed to have been approved by the shareholders

and the transactions for the year ending June 30, 2027, shall be placed before the shareholders in the next Annual General Meeting for their formal

ratification/approval”,
8. To consider and, if thought fit, to pass, with or without modification(s), the following as a Special Resolution for amendment in Article 62 of
the Articles of Association of the Company:

RESOLVED FURTHER THAT the existing Article 62 of the Articles of Association of the company be and is hereby amended and substituted with the

clause as follows:

“Every Director other than Chief Executive and full-time working Director shall be entitled to a fee for attending meeting of directors, including
committee meetings, as may be fixed by the Board of Directors from time to time. The scale of the remuneration to be paid, from time to time,
to the Non-Executive including Independent Director and the Chairman for attending the board and its Committee(s) meetings shall be
determined by the Board as per the Directors Remuneration Policy. The expenses incurred by a director for attending the meeting shall be
reimbursed by the Company. The remuneration for extra services performed by the directors shall be determined by the Board of Directors.”

RESOLVED FURTHER THAT the Chief Executive Officer and/or the Company Secretary be and are hereby authorized, singly, to take all necessary

steps and complete all corporate, legal and regulatory formalities to give effect to the foregaing resolution.

ANY OTHER BUSINESS:
9. Totransact any other business with the parmission of the Chair.

Statements under Section 134(3) of the Companies Act, 2017 in respect of special business contained in Agenda Items No. 5, 6, 7 & 8 are annexed to
the notice being sent to the members.

By Order of the Board
Karachi Fazal ur Rehman Hajano
October 05, 2026 Company Secretary
Notes:

1. NOTICE OF BOOK CLOSURE
The share transfer books of the Company will remain closed from October 19, 2026, to Dctober 26, 2026 (both days inclusive). Transfers received,
in order, at the office of our Share Registrar M/s. CDC Share Registrar Services Limited, CDC House-998B, Block ‘B', 5.M.C.H.S., main Shahrah-¢-
Faisal, Karachi-74000, by the close of business on October 16, 2026, will be considered in time for the determination of the entitlement of the
shareholders to final cash dividend and to attend and vote at the meeting.

2. PARTICIPATION IN THE AGM PROCEEDINGS VIA VIDEO LINK FACILITY
In addition to in person meeting, the Company shall also hold its AGM through video link facility in pursuance to Circulars notified by the Securities
and Exchange Commission of Pakistan (SECP). The members/proxies interested to participate in the AGM through this facility, are requested to get
themselves registered with the Company at cdesr@cdcsrsl.com or WhatsApp Number: 0321-8200864 by providing the following details:—

Folio/ CDC Number CNIC Number Cell Number | Registered Email Address

Shareholder Name Company name

National Foods Limited
Video-link and login credentials will be shared with the members/proxies whose email containing all the above particulars are received at the given
email address by the close of business on October 16, 2026.

The members can also provide their comments and questions for the agenda items of the AGM on email: corporate.secretary@nfoods.com

The Company shall communicate any relevant updates regarding the meeting, including any changes to the arrangements outlined in the Notice of
AGM, will be announced via a Regulatory Information Service (PUCAR) and will be available on https:/fwww.nfoods.com/

3. Appe hmis: -Dividend
Members may appoint another member as proxy to attend, speak, and vote at the AGM. A proxy form, duly signed and accompanied by an attested
copy of the shareholder’'s CNIC, must be submitted to the Registered Office at least 48 working day hours before the meeting. Proxies must present
original CNIC or passport; corporate entities must provide a Board resolution or Power of Attorney.
As per SECP and the Companies Act, 2017, CNIC/NTN is mandatory for dividend payments. Shareholders with physical shares must provide valid
CNIC and updated address to the Share Registrar.
CDC account holders must submit e-dividend mandates to their participants. Corporate shareholders must also provide NTN and authorized
representative’'s CNIC.
Forms are available at: www.nfoods.com

4.  Zakat & Tax Withholding Requirements for Sharehol

To claim exemption from Zakat deduction under the Zakat & Ushr Ordinance, 1980, shareholders must submit a notarized CZ-50 Form on Rs. 200/~
NJSP to the Share Registrar. CDC account holders must upload the form via their Participant/Investor Account Services, Non-Muslim shareholders
must submit a Solemn Affirmation (available on the Company’s website) to the Share Registrar or CDC, as applicable. Exemption will not be granted
without complete and timely documentation.

Under Section 150 of the Income Tax Ordinance, 2001, dividend income is subject to withholding tax. Shareholders not appearing on the Active
Taxpayers List (ATL) will be taxed at a higher rate. In case of joint shareholding, tax will be withheld as per the shareholding proportion of each
holder. Shareholders must provide the following details to the Share Registrar;

Principal Shareholder Joint Shareholder
Folio / CDS Total Name and Shareholding Name and Shareholding
Account # Shares CNIC # Proportion CNIC # Proportion
(No. of Shares) (No. of Shares)
Notes:

*  |f no information is received, equal proportion will be assumed for tax deduction.

= Corporate shareholders must ensure their NTN is updated with COC or submit a copy to the Share Registrar quoting their folio number.

*  Exemption cerfificates for tax exemption must be submitted to the Share Registrar on or before October 16, 2026.

Non-resident shareholders must also submit an Undertaking with a copy of their valid passport (as per Section 82 of the Income Tax Ordinance,

2001) to the Share Registrar or via email at info@cdcsrsl.com by October 16, 2026. Declaration form is available at: www.nfoods.com.

For queries, contact:
Company:
Share Registrar;

5. Unclaimed Dividend/Shares
Shareholders, who by any reason, could not claim their dividend/shares, if any, are advised to contact our Share Registrar M/s. CDC Share Registrar
Services Limited, CDC House-99B, Block ‘B, S.M.CH.S., main Shahrah—e-Faisal, Karachi-74000, to collect / enquire about their unclaimed
dividend/shares, if any.

6. Postal Ballot/E-Voting
The members are hereby notified that pursuant to Companies (Postal Ballot) Regulations, 2018 amended through Notification vide 451(1)/2025 dated
March 13, 2025 issued by the SECP, The SECP has directed all the listed companies to conduct voting an every special business only through postal
ballot and provide the right fo vote through electronic voting facility and voting by post to the members on all businesses classified as special
business. Accordingly, members of National Foods Limited will be allowed to exercise their right to vote through e-voting facility or voting by post
for the special business in its forthcoming Annual General Meeting to be held on Monday October 26, 2026 at 10:00 A.M., in accordance with the
requirements and subject to the conditions contained in the aforesaid Regulations.

7. Code of Conduct for Shareholders in General Meeting:

I, Section 215 of the Companies Act, 2017 (“the Act™) and Regulation 55 of the Companies Regulations, 2024, “Conduct of Shareholders at
Meetings” state as follows:
i} shall not bring such material that may cause threat to participants or premises where meeting is being held
il) shall confine themselves to the agenda items covered in the notice of meeting;
iii) shall keep comments and discussion restricted to the affairs of the company; and
iv) shall not conduct in a manner to disclose any political affiliation or offend religious susceptibility of other members
Additionally, in compliance with section 185 of the Companies Act, 2017 and SRO 452(1)/2025 dated March 17, 2025 issued by SECP, it is hereby
notified that no gifts in any form or manner, shall be distributed to shareholders at the Annual General Meeting.

8. Availability of Annual Financial Statements & Electronic Transmission of Reports
The Annual Report 2026 along with notice of AGM is being sent fo the members who have provided their email addresses as per 3RO 452(1)/2025
issued by the SECP. Shareholders are encouraged to send/update their email address with the Company's Share Registrar, M/s CDCShare Registrar
Services Limited.

corgorate.secretaﬂ@nfoods.com
info@cdesrsl.com

9. Conversion of Physical Shares & Mandatory Registration Details
In compliance with Section 72 of the Companies Act, 2017 and SECP's directive dated March 26, 2021, shareholders holding physical shares must
convert them into Book-Entry Form, To do so, shareholders are encouraged to open a CDC sub-account with a broker or an Investor Account with
CDC. Physical share trading is no longer permitted under PSX regulations, and electronic conversion ensures secure custody and tradability.
Additionally, as required under Section 119 of the Companies Act, 2017 and Regulation 47 of the Companies Regulations, 2024, physical
shareholders must provide their CNIC, address, email, contact number, and IBAN to the Share Registrar to ensure compliance and avoid future

inconvenience.
Conversion guidelines: COC SRSL Website https:/www.cdesrsl.com/?jet download=7429
10. UBO Discl Requiremen

In compliance with 8.R.0. 1356(1)/2025 and Regulation 9 of the Companies Regulations, 2024, every shareholder holding at least five percent

(5%) of the shares or voting rights in the Company, and the representative of any legal person or legal arrangement holding such interest, is required

to submit or update their Ultimate Beneficial Ownership (UBQ) declaration.

For this purpose, a natural person holding or controlling twenty-five percent (25%) or more shares or voting rights, directly or indirectly,

qualifies as a UBO.

The prescribed Form 17 is available at hitp:/www.nfoods.com and shall be submitted either via email at corporate secretary@nfoods.com or to the

Company’s Registered Office to ensure compliance with statutory requirements. In case of corporate entity, it shall be duly printed on Company letter

and signed by authorized officer.

Please note that non-submission or delay in submission may attract regulatory action under Section 452 of the Companies Act, 2017.

11. Polling on Special Business:

The members of NATIONAL FOODS LIMITED “the Company” are hereby notified that pursuant to Companies (Postal Ballot) Regulations, 2018

amended through Notification dated December 05, 2022, issued by the Securities and Exchange Commission of Pakistan (“SECP™), wherein, SECP

has directed all the listed companies to provide the right to vote through electronic voting facility and voting by post to the members on all businesses

classified as special business.

Accordingly, members of NATIONAL FOODS LIMITED will be allowed to exercise their right to vote through electronic voting facility and voting by

post for the special business in its Annual General Meeting to be held on Oclober 26, 2026 at 10:00 a.m., in accordance with the requirements and

subject to the conditions contained in the previously mentioned Regulations.

For the convenience of the Members, ballot paper is available on the Company's website at hitps://www.nfoods.com for download.

a) Procedure for E-Voling:

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 by the close of business on October 16, 2026.

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

jii.  Identity of the Members intending to cast vote through e-voting shall be authenticated through electronic signature or authentication for login.

iv. E-Voting lines will start from October 21, 2026, 09:00 a.m. and shall close on October 25, 2026 at 5:00 p.m. Members can cast their votes any
time during this period. Once the vote on a resolution is cast by a Member, he / she shall not be allowed to change it subsequently.

b) Procedure for Voting Through Postal Ballot:
The member shall ensure that the duly filled and signed ballot paper, along with a copy of the Computerized National Identity Card (CNIC),
reaches the Company Secretary through post at 12/CL-6, Claremont Road, Civil Lines, Karachi, Pakistan, or via email at
corporate.secretary@nfoods.com, at least one working day before the Annual General Meeting, i.e., on October 23, 2026, during working hours.

12. Video-Conferencing Facility in Other Cities
If the members holding ten percent of the total paid up capital or such other percentage of the paid-up capital as may be specified by the Commission,
are resident in any other city, the company shall provide the facility of video-conferencing to such members for attending annu al general meeting of
the company, if so required by such members in writing to the company at least seven days (7) before the date of the meeting. The Company will
intimate members regarding the venue of conference facility at least 5 days before the date of general meeting along with complete information
necessary to enable them to access such facility.

Consent for Video-Conferencing Facility

1/We, of being a member of National Foods Limited holder of Ordinary Share(s) as per Register Folio No. __ hereby opt for
participation in the Annual General Meeting to be held on October 26, 2026, or any adjourned meeting through video-conferencing facility at
_ (Please insert name of the City)

Signature of member

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

Statements under Section 134(3) of the Companies Act, 2017 in respect of special business contained in Agenda ltems No. 5,6, 7 & 8 are annexed to
the notice being sent to the members.

AGENDA ITEM NO. 5:

SPECIAL RESOLUTIONS - SUBDIVISION OF SHARES AND AMENDMENTS IN CAPITAL CLAUSES OF MEMORANDUM AND ARTICLES OF ASSOCIATION
This staternent sets out below the material facts concerning the Special Business to be transacted at the 55th Annual General Meeting of National Foods
Limited (the “Company™) to be held on October 26, 2026.

The subscribed and paid-up capital of the Company comprises 233,115,425 ordinary shares, each having a face value of Rs. 5/~ each. The market price
of the Company's shares is significantly higher than their face value, making the shares less accessible to retail and individual investors. Accordingly, with
a view to increasing the market liquidity of the Company’s scrip and broadening the shareholders’ base, the Board of Directors has proposed the
subdivision of the Company's share capital by decreasing the face value of each ordinary share from Rs. 5/- to Re.1/-.

Accordingly, upon implementation of the proposed subdivision, the shareholders of the Company will be entitled to receive five (5) ordinary shares of Re.
1/~ each against everyone (1) ordinary share of Rs. 5/- held in their names as on the effective date to be announced by the Company.

The shares resulting from the proposed subdivision shall rank pari passu in all respects with the existing shares, with no change in the rights and privileges
attached to such shares. The subdivided shares shall be issued/credited to the shareholders in physical or electronic form, as applicable, in proportion to
their respective entitiements as on the effective date.

The proposed subdivision will not result in any change in the total authorized, issued or paid-up share capital of the Company in monetary terms. It will
only increase the number of ordinary shares and change their face value from Rs, 5/- to Re. 1/- each.

The Board of Directors has approved and recommended the proposed subdivision of shares to be passed as a Special Resolution und er Section 85(1)(c)
of the Companies Act, 2017.

Consequential Amendments to the Memorandum and Articles of Association

Consequent upon the proposed subdivision of shares and the resultant change in the denomination of the ordinary shares from Rs. 5/- to Re. 1/- each,
the existing Clause V of the Memorandum of Association and Article 4 of the Articles of Association of the Company, which presently provide for the
authorized capital to be divided into shares of Rs. 5/- each, are required to be amended to reflect the revised denomination of Re. 1/- per ordinary share.
The proposed amendments are consequential in nature and will not result in any change in the total authorized share capital of the Company in monetary
terms.

The Board of Directors of the Company has confirmed that the proposed alterations to the Memorandum and Articles of Association are in line with the
applicable provisions of the Companies Act, 2017 and the applicable regulatory framework.

Comparison of Existing and Proposed Alterations in the Memorandum and Articles of Association

A. MEMORANDUM OF ASSOCIATION — CLAUSE V

Existing Clause V Proposed/New Clause V

The Authorized Capital of the Company is Rs. 5,000,000,000/- (Rupees Five
Billion) divided into 1000000000 (One Billion) Ordinary Shares of Rs. 5/-
each, with power to increase or reduce as the Company may think fit. The
Company may subdivide or consolidate its shares or any of them in
accordance with the provisions of the Companies Act, 2017.

The Authorized Capital of the Company is Rs. 5,000,000,000/- (Rupees Five
Billion) diviced into 5,000,000,000 (Five Billion) Ordinary Shares of Re. 1/-
(Rupee One Rupees) each, with power to increase or reduce as the Company
may think fit. The Company may sub-divide or consolidate its shares or any
of them in accordance with the provisions of the Companies Act, 2017.

B. ARTICLES OF ASSOCIATION — ARTICLE 4

Existing Article 4 Proposed/New Article 4

“4, The authorized capital of the Company is the amount set out in Clause V
of the Memorandum of Association of the Company divided into such
number of shares of Re. 1/- (Rupee One) each as are set out in the said
clause of the Memorandum.”

4, The authorized capital of the Company is the amount set out in Clause V
of the Memorandum of Association of the Company divided into such
number of shares of Rs. 5/- (Rupees Five) each as are set out in the said
clause of the Memorandum,

Subject to passing of special resolution in the AGM, the Company will announce Book Closure for determination of entitlement of shareholders to the
subdivided shares from the effective date. Accordingly, each shareholder holding one (1) ordinary share of Rs. 5/- each immediately before the effective
date will be entitied to five (5) ordinary shares of Re. 1/- each after implementation of the subdivision, without any change in the shareholder’s
proportionate ownership or rights in the Company.

Disclosure of Interest of Directors

The Directors of the Company have no personal interest in the proposed resolutions except to the extent of their respective shareholding in the Company.
AGENDA ITEM NO. 6

SPECIAL RESOLUTION FOR APPROVAL AND RATIFICATION OF ADDENDUM TO THE ENGAGEMENT OF EPICURE DUBAI MULTI COMMODITIES
CENTRE FZCO AS INVESTMENT ADVISOR AND M&A TRANSACTION ADVISOR/FACILITATOR

National Foods - FZCO (“NF FZCO") had engaged Epicure - FZCO (“Epicure FZCO") for M&A Transaction Advisory Services.

This M&A Transaction Advisory role was duly approved by the Shareholders through a Special Resolution at the Extraordinary General Meeting held on
15 September 2025 in the context of the restructuring of NEI Canada, Subsequent thereto, Epicure FZCO was able to deliver the transaction successfully
to the benefit of the shareholders.

In view of the above, the Addendum duly entered into by NF FZCO and EPICURE FZCO now further clearly articulates the engagement between the parties
whereby further Investment Advisory and Facilitation Services are to be rendered. Further, the M&A Transaction Advisory and Facilitation Role shall also
continue on an ongoing basis.

As NF -FZCO and Epicure FZCO have common directors, the engagement constitutes a Related Party Transaction ("RPT") in the UAE.

The Company now proposes to seek shareholders’ approval and ratification of the aforementioned Addendum to the previously approved arrangement,
pursuant to which Epicure FZCO will additionally render Investment Advisory/Facilitation Services and other Services. The Addendum provides for:

1. Continuing M&A Transaction Advisory and Facilitation;

2. Investment Advisory and Facilitation Services, including but not limited to, Investment and corporate Strategy services, origination and preliminary
evaluation of investment opportunities for NF FZCO's consideration.

3. Post-acquisition Business Consolidation, Integration and Growth Services, as and when applicable.

The engagement is intended to be undertaken on an arm's-length basis and in accordance with applicable transfer pricing requirements.

As certain directors of the Company are interested, directly or indirectly, in the transaction, the shareholders are requested to approve and ratify the
proposed Addendum by passing a Special Resolution in terms of Section 208 read with Section 207 of the Companies Act, 2017.

DISCLOSURE OF INFORMATION UNDER REGULATION 5 OF THE COMPANIES (RELATED PARTY TRANSACTIONS AND MAINTENANCE OF RELATED
RECORDS) REGULATIONS, 2018 [S.R.0. 1194(1)/2018 DATED OCTOBER 2, 2018]

Particulars Disclosure

a) Name of related party Epicure - FZCO (“Epicure FZC0")

b) Names of the interested or concerned directors Mr. Zahid Majeed and Mr. Abrar Hasan are interested as common directors of NF -FZCO
and Epicure FZCO. Mr. Adam Fahy Majeed is interested by virtue of being the son of Mr.
Zahid Majeed, while Mr. Mohammed Hamza Hasan is interested by virtue of being the son

of Mr. Abrar Hasan.

¢) Nature of relationship, interest or concern along with
complete information of financial or other interest or
concern of directors, managers or key managerial
personnel in the related party

The interest arises from the commaon directorships of Mr. Zahid Majeed and Mr, Abrar
Hasan in NF -FZCO and Epicure FZCO, and the familial relationships stated above.

d) Details, description, terms and conditions of
transaction

Epicure FZCO,in addition to its M&A Advisor/Facilitator role, will - render Investment
advisory and other services - pursuant to the proposed Addendum. The Addendum
provides for:

1. Continuing M&A Advisory and Facilitation;

2. Investment Advisory and Facilitation Services, including but not limited to, Investment
and corporate Strategy services, origination and preliminary evaluation of investment
oppartunities for NF FZCO's consideration.

3. Post-acquisition Business Consolidation, Integration and Growth Services.

&) Amount of transaction The Investment advisory services are proposed at USD 400,000 for FY27. This annual
retainer shall only escalate at 10% per annum for a period of (3) years under the proposed
Addendum. Further, M&A Transaction Advisory shall be on a case-to-case basis between
the indicative range of 2% - B% as further confirmed by independent Transfer Pricing
Studies. Post Acquisition Integration and Growth Services shall be determined through

benchmarking and/or Transfer Pricing Study, if and when applicable.

f) Timeframe or duration of the transaction, contract or
arrangement

The timeframe for the addendum is 3 years.

) Pricing policy The engagement is intended to be undertaken on an arm’s-length basis and in accordance

with applicable transfer pricing requirements.

h) Recommendations of the Audit Committee The RPT to be placed before the board and the shareholders according to applicable laws.

i} Any other relevant and material information necessary
for shareholders to make a well-informed decision

The proposed Addendum is further to the continued engagement of Epicure FZC0 as M&A
Advisor as previously approved by the Shareholders.

regarding approval of the related party transaction

INSPECTION OF DOCUMENTS

The documents relating to the special business, including the proposed Addendum and other relevant supporting documents, shall be available for
inspection by shareholders from the date of issuance of this Notice until the date of the AGM at the registered office of the Company during usual business
hours from Manday to Friday (9:00 a.m. - 5:00 p.m.).

LIST OF DOCUMENTS AVAILABLE FOR INSPECTION

The following documents shall be available for inspection by shareholders:

1. Proposed Addendum to the agreement/engagement with Epicure FZCO; and

2, Other relevant documents relating to the proposed Addendurn, if applicable.

DISCLOSURE OF INTEREST OF DIRECTORS

Mr. Zahid Majeed and Mr. Abrar Hasan are interested in the agenda item by virtue of their comman directorships in NF FZCO and Epicure FZCO. Mr. Adam
Fahy Majeed is interested by virtue of being the son of Mr. Zahid Majeed, while Mr. Mohammed Hamza Hasan is interested by virtue of being the son of
Mr. Abrar Hasan.

Accordingly, the interested directors shall not participate in the consideration or voting on the matter to the extent required under applicable laws and
regulations.

The Board recommends that the shareholders approve and ratify the proposed Addendurm.




AGENDA ITEM NO. 7:

SPECIAL RESOLUTIONS -

(a) Ratification and approval of transactions with related parties carried out during the financial year ended June 30, 2026

The Company carries out transactions with its related parties on an arm’s length basis, as per the approved policy with respect to ‘transactions with related
parties,” in the normal course of business. All transactions entered into with related parties require the approval of the Board Audit Committee of the
Company, which is chaired by an independent director of the Company. Upon the recommendation of the Board Audit Committee, such transactions are
placed before the Board of Directors for their approval. However, in terms of Regulation 15 of the Listed Companies (Code of Corporate Governance)
Regulations, 2019 (the Code) approval of shareholders is required for such transactions with related parties in which majority of directors of the company
are interested. The Companies Act 2017 (the Act) also requires approval of such related party transactions by shareholders where the majority of directors
are interested.

In view of the above, following transactions, in which majority of directors are interested due to their common directorship, carried out in normal course
of business on an arms’ length basis with related parties during the financial year ended June 30, 2026, are being placed before the shareholders for their
ratification and approval.

Name of related Relationship Nature of Transaction Amount in Pricing Policy
party Rupees ‘000
ATC Holding Parent Company Rental Income 3,535 Arm's length/under approved
(Private) Limited agreement with related Party
ATC Holding Parent Company Reimbursement of expenses 9,847 Arm's length/under approved
(Private) Limited from Parent agreement with related Party
ATC Holding Parent Company Reimbursement of Expenses to 3,290 Arm's length/under approved
(Private) Limited ATC (Cooking, Driver & Vehicle agreement with related Party
maintenance, etc.)
National Foods FZCO Subsidiary Company Sale of Goods 2,738,129 Arm's length/under approved
agreement with related Party
National Foods FZCO Subsidiary Company Purchase of Goods 859,309 Arm's length/under approved
agreement with related Party
Associated Environment Associate Purchases of 0&M Services 20,699 Arm's length/under approved
and Energy for ETP Plant agreement with related Party
Epicure FZCO Associate Transaction Advisory Fee 2,422,954 Arm's length/under approved
agreement with related Party
Epicure FZCO Associate Annual Retainership 152,722 Arm's length/under approved
agreement with related Party
Epicure FZCO Associate Reimbursement of Expenses 126,113 Arm's length/under approved
agreement with related Party
Epicure FZCO Associate Board Advisory Fee 82,322 Arm's length/under approved
agreement with related Party

(b) and (c) Authorization for the Board of Directors to approve the related party transactions during the financial year ending June 30, 2027, and
till next Annual General Meeting

The Company is and shall be conducting transactions with its related parties during the financial year ending June 30, 2027, and subsequently, on arm’s
length basis as per the approved policy with respect to ‘transactions with related parties’ in the normal course of business or otherwise.

The related parties’ transactions in which the majority of Directors are interested due to their common directorship and/or shareholding, therefore
necessitate approval of shareholders. Accordingly, approval of sharehol ders is being sought to authorize the Board of Directors of the Company to approve
all such transactions, in which majority of directors are interested, carried out and to be carried out with such related parties during the financial year
ending June 30, 2027, and till next Annual General Meeting, which transactions shall be deemed to be approved by the Shareholders.

The nature and scope of such related party transactions is explained above in the statement under clause () of the agenda. The related party transactions
requiring shareholders’ approval, conducted during the financial year ending June 30, 2027, shall then be placed before the shareholders in the next AGM
for their formal approval/ratification.

Disclosure of Interest of Directors: Mr. Abrar Hasan, Mr. Mohammed Hamza Hasan, Mr. Adam Fahy Majeed and Mr. Zahid Majeed are interested in the
agenda to the extent of their common directorships and/or their shareholding in respective related parties.

AGENDA ITEM NO.8:

SPECIAL RESOUTION FOR THE ALTERATION IN ARTICLE 62 OF THE ARTICLES OF ASSOCIATION

The Board of Directors of the Company proposed to amend Article 62 of the Articles of Association of the Company to facilitate decision of any changes
in the meeting fee from time to time with the approval of the Board of Directors.

Comparison of existing and proposed clauses of the Articles of Association, is provided below:

ARTICLES OF ASSOCIATION

Existing Clause 62

Proposed Clause 62

Every Director other than Chief Executive and full-time working Director
shall be entitled to a fee for attending meeting of directors, including
committee meetings, as may be fixed by the Board of Directors from time
to time. The scale of the remuneration to be paid, from time to time, to the
Non-Executive including Independent Director and the Chairman for
attending the board and its Committee(s) meetings shall be determined by
the Board and approved by the shareholders on a pre or post facto basis
in the Annual General Meeting. The expenses incurred by a director for
attending the meeting shall be reimbursed by the Company. The
remuneration for extra services performed by the directors shall be
determined by the Board of Directors.

Every Director other than Chief Executive and full-time working Director
shall be entitled to a fee for attending meeting of directors, including
committee meetings, as may be fixed by the Board of Directors from time
to time. The scale of the remuneration to be paid, from time to time, to the
Non-Executive including Independent Director and the Chairman for
attending the board and its Committee(s) meetings shall be determined by
the Board as per the Directors Remuneration Policy approved by the
board from time to time. The expenses incurred by a director for
attending the meeting shall be reimbursed by the Company. The
remuneration for extra services performed by the directors shall be
determined by the Board of Directors.

The Directors have confirmed that the proposed alterations are in line with the applicable provisions of the law and regulatory framework.
Disclosure of Interest of Directors: The directors of the Company have no interest in this matter except to the extent of their directorship in the Company.
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National Foods Limited
| =3
Annual General Meeting National

Monday, 26 October 2026 at 10:00 a.m. at Beach Luxury Hotel, Karachi i SINCE 1970
VOTING THROUGH POSTAL BALLOT ON SPECIAL BUSINESS

Ballot paper for voting through post for the Special Business at the Annual General Meeting to be held on Monday October 26, 2026 at 10:00 a.m.
at Beach Luxury Hotel, Moulvi Tamizuddin Khan Road, Karachi -74000:
Website: https://www.nfoods.com

Name of shareholder/joint shareholders

Registered Address

Number of shares held and folio number

CNIC Number (copy to be attached)

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

Agenda No. 5

“RESOLVED THAT pursuant to Section 85 of the Companies Act, 2017 and Article 28 of the Articles of Association of the
Company, the existing share capital of the Company, including its authorized, issued and paid-up capital, be and is hereby
altered in the manner that each ordinary share of the Company having a face value of Rs. 5/- be subdivided into five (5)
ordinary shares of Re. 1/- each, with no change in the rights and privileges attached to such shares.

RESOLVED FURTHER THAT the Authorized Capital of the Company be and is hereby subdivided from1,000,000,000 Ordinary
Shares of Rs. 5/- each to 5,000,000,000 Ordinary Shares of Re. 1/- each, consequently the existing Clause V of the
Memorandum of Association and Article 4 of the Articles of Association of the Company be and is hereby amended and
substituted to read as follows:

Clause V of the Memorandum of Association

“The Authorized Capital of the Company is Rs. 5,000,000,000/- (Rupees Five Billion) divided into 5,000,000,000 (Five Billion)
Ordinary Shares of Re. 1/- (Rupee One) each, with power to increase or reduce as the Company may think fit. The Company
may sub-divide or consolidate its shares or any of them in accordance with the provisions of the Companies Act, 2017.”

Article 4 of the Articles of Association

“The authorized capital of the Company is the amount set out in Clause V of the Memorandum of Association of the Company
divided into such number of shares of Re. 1/- (Rupee One) each as are set out in the said clause of the Memorandum.”
RESOLVED FURTHER THAT the issued and paid-up capital of the Company comprising 233,115,425 Ordinary Shares of Rs. 5/-
each be and is hereby subdivided into 1,165,577,125 Ordinary Shares of Re. 1/- each.

RESOLVED FURTHER THAT each existing Ordinary Share of the Company having a face value of Rs. 5/- shall stand subdivided
into five (5) Ordinary Shares of Rs. 1/- each, and the existing 233,115,425 Ordinary Shares of Rs. 5/- each shall accordingly
stand subdivided into 1,165,577,125 Ordinary Shares of Rs. 1/- each, which shall be issued/credited to the shareholders in
proportion to their respective entitlements as on the effective date.

RESOLVED FURTHER THAT the Chief Executive Officer and/or the Company Secretary be and are hereby authorized, singly, to
take all necessary steps and complete all corporate, legal and regulatory formalities to give effect to the foregoing
resolutions, including determination and announcement of the effective date, closure of the Members’ Register,
coordination with the Central Depository Company/CDC Share Registrar Services Limited, issuance/credit of the subdivided
shares in physical and electronic form, and making all necessary filings and disclosures with the relevant regulatory
authorities.”

Agenda No. 6

“RESOLVED THAT the Shareholders hereby approve and ratify the Addendum to the Related Party Transaction entered into
in the UAE between National Foods FZCO (NF FZCO) and Epicure FZCO, pursuant to which Epicure FZCO will provide
investment advisory/facilitation services, further render post-acquisition integration & growth services, if and when required,
and continue to perform its obligations as M&A advisor/transaction facilitator, which role was also previously approved by
the Shareholders at the Extraordinary General Meeting held on 15 September 2025, on such terms and conditions as set out
in the Addendum.”

“FURTHER RESOLVED THAT the authorized representatives of the Company be and are hereby authorized to take all
necessary actions, execute all documents and do all such acts, deeds and things as may be necessary or incidental to give
effect to the foregoing resolution.”

Agenda No. 7

“RESOLVED THAT the transactions, in which majority of directors are interested, carried out by the company with the
following related parties for the financial year ended June 30, 2026, be and are hereby ratified and approved”.

ATC Holdings (Private) Limited — Parent Company
National Foods FZCO - Subsidiary

Associated Environment and Energy

Epicure FZCO

“FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorized to approve all related party
transactions, in which majority of directors are interested, carried out and to be carried out with any related party including
the above-named related parties, on case-to-case basis, for the financial year ending June 30, 2027, and till next Annual
General Meeting of the Company”.



https://www.nfoods.com/

“FURTHER RESOLVED THAT the approval of transactions by the Board, as aforesaid, shall be deemed to have been approved
by the shareholders and the transactions for the year ending June 30, 2027, shall be placed before the shareholders in the
next Annual General Meeting for their formal ratification/approval”.”

Agenda No. 8

“RESOLVED FURTHER THAT the existing Article 62 of the Articles of Association of the company be and is hereby amended
and substituted with the clause as follows:

“Every Director other than Chief Executive and full-time working Director shall be entitled to a fee for attending meeting of
directors, including committee meetings, as may be fixed by the Board of Directors from time to time. The scale of the
remuneration to be paid, from time to time, to the Non-Executive including Independent Director and the Chairman for
attending the board and its Committee(s) meetings shall be determined by the Board as per the Directors Remuneration
Policy. The expenses incurred by a director for attending the meeting shall be reimbursed by the Company. The remuneration
for extra services performed by the directors shall be determined by the Board of Directors.”

RESOLVED FURTHER THAT the Chief Executive Officer and/or the Company Secretary be and are hereby authorized, singly,
to take all necessary steps and complete all corporate, legal and regulatory formalities to give effect to the foregoing
resolution.”

S. No. Nature and Description of resolutions No. of ordinary I/We assent to the I/We dissent to the
shares for which Resolution (FOR) Resolution (AGAINST)
votes cast
1. Agenda Item No. 5: as stated above
2. Agenda Item No. 6: as stated above
3. Agenda Item No. 7: as stated above
4, Agenda Item No. 8: as stated above
NOTES:
1 Dulyfilled ballot paper should be sent to the Chairman/Company Secretary, NATIONAL FOODS LIMITED at 12/CL-6, Claremont Road, Civil Lines,

2
3

o 01

Karachi, Pakistan or email at corporate.secretary@nfoods.com

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

Ballot paper should reach the Chairman/Company Secretary within business hours by or before Friday, October 16,2026. Any postal ballot received after this
date will not be considered for voting.

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

Incomplete, unsigned, incorrect, defaced, torn, mutilated, overwritten poll paper will be rejected.

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 CompaniesAct, 2017 as applicable. In the case of foreign body corporate etc., the Counsel General of Pakistan having jurisdiction over the member
must attest all documents.

Ballot Paper form has also been placed on the website of the Company at: https://www.nfoods.com Members may download the ballot paper from the website
or use an original/photocopy published in newspapers.

Date:

Shareholder / Proxy holder Signature/Authorized Signatory
(In case of corporate entity, please affix company stamp)

Polling on Special Business:

The members of NATIONAL FOODS LIMITED “the Company” are hereby notified that pursuant to Companies (Postal Ballot)
Regulations, 2018 amended through Notification dated December 05, 2022, issued by the Securities and Exchange
Commission of Pakistan (“SECP”), wherein, SECP has directed all the listed companies to provide the right to vote through
electronic voting facility and voting by post to the members on all businesses classified as special business.

Accordingly, members of NATIONAL FOODS LIMITED will be allowed to exercise their right to vote through electronic voting
facility and voting by post for the special business in its Annual General Meeting to be held on October 26, 2026 at 10:00 a.m.,
in accordance with the requirements and subject to the conditions contained in the previously mentioned Regulations.

For the convenience of the Members, ballot paper is available on the Company's website at https://www.nfoods.com for
download.

Procedure for E-Voting:

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 by the
close of business on October 16, 2026.

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

IIl.  ldentity of the Members intending to cast vote through e-voting shall be authenticated through electronic signature
or authentication for login.

IV.  E-Voting lines will start from October 21, 2026, 09:00 a.m. and shall close on October 25, 2026 at 5:00 p.m. Members
can cast their votes any time during this period. Once the vote on a resolution is cast by a Member, he / she shall not
be allowed to change it subsequently.

Procedure for Voting Through Postal Ballot:

The member shall ensure that the duly filled and signed ballot paper, along with a copy of the Computerized National Identity
Card (CNIC), reaches the Company Secretary through post at 12/CL-6, Claremont Road, Civil Lines, Karachi, Pakistan, or via
email at corporate.secretary@nfoods.com, at least one working day before the Annual General Meeting, i.e., on October
23, 2026, during working hours.


mailto:corporate.secretary@nfoods.com
https://www.nfoods.com/
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