ADVICE FOR INVESTORS
INVESTORS ARE STRONGLY ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTESFERENE PROSPRISKSACTORS GIVEN
SECTION BEFORMAKING ANY INVESTMENT DECISION.

SUBMISSION OF FALSE AND FICTITOUS APPLISATWONSL . L¢95 ! b5 {} /1 'tt[L/!'¢Lhb{Q ahb9, a!, .9 C
2015.

INVESTMENT IN EQUITY SECURITIES INVOLVES A DEGREE OFEIBRRSIBHNILD NOT INVEST ANY FUNDS IN THIS OFFER UNLESS THEY CAN AFF(

RISK OF LOSING THEIR INVESTMENT. INVESTORS ARE ADVISED TO READ THE RISK FACTORS CAREFULLY BEFORE TAKINGNANHIS\ESHERENG . [HE

TAKING AN INVESTMENTISEON, INVESTORS MUST RELY ON THE EXAMINATION OF THE ISSUER AND THE OFFER INCLUDING THE RISKS INVOL
SECTIONGF THE PROSPECTUS

ADVICE FOR INSTITUTIONAL INVESTORS AND HIGH NET WORTH INDIVIDUAL INVESTORS

Submission of Consolidated dd Multuple Bid is not allowed as per Public Offering Regulations, 2017.

PLEASE NOTE THAT A SUPPLEMENT TO THE PROSPECTUS SHALL BE PUBLISHED WITHIN THREE WORKING DAYS OF THE GRIOSINGH{OHTSHARLD
CONTAIN INFORMATION RELATING T®OIRHEE PRICE, THE OFFER PRICE, CATEGORY WISE BREAKUP OF THE SUCCESSFUL BIDDERS ALONG WITH
ALLOCATED TO THEM, DATES OF PUBLIC SUBSXNDRIUQN OTHER INFORMATION AS SPECIFIED BY THE COMMISSION
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OCTOPUS DIGITAMITEXFORMERLAVANCEON DIGITAL PRIVATE LIMITED
PROSPECTUS
Date and place ofincorporation: 29" December, 2017 Lahore, Pakistanincorporation number: 0114606 Registered
Office/Head Office 19 km,Avanceon Building, MaiMultan RoadSatlujBlock Green Forts 2, Lahore, Punjab 546&thtact No:
0800 111 94Websitehttp://www.octopusdtl.com, Emailenguiries@octopusdtl.conContact personAhsan Khali{Company
Secretary)Contact N0(042) 111 940 940 Ext. 2303008438070 Email:akhalil@avanceon.ae

Issue sizeThe Issue consists 7,350,000 Ordinary Sharese. 20.00% of the total postIPO paid up capital @ctopus Digital
Limited (Octopug of face value of PKRY- each As per the PSX Rule Book, Octopus is required to increase free float to 25%
within three years of its listing.

Method of offering: 100% Book building method

Book Building method and Floor pric&he IPQwill be conducted througii00%book building methodt Floor Price of PKE®/-

per sharewith a maximum price band of up #%above the Floor Pric&he bidders shall be allowed to place bids for hundred
percent (100%) of théssue Sizand the Strike price shall be the price at whihe hundred percent (100%f the Issueis
subscribed. However, the successful bidders shall be provisionally allotted seventy five percent (75%lssiethsizd.e.
20,512500shares and the remaining twenty five percent (25%)6,837,500sharesshall be offered to retail investors.

Retail/General Rblic portion: General Public portion ofhie Issue comprises 6f837,500 ordinary shares (25% of the total issue)
at the Strike Price. In case retail portion of the Issue remains unsubscribed, the unsubscribed shares will be alloged to th
successful bidders of book building on a pro rata basis.

Public commentsDraft Prosp® i dzd 61 & LI I OSR 2y t{- - Qa 6S6ahi Siune23\2021 &S Ay 3
July $2021.No public commentsverereceived
REGISTRATION OF ERIG INVESTOR®Beregistration of eligible investors will commence®0 am on Septembers”, 2021and will close a8:00 pmon September 18, 2021

BIDDING PERIOD DATE®mSeptember §', 2021 to September 18, 2021(From: 9:00amto 5:00pm)
DATE OF PUBLIC SURIBTIONFromSeptember 18, 2021to September 11, 2021(both daysinclusive)from: 9:00 am to 5:00 pm

Lead Manager an@ook Runner
Book Building portion will be Credit Underwritten by

—_—
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Bankesto the Book Building portion of thdssue Meezan Bank Limited
Bankers for the Retail portion of théssue

United Bank.imited Meezan Bank Limited Faysal Bank Limited Soneri Bank Limited

CAPITAL

Allied Bank Limited MCB Bank Limited Habib Metropolitan Bank

For retail portion, Investors can submit application(s) through both electronic and physical mode. Electronic/onlineiapglicat
can be submitted through { - 4P® syStem (PES) and Centraliz#®& system (CES) of Central Depository Company of Pakistan
Limited (CDCPES and CES can be accessed via wehtlipk://eipo.psx.com.pk 3vwwi.cdceipo.corg. Tutorial for PES can be
found on the weblink i.ehttps://eipo.psx.com.pkEIPO/home/indexor detailsplease refer to Section 18of Prospectus.

Date of Publication of thifrospectus September 29, 2021
Prospectus Bidding Formand Subscription Form can be downloaded from the following wehsiteshttps://octopusdtl.com http://www.psx.com.pk
https://bmacapital.comand www.cdceipo.com

Forfurther queries you may contact

Octopus Digial Limited BMA Capital Management Limited
Name Mr. Ahsan Khalil Mr. Saeed Ullah Khan Niazi Saad Hashemy Abdul Qadir
Designation | Company Secretary Chief Financial Officer E:ﬁﬁ?;g’e Director, Investment VP, Investment Banking
Phone: (042)111 940 940 Ext. 231 (042) 111 940 940 Ext. 316 (021) 111 262 11Ext.2042 (021) 111 262 11Ext.2054
Cell: 03008438070 0300 8460520 03082223778 0321-2111232
Email akhalil@avanceon.ae snhiazi@avanceon.ae saad.hashemy@bmacapital.con abdul.gadir@bmacapital.com

The Company is proposed to be listed at the Pakistan Stock Exchange Himite


mailto:enquiries@octopusdtl.com
https://eipo.psx.com.pk/
http://www.cdceipo.com/
https://octopusdtl.com/
http://www.psx.com.pk/
https://bmacapital.com/
mailto:m.aliraza@arifhabibltd.com
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RISK DISCLOSURES:

a.

There are no tangible assets on the books of Octopusase of winding up there will be no physical
assets to make payment to the shareholders.

For the transfer of AMS Business from Avanceon to Octopus, the Company conducted 3 different
valuations from two different auditors. The Valuation adopted/utilizedtisy Company values the
AMS segment to Rs. 1.084 billion, out of which Rs. 650 million relates to goodwill.

Revenue of total 81 customers was transferred to the Company during CY 2020. Out of these ¢.93%
of the revenue contributors (i.e. 72 customers)lwintinue with their agreements signed in the name

of Avanceon, while only ¢.7% of the revenue contributors (9 customers) have signed agreement in the
name of Octopus. For 93% revenue contributors, Avanceon will continue receiving the revenue and
will sutsequently transfer the same to Octopus, this arrangement shall continue till 2023. Customer
continuity and revenue transfer from Avanceon might impact revenue stream of Octopus.

As referred above, very high percentage of revenue net of direct cost shaflirisderred to Octopus
by its parent company till 2023, the element of transfer pricing becomes significant. Such transfer
pricing might impact profitability of the company.

All contracts with the customers are maturing by CY 2022 except one, which i® dugture in

August, 2024. 50% of the revenue of Octopus in CY 2020 is coming from 4 customers. Two customers
from Qatar & Dubai constitute 26% revenue in CY 2020. Although the contracts are renewable at the
discretion of the customers, however, it posgasstomer continuity risk and customer concentration

risk and might impact revenue and profitability of Octopus.

The cost for Intellectual Property expenses (which constitute 88% of utiligation of IPO proceeds) has
0SSy SAGAYIFGSR 2y Y Fhékanfaryysing andedtakedamdeSsibihsiom

third party/consultant.

The Company posted negative cash flow from operations in CY 2018 and CY 2019 of (Rs. 0.435 million)

and (Rs. 6.239 million) respectively, however, CY20 operating cash flows agitieepi.e. Rs. 20.4
million.

Octopus plans to complete creation and development of digital platforms within two years. Any delay
in implementation would impact revenue of digital business.

As a part of proposed business model, Octopus Digital Limiitgdd Sy Ra G2 LJX I OS GKS
cloud for storage purpose. Any restriction by the Government for placement of data on cloud may
hamper the business model and affect revenue stream.
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UNDERTAKING BY THE CHIEF EXECUTIVE OFFICER AND CHIEF HN/AIRCIAL OF

R521469 ) S L A
Tuser Road, Gouer " Paby Conr, 04wz RUPEESONEMUNDRED Oy
Marce: KarBeht Dt JAED N
Ineus 16 m LUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
m“n .M “m“"l". ..:

"'“gl”gmu Sl LLLLTTTIE PO

BN )00

IXFCITIVE OFFICZR AMC |, SAEZD J L84 KHAK 1821, THE CHIE® T NANC AL
MEAITLS CCRTIFY THAT:

1. kIS PAOSPLCTUS CONTAINS ALL INFORMATION WITH REGARD TO THE SSLER ANE THE I1SSUT, WHICH ¢
TAATERIZL IN THE CONTEXT OF | HE IS3UZ AND KOTHING 445 BEEY COMCEALLD N T 1S RESPECT

2. THEIKFCRMATION CONTAINED IM THIS SROSPECTUS IS TRUS 4ND CORKECT G T-L DIST OF GUR KNOWLEDSE
AME BELIEF,

3. TIZCFINIONS AND NIENTICRS TXPAFSSID THEREIN ARE HONESTLY HIID;

4. 1HZRZARI RO OTHER FACTS, TH= R SSI0M OF WHICH MAKES TH § PROSPECTUS &5 & YWHOLE OR ANY PART

THzZRIC= MIELZARING; ANT:

AlL REQU RENERTS CF THI SECURITIFS 471, 2015 AXD TI-C DISCLOSURSS 1M PUB _IC OFFERING RZGULATIONS,

2C27 =OR PREPARNTION OF PROSPIITLS FAVE BEEN FULF LLED.

b, MO CHAREDS, FEE, EXPENEZS, A6YNENTS T70 1H&WE HEEN CONMTTED TC BLC PAID TO &KY PERSOM IM
RLLATION TO THIS PLR 1D OFFERING EXCEPT "OR THOSE AS DISSLOSED 1N THIS PROAZLL LIS,

o

Fof 2rd behi of Qctopus Digital Limited

£ i Yy > il
,\\. e -]
X, Ac, 2
’ [AS

.‘;_'u ”
Pt

ASMAR AHMED ATIF = SAEED ULLAH KHAN MIAZI
Chief Zxecutve Cificer Chief Financial Oiicer

Octopus Undertakes:

Octopus, at all times, shall ensure compliance with industry specific privacy laws and regulations of respective jwiadittion
industrial requirements.
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Note: This Supplement shall be published within 3 working days of the close of Bidding Period in at least all those newspg
which the Prospectus of Octopus Digital Limited was published.

This Supplement is being published pursuanthi® PublicOffering Regulation2017 and in continuation of the Prospectus of
Octopus Digital Limitedarlier published oiseptember2nd, 2021

Octopus Digital Limited

FLOOR PRICE: P®R PER SHARE

PRICE BAND (MAXIMUM 409®E40.6 - PER SHARE
STRIKE PRICE: RKRPER SHARE

ISSUE PRICE: [YRPER SHARE

> D> >

Note:

Since this Issue is being made through 100% book building with 25% allocation to retestions, therefore, underwritingof the
retail portion is not required. In case theetail portion of the issueremains unsubscribed, the unsubsbgd shares shall be
allotted to the successful bidders on pro rata basis. The successful bidders have already given undertakings to subscrib
unsubscribed shares on pro rata basis.

Category wise Breakup of SuccedsBidders

Z
[¢)

Category No. of Bidders No. of shares allocated
Commercial Banks

Development financial institutions

Mutual Funds

Insurance Companies

Investment Banks
9YLX 285858540 t NEOAR

Leasing Companies

Modarabas

Ol N|lojla|h~|[lwW[N|FLW

Securities Brokers

=
o

Foreign Institutional Investors

=
[

Any other Institutional Investors

Total Institutional Investors

Individual Investors

12 Foreign Investors

13 Local Investors

Total Individual Investors

GRANDIOTAL

The bidders shall give an undertaking along with the application that they would subscribe to the unsubscribed shardsy if
the retail investors and their remaining bidoney would remain deposited/ blocked till allotment of unsubscribed shares by
retail investors, if any, to them on pmata basis. In case the retail portion is fully subscribed, the bid money shall be immed
refunded or unblocked
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Glossaryof Technical Terms

ACT Securities Act, 2015

AMS After MarketSupport

AR Augmented Reality

AVN ' @ yOS2y [AYAGSR o6al 2t RAy3 [/ 2YLJ

Artificial Intelligence

Artificial Intelligence is the field of computer science that is associated
GKS 02y OSLIi 2F YIOKAYySa aGiGKAY]A
learning, problerssolving, planning, reasoning and identifying patterns.

BR Book Runner
BVPS BookValue Per Share
BMA BMA Capital Management Limited
A digital database containing information (such as records of fina
Block chain transactions) that can beimultaneouslyused and shared within a larg

decentralized, publicly accessible network.

Boiler Services

This would involve amspecton and cleaing ofthe main components ir
the boiler to ensure they are fit for purpose and have no deféettsould
include the main burner, heat exchanger, flue ways, and ignition pins.

BTMI Build, TrainMaintain and Improve

CAGR Compound Annualized Growth Rate

CDC /CDCPL Central Depository Company of Pakistan Limited
CDS Central Depository System

CES Centralized dPO System

Collection BankBook Building)

Meezan Bank Limited

Companies Act

Companies Act, 2017

Commission / SECP

Securities and Exchange Commission of Pakistan

Founded in 1994, the Control System Integrators Association (CSIA) is
for-profit, global trade association that seeks to advance the industr
control sysem integration. Control system integrators use th
engineering, technical and business skills to help manufacturers and o

CSIA automate their industrial equipment and systems. CSIA helps mem
improve their business skills, provides a forum to shadeigtry expertise,
and promotes the benefits of hiring a certified control system integra
CSIA has over 500 member companies in 27 countries.

CUIN Computerized Unique Identification Number

Cy Calendar Year

Cloud Computing

Cloud computing is a model for allowing convenient;d@mand acces
from anywhere, to a shared pool of computing services.

Dashboard

A dashboard is a type of graphical user interface which providag&nce
view of key performance indicators relevattt a particular objective o
business proces§ome of the general dashboards whidltopusintends
to create are defined below:

1. Production Dashboard
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Highlights particular production related metrics such as capacity
utilization, raw material consumeetc

2. Utilities & EnergyDashboard
Highlights key indicators of specific equipment such as energy cons
comparison on timeébasisanddifferent equipment basis etc

3. Loop Tuning Dashboard

Industrial plant usually contains multiple logpwhich is basically {
controller system that regulates different functions of any industrial pl
such as programmable logic control etc. This dashboard spe
performance indicators of such controllers.

4. Overall Equipment Effectivené&onditionDastboard:

This is used to observe performances of all equipments in one window
monitor output of such equipments. Any equipment which is suffer
problem will be highlighted under this Dashboard.

5. Predictiveand Prescriptive Analytics

Asthe nameitse ¥ A Y RA OF (i Sa & Isprédictdniok gpecific
process or business based on historit@nds which it processs to
recommend prescription or mitaging factos in the event of any
undesirableperformance of entire business or production process.

Digital twiningis a virtual representation of an object or system that sp

Digital Twining its lifecycle, is updated from retime data, and uses simulation, machit
learning and reasoning to help decisioraking.

EPS Earnings Per Share

FY Financial Year

. It includes poducts and companies that employ newly developed dig

Fintech . . . . . . ) .
and online technologies in the banking and financial services industrie

IP Intellectual Property

IT Information Technology

Industry 4.0 Standards

This means the convergence of physical, digital and virtual environn
through Cyber Physical Systems and the Internet of Things.

Information Technology Enabled
ServiceglTeS)

Information Technology Enabled ServicéEe$ provide a range of |
intendgve processes and services, which includes business pr
outsourcing and knowledge process outsourcing, provided from a dis
location and delivered over telecom networks.

Industrial Internet of ThingsI0T)

Industrial Internet of ThingdlpT) isdSTAY SR | & A Yl OKA
people enabling intelligent industrial operations using advanced (
FyrteadAaoa F2NJ OGN yaAF2NXEGA2Y I €

KPI

Key Performance Indicator

Machine Learning

Machine learning is the study of computer algorithnthat improve
automatically through experience and by the use of data.

ManagedDigitalizationServices

It includes a host of services from creating a platform, installing it to ¢
and managing abubsequentqueriesA y Of dzZRAy 3 & S| NI
representatives.

NOC

No Objection Certificate

OKR

Objectives and Key Results
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oT

Operational Technology

Open Platform Communication
(OPC)

OPC is a standardized software interface facilitating the exchange of
between different types of devices, control systems and application
different vendors.

OmniConnect

OmniConnect is a brand name of several intellectual propertidsch
Octopus intends to create to fulfill the following technology orient
services for potential clients:

1) Collects data from any source

2) Ingests and pushes to any clqud

3) Stores data in any data lake

4) Configures KPIs as needed

5) Performs compute operatins as required

6) Publishes data on any visualization.

Octopus

hOl2Ldza 5A3IAGFE [AYAGSR 0O édp®E o/

PKR or Rs.

Pakistan Rupee(s)

PSX / Exchange

Pakistan Stock Exchange Limited

PaaS

Platform as a service (PaaS) isomplete development and deploymer
environment in the cloud, with resources that enable you to deli
everything from simple cloubased apps to sophisticated, cloedabled
enterprise applications.

Plant Information Management
System (PIMS)

The fundamental functionalitie®lant Information Management Syste
(PIMS)nclude acquisitionyisualizationanalysisarchiving and reporting o
information from a wide variety of control, plant and business systems

Software as a Service (Samssamethod of software delivery and licensirn

SaaS in which software is accessed online via a subscription, rather than bo
and installed on individual computers.
It is an ypgradation processvhere AfterMarket-Saleseamwould prepare
ssip readiness for thaster recovery by maintaining #p-date systems

documentation and offer control system upgradesich will be called
Strategic Site Improvement Plans (SSIP).

Supervisory Control and Data

Supervisory Control and Data Acquisition AB&) isa control system
comprising computers, networked data communications and graphical

Acquisition(S@DA) ) : .
interfaces for higHevel process supervisory management
SLA is aservicelevel agreement is a commitment between a serv,
SLA provider and a clientParticular aspects of the servigguality, availability,
responsibilities; are agreed between the service provider and the sen\
user.
UIN Unique Identification Number

UrnrmanagedDigitalizationServices

It includes a host of services to the exteftcreating a platform, installing
it to client, subsequent training andchaintenanceor any alterations shal
not be part of services.

VR

Virtual Reality
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Application Money

Banker to the Book Building

Bid

Bid Amount

Bid Collection Cerr

Bid Price

Bid Revision

Bidder
Bidding Form

Bidding Period

Book Building

Book Building Account

DEFINITIONS

Thetotal amount of money payable by a succesgiuéstorwhichis equivalent
to the product of the Strike Price and theimber of sharesubscribed and
allotted.

Any banKs)with whom an account is opened and maintained by lbsuerfor
keeping the bid amount

Meezan Bankimitedhasbeen appointedasthe Banker tathe Book Building.

An indication to make an offer during the Bidding Period by a Bidde
subscribe to the Ordinary Shares ©ttopus DigitaLimited at a price at or
above theHoor Price, includingupwardrevisions theretoAn Eligible Investor
shall not make a bid with price variation of more that0% of the prevailing
indicative Strike Pricesubject to a maximum price band @f0% of the Floor
Price Please refer to pamgraph12.1.2for details.

The amount equal to the product of the number of shares Bid for and the
price.

Designated offices of the Book Runner, specified branches &ahker to the
Book Buildin@nd offices of any other institutions specified by Be@ok Runner
where bids are received and processé&ar thislssue addresses of the Bic
Collection Centers are provided iBection 12.1.6 of this Prospectus

The price at whiclBid is madefor a specified number of shares

The Eligible Investors can revise thgiols upward subject to the provision of
regulation10(2)(iii) of thePORegulatios. The bids can be revised with a pri
variation of not more tharl0% from the prevailing indicative Strike Price
compliance withRegulation10(2)(iii) of thePORegulations

As perregulation 10(2)(vi) of thePORegulatiors, the Bidder shall not make
downward revisiorboth in terms of Bid Price and Bid Volume; Provided tha
case of upward revision of the Bid Price, the number of shares Bid for i.e
Volume may be adjusted ensuring that tBel Amount remains the same.

As peregulation10(2)(vii) of the PO Regtilans, theBidder shall notwithdraw
their bids
An Eligible Investor who makes bids for shares in the Book Building proce

The form prepared by thissuerfor the purpose of makingids.

The period during whicBidsfor subscription of shares are received.

The Bidding Period shall be of two daysym September %, 2021 to
September 18, 2021both days inclusive (daily from 9:00 a.m. to 5:00 p.m.

A process undertaken to elicit demand for shaoffered through whichBids
are collected from the Bidders and a book is huilhich depicts demand foi
the shares at different price levels

An account opened by thissuenwith the Collection Bank. The Bidder will pi
the Margin Money / Bid Amount through demand draft, pay order or onl
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Book Building Portion

Book Runner

Book Building System

Collection Bank

Company

[ 2YLI yeQa [S3l

Consolidated Bids

Consultant to the issudead

Manager

Designated Institution

Dutch Auction Method

e-IPO facility

transfer in favor of this account as per the ingttions given irBection 120of
this Prospectus

The part of the totalssueallocated for subscription through the Book Buildir

Asecurities broker or a scheduled bank who holds a valid license from the
Commission to act as an Underwriter

BMA Capital Managemeniniited has been appointed &8ook Runnefor this
Issue

An online electronic system operated by the Designhated Institution for
conducting Book Building

Meezan BanK.imitedis the collection bank for the Book Building portion. F
this purpose,MeezanBank Limitechas opened an account titledOctopus
Digital Limited-Book Buildingé Bumber: 0111-0105569127at its shahrah e
faisal branch Karachi The Collection Bank shall keep and maintain B
Amountin the said account. Once the Strike Price is determined and lis
successfuBiddersand successful applicants/allottees are finalized and shi
are credited to the successf@iddersand applicants, theConsultant to the
Issue after obtaining NOC dm PSX, may request in writing to the Collecti
Bank for transfer of the money of successful and accepted applications tt
L & & deRouRx(@)

Octopus Digital Limited . KS &/ @ & hibpysiéK S a)L a & dzSt
Chimaand Ibrahim Advocates ar@orporateCounsel

A Bid which is fully or partially beneficially owned by persons other than
one named therein.

Any person licensed by the Conssion to act as @onsultant to the Issukead
Manager

BMA Capital Management Limitéthve been appointed as Corisant to the
IssuélLead Manageby thelssuer for thidssue

Includes securities exchange, central depository or clearing house aapbyv
the Commission to provide a system for conducting Book Building.

Pakistan Stock Exchange Limitedi t {will acbas the Designated Institutio
for thisIssue

The method through which Strike Price is determined by arranging all the
Prices in descending order along with the number of shares and the cumul
number of shares bid for at each Bid Price. The Strike Price is determin
lowering the price tolie extent that the total number of sharéssuedunder

the Book Building Portion are subscribed.

e-IPO refers to electronic submission of applications for subscriptior
securities offered in an IPO. The following systems are availabéel R{Ds:

60 A0 tIRO-Sgstem GPES):

In order to facilitate investorsPSXhas developed an-et h { @&l €
through whichelectronicapplicationscan be filedor subscription of securities

8
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Eligible Investor

Floor Price

offered to the general public. PES can be accessed through the wel
(https://eipo.psx.com.pk).

Investors can register themselves online at any time 24@7. behalf of an
investors, egistration caralsobe done by:

1 the TREC Holder with whom the ister has a suaccount, or

1 the Bank with whom the investor has a bank account.

An elPO application can be filed by an investor during the public subscrig
period which shall close at midnight @eptember 1%, 2021 On behalf of
investors, elPOapplications can also be filed by:

1 the TREC Holder with whom the investor has aattount, or

1 the Bank with whom the investor has a bank account.

Subscription money capaid by the investothrough 1lIINKor NIFT On behalf
of investors, subscription money can also be paid by:

1 the TREC Holder with whom the investor has aatdbunt, or

1 the Bank with whom the investor has a bank account.
Tutorial for PES can be found on the weblink i.e.
https://eipo.psx.com.pkEIPO/home/index
In case ofjueries regarding PES, investors may contéct-arrukh Shahzad &
phone number: 11001122 or (021)}3527440110, and email:

itss@psx.com.pk

(i) Centralized elPO System (CES):

CES can be accessed through the web (fmkw.cdceipo.corn Payment of
subscription money can be madetizd K m[ LbYQa YSYoS$S
CES

For making application though CES, investors must be registered with
Registration can be done under selfregistration process by filling the CE
registration form, which is available 24/7 #itoughoutthe year.

In addition to the aboveinvestorssub-account holder(skan request their
respective TREC Holders who are Participants in Central DayoSigstem
(CDS) to make electronic subscription on their behalf for subscriptiol
securities of a specific company by authorizing (adding the details of)
respective Participant(s) in CES. Consequently, authorized Participant
electronically sbscribe on behalf of their suaccount holder(s) in securitie
offered through Initial Public Offerings and will also be able to make payr
against such electronic subscriptions through all the available char
mentioned on CES only after receiving tubscription amount from the sub
account holder(s). To enable this feature, the CDS Participant may reques
to activate his ID on the CES portal.

For queries regarding CES, investors may contact CDC at phone numbel
( 23275 (CDCPL) andmail:info@cdcpak.conor contactMr. Owais Anweat
Phone 021111-111-500 Ext 50@nd email.owais_anwer@cdcpak.com

An Individual andnstitutional Investos whose Bid Amount is not less than tr
minimum bid size oPKRL,000,000 OneMillion Rupees only).

The minimum price per share set by the Issuer in consultation it
Consultant to the issud-or thidssue Floor Price i®KR29/- per share.


mailto:itss@psx.com.pk
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mailto:owais_anwer@cdcpak.com
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General Public

Initial Public Offer (IPO)

Institutional Investors

Issue

IssuePrice

Issuer

Key Employees

Lead Manager

ListingRegulatiors

Limit Bid

Limit Price

All Individual and Institutional Investors including both Pakistani (residen
non-residents) and foreign investors.

IPOmeans first time offer of securities to the general public

Any of the following entities:

A A financial institution;

A A company as defined in tt@ompanies Act, 2017;

A Aninsurance company established under the Insurance Ordin2066;

A A securities broker

A A fund established as Collective Investment Scheme under the
Banking Finance Companies and Notified Entities Regulations, 2008

A A fund established as Voluntary Pension Scheme under the Volul
Pension System Rules, 2005

A Aprivate fund established under Private Fund Regulations, 2015

A tye SyLift2e85SQa FdzyR Sail of AaKSF

A Any other fund established under any special enactment;

A A foreign company or any other foreign legal person; and

A Any other entity aspecified by the Commission

Issue 0f27,350,000 Ordinary Shares representirf).00% of total positPO
paid-up capital having a Face Value of RKR each.

The entire issue will be offered through Book Building at a Floor Price of
29/- per stare.

Initially, 75% of the issue size @0,512500 Ordinary Shares will bt
provisionallyallotted to Successful Bidders and 25% of the 1$516,837,500
Ordinary Shares will be offered tetail investorsat the Strike Price. An
unsubscribed retajportion will be allocated to Successful Bidders on anata
basis.

The price at which Ordinary Shares of the Companysates to the General
Public. ThessuePrice will be the Strike Price.

Octopus Digitalimited

Chief Executive Officer, Directors, Chief Financial Officer and Con
Secretary othe Company.

Any person licensed by the Commission to act as a Consultant to the Issue
Manager.

BMA CapitaManagementLimited has been appointed as Consultant to t
Issue / Lead Manager by the Issuer for this Issue.

Chapter 5 othe Rule Book of thPakistan Stock Exchanigenited titled
WAaAGAY3T 2F /2YLI YyASA | yR { SOdzNA{

https://www.psx.com.pk/psx/themes/psx/uploads/PSX_Rulebook_ %28up
ed_onJune_22 2021%29.pdf

TheBid at a Limit Price

The maximum pricéupto 40% of the Floor Pric&) prospective Bidder is willin
to pay for a shareinder Book Building
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Margin Money

Minimum Bid Size
OrdinaryShares

Price Band

Prospectus

Registration Form

Registration Period

PORegulations

Related Employees

Sponsor

Step Bid

Strike Price

The partial or total amount, as the case may be, paid Byder at the time of
regisration asan Eligible Investor. The Book Runner shall collect full am:
of the Bid Amountas Margin Money in respect &ds placedby an individual
investois and not less than twenty five percent (25%) of el Amountas
Margin Money in respect of bids placed by an institutional investor.

The Bid amount equab OneMillion Rupees (PKR000,0004).
Ordinary Shares d@dctopus Digitalimitedhaving face value of PKR/ - each

Floor Price with an upper limif 40% above the Floor Price, allowing Bidsle
to make Bid at Floor Price or within the Price Band

Prospectusmeans any document described or issued as a prospectus
includes any document, notice, circular, material, advertisement, and offe
sale document, publication or other invitation offering to the public (or ¢
section of the public) or inviting offe from the public for the subscription ¢
purchase of any securities of a company.

The form which is to be submitted by the Eligible Investors for registratio
participate in the Book Building process.

The period during which registration Biddersis carried outThe registration
period shall commence threworking days before the start of the Biddin
Periodfrom 9:00 am to 5:00 prnon September &, 2021and shall remain oper
till 3:00 pm on the last ay of the Bidding Period.

ThePublic OfferindgRegulations, 204 (with amendmentsrom time to time).

https://www.secp.gov.pk/document/s-0-296+201 7publicoffering
requlations2017/?wpdmd|=41322&refresh=60b0bfld5cbd21622195997

Related Employees mean such employees of the Issaed, the Lead
Managerthe Book Runndthe Underwriter who are involved in the Issu
Please refer to Section 3A for further details.

A person who has contributed initial capital in the issuing company or has
right to appoint majority of the directors on the board of tigsuing ompany
directly or indirectly

A person whaeplaces the person referred @bove; and
A person or group of persons who has control ofiggiing ompany whether

directly or indirectly

Step Bid means a seriesldit Bidsat increasing pricedn case of a step bjd
the amount of each step will not be less than Rup&se Million (PKR
1,000,0004).

The price per ordinary share of tih&suedetermined / discovered on the basi
of Book Building process in the manner provided ia Regulations, at whict
the shares aréssuel to the successfubidders

11
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Supplement to theProspectus The Supplement to throspectushall be published withithree (3) working
days of the closing of the Bidding Period at least in all those newspape
which the Prospectuswas earlier published and disseminated through t
Securities Exchange where shares are to be listed

System An online electronic system operatedy the Designated Institution fo
conducting Book Building.

Interpretation:

Any capitalized term contained in thiProspectus which is identical to a capitalized term defined herein, shall,
unless the context expressly indicates or requires otherwisedatio the extent as may be applicable given the
context, have the same meaning as the capitalized / defined term provided herein.
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1. APPROVALSNDLISTING ON THE STOCK EXCHANGE

1.1 APPROVAOF THE SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

Approval of the Securities Exchange Commission of Pakistan (the "Commission" or the "SECP"pentien87(2)
of the Securities Act, 2015 read with Section 8&(iEreof, has been obtained b@ctopus DigitaLimitedfor the

issug circulation and publication of thisfferingR 2 OdzY Sy i ¢ KSNB A y | TRioSpRdtusls T SNRB R K &
letter No SMD/PO/S/88/04/2021/22 DatedAugust ', 2021.

DISCLAIMER:

IT MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS APPROVAL, SECP DOES NOT TAKE |
RESPONSIBILITY FOR THE FINANQUNDSIESS OF THE COMPANY AND ANY OF ITS SCHEMES STATED HEREIN
OR FOR THE CORRECTNESS OF ANY OF THE STATEMENTS MADE OR OPINIONS EXPRESSED WITH REGARD T
BY THE COMPANY IN TPRODSPECTUS

SECP HAS NOT EVALUATED QUALITY ORBSWHAND ITS APPROVAL FGISUE CIRCULATION AND
PUBLICATION OF THROSPECTIWBHOULD NOT BE CONSTRUED AS ANY COMMITMENT OF THE SAME. THE
PUBLIC / INVESTORS SHOULD CONDUCT THEIR OWN INDEPENDENT DUE DILIGENCE AND ANALYSIS REGAF
THE QUALITY OF TISBUBEFORE BIDDING / SUBSCBI

1.2 APPROVADFPROSPECTBS PSX

The Prospectus of the Company has been approved by PSX vide letleREXIGGEN 358 dated July 09, 2021in
accordance with the requirements tiie ListingRegulations

DISCLAIMER:

THE SECURITIES EXCHAMGENOT EVALUATED THE QUALITY O8SWEND ITAPPROVASHOULD NOT
BE CONSTRURS ANY COMMITMENT OF THE SAME. PUBLIC / INVESTORS SHOULD CONDUCT THEIR OWN
INDEPENDENT INVESTIGATION AND ANALYSIS REGARDING THE QUAISTYBER®EE SUBSCRIBING.

THE PUBLICATION OF THIS DOCUMENT DOES NOT REPRESENT SOLEHTNRONEBYEXCHANGE

THE CONTENTS OF THIS DOCUMENT DOES NOT CONSTITUTE AN INVITATION TO INVEST IN SHARES OR SUBS
FOR ANY SECURITIES OR OTHER FINANCIAL INSTRUBEENJRBYES EXCBANNOR SHOULD IT OR ANY

PART OF IT FORM THE BASIS OF, OR BE RELIED UPON IN ANY CONNECTION WITH ANY CONTRACT
COMMITMENT WHATSOEVEREREHANGE

IT IS CLARIFIED THAT INFORMATION INPRAISPECTISHOULD NOT BE CONSTRUED AS ADVICE ON ANY
PARTICULAR MATTERSBECURITIES EXCHARGE MUST NOT BE TREATED AS A SUBSTITUTE FOR SPECIFIC
ADVICE.

SECURITIES EXCHARNGIELAIMS ANY LIABILITY WHATSOEVER FOR ANRIBEDES FROM OR IN RELIANCE

UPON THIS DOCUME TO ANYONE, ARISING FROM ANY REASON, INCLUDING, BUT NOT LIMITED TO,
INACCURACIES, INCOMPLETENESS AND / OR MISTAKES, FOR DECISIONS AND /OR ACTIONS TAKEN, BASE|
THIS DOCUMENT.

SECURITIES EXCHANGHTHER TAKES RESPONSIBILITY FOR THE CORRECTNESSITSFOEONHE
DOCUMENT NOR THE ABILITY OF THE COMPANY TO FULFILL ITS OBLIGATIONS THEREUNDER.

ADVICE FROM A SUITABLY QUALIFIED PROFESSIONAL SHOULD ALWAYS BE SOUGHT BY INVESTORS IN REL
TO ANY PARTICULAR INVESTMENT.

14



OCTOPUS

DIGITAL

1.3 FILING OF PROSPECTUS AND OTHER DNDBAMWHH THE REGISTRAR OF COMPANIES

Octopus Digitalimited hadiled with the Registrar of Companies as required under Sections 57 (1) Giotmpanies
Act2017, a copy of this Prospectus signed by all the Directors of the Company.

1.4 LISTING ATSX

Appliation has been made to PSX for permission to deal in and for quotation of the shares of the Calfnfoany.

any reason the application for formal listing is not accepted by PSX or approval for formal listing is not granted by
PSX before the expiration afenty-one days from the date of closing of the subscription period / list or such longer
period not exceeding fortgwo days as may, within the said twenbtyie days, be notified to the applicants for
permission by the PSX, the Issuer undertakes that aaati that effect will immediately be published in the press

and will refund Application Money to the applicants without surcharge as required under the provisions of Section
69 of the Companies Act.

If any such money is not repaid within eight (08) days after the Company becomes liable to repay it, the Directors of
the Company shall be jointly and severally liable to repay that money from the expiration of the eight day together
with surcharge at theate of two percent (2.0%) for every month or part thereof from the expiration of the eight
day and, in addition, shall be liable to a penalty of level 3 on the standard scale in accordance with the provisions of
sub-section (2) of Section 69 of the ComjmAct.

As required under subection (3) of Section 69 of the Companies Act, the Application Money including the Bid
Amount, in case of Book Building, shall be deposited and kept in a separate bank account in a scheduled bank so
long as the Company mdnecome liable to repay it under stdection (2) of Section 69 of the Companies Act; and,

if default is made in complying with the said ssdction (3), the Company and every officer of the Company who
authorizesor permits the default shall be liable to a penalty of level 2 on the standard scale.
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2. SUMMARY OF THE PROSPECTUS

2.1 PRIMARY BUSINESS OF THE ISSUER AND THE INDUSTRY IN WHICH IT OPERATES

Octopus Digital LimitediQctopug  tBeNCompany or the dssuek) was incorporated on 29th December, 2017 as
a private limited company ithahore Pakistan.Octopusis a wholly owned subsidiary of Avanceon Limit€te
registered address of th€@mpany is19 km, Avanceon Building, Main Multan Road, Satluj Block Gre¢s For
Lahore, Punjab 54660

Octopus is dechnologyservice oriented company that providédter Market Support AMS services to a wide
range of clientsboth locally and internationallyThe AMS services includes provision of parts, repair, maintainance
and digital services for the equipment which is installed in their custofipasts.

The prime business of the Company is to carry out Information Technology enabled services whick imdzdte
not limited to online data/information storage, onlinenonitoring and review of employees efficiency, online
monitoring of cost ad production efficiency, onlineonitoring and maintenance of plant and machinery, sale and
trade of related software and equipment etc.

List of services provided under AMS

1) ServiceAgreements
2) Upgrades via SSIP
3) Technical Trainings
4) Emergency Support

Each service has been explained in detail in Section 3
Technology industry of Pakistan

Pakistan, which has about 60% of its 200 million population in the 15 to 29 age group, represents@aous
human and knowledge capital. Pakistan has more thAARIT companies & call centers and the number is growing
every year. Pakistan has mdten 300,000 English speaking IT professionals with expertise in current and emerging
IT products and tehnologiesand 13 Software technology parkislore than 20,000 IT graduates and engineers are
being produced each year Pakistan in addition to @sing startup culturé.

t I 1 A dnfiorm@ti@riiand Communications Technology (I&ports increasety 46percent to $17 billion in the
nine months of this fiscal year (Juypr FX2021.

2.2 NAME OF THE SPONSORS

Avanceon Limited:Avanceon LimitedAVN)was incorporated in Pakistan on 26 March 2003 as a private limited
company which wassubsequentlyconverted toa public company on 31 March 2008 under the Companies
Ordinance, 1984repealed by Companies Act, 201A&yanceon Limited was listed on the Exchange in 20hé.
principal activity of AVN is tprovide services related to industrial automation, processtomd and systems
integeration In a nutshell, AVN helps industrial clients to automate their productamther, AVN began their AMS
business in 2008 in order to expand their service portfolio.

Avanceonis the provider of industrial automation, process control and systems integration as well as proprietary
energy management solutions and support services. It has a strong market footprint through its ofigsain
(United Arab EmiratgsDoha (Qatarjand Lahore(Pakistai), covering the Middle East, Pakistan, South East Asia
markets andtheir office inExton (PennsylvaniaUSA)coveringNorth America.

It hasbeen providing automation services sintbe past 17 years in Pakistand has successfultyansformed into
a 360 degree solution provider for automation, energy management, service and maintenance for major blue chip
companies. It is a certified member of the select groug8fA

1 https://invest.gov.pk/sites/default/files/inlindiles/IT.pdf
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During its 17 yearsf operational historyin PakistanAvanceorhasmanaged to develogvorking relationships with
global vendors (as outlined in below table). Their products can be procured from them as Avanceon has a history of
working relationships with them. The naméthese global vendorare highlighted below:

S No. Technology Partners

Microsoft

Rockwell Automation
Siemens
EndressHouser
Shneider Electric
Dover keling Systems

=

OO WIN

Mr. Tanveer KaramatMr. Tanveer brings a wealth of international business experience to Avararebis a Non

Executive Director on the Board of Octopus. He possesses an experience-¢édages in managing, selling
automation solutions to the oil and gas sector. Mr. Tanveer transformed the scalability of the sourthern region of
Pakistan in lessthda G KNBXS &SI NR® h@SN) §KS LI ad RSOFRSI aNMWP ¢ y¢
towards Avanceon remarkable performance. He is currently serving as President and Chief Operating Officer of
Avanceon

Mr. Bakhtiar Hameed WainMr. Bakhtiar, fomder and CEO of Avanceon, is the Chariman of Octopus. He brings
over 28 years of exemplary leadership experience. An engineer with experience in leading global companies such as
Exxon Chemicals, Fauji Fertilizer and ICI Pakistan, he founded Avance08. iHi&@ntrepreneurial drive found its

roots in his faith towards the educated and technically qualified human resource of Pakistan. His vision, from
beginning, was to build a robust service platfecompany that could capitalize and promote this conwgictjlobally,

which he has implemented successfully.

2.3 SALIENT FEATURES OF THE ISSUE INCLUDING METHOD OF OFFERING

Size of offering 27,350,000 shares

Floor Price PKR29/- per share

Fundsto be raised at the Floor Price PKR793150,000/-

Upper Limit ofPrice band Rs. 40.6 per share

Method of Offering 100% Book Building Method

The Issue comprises 27,350,000 Ordinary Shares of face value of PKReldlh, which constitute20% of the total
postIPO paid up capital of the Company. The entire issue will be offered through 100% book building method at a
Floor Price of PKB/- per share (including a premium of PK®- per share)with a maximum price band of up to

40% above thelbor Price.

The bidders shall be allowed to place bids for hundred percent (100%) of the Issue Size and the Strike price shall be
the price at which the hundred percent (100%) of the Issue is subscribed. However, the successful bidders shall be
provisiondly allotted seventy five percent (75%) of the Issue siz20&12500 shares and the remaining twenty

five percent (25%) i.6,837,500shares shall be offered to retail investors. In case retail portion of the Issue remains
unsubscribed, the unsubsbed shares will be allotted to the sucsédl bidders on pro rata basis.

2.4 PRE AND POST ISSUE SHAREHOLDING OF THE SPONSORS

S.No.  Sponsors Pre Issue Share Holding Post Issue Share Holding‘
1 Avanceon Limited 99.9999982% 80.00%

2 Mr. Tanveer Karamat 0.0000009% 0.0000006%

3 Mr. Bakhtiar Hameed Wain 0.0000009% 0.0000006%

4 Free Float - 20.00%

Total 100% 100.00%
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2.5 PRINCIPAL PURPOSE OF THE ISSUE AND UTILIZATION OF THE PROCEEDS

The Companyequiresfundingof PKR793.15 millionto develop various Digital Dashboard platfortoaupgradeits
services suit¢o industry 4.Qwhich isan industrial revolutiorthat includes automation of traditional manufacturing
and industrial practice¥he industry 4.0 refers to a new phase in theusitial revolution that focuses heavily on
interconnectivity, automation, machine learning and réiale data.The target markets for these services will be
PakistanMiddle East and United StateSor further explanation, please refer section 4.1 of fisspectus.

Brief Summary of the Utilization of théPOProceeds

Categories Amounts (PKR) % Categories Amounts (PKR) %
Intellectual Property 696,000,000 88% Initial Public Offering 793,150,000 100%
HR Cost oflarketing 42,150,000 5%

HR Cost obales 55,000,000 7%

Total 793,150,000 100% Total 793,150,000 100%

*The entire requirement of funds shall be funded through IPO Proceeds.
Valuation:

Refer to sectiodA (i A (i VafuRionf SOG A2y ¢33 F2NJ RSOl Af a NI JledManggdin (6 KS 2d
favor of the floor price of PKR9 per share

2.6 QUALIFIED OPINION, IF ANY GIVEN BY THE AUDITOR DURING THE LAST THREE FINANCIAL
YEARS

The auditorof the Company, i.e. Bf6rd Rhodedjas not given any qualified opiniam the financial statements of
the Companyn the past three financial years.

2.7 FINANCIAL INFORMATION OF THE COMPANY

WSFSNI G2 aSOGA2y ¢ UGAGESR GCAYIYOALFf LYF2NNIGA2YE TFT2NJ

In PKR "00Q"unless stated otherwise 2018 (Audited) 2019 (Audited) 2020 (Audited)

Share Capital - 10,000 1,094,000
Net Worth (509) 11,940 1,304,581
Revenue - 18,456 277,114
Gross Margir{%o) - 100% 92%
Operating Margin%o) - 25% 86%
Profit after tax (509) 2,49 208,641
Profit after tax margir{%) - 13% 75%
Earnings per shar@gn PKR) (5.09 2.45 1.91
Breakup value per shafin PKR) (5.09 11.94 11.92
Total Borrowings as per the balance sheet - - -
Cash flow from operatian (435) (6,239) 20,403

*Note: In CY 2020, the AMS business was transferred to Octopus from Avanceon by virtue of a business transfer/sale
agreement which was executed between Octopus and Avanoeddecember 8, 2020. As a result of this transfer,
share capital has increased to 1,094 million. For further details about business transfer, please refer section 3.2 of
this Prospectus.

2.8 SUMMARY TABLE OF OUTSTANDING LEGAL PROCEEDINGS OTHER THAML TdRJRSR
OF BUSINESS

There are no outstanding legal proceedimgglving the Issuer, its sponsors, substantial shareholders, directors and

associated companies ewwhich the Issuer has controrhere are also no legal proceedings against the Isgser, i
sponsors, substantial shareholders, directors, and associated companies even in the normal course of business.
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Please refeto section8i A i f SR &a[ 9DIS[b5 wh+9@51L.89D[ h! b{ ¢

29REFERTOSECTEINL ¢ [ 95 awL{Y C!/ ¢hw{é Chw 59¢! L[ {
COMPANY

2.10SUMMARY OF RELATED PARTY TRANSACTIONS FOR LAST 3 YEARS

Related Parties CY18 CY19 (Audited) CY20 (Audited)
(Audited)

Avanceon Limited Parent Co. 412,753 17,561,382 291,539,974

Avanceon FZ&Group Co. 268,437 3,799,742 19,660,761

Avanceon Automation & Control WkLGroup - - 20,310,383

Co.

For further explanation and breakup on related party transactions, please refer section 3.21 of the Prospectus.
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3. OVERVIEW, HISTORY AND®RECTS

Name Octopus Digital Limited
Registration Number 0114606

Date of hcorporation 29th Decembey 2017
Date ofChangeof Name 5th April, 2019

Date of Conversion into Public Limitedn@pany 11th November, 2020

3.1 OVERVIEW OF OCTOPUS DIGIMALED

The Company was incorporated on 29th December, 2P @ y OS2y 5 A 3 A { I The narhFoftthed S [ A Y
Company washanged to Octopus Digital Private Limited on 5th April, 2019. Subsequentioimpany was
converted into a public limited copany on 11th November, 2020.

Octopus is a service oriented company, and currently providlM& service® clients who had been provided with

automation solutions by Avanceon, and it includesvide range of clients both internationally and localihe AMS

services includes provision of parts, repair, maintainance and digital services for the equipment which is installed in

their customers§plants. Octopus does not provide service pertains to the replacement of entire machinery such as
automation d industries, such services are provided by Avancégart from services provided by Octopus, any
G22fa YR &aLI NB LI NIG& ¢6KAOK hOG2LJza NBLX F O0Sa & LI NI :
clients.Octopus has the expertise tailor a zero capexgady to adapt managed servicgglution on a terrdbased

(either monthly or periodic)

The Company hasvolved from within Avanceofit is awholly owned subsidiargf Avanceonand aims to provide
digital services to help transformetindustry through modern day technology including cloud services, data analysis,
advanced and predictive analytics, predictive maintenance & risk management.

h Ol 2 LJdza Q LINR Ahklys@he Fath Gritizh is budied iiBhterprise Resource Planningstems cleaning it
in Alcentric ways by storing and computing on cloud and then extracting meaningful insights that could improve
operations efficiencies and reduce risks for its customers.

Uptil the end of CY 202Qctopua Of A Sy (i a A ywhizh laiRifeéh prdvwbédanithiaétaat®n solutions
by Avanceon. Going forward, Octopus can provide AMS service to any client, i.e. even those clients to whom
automation solutions have not been provided by Avanceon.

For Instance, Company A which is @il/Gas Manufacturingcompanyand is considering to automate their
manufacturing plant. Avanceon is approached to bring automation for Companyvanceonwill work with

Company Ato develop besin-class automation strategies, including: Emergency shutdoyatems, process
shutdown systems and environmental control systems, SCADA systems, business KPI dashboards, and ERP
connectivity. Energy optimization solutions, such as fuel conservation on utilities includes boilers, generators,
turbines and compressori order to achieve automation, all necessary installation will be conducted by Avanceon.

AD |y OsSseopells limited to provide automation service but Company A would need help and support even after
their contract is expired. This is the entry point foctopus who will provide After Market Solution services to
Company A. This will include provision of parts, repair, maintainance and digital services for the equipment which
was installed byAvanceon

The Company delivers various solutions targeting usraction and machine behavior ranging from plant data
analysis to overall performance analysis of the plant. Most of the work aims on analysis from an industrial point of
view with the approach to make system processes more reliable and sustainable.
00021LJzaQ RIFaKo2lFNR& INBE RSaA3aIySR G2 alLISOATAOLtte G O1f¢
data analysis. This is done via subscriptiased Digitalization services powered with sophisticated analytics made
available to users visimple, intuitive user interfaces, eatly-understand information and visualizations.
hOG21LJz2Q48 S5AIAGIEATIFGAZY ASNBAOSA YR YtL 51FaKoz2F NRAY:
o Turn raw, industrial 0T or plant floor data into proactive insights
0 Minimize time-to-resolution by detecting anomalies in reaime
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o Enhance decisiemaking with operationalized insights
o Improve forensic data investigation after incidents

hOl21LddzaQa odzaAySaa Y2RSt A& 0l H»&S& mdlyyeaNSAtyNshdscyigion S | NI/ A
service instead of fixed cost or time & matertzdsed projects thereby reducing risk of volatile earnings as this is
prevalent in other conventional businesses in Pakistan.

The Company offers the above services with zero upfront investment for its custoamel any investment to
activate the service, whichayinclude system integration, installation of additional hardware, software or third
party equipment.

To summarizeTheCompany helps businesses digitalize their manufacturing, supply chaifinandial workflows
by strategic and operational maintenance support services. That makes decision support, actionable insights and
business intelligence available 24x7x365 both as managed and unmanagedsservice

¢ KS / 2 Yidlenf|thedseice inchle:
 After-al NJ SG { dzLILR2 NI oa! a{£0

AMS provides complete lifecycle support services including manufacturing technical support, maintenance
management, control system oversight and remote diagnostic serticesaximize plant uptime performance,
support effidency and technology effectiveness.

The Compangelivers its AMS services through a combination of call centers which are |anaquharticularfloor

in Avanceo® @ffice rented by Octopuswhich enable the problem to be identified and resolved eitliepugh on

site maintenance or remotely. These solutions are offered with 24/7 support and guaranteed response time allowing
Octopus to stay ahead of its competitorBelow is a graphical presentation of AMS services suit:

Service uSLAs offers after market support solutions on a
contractual basis. Technical teams schedule an

Agreements assessment of a facility and then submit a customized
service proposal based on client requirements.
WAMS team prepares readiness for disaster recovery
U_pgrades by maintaining ugo-date systems documentation
Via SSIP and offer control system upgrades through Strategic
Site Improvement Plans (SSIP).
Emergency gDesignated team of expert(s) reach the site withir_1 an agreed
Support timeframe to address an emergency & offer a Crisis

management service which is developed for risk mitigation and
disaster recovery.

WNIAYAY3I A& I RFLIGSR G2 FRRNBaa OfASyidQa o
oraSR 2y OftASyliQa 20SNIftf odzaiySaa 3I2Ifa
inexpensive alternative to address many quality and

inefficiency issues.

Technical
Trainings

Theexamples for the AMServicesare as follows
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SLAs:

For instance, Company A hasew backup generators which are not performing. In this case, Octopus team will
provide corrective services meaning they will send their teams to repair generators which are not performing. During
this repair, Octopus team may require to replace a pargeferator may beits fuel system or control system
depending on the need. In a nutshell, Octopus can have two types of SLA: 1) Corrective servioes patis
management and 2) Corrective services with parts management.

Upgrades via SSIP:

As Octopusteam conduct frequent visits, it prepares a plant improvement plan. For example, during their
FaaSaayYSydz hOG2Ldza GSIY 20aSNWSa GKFG /2YLI ye ! Qa aK
a turbine cannot be shutdowautomatically But if asensor and a switch is installed in this turbine, this can be

stopped with entirethe plant. Such improvement plans are shared with clients which can automate complete
shutdownprocess.

Technical Trainings:

Periodically Octopus organizes trainings fobth NJ NS & LISOGA S Ot ASyiQa LINRRdAzOGAZ2Y
virtual video training covering technology applications, project concepts etc. This will include training on how to use
control and monitor functions conneetl to the plant such as turbis, compressors etc.

Emergency Support:

{dzLJL)2 &S / 2YLIl ye ' Qa Sy3daiayS 2F (GKS 3ISYySNI G2NI KIFa &2 LIS
the alternate generator. Since engine is a workhorse of a generator, an emergency support is Odticpus team

will quickly respond either through phone or physical visit, and will help connect backup generator with the
production processThis dashboard is only for AMS services such as maintenance, SITE improvements and Calls
services etc. Digitaladhboards will perform specific KPIs pertains to industry such as Oil Marketing company will be

able to monitor oil inventories, oil sold each day through each dépot.

rd \I ocropus |

Maintenance L System Improvement Call out
Contract Summary Services Services

Eé_ai . ofint

Time Technical Modernisation

Sheets & Feedback = Trainings @ & Upgrades 5/
7 e s |

- . _ lenln

=

Augmented & Virtual Topware™ Predictive &
Reality Powered AMS Digitalisation & Prescriptive Maintenance

Dashboarding = s
"l " mu“‘@‘ |

In Pakistancompanies in the manufacturing sector have many process thaatdated or conducted manually
Octopusin this regard,providesdigital services to automatendustrial processes. Currently, the move towards
digitization and industrial automation is on the rise allowing many relevantrtelclgycompanieso jump into the
process. Automating these industrial processes and proviliM§can be instrumental towards taking the industrial

4.0 revolution. Octopus is taking vital steps towards the implementation of automation processes and is focused on
processefficiencies in the manufacturing sector, which will allow it to succeed in the near future.

The AMS business stream has achievethendous success in the past ten yearhis AMS segment was launched
in 2008 by Avanceon and has grown since then. Duéé¢obusiness transfer agreement executed on December

2n the above illustration, following services are currently being offered: Maintenance Contract Summary, System Improvement
Services, Call Out Servicésne Sheets & Feedback, Technical Trainings and Modernisation & Upgradation. Services such as
Augmented & Virtual Reality Powered AMS, TopwareTM Digitalisation & Dashboarding and Predictive & Prescriptive Maintenance
are not currently being offered
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2020, Octopus is the legitimate owner of all contracts of AMS busihe§s. LINBASy G ym Odzaid2 YSNJI
has been transferred to Octopus. Out of these 81, nB® customers have formally sigthéhe agreementwith

Octopus. For restthe revenue shall be recorded on the books of Avanceon and shall then be subsequently
transferred to Octopust KS / 2 YL ye Qa &adz00S&aad Ay RStEAOGSNAyYy3I ljdzr £t A @
factors:

a) A fullydedicated support structureince 2008currently catering to clients in Pakistan, Middle East region

b) Itis serving on 81 contracts, averaging tenure of 3 yéaiRakistan and in Middle East region, these include
local and several blue chipulti-national conglomeratesSome of the key names are Engro Foods, Fauji
Fertilizer Company, Pepsi Cola International, all are based in Pakistan and Elegencia Hospitality in Qatar,
and SERCO Limited in Dybai

¢) An average response time of less than 2 hollilse Companyas a 100% customer retention with an
average contract age &years and more than 100,000 plus miaours of field support service have been
executed

Microsoft and Octopus Digital

Octopus has procured clotmhsed services of Microsoft Azure, which is an open source platform and its services
can be acquired by paying certain fee, as outlined in section 3.7 of this ProspEutu€.ompanyegan procuring
Microsoft! T dzNB Q& & $Ma@rah(O28%0 It WilNdRIp Octopuso create a collaborative and edevelopment
business model to catéo the industrial sectoby providing end to end data driven services, advanced analytics for
collaboration, prediction, exploration and optimizati of manufacturing processe®ctopusalongaims to deliver
digitization of physical assets on a plant flobhe tenure of thiserviceis of 3 yearand it can be extended

3.2 BUSINESS TRANSFER

Transfer of the After Market Support (AMS) segment from AeaonLimited to Octopus Digital:

Octopuswas createdin December 201%vith an objective to serve MS clients through a separate company
Avanceorhad been providing AMS services to its cliersisice2008 The transfer of businesegmentwill help in
developing operational synergies across business and managing business in a focused manner.

Key Events of Business Transfer:

S. No Description Date

1 The_ Board of Directors of Avance@pproved sale of AM{ 8th July 2019
business to Octopus.

An agreementvasexecuted between Avanceon and Octopus

2 AMS business transferhich was with effect from January 0| 8th December 2020

2020

An Extrardinary GeneraMeeting was held to approve ale of

AMS business to Octopus

12th January 2021

In order to execute tle business transferOctopusentered into a business transfer agreement with Avanceon on
December 8, 2020 to transféne entire AMS business with existing clients&tomercontracts AMS business was
transferred through a bilateral agreement and was not done through a formal novation prdd¢essevenue details

based on regiowise customers for CY 2020 has been shown in section 3.4 of the Prospéuties theagreement,
employees inolved inthe AMS busineswere also transferred from Avanceon to Octopiitie Company acquired

the rights to carry on AMS business with effect from 01 January 2020 against of Rs. 1,084 million settled through
issuance of 108,400,000 shares of the Comparfgcevalue of Rs. 10 eacfihe said shares were issued by way of
other thanright.

No tangibleassets and liabilities of Avanceon were transferred as the service related business segment does not
involve anytangibleassets and liabilities. The wortlfi the business segment is PKR 1,084 million which was valued
by an independent valuer, M/s. Ali Akhtar Adnan, Chartered Accountants, appointed for this transaction to conduct
business valuation.

The valuation was conducted three times due to internal operational matters. The details of various valuation
conducted are shown below:
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Date of Valuation

Valuer Report

Description

Valuation (PKR) Status

Igbal Yasir and
Company, Chartereq May 17, 2019
Accountants

This valuation was
carried out based on &
cut-off date as at May
15, 2019. As the
EOGM was not
conducted within
stipulated time and a
year lapsed.
Therefore, this
valuation was not
used.

Avanceon and
Octopus decided
value determined
through mmpany Not considered
comparable method
which was PKR
819,517,330

Ali Akhtar Adnan,
Chartered October 20, 2020
Accountants

This valuation was
carried out based on 4
cut-off date as at Juneg
30, 2020. Due to
internal operational
matters financials
could rot be finalized,
therefore, this
valuation was not
considered.

Income based
valation method used
which resulted in a Not considered
valuation of PKR
1,054,641,410

Ali Akhtar Adnan,
Chartered
Accountants

November 20,
2020

This valuation was
carried outbased on a
cut-off date as at
October 30, 2020.
This valuation was
used because transfe
was based on
hOil206SNDa
which reflected true
business

performance.

Income based
valation method used
which resulted in a
valuation of PKR
1,084,150,000

Consideed for
AMS business
transfer/sale
agreement

As per the Circular No 11 of 2021 issued by Securities and Exchange Commission of PakistdMaorh31021, it

has clarified that companies, public or private, can issue shares by way of right under alaofksupssection (1)

of Section 83 of the Act either for cash or a consideration otherwise in cash. In accordance with this circular, neither
Avanceon nor Octopus required any approval from any regulatory authority in Pakistan for the business toansfer t

Octopus.

The shares issued Iyctopuswere againsthe

following

1) Qustomer lists & contracts, specific database, general SOPs and policy recommendatitiestowvere

valuedat PKR 433.6 million.

2) Goodwill. The intangibleassets weravorth PKR 65@ million.

The aboveas shownin tablebelow:

*Description \ Amounts (PKR)

Intangible Assets
Customer contracts with recommendation 75,880,000
General SOPs, Manuals, Procedures and Policy documentation 32,520,000
Customer and subscriber lists 54,200,000
Specific Database, Technology and Policy Manuals 271,000,000
433,600,000
Goodwill 650,400,000
Total 1,084,000,000
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*The above information is extracted from the annual financial stateraesft Octopus for the period ended
December 31st, 2020.

Methodology adopted to valuelntangible Assets:

l'a LISNI LCw{ o a¢KS I OlijdZANBNI aKIff NBO23yAl Sz aSLINIGS
odzaAySaa O02YoAyl (A 2widaton forydergiffdBeSnhgib asRes (O6tdMAagopted a market

based approacfwhich includes valuation based on analysis of intangiésgtof similar nature. The market value

of similar intangibles has been obtained through quotation from Retk which isa provider of industrial

automation and information technology servicesrldwide. Based on the quotation, the valuation of identifiable

intangible assets was determined. The bifurcation of-samponents of intangible assets is shown below:

£\ o era . » A pe
O e O e
alue o a a Procedures Database
e e 0 a anad D pe 00d
egme and Po e ology and
eco Splersiife
Do entatio Po a a
Weights 7% 3% 5% 25% 60%
BTMI 16,385,436 | 1,146,980 491,563 819,272 4,096,359 9,831,261
SSIP 164,688,980 | 11,528,229 4,940,670 8,234,449 41,172,247 98,813,394
gtﬁ/ ii‘eTSeCh 435,584,276 | 30,490,899 13,067,528 21,779,214 108,896,069 26,135,0566
ggﬁe'g Product | 467 341299 | 32,713,891 14,020,239 23,367,065 116,835,325 280,404,779
1,084,000,000 | 75,880,000 32,520,000 54,200,000 271,000,000 650,400,000

Timeline of the Business Transfer from Avanceon to Octopus.

September 30, December 8,

- July 15,2019 W January 1, 2020 ' 2020 2020 January 12, 2021
Board resolution Effective date of Avanceon carried Business Extraordinary
passed by the transfer of AMS out business with arrangement General Meeting
Avanceon for the its AMS business contract between held to obtain
sale of AMS customers till this Avanceon and approval for the
business to date even after Octopus whereby transfer of AMS
Octopus transfer of AMS entire business of business to

business on January AMS segment was Octopus
1, 2020 transferred to the
Company along

with the existing
customer contracts

and employees of

3.3 PATTERN OF SHAREHOLDING: AMS business
Description Number ofshares % Shareholding statu
Shares held by Sponsar
Avanceon Limited 109,400,000 99.9999982%
Mr. Tanveer Karamat 1 0.0000009%
Mr. Bakhtiar Hameed Wain 1 0.0000009%
Total 109,400,002 100.00%

3.4 REVENUBRIVER

AMS ish O (i 2 lekiz#inQ evenuestream At present it hasdozens otontractswith an average tenure of 5 years
and itcaters to clients based in Middle East and Pakistie main revenue drivers are services delivered byeirtu
of SLA agreements with respective clieffise majorityof these contracts are those contracts that were transferred
from Avanceon to Octopus$:ollowing are major client wise revenues for 2020:

Name of Date of Revenues Iy Customer
Name of Key Customers Country Contract  (PKR) ? Tenure
Customers of AVN
Elegencia Hospitality & Facilities 0. Uptod
Management Services Co W.L.L Qatar 1-Nowl9 84,272,066  15.35% years
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Engro Polymer & Chemicals Limited Pakistan 27-Jan20 35,816,473 6.52% :/J:atrz 3
Pakistan Petroleum Limited Pakistan 26-Aug20 80,550,321 14.67% ;Jepatr‘; 3
P.EI?SCOLA International Private Pakistan 20Febl9 54,807,103 9.98% Upto3
Limited years
- . Upto3
SERCO Limited Dubai 1-Sepl8 60,161,623 10.96% years
Othere Pakistan, Dubai Various 197,617,073 35.99% Upto3
& Qatar contracts years
Sub Total 513,224,659
Customers of Octopus
Others Pakistan varous - 55 871620 653% P 1©3
contract years
TOTAL 549,096,288 100%

1 The revenues from Customers of Avanceoa gross revenue i.e. prior to the adjustment of direct cost after
which they were transferred to Octopus.
2 0Others' represents customers which individually are immaterial.

Avanceon Limited continued to carry on business with its customers ofséljiSat after the effective date of the
contracti.e. T January 202@ntil 30 September 2020. Therefqrithe entire AMS segment's revenue net of direct

cost recorded by Avanceon Limited relating to period after effective date until September 30, 2020 vedsrteah

to the Company after retaining an administrative charge. For the period October 01, 2020 and onwards, the AMS
business has been carried out by Octopus.

Below is a summary of regiamise revenue of After Market Support business:

\ Total
Region 2020 2019 2018
Pakistan 222,926,979 179,261,896 211,422,044
Dubai 241,314,072 118,074,184 137,723,790
Qatar 84,855,237 24,739,638 10,606,841
Total 549,096,288 322,075,718 359,752,675

The following table outlines théotal AMS revenuesn CY202@arnedfrom different geographical locations of
Avanceorwhichwere transferred tothe Companyet of direct cost

Total
Amount
513,224,659

Qatar |

Pakistan
(%)
100%

Total AMS
Segment
Revenues
of
Avanceon
Cost of
AMS
Segment
of
Avanceon
Gross
Profit
*Qctopus has a combination of revenue streams which includes revenues from rendering services and from selling
spares and parts. The characteristics of direct cost are anchored due to this different revenue streams and it contains
cost of materials (sparesnd parts) and HR cost for rendering services. In any given period, when proportion of
material consumed increases it impacts average gross profit margin as it is a combination of both the streams.
Octopus has contracts with their clients for rendering ves#s and also to provide support for repair and

187,055,350, 36% | 241,314,072 47% | 84,855,237 17%

(84,304,042) 44% | (82,342,830) 43% | (27,007,432) 14% | (193,654,304) 38%

102,751,308 329" 158,971,242 50% | 57,847,805 18% 319,570,355 62%
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PKR Pakistan‘ Dubai Qatar Total

Description Amount ‘ Amount Amount Amount
Material 73,870,388 62,751,288 5,586,451 142,208,127
Salary 7,211,487 9,525,376 9,716,442 26,453,306
Installation Cost 289,600 7,223,760 5,145,966 12,659,326
Other Operating Costs 833,908 82,481 1,368,331 2,284,721
gg‘r‘]’f;';,’;?]f‘e 1,764,578 1,480,763 4,060,753 7,306,094
Entertainment 9,080 75,203 327,097 411,380
Misc. Exp. 325,000 1,203,960 802,391 2,331,351
Total 84,304,042 82,342,830 27,007,432 193,654,304

*This includes spare parts such as wires, cables, swithed | a1 S S00 6KAOK | NB
plant/manufacturing facility depending on the neé€the following table outlines the total AMS revenued@CY21

0 S & 2 ydincreaSe$, 2 affdzis Qros® dargin N f

NB LI |

earned from different geographicldcations of Avanceon which were transferred to the Company net of direct cost:

Dubai
Amount (%)

Total
Amount (%)

Qatar \
Amount | (%) |

Pakistan |

Amount | (%) |

TotalAMS
Segment
Revenues
of
Avanceon

50,145,001

18%| 119,179,899

42%| 111,552,873

40%

280,877,773

100%

Cost of
AMS
Segment
of
Avanceon

(28,449,128)

17%| (74,159,410)

44% | (66,931,724)

39%

(169,540,262)

60%

Gross

Profit 21,695,872

19% 45,020,489

40% | 44,621,149

40%

111,337,511

40%

*QOctopus has a combination of revenue streams which incluelesnues from rendering services and from selling
spares and parts. The characteristics of direct cost are anchored due to this different revenue streams and it contains

cost of materials (spares and parts) and HR cost for rendering services. In anpejioeh when proportion of

material consumed increases it impacts average gross profit margin as it is a combination of both the streams.
Octopus has contracts with their clients for rendering services and also to provide support for repair and

maintenane. When such maintenance activitg K A OK A &

ratio.

Below is a breakup of cost of the AMS Segnfienthe first quarter ended i.e. March 2021

PKR Pakistan‘ Dubai Qatar Total

Description Amount ‘ Amount Amount Amount
Material 24,928,201 56,514,958 13,844,737 95,287,897
Salary 2,433,579 8,578,728 24,079,974 35,092,281
Installation Cost 97,728 6,505,850 12,753,097 19,356,675
Other Operating Costs 281,410 74,284 3,391,095 3,746,788
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Travelling & 595,472 1,333,602 10,063,644 11,992,78
Conveyance

Entertainment 3,064 67,729 810,636 881,429
Misc. Exp. 109,674 1,084,308 1,988,491 3,182,48
Total 28,449,128 74,159,460 66,931,674 169,540,248

The major portion of revenues of Octopus is coming from clients baddiuiie East. There are some international
players operating in this segment in Middle Easiat is, Honeywell Automation, ABB, CISCO and Rockwell
automation. Octopus hgsrocured cloud services froMicrosoft, and delivers AMS services using Micra3@fbud.

This gives an edge Octopus over these international players which do not posaeasO NB& élcid @c@pus has

its own data lake established through the Microsoft cloud facilities which the other competitors do not have and the
Companycaters specifically to industrial automation clients with its services which is not a common customer base
for the other players in this segment. Due $ervice procuredrom Microsoft, Octopus is uniquely positioned to
cater its clients based in Middle East.

UptiCeoH nZ hOl2Lidza ¢l & 2yfte $©ManbdithegeBustdngers Inststey dd da@igriags Of A Sy
GKSANI O2y (NI OliaQ O2dzyGSNJ LI NI & A tbéhidoperatiBndl and Prlocédd@lz y G 2
reason, Avanceon Limited continugalbill thesecustomers, and also recoed the direct cost of services provided

by Octopus. Consequently, the resultant gross profiteimgtransferred to Octopus.

In the future existing AMS contracts revenue shall be transferred from Avanceon to Octopus net of Directitost as
occuredin C2020. This transfer of revenue frothesecustomers shall continue ti@Y2022 for all customers except
for one customer which is based in Qatar and its contract will expire in CYP0@ge customers are free to renew
their contractsafter expiry eitherwith Octopus or with any otheAMSservice provider. Furthemew contracts
signed by Octopus will be recognizedtie usualmanner in accounts i.e. sales revenidi&e new contracts signed
post AMS business transfer are are twenty six (26); this indicgiteag prospects for the AMS business going
forward.

The table below outlines the total revenue earned net of direct cost that was transferred to Octopus from Avanceon
after the effective date and in addition the revenue that Octopus earned from contrétbt its own customers
during the year.

Particulars PKR )
Transfer olRevenue (Net of Direct Co&tadministrative charge) 241,242,084 87%
Revenue from contract with customers 35,871,629 13%

Total 277,113,713 100%
*The total revenue net of direct costas PKR 319.5 million CY2020however, the transferred amount is PKR
241.2 million. The difference of PKR 78.3 millkasbeen transferred to the Companin 1QCY21 i.e. March 2021

3.5 POTENTIAL REVENUE DRIVERS

The Company plans to develop varidigital Dashboard platforms to expand its services suite to industryvtioh

is an industrial revolution that includes automation of traditional manufacturing and industrial pracfites.
industry 4.0 refers to a new phase in the industrial retioh that focuses heavily on interconnectivity, automation,
machine learning and reéime data.These services will be marketed in Pakistan, Middle East and United &tates.
further explanation, please refer section 4.1 of this Prospectus.

3.6 COST DRIVERS

Below is abreakupof major cost driversncurred in CY 2020:

CY 2020 (Audited)
Amount in Amount in
()
PKR PKR (%)

3,482,917 16% - -
1,628,842 7% - -

CY 2019 (Audited)
Particulars

(%)

Materials consumed
Salaries, wages, allowances and other benefits
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Travelling and conveyance relating to engineering servi¢ 1,731,912 8% - -
Amortization of intangible assets 14,453,333 65% - -
Others 910,221 4%

Cost of Revenue* 22,207,225 | 100% - -

*Cost of revenue is PKR 22.2 million, of which major elements ofacestmortization expenséwhich constitutes
65%o0f Total Cost of Revenue. PKR 14.4mrand Y aterials Consumed (which constitutesl6%of Total Cost of
Revenue, i.e. PKR 3.5 MNW)aterials consumed arghe tools & equipment which are used tareplace the existing
items installed as part di O (i 2 Lsklzdc® @greemestwith clients. Travelling and Conveyance includes site visit
cost of engineers. The depreication on PPE is less 1Parof total cost of revenue; it is insignificant as many
equipments have already been depreciated.

3.7 SERVICE PROCUREMERODMMICROSOFT

Octopus has procured clotlthsed services of Microsoft Azure, which is an epeunrce platform and its services

can beacquired by paying certain fee, as outlined below in this section. The Company began procuring Microsoft
T dzNB Q& & S‘MNmErah(281®. It WiNlEely Oaiopus create a collaborative and edevelopment business
model to caterto the industrial seatr, by providing end to end data driven services, advanced analytics for
collaboration, prediction, exploration and optimization of manufacturing procesdes tenure of thiservice

related arrangements of 3 yearand it can be extendedis per thenvoice, Octopus wi pay a sum of USD 12,000
eachyear till the expiry.

With regards to incremental charges due to cloud storage enhancement, Microsoft adopts a pay as you go pricing
model. Any pricing can be customized on the Azure calculator which caccbesed from the following link:
https://azure.microsoft.com/erus/pricing/calculator/?&ef id=Cj0KCQjw5auGBhDEARISAFYNmM9Gd
6f0AESzIAdrirFYWWGEVCASH

3YJvUDIz5Sak179n47RyyKYcaAigVEALwW_wcB:G:s&0OCID=AID2100090 SEM_CjOoKCQjw5auGBhDEARISAFYyNmM9Gd
6f0AEszIAdrIrFYWGEVCASH

3YJvUDIz5Sak179n47RyyKYcaAigVEALW_ wcB:G:s&gclid=Cj0KCOQMNSARGBIFYyNMOGHIAESzIAdrIrFYWL
GjVCASBYJvUDIz5Sak179n47RyyKYcaAigVEALwW wcB

Below is a break up of the licensing agreement with Microsoft:

Particulars Unit Quantity  Net Unit Price (USD) License Quantity \ Total Amount (USD)
Pricing & Usage year 1 12 100 10 12,000
Pricing & Usage year 2 12 100 10 12,000
Pricing & Usage year 3 12 100 10 12,000

10neUnit represents$1,000 incredit that Octopus purchased from Microsoft. For instance, to analyze data, it can
be done through Azure Machine Learniffggom the above link, AzutdachineLearning option can be purcashed
andhas a base cost of USD 167(&3 of July 2, 2021), which will then be adjusted against the credit

Brief explanation on services being procured from Microsoft:

Octopus hagrocuredcloud based services Microsoft Azure. This data & information processing through cloud

based digital twining has been termed as digitalizati®ame clients, namely; Dewan Sugar, Tapal, Hubco etc., are

now being served with Azure clodmhsed data procesing servicelk. & h O 2 LJdza A& dzaAy 3 ai ONRA;
need to invest in any cloucklated hardware and software. The capex for obtaining hardware and software is
significant which has been eliminated. The utilization of credit is highly depénded y Of A Sy 1aQ dzal
2y Y2yGKfte o0lairad 2KSy TFTdz2NIKSNI ONBRAGA | NB NXBI dzAi NB
can be seen from the above link.

38 |
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https://azure.microsoft.com/en-us/pricing/calculator/?&ef_id=Cj0KCQjw5auGBhDEARIsAFyNm9Gd-6f0AEszlAdrIrFYWL-GjVCASn-3YJvUDIz5Sak179n47RyyKYcaAiqVEALw_wcB:G:s&OCID=AID2100090_SEM_Cj0KCQjw5auGBhDEARIsAFyNm9Gd-6f0AEszlAdrIrFYWL-GjVCASn-3YJvUDIz5Sak179n47RyyKYcaAiqVEALw_wcB:G:s&gclid=Cj0KCQjw5auGBhDEARIsAFyNm9Gd-6f0AEszlAdrIrFYWL-GjVCASn-3YJvUDIz5Sak179n47RyyKYcaAiqVEALw_wcB
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3.8 ORGANISATIONAL STRUCTURE OF THE COMPANY; ANDIEBRRMARTION:
Chief Execulti
Chief Financig
Project Marketi FEELIE
i

Project Project Manager/Tea Call Centre
Manager Manager m Lead e 2 Team local
Marketing Sales Team Call Centre
jicamitead Jieamilead Team Local Foreign Team Foreign
Team Lead Team Lead MEILE

Team Foreign

Group Information

Avanceon Limited
Pakistan
(Holding Company)

r._I._.

Avanceon Automation L I
oo S ey | [ and Conrorwilcarar | +ctobue igtalLmited
(100% Wholly Owned) | .
L ] L ] A

Innovative Automation &
Engineering Inc.
(100% Wholly Owned)

Avanceon L.P USA | | AvanceonG.P USA
(26.13% Associate)*® (26.13% Associate)*®

*|nvestments in Associates details are shown below:

Mr. Robert A. Zeigenfud®as been an owner of an automation business in the United States of America since 1990.
Its businesses have been domiciled under Different companies. In the year 2006, Avanceon Limited decided to
partner with Mr. Robert and have formed two Special Purpbshicles i.e. Avanceon L.P. and Avanceon G.P.

20K {t+Qa chpddpd> 26YSNBEBKALI 6SNE 26ySR o6& ! @l y0OS2y [ A)
Mr. Robert. In the year 2012, Avanceon Limited sold 43.69% ownership out of 69.99% to Mr. Roberthe
remaining portion of 26.3% is owned by Avanceon Limited which will be sold to Mr. Robert depending on the mutual
agreement in future. Currently, the majority control is with Mr. Robert.
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Description

Line of Businessbrief

This company provides innovative

technology solutions to clients in
various industries. They design,
develop, implement and provide
support for automated
manufacturing processes for its
customers in the USA.

This company provides innovative

Avanceon G.P.

technobgy solutions to clients in
various industries. They design,
develop, implement and provide
support for automated
manufacturing processes for its
customers in the USA.

Date of inception

08 Dec 2006

08 Dec 2006

Founder/Owner

Robert A. Zeigenfuse

Robert A. Zeigenfuse

Initial Investment % by Avanceon
Limited (Pakistan)

69.99%

69.99%

Date of Initial Investment by
Avanceon Limited (Pakistan)

31 Dec 2007

31 Dec 2007

Partial Dilution %

Diluted to 26.3%

Diluted to 26.3%

Date of PartiaDilution

During 2012

During 2012

Nature of

Status

Entity Name

Operational Status

Incorporatio

Industrial and

Avanceon

Business

n Date

Providing industrial automation, process control and
systems integratiosolutions, trading in products of

Parent o Infrastructure . ! L 26-Mar-03
Limited . automation and control equipment and providing relatec
automation . X
technical services.
Industrial and Protvldln'gtlndust_tnal alljtct)'matlcln, g_rocz_ass codntrct)l a?d
Subsidiary  Avanceon FZE Infrastructure systemantegration solutions, trading ih products o 28-Feb04
: automation and control equipment and providing relatec
automation . X
technical services.
Avanceon : Providing industrial automatiomrocess control and
Automation ~ [ndustrialand s integration solutions, trading in products of
Subsidiary Infrastructure ~ SYS'€MS Integration SOIUtons, frading In produicts o 22-May-17
& Control : automation and control equipment and providing relatec
automation . X
WLL technical services.
Innovative
Automation Investment
Subsidiary & Compan The Company holds 26.112©19: 26.11%) equity interes  21-Dec06
Engineering pany in Avanceon Limited Partnership (ALP) directly and
Inc. through Avanceon GP LLC, The General Partner.
The prime business of the Company is&ory out
Information Technology enabled services which include
Information but are not limited to online data/information storage,
Octopus Technology online monitoring and review of employees efficiency
Subsidiary  Digital . o . . ' 29-Decl7
e enabled online monitoring of cost and production efficiency,
Limited - . - .
services online monitoring and mainteance of plant and
machinery, sale and trade of related software and
equipment etc.
Associated_istedCompary

Name
Nature of Business

Nature of relation
Shareholding of the Issuer

Avanceon Limited

Holding Company & Engineering Automation Comp

Parent Company

100%

3.9 MAJOR EVENTS IN THE HISTORY OF THE COMPANY:

Timeline of the Business Transfer from Avanceon to Octopus

December 29, 2017

Date of Incorporation of Octopus

April 5, 2019

Date of change of name from AvanceDigital Private Limited to Octopus Digital
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July 15, 2019

Board resolution passed by Avanceon Ltd for the sale/transfer of AMS segmentto O
Digital Limited

January 1, 2020

Effective date of the transfer of AMS&isiness

September 30, 202(

Avanceorcarried out business with its AMS customll this date even after transfer o
Segment on January 1, 2020

Novmber 11, 2020

Date of conversion for Octopus from private limited company to public limited comp

December 8, 2020

Business Arrangement Cioact between Avanceon Limited and Octopus Digital Lim
whereby entire business of AMS segment was transferred to the Companywaitmthe
existing customer contracts and employees of AMS business

January 12, 2021

Extraordinary General Meeting Helol obtain shareholder approval fdaransfer of AMS
business to Octopus

RecentAwardsWon byAvanceon

In 2015

1) Won National Forum for Environment and Health (NFEB)rporate SocialResponsibility (CSRward

2) ShneiderBect

In 2016

ric (SEAlliance Partner Excetiee Award, Middle East

1) Global System Integrator Alliance Partner Award
2) Institute of Chartered Accountants ofPakistan (ICAFBest Corporate & Sustainability Awards
3) System Integrator Giants

3.10INFRASTRUCTURE FACILITIES

The/ 2 Y LJ offieelisaented from Avanceon under a rental agreement. Taiso includs space forcall center
servicesUtilities including electricity aredsne by Octopusand they are included as part of rent, ratazdadaxes in
the income statementThe location of rented place i$! Floor, The Avanceon Building 19/KM Multan Road, Lahore.

3.11SERVICES OF THE ISSUER:

Octopusoffers the following services to its clients. These services are offered to existing AMS clients of Octopus that

have been transferred

from Avanceas well as to new clients of Octopus

uSLAs offers after market support solutions on a

Service h :
Adreements contractual basis. Tgchmcal teams sch_edule an
g assessment of a facility and then submit a customized
service proposal based on client requirements.
WAMS team prepares readiness for disaster
Upgrades recovery by maintaining ufp-date systems
Via SSIP documentation and offer control system upgrades
through Strategic Site Improvement Plans (SSIP).
Emergency uDesignated team of expert(s) reach the site withinan
Support agreed timeframe to address an emergency & offer a Crisis

Technical
Trainings

management service which is developed for risk mitigation
and disaster recovery.

WNFAYyAy3d Aa FRFELIGSR G2 FRRNBaa Of
Aa oFaSR 2y OftASyidQa 2@0SNIff o0dzaa
inexpensive alternative to address many quality and

inefficiency issues.
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Theexamples for the AMServicesare as follows

SLAs:

For instance, Company A has a few backup generators which are not performing. In this case, Octopus team will
provide corrective services meaning they will send their teams to repair generators which are not performing. During
this repair, Octopus team maequire to replace a part of generator, may be its fuel system or control system
depending on the need. In a nutshell, Octopus can have two types of SLA: 1) Corrective servioes patis
management and 2) Corrective services with parts management.

Upgrades via SSIP:

As Octopus team conduct frequent visits, it prepares a plant improvement plan. For example, during their
FaaSaayYSyadz hOG2Ldza GSIY 20aSNBWSa GKFG /2YLI ye ! Qa aK
a turbine cannot be shdiown automatically. But if a sensor and a switch is installed in this turbine, this can be
stopped with entire the plant. Such improvement plans are shared with clients which can automate complete
shutdown process.

Technical Trainings:

Periodically Octogza 2 NBIF yAT Sa GNIXAyAy3a F2N) 6KSANI NBaLlSOGA@S Of
virtual video training covering technology applications, project concepts etc. This will include training on how to use
control and monitor functions conneatieto the plant such as turbines, compressors etc.

Emergency Support:

{dzLJL)2 4SS / 2YLIl ye ' Qa Sy3daiayS 2F (GKS 3ISYySNIG2NI KIFa &2 LIS
the alternate generator. Since engine is a workhorse of a generat@mremgency support is critical. Octopus team

will quickly respond either through phone or physical visit, and will help connect backup generator with the
production process$n order to market these services, the Companysgseombination of methoslsuch &:

1 Gonductng of webinars,and live sessions to a large base of potential clients in order to explain their
services.

 Conductingdummy testing of its services liyputting randomvariablesand generating results in real time
at a potential clien® premses

3.12SHRVICHO BE OFFERED IN THE FUTDRHTAL PLATFORMS:

The Companyplans to build twenty nine (29) independent intellectual propertjeghich shall be under following
categories:

Dashbord based IPsThese objective specific dashboards as follows will be prepared for industrial and
manufacturing sectors, which will provide-aglance view of key performance indicators relevant to a particular
objective or business process:

1) Industry vertical based iMigital dashboards thawill displayindustry specific metrics. For example:
capacity utilization and raw material consumed for industries/manufacturing concerns

2) Function based tMigital dashboards that will display different metrics/benhmarks of aigefunction.

3) Utilities based IPDigital dashboards that will display performance of different utilities.

4) Maintenance Based i®igital dashboards that will display maintenance levels required or to be required
(wear and tear) of different assets in arganization.

5) Fuel retail speciality based:IBigital dashboards that will display transactional and inventory data of fuel
in retail stations for an organization to extract valuable insights.

In order to boost efficiencies in the industrial and manufaittg process, the Company intends to provide two
different platforms namelyTopwareand OmniConnectEach platforms will have some IPs, for explanation, please
refer section 4.1Topware will help analyze data and will provide prediction and prescriptasedh on the data
analysis. While OmniConnect, will help collect data from any source, compute that data, perform KPIs and transfer
that data to any other source.
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¢ 2L NBx

The Company plans to launch a clenative, Alpowered Topwareg & SNIJA OS RSt A GSNE (K G LINE
letsevennoAlL ¢ k L ¢ LINPFSaaAzylfta 3IFAy Ayairdakd FyR G11S FOGA
Company also provides a comprehensive range of-gereration aftermarket services for preveive, predictive,

and corrective maintenance support. Their guardianship program includes-taflde maintenance and training

O2y (N} OGa (2 FTAG OtASyidQa SEFOG ySSRao Ly 2NRSNI G2 YI
hasatean2 ¥ RSRA OISR SELISNI& 6K2 LINRPQGARS O2YLX SGS tAFS O

TopwareTM is an end to end solution that would contain three core functions: Digital Dashboarding, Prediction &
Prescriptionand Autonomous Command Center.

Prediction & Autonomous

Dashboarding Prescrintion Command Center
KPIs Dashboading Asset Management IIoT, Digital Twining based ¢
Reporting for Decision Suppc Predictive Maintenance Build, Train, Maintain, Instal

The Digital Dashboarding service will provide the following KPIs: Dashboarding, Decision support, Prediction &
Prescription, Asset Management Predictive Maintenance and Autonomous Command Center.

A Digital Dashboard is an electronic interface that aggegand visualizes data from multiple sources, such as
databases, locally hosted files, and web services. Dashboards allow to monitor business performance by displaying
historical trends, actionable data, and reahe information.

I BAIAGEE Sstriptignosdl indlideide follodang:

Dashboards, KPIs & Analytics;

Automated Online and PDF Reporting;

Personalized Adhoc Info Access on PDAs;

Backup and Recovery of Data At Anytime;

24/7 Call Center Agent & Dashboard helpline;

Designated Custome&uccess Team for Data & Reporting Consultancy;
1 Perpetual Monthly Changes & Madifications.

=A =4 =4 -4 -8 -4

All of these features included in the Digital Dashboard Subscription will be scalable, reliable and secured. Further,
subscriber can have access to the Dashboardsaosingle click, from anywhere, at any time and for any
manufacturing or process area production, operations, electrical & instrumentation (E&I), utilities, overall
equipment effectiveness (OEE), energy, optimization, loop tuning etc.

For enabling the Daslolard, the team at Octopus would need a few things from the clidmdt is, ley parameters

for any manufacturing process, indicators, performance calculations and any historical analysis relevant to the
process. Additionally, a one way Open Platform Conination (OPC) connection will be established to pull the data

from the client. The team will do a quick buddLd G2 Syl o6t S I RAIAGFE RI&aKoz2l NR I
time to get started on Digital Dashboarding.
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Prediction and Prescription s&icewill provide Descriptive analytics, Predictive analytics and Prescriptive analytics
for different processes. Descriptive analytics uses Business intelligence to get useful data in front of the right people
in the form of dashboards, reports and ensaiPredictive analytics uses predictive data science modelling, which
analyses current and historical processes and makes predictions about future or unknown events.

Prescriptive analyticss the science of decisions. It helps companies to make decidimng their plant processes

based on their data. For example: How to avoid any hiccups to achieve the predicted target for next year? What are
the preemptive solutions to the obvious problems in the future? What to expect down the road in terms of opgration
planning and forecasting? Etc.

Digitalization via Topwar&

For control systems the importance, apart from controlling a process, is data that is gathered from plant floor and
stored on premise. Sometimes it is consumed to develop reports and KPigattyaeither in Microsoft Excel or

through some sort of PIMS (Plant Information Management System). Mostly, such systems and reports require
constant upgrades, updates, modifications to keep them purpbseli ® ¢ K|l 4 Qa y20 2dzad |y SE¢
operational efficienciesOctopus will merge all the above and digitize the plant automation process via Tapware

The Company will take all the risks and expenses of any capital purchase and move its customers to a path of digital
transformation viaa subgription model, from which all the intelligence, insights, analytics, prediction & prescription

will be delivered as a service. To ensure utmost safety and cybersecurity of data, OctopUslBa® dZNBE R a A ONER &
Azure cloud platform. This data & informatigprocessing through cloddased digital twining has been termed as
RAGAGIFEATFOA2Y YR A& 2FFSNBR 02ttt SOGAOSte a We2LI NI

Benefit of Digitalization via Topwarg

1) Financial Planning gets better:
From a pure accounting standpoirthe customerwill eliminate the capital expense incurred with a new
server (or servers), new field sensor (or sensors), new software or storage(s) and deployment, along with
the required operating system and common SCADRIMS applications

2) Technical chores will be handled by Octopus:
From a technology standpoint, customer no longell need to worry about complex KPIs and process or
performance calculations, trivial SCADA or PIMS software, hardware failures, bHskap, internet
outages, and expensive maintenance or upgrade féhs.customegetsrid of IT hardware and SCADA or
PIMS software obsolescence by receiving the data, information & insightsedded N2 dz3 K h O 2 LJd:
subscriptionbased Digitalization se®iS We 2L NBuQod

3) Businesd-ocus will be a top priority:
From a business standpoirtfie customer willavoid costly downtime, unavailability of the right and
accurate information for timely corporate reporting and the need to maintain application updatesscr
multiple systemsThe customer wilgain the ability to work and access from anywhere and be informed of
the critical plant parameters and KPIs that matter the most.

Type of Digitalization Model to adopt via Topwal¥

hOG2LlzaQa GSOK ulpfed dnd bring\dd exfekiende foffmors than a decade in this industry. The

/I 2YLI yeéQa SELISNIE FNB ¢Sttt OSNBESR Ay TFAYRAY3I GKS NI
within those assets. They will work in collaboration with the ¢iesite teams and designated engineers to design a

road map for digital transformation journey and will guide the client along the way to stay updated and protected.

The Company will adopt a carefully designed service enablement approach that is hasébe fre client yet hail

from the clients expert opinions and suggestions moving forward.

Evaluation, Planning & Scheduling of Topw&Ye

hOl2LlzaQa GSHY gAft 0SS Ay O2yliAydzzdza O2y Gl OG0 6AGK (KS
understand and evaluate the task at hand. The collected data will be formulized to draft a plan and plan the
O2YYA&daAz2yAyd 2F ¢2L¥I NBuo

¢2LI I NBun SylLofSYSyid AyOfdzRRAY3I RIEGE AYyGSaANIGAZ2Y YR Ytl
months. ThH & 6Aff RSLISYR& 2y G(KS &A1 S IyR O2YLX SEAGe 2F GKS
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A0KSRdzZ SR Ay
service enablement.

ProvisioningTopware™

I ROFYyOSd 91 OK YSYGSNI 27

hOh 2 LJza Q&

GiStY o

Any hardware and software applications that will be needed to plug in at site to source data points will be installed,
then TopwareTM Dashboarding will be activated and Digitalization services will be enabled. Lastly, a training session
will be ®nducted for the factory employees to ensure hands on training and familiarity with the platform.

Topwared™ will ensure its uptime 24x7x365

hyOS ¢2LJ I NBu Aé Syloft SR A 0SS (KS /2Yuryégé
uninterruptibft S Yt L 5FaKo2F NRAY3 SELBNJ yoOSo CZNJUKA LJdzNLJ2 & S
oLaAra (2 SyadaNB ¢2LI NBuQa +@FAftlFoAf Al LISNF2NXYIFyOSs

Fuel Bureau Platform

The Fuel Bureau Platform is aing’ 4§ Sy I y OS
TopwareTM digitalization services suite will offer. It is a one stop solution for all the Fuel retail station needs.

ol aSR

AyusSttSOldz ¢

LINE LIS NI &

In order to give an overview of predictive and prescriptive Iflirpse of Fuel Bureau platform is given below. Fuel

Bureauwill be a 36R@ S I NB S

azftdziazy G2

Y2y AlG2NE

6dAt R | yR

automating its processes and improving data transparency. The complete Fuel Bureau platfooffew the

following modules:

A Y LINE

iy
.9z OCTOPUS

a
() Fgrece loilston proofsy
Transaction Management, Asset Monitoring,
Product Inventory and Efficiency Enhancement Predict Shutdown, Reduce
Capacity Planning and Digital KPIs downtime
] a a
FUEL {
‘) BUREAU O HARE [ATANKKER
Reimagining Maintenance Internet of Terminal, Digitalization
by Digital Work Order Digital Twin of Oil of Fleet Management
Management Terminals KPIs
a
2
) ConnectSync rgreenava (OI SupportBerry
RestAPI for Energy
ERP Connectivity & Management & Contact us for
Beyond Advisory App 24/7 Support

hYyi/l 2yyS$Oin

Octopus aims to deliver OmniConnect with six service functions:

1) Collects data from any source;

2) Ingests and pushes to any cloud;

3) Stores data in any data lake;

4) Configures KPIs as needed;

5) Performs compute opations as required;
6) Publishes data on any visualization.
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Publishes data on an
visualization or a Bl
tool

hablL
/' Performs compute Ingests and pushes ‘
4 O )operations as required - /'hbb9/ any clouc @
= np .t‘a

.
nn

nH

no

£+ | configures KPIsas

<o

—]
-_—

hYYyA/ 2yySOiun (G2 oONBFRf& O2yiltAy F2dz2NJ 202S00GA3Say

1) Timeframe and Cost: It implements the whole functionality of data collection from edge, store, compute,
visualize and analyz a fixed cost basis in a timeless manner.

2) Intellectual Property (IP) Development Model: Portable IPs can be developed as proprietary applications
without being platform dependent. Agentless deployment supports both managed ansesglte models.

3) Vision Develop an interface to allow an entry level control engineer to start historizing data on cloud
without acquiring any cloud knowledge or additional software expertise.

4) Data Portability: Data portability & shareability using simgtsingle interface configurable to compute
KPIs with significant reduced efforts.

3.13NAMES OF COMPETITORS:

There are some international players operating in the Middle Eastirarudher parts of the world (Honeywell
Automation, ABB, CISCO and Rockwell Automation aett) one of their offerings is AMS business

to industrialautomation. Octopus caters specifically to industrial automation clients, which gifferentiating

factor with international players in this segmeRurther,Octopus has no direct competitor in Paiiiswho engages

in providing similar line of service. However, at the outset Octopus can be seen as having indirect competition with

other technology companies in Pakistan.
Share | EP8 | Sales | BVPS P/E P/S P/IB  ROE ROA GP(%) NP(%) Free

Pricé per Float
SHEL] shares
(000)
NetSol . 35.00%
Technologies
Limited®

TRGPakistan| 159.77 | 13.35| 0.32 44,99 | 11.96x | 499.28x| 3.55x | 30% | 25% | NA NA 463,582 | 85.00%
Limited?

System 635.83 | 17.97 | 85.80 | 64.32 | 35.39x | 7.41x 9.89x | 28% | 19% | 34% 21% 81,467 | 59.44%
Limited®
Octopus 29.00 3.09 4.02 7.13 9.39% 7.21x 222X | 24% | 23% | 82% 75% 27,350 20.00%
Limited

(1) The market prices of companies are basedone 282021

(2) Earnings and sales per share are based on the last twelve months accounts

(3) Book value per share is calculated on the basis of latest available refderab 3%, 2021 Octopus book value per share is excluding
good will.

(4) ROE and ROA are based onltst twelve months earnings while equity and assets are based on March 2021 report

(5) Freefloat share are baseddone2d wHnaumM YR FNBE G 1Sy FNBY t{-Qa ¢6S6arids

(6) Netsol and Systems financial data are based on consolidated accounts

(7) TRG financial informatios based on wtonsolidated accounts
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3.14INTELLECTUAL PROPERTY RIGHTS

Octopuswill hold intellectual property rights to the following products and products suites:
1 Production Dashboard

Utilities Dashboard

Loop Tuning Dashboard

Energy Dashboard

OverallEquipment Effectiveness Dashboard

Condition Monitoring Dashboard

Predictive Analytics & Maintenance Services

Prescriptive Analytics & Maintenance Services

OmniConnect

=A =4 =8 -8 -4 -4 -4 A

3.15 DETAILS OF MATERIAL PROPERTY:

The Company does not own any propeaind operates oubf rented propertiesThe rented property is a floor in
the Avanceon office.

3.16 MAJOR CUSTOMERS
Some of the major customers of Octopus are as follows:

Name of Date of
Country Contract

Customer

Revenues (PKR %
Tenure

Name of Key Customers

Customers oAVN:

Elegencia Hospitality & 1535

FaC|I.|t|es Management Qatar 1-Now19 84.272.066 % Up to 5 years
Services Co W.L.L
Engro Polymer & Chemicals . 0
Limited Pakistan 27-Jar20 35.816.473 6.52% Up to 3 years
. - . 14.67
Pakistan Petroleum Limited  Pakistan 26-Aug20 80,550,321 % Up to 3 years
PEPSCOLA International .
0,
Private Limited Pakistan 20-Feb19 54,807,103 9.98% Up to 3 years
- . 10.96
SERCO Limited Dubai 1-Sepl8 60,161,623 % Up to 3 years
Pakistan, Dubai Various 35.99
Otherg & Qatar contracts 197,617,073 % Up to 3 years
Sub Total 513,224,659
Customers of Octopus
Otherg Pakistan Various 35,871,629 6.53% Up to 3 years
contract
TOTAL 549,096,288 100%

1 The revenues from Customers of Avanceon are the gross revenue i.e. prior to the adjustment of direct cost after
which they were transferred to Octopus.

2TheoOther< line item under Customers of Octopus of PKR 35,871,629 pertain to contracts that aaeiriain
individually

The revenue transferred from Aveson to Octopus for CY200d$ PKR 513,224,659his revenue has been earned
from the following regions

| Pakistan

Region \ Amount Amount (%) | Amount (%) Amount (%)
Amount* PKR 36%| PKR 47% | PKR 17% PKR 100%
187,055,350 241,314,072 84,855,237 513,224,659

*Revenue earned from Dubai and Qatar regionfareign currency denominated.
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3.17VENDORS OF THE COMPANY:

There are no key vendors of Octopus other than Microsoft from whom finegure cloudbasedservicesOctopus
began procuring this service sinbtarch 2019.The tenure of thiserviceis of 3 yearand it can be extendedlhe
details of this service are méoned below

Vendor : o . Contract| Expiry
Name Services Description Charges Date Date

Obtainend to end data driven services, advanced analytics) USD
collaboration, prediction, exploration and optimization | 12,000
manufacturing processesin order to deliver digitzation of | per
physical assets on a plant floor annum

March March
4th, 4th,
2019 2022

Microsoft

*The first subscriptionpayment was made upon signing of contact on Maréh2819 and subsueqgently on the
anniversary of the signing.

Microsoft: Microsoft Corporation is an American multinational technology company with headquarters in Redmond,
Washington. It develops, manufactures, licenses, supports, and sells computer software, consumer electronics,
personal computers, and related sgges.

Other than Microsoft, vendors pertaining to material procurement are immaterial

3.18RUTURE PROSPECTS, DEMAND OUTLOOK

Industry 4.0 & Beyond

Services and technology sectors require constant automation and upgradationthar@bmpany and its sponsor
are a long standing@utomation provider for manufacturing industrieSctopusis expecting a robust demand from
variousmanufacturingand industriakectors across Pakistan, Middle East and USA

3.19APPROVALS:
There are no material government and othagsprovals required for carryingn the business of the Issuer.
3.20ASSOCIATED COMPANIES:

The Company has no associated company over which it has cditwever, Avanceon Limited is an associated
company of Octopus that has 100% control o@etopus

Nature of . Incorporatio
. Operational Status P
Business n Date

Status Entity Name

: Providing industrial automation, process control and
Avanceon Industrial and it int i luti trading i ducts of
Parent val Infrastructure  SYStéms integration solutions, trading in products o 26-Mar-03
Limited automation and control equipment and providing relatec

automation . X
technical services.
Providing industrial automation, process control and
systems integration solutions, trading in produofs 28-Feb04
automation and control equipment and providing relatec

Industrial and
Subsidiary  Avanceon FZE Infrastructure

automation . X
technical services.
Avanceon : Providing industrial automation, process control and
Automation Industrial and t int i luti trading i ducts of
Subsidiary Infrastructure ~ SYS'eMs INtEGratiosoiutions, trading In products o 22-May-17
& Control . automation and control equipment and providing relatec
automation . .
WLL technical services.
Innovative
Automation Investment
Subsidiary & Compan The Company holds 26.11% (2019: 26.11%) equity inte  21-Dec06
Engineering pany in Avancen Limited Partnership (ALP) directly and
Inc. through Avanceon GP LLC, The General Partner.
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Technology

enabled
services
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The prime business of the Company is to carry out
Information Technology enableskrvices which includes
but are not limited to online data/information storage,
online monitoring and review of employees efficiency,
online monitoring of cost and production efficiency,
online monitoring and maintenance of plant and
machinery, sale andade of related software and

equipment etc.
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29-Decl7

3.21RELATED PARTY TRANSACTIONS

Related party transactions represent transactions with holding companies and associated companies on the basis of
common directorship. The Company carries out transactitisits related parties in the normal course of business.
' CY18 (Audited)

Related Parties

CY19 (Audited)

| CY20 (Audited)

Avanceon Limited Parent Co. 412,753 17,561,382 291,539,974
Avanceon FZEGroup Co. 268,437 3,799,742 19,660,761
Avanceon Automation & Control| - - 20,310,383
WLL¢ Group Co.

Basis

of

Nature of transactions

CY20(Audited) CY19(Audited)

Name of Relateﬁ

Party

relationship[

Avanceon FZE Associated Funds received by the Company - 3,704,400
Company due tc
common - .
directorship Rec_elvable against sudontracted 16,460,547 -
services
Expenses incurred on behalf 2,872,492 -
the Company
Exchange loss 327,722 95,342
Avanceon Associated Receivable againsub-contracted 20,310,383 -
Automation and| company due to| services
Control WLL common
directorship
Avanceon Limited | Holding Company | Expenses incurred by th - 17,561,382
Company on behalf of Holdin
Company
Expenses incurred by Holdin 37,244,649 -
Company on
behalf of the Company
Share of profit receivablédrom 186,582,463 -
parent Company
Project deferred cost 11,991,898 -
Funds received by the Company 1,130,082 -
Funds transferred by the 6,000,000 -
Company
Fee for technical service chargg 27,840,000 -
by the Company
Receivable againsub-contracted 20,750,882 -
services
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3.22PERFORMANCE OF ASSOCIATED LISTED COMPANIES OVER WHICH THE ISSUER HAS CONTI
There are no associated listed companies over wtiiehCompanyhas control.

Financial Performance of Listed associated companiesikiye of it being a Parent Company
Avanceon Limited is the parent companyQitopus.

Consolidated Statement j

tNRPTFAG 9 [2a

Revenue from Contract witl 3,480,942 4,896,158 6,444,692
customers
Cost of Revenue (2,513,661) (3,412,208) (4,603,147)
Gross Profit 967,821 1,483,950 1,841,545
Administrative &  Selling (586,444) (705,256) (684,524)
expenses
Other operating expenses (4,737) (4,463) (4,300)
Other operating income 464,754 313,051 162,990
(126,427) (396,669 (525,834)
Profit from Operations 840,854 1,087,282 1,315,711
Finance Cost (60,567) (124,342) (132,337)
Profit Before Tax 780,287 962,940 1,183,374
Taxation (88,642) (50,764) (138,395)
Profit for the year 691,645 912,176 1,044,979

Consolidated G 6 SYSy i 2F CAyl yOAlf t2a

Equity & Liabilities

Issued, Subscriber & Paid Up 1,363,238 1,925,364 2,117,900
Capital Reserves 787,579 1,015,069 1,089,893
Revenue Reserves 1,283,039 1,566,880 2,414,006
Total Equity 3,433,856 4,507,313 5,621,799
Non Current Liabilities 153,649 148,538 167,155
Current Liabilities 2,405,985 3,701,296 4,205,210
Total Equity & Liabilities 5,993,490 8,357,147 9,994,164
Non Current Assets 1,121,140 1,378,253 1,417,080
Current Assets 4,872,350 6,978,894 8,577,084
Total Assets 5,993,490 8,357,147 9,994,164

Date of Incorporation 26th March 2003

Registration Number 0045130

Nature of Business Holding Company & Engineering Automation Comp
Nature of relation Parent Company

Date ofListing 11th February, 2014

3.23DUTY STRUCTURE

CKSNE Aa y2 Rdziéd LI AOIGES 2y GKS Of 2dzR aSNBWAOSa o0SA
impact, between 0% ~ 20% on the tools and equipm@&htese are mechanical and electrical equipment used to
enable automation. As part of AMS, these are replaced if required and charged to customers accordingly. All duties

are passed on to customers
3.24INDUSTRY OVERVIEW

The 4" Industrial Revolution is currently taking place and it is digital. The actual size of the 2016 digital economy was
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$11.5 trillion globally, which was 15.5% of the global GDP. The base digital assets compttisel poe$3.8 trillion,
while digital spitbver effects account for the remaining twhirds, $7.5 trilliors.

Pakistan, which has about 60% of its 200 million population in the 15 to 29 age group, represents an enormous
human and knowledge capital. Pakistan has more thAA@IT companies & caknters and the number is growing

every year. Pakistan has more than 300,80@lish speaking professionals with expertise in current and emerging

IT products and technologiesd 13 softwaretechnology parksMore than 20,000 IT graduates and enginegns

being produced each year coupledaddition to arising startup culturé

Digital growth in Pakistan is going through a rapid evolution. IT/ITeS Sector is one of the fastest growing sectors of
Pakistan contributing about 1% of GDP of Pakistan at&h®6 billion. It doubled in the past four years and experts
expect it to grow a further 100% in the next two to four years to $7 billion

tlF A&l YyQa LYTF2NYIFGA2Y YR [/ 2YYdzyAOlIGiA2ya ¢SOKy2ft238
nine months of this fiscal year (Julypr FY2021

In accordance with Pakistan Vision 2025 and the Digital policy of Pakistan 2018, the ICT industry size is targeted to
reach $20 billion by 2025.

Most importantly, the security situation of Pakistan has impeal Startups likeCareem, Daraz Zameencom,
Rozeepk and their success is bringing investment into Pakistan as evident from the recent acquidiemazsnd
Easypaisay AliBaba. Traditional investors from other Pakistani sectors like textile, fendillze also taking special
interest in the startup ecosystem. In the traditional IT outsourciother South Asian nations ardoecoming
increasingly expensive and these countries are finding it hard to compete in the technology areas like artificial
intelligence, internet of things;yber security, automation etc.

On regulatory side, the Exemption on proceeds received from abroad in relation to export of computer software, IT
services, IT enabled services and technical services rendered or exported from Pakistan have been withdrawn
through the new Finance Bill, 20ZPhe enacted bill states that a 1% withholding tax rate shall apply on the proceeds.

3 https://invest.gov.pk/itites
4 https://invest.gov.pk/sites/default/files/inlindiles/IT.pdf
5 https://invest.gov.pk/sites/default/files/inlindiles/IT.pdf
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3.ASHARE CAPITAIRELATED MATTERS

3.A(i) SHARE CAPITAL

Premium

No. of Shares  Shareholders (PKR) Total(PKR)

150,000,000 | Authorized Capital 10 i 1,500,000,000
Ordinary Shares
Issues, Subscribed & Paid Up Capital
109,400,002 Ordinary Shares 10 - 1,094,000,020
Face
No. of Shares | Shares held by Directors/ Sponsors Value Total(PKR)
(PKR)
Avanceon LimitedThese shares are issue
109,400,000 for consideration other than cash in lieu g 10 1,094,000,000
transfer of AMS business from Avanceon
Octopus.
1 Mr. Tanveer Karamat 10 10
1 Mr. Bakhtiar Hameed Wain 10 10
109,40Q002 Total Paid Up Capital 10 1,094,000,020
Face
No. of Shares | Allocation Value Total(PKR)
(PKR)
Allocations to Institutions / Individual
20,512,500 Investors through Book Building process | 10 19 594,862,500
Strike Price
6,837,500 General Public Portion 10 19 198,287,500
27,350,000 Total Issue Size 10 19 793,150,000
136,750,002 Grand Total PostPO Paid up capital 10 19 1,367,500,020
NOTE:

1) As per regulation 5(1) of the PO Regulations, the Sponsors of the Company shall retain their entire
shareholding in the Company forperiod of not less than twelve months from the last date for public
subscription;

2) As per regulation 5(2) of the PO Regulations, the Sponsors of the Company shall retain not less than twenty
five percent of the post issue paid up capital of the Companyéiess than three financial years from
the last date for the public subscription;

3) As per regulation 5(3) of the PO Regulations, the shares of the Sponsors mentioned at (1) and (2) above
shall be kept unencumbered in a blocked account with central depgsit

4) As per regulation 5(4) of the PO Regulations, subject to compliance wittegulation 1 and 2 of regulation
5, and with the prior approval of the securities exchange, the Sponsors of the Company may sell their
shareholding through bloekale to anyother person who shall be deemed Sponsor for the purposes of the
PO Regulations.

SHARES OF SPONSORS TO BE RETAINED AS PER REGULATION 5 OF PO REGULATIONS

1 Avanceon Limiteds the Sponsor of the Company and owf09,400,000shares hence, thesshares will be
blocked as per Regulation 5(1) of Public Offering Regulations, 2017 for a period of 12 months;

1 Also, as per regulation 5(2) of the PO Regulations, the Sponsors of the Company shall retain not less than
twenty-five percent of the paid up cdtal of the Company for not less than three financial years from the
public subscription.

6-1,000,002 Ordinary Shares are fully paid in cash, and
-108,400,000 Ordinary Shares are isstmdconsideration other than cash, i.e. the shares issued to Avanceon Limited against
transfer of business of AMS from Avanceon.
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Description Number of shares % Shareholding statu
Shares held by Spons@irectors:

Avanceon Limited 109,400,000 99.9999982%
Mr. Tanveer Karamat 1 0.0000009%
Mr. Bakhtiar Hameed Wain 1 0.0000009%
Total 109,400,002 100.00%

Given above are sponsor shareholding to be kept in blocked fomerathe PO Regulations.
3.A(ii) PRESENT ISSUE

The Issue comprises B7,350,000 Ordinary Shares of face value of PKReldth, which constitute20% of the total
postIPO paid up capital of the Company.

The Issue is being made through 100% Book Building process at a Floor Pric2@f PERshare with an upper

limit of 40% & the Floor Pricd.e. Rs. 40.&nd the Strike Price will be the price at which 100% of the issue is
subscribed. 75% of the total issue size2@5125000rdinary Shares will be provisionally allocated to the successful
Bidders and the remaining 25%tbé total issue size i.€,837,500will be offered to retail investors / general public.

In case the retail portion of the Issue remains unsubscribed, the unsubscribed shares will be allotted to the successful
Bidders on pro rata basis.

3.A(iii) SHFARESSSUED IN PRECEEDING YEARS

No. of Shares Allotment Date Consideration
1 2 29-Dec2017 Against Cash
2 1,000,000 30-April-2019 Against Cash
3 108,400,000 8-Dec2020 Against other than Cash
Total 109,400,002

3.A(iv) Rdated Employees of the Company

S. No. Name Designation

1 Asmar Ahmed Atif Chief Executive Officer
2 Saeed Ullah Khan Niazi Chief Financial Officer
3 Ahsan Khalil Company Secretary

Related employees of theéonsultant®& Book Runne(BMA CapitaManagement Limited

S. No. Name Designation

1 Moazzam M. Malik Chairman & CEO
3 Saad Hashemy Executive Directqinvestment Banking
4 Abdul Qadir Vice President, Investment Banking
5 AbdulRaheem Ejaz Analyst, Investment Banking
Note:

As per regulation 7(8) of the PO Regulations, the associates of the Issuer as disclosed in this Prospectus shall not in
aggregate make bids in excess of ten (10%) percent of the shares offered through Book Building.

As per regulation 7(9) of the PO Regidns the associates of théead Manage& Book Runner shall not in
aggregate make bids in excessta (10%) percent of the shares offered through Book Building. Provided that it
shall not apply to such associates of thead Manage& Book Runnethat are Financial Institutiondutual Funds
and InsuranceCompanies

As required under regulation 20(10) of the PO Regulations, Related Employees of the lsadéanage& Book
Runnerto the Issue shall not participate in tigddingfor shares.
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Undertaking of the Sponsors regarding IPO utilization

(1)

2

o
{

Bnder Not Responsible io¢ Fake Dosuments UNDERTAKING

We hereby state on solemn affirmation on behalf of the Octopus Digital Limited as under:
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WiLl & BIVORCE PURPOSE) -

That we are the sponsors and majority shareholders/owners of the shares of Octopus Digital Limited (the
“Issuer”);

That the IPO Proceeds of Octopus Digital Limited shall be utilized as per the purpose disclosed in the
Prospectus.

¢

| }\. W "-—;?‘:*"‘J \‘:__————-—-/P

Mr. Bakhtiar Hameed Wain Tanveer Karamat
Chairman Non-Executive Director
Octopus Digital Octopus Digital

Date: 09-04-2021
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4. PRINCIPAL PURPOSE OF THE $SSUEDING ARRANGEMENTS

4.1 PRINCIPAL PURPOSE OF THE ISSUE

The Companyequiresfunding of PKR9315 million to develop and launch various digital dashboard platforms. The
plan is to build twenty nine20) independent intellectual propertieg@s presented graphically belovrcluding
marketing and selling of thesBd. The IPs that the Company aims taldbshall be under following categories:

Dashbord based [Ps:These objective specific dashboards follows will be prepared for industrial and
manufacturing sectors, which will provide-aglance view of key performance indicators relevant to a paswicul
objective or business process:
1. Industry vertical based iMigital dashboards that will display industry specific metrics. For example:
capacity utilization and raw material consumed for industries/manufacturing concerns.
2. Function based tMigital dasboards that will display different metrics/benhmarks of a specific function.
3. Utilities based IPDigital dashboards that will display performance of different utilities.
4. Maintenance Based i®igital dashboards that will display maintenance levels requireth be required
(wear and tear) of different assets in an organization.
5. Fuel retail speciality based:IPigital dashboards that will display transactional and inventory data of fuel
in retail stations for an organization to extract valuable insights.

In order to boost efficiencies in the industrial and manufacturing process, the Company intends to provide two
different platforms namelyfopwareand OmniConnect Each platforms will have some IPs, for explanation, please
refer section 4.1. Topware will lpanalyze data and will provide prediction and prescription based on the data
analysis. While OmniConnect, will help collect data from any source, compute that data, perform KPIs and transfer
that data to any other source.

Topware™: It is an end to endddution that would contain three core functions: Digital Dashboarding, Prediction &
Prescription, and Autonomous Command Center. It will have four distinct assetsIPafmdinstance, Looduning
App, Building Management System App etc.

OmniConnect™: It is a brand name of several intellectual propertiedich will allow industries to use predictive
analysis in order to prevent future losses/problems through digitization andi&ig usage. It will have following
fundamental properties:

Collects datdrom any source;

Ingests and pushes to any cloud;

Stores data in any data lake;

Configures KPIs as needed;

Performs and compute operations as required;
Publishes data on any visualization.

ok wdE

A Graphical representation of IPs:

INDUSTRY VERTICAL BASED IPS. FUNCTION BASED IPS. UTILITIES BASED 1P§ MAINTENANCE BASED IPS

2021 » 2022 2023

>
ap e @ ad &

FUEL RETAIL SPECIALITY 1§ ( PREDICTIVE AND ADVANCED ANALYTICS 1PS OMNICONNECT NEXT VERSION APPS

1021 » 2022

2 " " » » "

2021 "

» »

Name of each IP is presented below:

Industr SISV OmniConnect
y Function Utilities Maintenance Fuel Retalil and

Vertical next Version

Based IPs Based IPs Based IPs Specialty IPs Advanced
Analytics IPs
Ethanola Efficienci SteamPulse FuelBureau Oilston Onezodiac  SupportBerry
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Powerward Greenava Sequencis Pn_onty Fintech Fuel Signalistics O_mn| .
Suite Diagnostic
Share Fuel Chillowat Proofsy Sgﬁncal Logicaly
Tanker Path Advice Quantifox  Calculytics
Cemmax Turbyne Factian
Syncy
Statgain
Fixalytics

These Digital Dashboards including Topware and Omnicomikbie marketed in Pakistan, Middle East and United
States. The IPO proceeds will also be used for associated marketing and selling expenses pertagsrg to th

Source of funding and utilization of total proceeds:

The estimated requirement of funds fdeveloping IPs is expected te PKR'93.15million, which is intended to be
raised entirely through issuance of 380,000 ordinary sharesat a Floor price of PKRO2- per share through an
Initial Public OfferinglPO) of PKR 793,150,000.

Utilization and sources of the funds required

There are three componeadf proceed utilization as follows:

1. Creation of intellectual propertyf hisincludes cost of human resource such as software engineers, technical
experts etcwho will be hired. The estimatioof cost is carried out on project hour basis. On average, each
Intellectual Property will cost. US150,000;

2. HR Cost dflarketing: This includghuman resource cost of marketing teamtich will be hired locallyThe
marketingpersonnelwill be conductingseminarsand hosting eventso promotethe IPs developed

3. HR Cost of Sales: This category incilideng costof the sales team, from Pakistan, for targeting specific
industries. The cost is based on human resource cost required to conduct sales of specific intellectual
property. The sales team will organize physical meetings with potential clients to ofteri 2 sddige
and qauge interest.

Utilization of funds Sources of Funds

Categories Amounts (PKR) % Categories Amounts (PKR) %
Intellectual Property 696,000,000 88% Initial Public Offering 793,150,000 100%
HR Cost oflarketing 42,150,000 5%

HR Cost oBales 55,000,000 7%

Total 793,150,000 100% Total 793,150,000 100%

ThelPO proceedareto be used for creation of intellectual propertigmarketing and sales expenditurebhe IPO
proceedsshall be utilized within Pakistan.

Detail Working of Intellectual Property Creation:
As explained above in serial number 1, that each intellectual property would expect tdJ&»150,000, an
estimated costbased on individual component®r a single intellectual property is shown beto

ESTIMATED COS

(IN PKR)
PHASE ACTIVITY DURATI e
ON IN HOURLY
WEEKS COST
1 R&D Business Requirements 30% 4 700 4 $21.71 $15,195 2,431,243
2 Functional Specifications 10% 3 400 3 $19.31 $7,722 1,235,521
3 Detailed Design 10% 3 700 6 $19.31 $13,514 2,162,162
4  Code and Unit Test 20% 5 1,500 8 $16.98 $25,475 4,075,922
5 System Testing 20% 2 500 6 $14.50 $7,250 1,160,000
6 Implgmentation, 0&M 10% 6 350 1 $1317 $4,608 737,333
Testing
100% 4,150 29 $73,764 11,802,181
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Project Manager 40% 1 800 29 $50.00 $40,000 6,400,000

Deputy Project Manager 30% 1 300 29 $38.00 $11,400 1,824,000

Project Lead 30% 1 400 29 $28.00 $11,200 1,792,000

Project Management 1,500 $62,600 10,016,000

Baseline Project Hours $136,364 21,818,181
. 5,650

Estimate

1 0,
Contingency10% of $13,636 2,181,818
estimated cost)

Total Cost $150,000 24,000,000
1USD = PKR160 as on (09/02/2021). Link of website for refehtipesel/www.exchangerates.org.uk/USPKRexchangerate-history.html

Intellectual property would expect to cost an average of USIBH0,000for creating twenty nine (29) Intellectual
Properties Therefore a rate of USD = PKE50 is applied to USD 150,000 which is subsequently multiplied by 29 i.e
the number of intellectual properties expected to be made.

Particulars Average Cost Conversion Rate Cost in PK No. of IPs Total Cos{PKR)

Creation of Intellectual Property| USD 18,000 PKR 160 24,000,000 29 696,000,000

The IP creation cost is devised using involvement of different human resources and volume of hours. Based on the
above table, there are six phases which would require technical teams. The size of teamrelooined, hourly
compensation, and total cost for each phase is shown corresponding to that specific phase. In addition to the
technical team, senior members will also be required. Their cost, involvement is also shownBisivevill be no

specific hargvare required for creation of IPs, therefore, its cost has not been included.

Breakup ofMarketing and Sales cost

The Company, based on their experience, envisaged an estimation of human resource that would be required to
conduct marketing and sales (9) intellectual propertiesThe marketingpersonnelwill be conducting seminars
andhosting eventso promote the IPs developedVhile he sales team will organize physical meetings with potential
clients to offerh O (i 2 $ddge®and guage interest

As per the estimation, about fifty five (55) and forty (40) human resources would be required for marketing and
sales, respectively. The average annual cost per resource is shown in the below table:

No. of Human AverageAnnual
Particulars : Salay/Resource Total Cost (PKR)
Resource
(PKR)
HR Cost oflarketing 40 1,053,750 42,150,000
HR Cost obalest 55 1,000,000 55,000,000

*The average annual salary cost per resource is described on the basis of annualized estimation, however, the total
sum which iexpected to be incurred for Marketing and Sales are PKR 42.15 million and PKR 55 million respectively.
The spending will be conducted as per the implementation schedule shown below:

Implementation Schedule

Timeline

First Year Second Year
Qrl Qtr2 Qtr3 Qtr4d Total Qtrl Qtr2 Qtr3 Qtr4 Total Grand Total
Intellectual Property 10% 14% 17% 21% 62% 21% 17% 0% 0% 38% 100%
Marketing 20% 30% 30% 20% 100% 0% 0% 0% 0% 0% 100%
Sales 0% 10% 15% 20% 45% 20% 20% 15% Q0% 55% 100%
First Year Second Year
Qtrl Qtr2 Qtr3 Qtr4 Total Qtrl Qtr2 Qtr3 Qtr4 Grand Total
Creation of IB(numbers) 3 4 5 6 18 6 5 - - 11 29

The above implementation schedule is prepared on the presumption@oatter one(Qtr 1) shall commence from
the day of disbursement of IPO proceddghe Issuer
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In case the Strike Price is determined above the Floor Price

Any excessive funds, in case the Strike Price is determined above the Floor Price, would befartiizeating
additional IPsThe cost for creation of additional IPs would be similar to the cost that has been explained above (i.e.
USD 150,000 per IP) in section 4.1 of the Prospectus.

As per clause)(and (ii) of regulation 16 of the PO Regulations, the Company shall:

1. Report detailed breakup of the utilization of the proceeds of the issue in its post issue quarterly / half
yearly and annual accounts till the fulfillment of the commitments mentioimethe prospectus, and;

2. SQubmit a half yearly progress report and annual progress report reviewed by the auditor providing the
implementation status of the project/commitments mentioned in the prospectus to PSX till the fulfillment
of the commitments mentioned in the prospectus per the format given in regulation 16 of the PO
Regulations.

3. Submit a final report reviewed by the auditor to the PSX after the fulfillment of the commitments given in
the prospectus.
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4. AVALUATION SECTION

The Ordinary Shares of Octopus are being isstiédoar Price oPKR29/- per shae which is at a premium of PKR
19/- per share Ordinary Share to the face value of PKR 1:30@0/Ordinary Share. THeead Managehas reviewed
the business performance of the Company and in their opinion, the Floor &frile&R29/- per share is justified
based orthe following:

4 A (i)Strategic advantageinderpinned in forecasts

Avanceonis a key player in thenachinery automation industry. It brings technical efficiencies in manufacturing
systems along with the application of casduction techniques causing majority manufacturers to opt for their
systems and technology. Octopus, being the arm of Avanceomma@adf the leading manufacturing automators in
the industry allows it to have an already established clientele.

The next step for the manufacturing industry is
AYO2NLER2 NI G§SR Ay hOG2LMHzAaQ AYF

First Industrial Revolution to The Fourth

s LA which focuses on the development Bigidashboards
:ﬂ and a means of integrating current technologies with
IR USTHY A0 its cloudbased servers AMS, which waspart of
Avanceon has been carved out to Octopublence
—— . allowing it to focus on the next step of the
e i ; technological revolution.
4.A (i) Strong Mangementh OG 2 LJdza Q& Yyl 3SYSyid O2yairaida 2F | 02 YLSI

diverse experience. The board comprises®fen directors

These board of directs possess a wide plethora of skills and experieneeanufacturing information chnology

and electrical engineering sectors. In this regard, they are propelling the technology industry forward and bringing
forth the industrial rewlution 4.0 dominated by digitation and clouebservices. A futuristic mindset and vision allows

the Company to take bold steps towards technological advancement.

Asmar Atif, the ChidExecutive Officenf Octopus, haa multi-decade global and locakxperiencean the digitization

and automation spacee is currently heading Octopus globally within Avstg and works at the intersection of
business, technology and regulation in the artificial intelligence, strategy and-iopemation space. Employing
opensource digital technologies and desitirinking, his role is to provide strategic and operatiomadership to
hOl2LJzaQ w353 RSaAdys al t Sa Heiyiilividud hidd dole&ivelipctivasandXey G K I
Result§OKRs)

4.A (iv)Emerging Playein CloudBased Solutions

Octopus isan emerging playein provision of clouébasedsolutions at a large scala Pakistan The Company has

not only developed a strong skill set but also a strong rapport with domestic as well as international market
participants over the past couple of years. This will allow the Company to retain itetmaokition despite
introduction of new market participants as any new player will have to pass through the learning curve of domestic
market allowing ample lead time to the Company to gear up for possible competition.

4.A (V)POST IPO FREELOADISCLOSURE

Description Post IPO Post IPO (%
Shares held by Sponsors 109,400,02 80.00%
Share held by General Pubti€ree Float 27,350,000 20.00%
Total 136,750,002 100.00%
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4.A (vi)Peer GroupComparison

/| 2 Qa | Share GP(%)| NP(%) Free Free
Float Float
shares | (%)
(000y

NETSOL| 159.27 | 1.91 | 51.00 | 77.90 83.35x | 3.12x 2.04x | 2% 2% 37% 4% 31,443 | 35.00%

TRG 159.77 | 13.35| 0.32 44.99 11.96x | 499.28x | 3.55x | 30% | 25% | NA NA 463,582 | 85.00%

SYS 635.83 | 17.97 | 8580 | 64.32 35.39x | 7.41x 9.89x | 28% | 19% | 34% | 21% | 81,467 | 59.44%

AVN 114.82 | 4.93 | 3043 | 26.%2 23.27x | 3.77x 4.33x | 19% | 10% | 29% | 16% 60,283 | 28.19%

Octopus | 29.00 3.09 | 402 7.13 9.39x 7.21x 222X | 24% | 23% | 82% 75% 27,350 20.00%

Q) The market prices of companies are basedlone28, 2021

2) Earnings and sales per share are based on the last twelve months accounts

?3) Book value per share is calculated on the basis of latest available regderab 3%, 202> h O 2 LJdza Q 6221 @It dz§ LISN
calculated excluding goodwill.

4) ROE and ROA are based on the last twelve months earnings while equity and assets are based on March 2021 report

(5) Free float share are based done 28 Hnum YR | NXBebditt { Sy FTNRY t{- - Q&

(6) Avanceonetsol and Systems financial data are based on consolidated accounts

@) TRG financial information is based onaonsolidated accounts
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5. RISK FACTORS

5.1.1 Internal Risk Factors
5.1.2 Cybersecurity Risk

This risk is associated with thpgobability of exposure or loss resulting from a cyatéack or data breach in an
organization. The Company has obtained cloud services for storage of Clients data. Inefficient security controls
increase the risk of cybettacks from outside the orgaration.

Mitigant: Octopus has procured clo@l 8 SR a SNIWAOSEa FTNRBY aAONRaz2Fid gKAOK ai
servers. Moreover, Company has sufficient and effective security controls. Considering the same, risk of
cybersecurity is at minimum.

5.1.3 TechnologyRisk

Technology or Research & Development carries an element of risk because it involves trying out new, untested ideas.
Octopus plans to expand business via offering digital business services. There is a risk that Octopus may not succeed
in developing poper technology as envisaged in their plan.

Mitigant: Octopus has well experienced team that will guide newly recruited IT staff for development of dashboard
and IPs.

5.1.4 Customer Corihuity Risk

[ dZNNByGfe hOd2LlzaQ NB3Idz I Nprodided ausdriafidiBervicddBy Atiaikicean f thésé 2 K |
customers do not renew their contract, Octopus revenue growth will suffer negatively. All the customer contracts
except one shall stand expired in April 2022.

Mitigant: Since 2008, Avanceon has been esstully providing AMS Services to its clients including blue chip
companies. Moreover, customer retention rate is also high, as multiple customers have renewed their AMS
contracts.

5.1.5 Winding up of AMS Business

Octopus has intangible assets which were tedagainst consideration for transfer of AMS business from Avanceon.
In case of winding up of AMS business, there is a risk that no tangible assets are owned by Octopus.

Mitigant: AMS business was launched in 2008 and within one decade it has achieredrkable growth which is
demonstrated from its CY 2020 revenues i.e. PKR 549 million. Strong growth indicates sustainable prospects of AMS
business going forward.

5.1.6 Transfer Pricing Risk

Revenue of total 81 customers was transferred to the Companp@2¥. Out of these ¢.93% of the revenue
contributors (i.e. 72 customers) will continue with their agreements signed in the name of Avanceon while only ¢.7%
of the revenue contributors (9 customers) have signed agreement in the name of Octopus. For 98Ue reve
contributors, Avanceon will continue receiving the revenue and will subsequently transfer the same to Octopus, this
arrangement shall continue till 2023. There is a risk of transfer pricing due to saiecontgrany transfers. Such
transfer pricing migt impact profitability of the company.

aldA3arydy 1£f GNIyatrOGAaAz2ya 08G6SSy hOil2Ldza +yR | gl yOS;
5.1.7 Digital Business Demand Risk

As Octopus plans to expand services by offering Digital Dashboards, there is a risk of weak demand of
digital dashboards. In this case, growth of future revenue stream may affect negatively.
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Mitigant: Management foresee a huge demand for digital dashtt@ar Pakistan. Further, Octopus digital
is in talk with different companies for digital dash board services.

5.1.8 Delay in Implementation of Project

Octopus plans to complete creation and development of digital platforms within two years. Any delay in
implementation would impact revenue growth of digital business.

Mitigant: The implementation schedule for creation of digital platforms is designed that each quarter certain IPs will
be created. This assumption has reasonable flexibility which will ensudelays.

5.1.9 IP Creation Cost
There is a risk of cost escalation for creating IPs.

Mitigant: The estimates for IP creation are based on existing rack rates which will not change in the near term.
Nonetheless, Octopus has already incorporated a 10% impaeinfp contingency. This 10% is already built in the
cost of each IP creation.

5.1.10 Human Resource

Octopus business plan involves creation of sophisticated IPs, which is dependent on availability of skilled human
resource with specific expertise in cloud pragming. These may be difficult to attract given global convergence
towards cloudbased solutions.

Mitigant: Octopus team is well seasoned and possess the required expertise and resources to attract the required
human resource.

5.1.11 Negative OperatingCash lows

The Company posted negative cash flow from operations in CY 2018 and CY 2019 of (PKR 0.435 million)
and (PKR 6.239 million) respectively.

Mitigant: The Company was created in 2017 with an ambition to transfer all AMS business into the
Company fromAvanceon, however, the transfer was made in 2020. Thus, the Company posted negative
cash flows. However, CY20 operating cash flows were positive i.e. PKR 20.4 million.

5112 YS@& al yQa wAaj

There is a risk that a critical employee of Octopus which is steering digital business is out for any extended
period due to any reason.

Mitigant: Octopus team is well skilled and equipped to move the company forward in absence of key employee

5.1.13 After Market Sales Revenue Based Model

The Company has a singular revetinzsed model which involves aftaerarket sales stream. Any negative
impact in AMS business could affect revenue and profitability of Octopus.

Mitigant: AMS business was launched in 2008 andesthen it has grown significantly. Nonetheless, the
Company is diversifying its business model through entering in 4lasdd digital dashboard business.

5.1.14 Customer Concentration Risk

50% of the revenue of Octopus in CY 2020 is coming from 4 custohesscustomers from Qatar &
Dubai constitute 26% revenue in CY 20®8Bhough the contracts are renewable at the discretion of the
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customers, however, it poses customer continuity risk and customer concentration risk and might impact
revenue and profitabity of Octopus.

Mitigant: Company is entering into contracts with new customers to mitigate this risk.
5.1.15 Risk of non compliance with regulation of SECP and PSX

In the event of norcompliance with any regulatory requirements of SECP or PSX, the Compabg plaged on
5SFldztf SN {SAYSyid 2F t{- 6KAOK YlI& LRGSylGAlIffe& KIFYLSN
suspension in trading as well.

5.2 External Risk Factors
5.2.1 Competition Risk

International players in this segment includes Honeywalitomation, ABB, CISCO and Rockwell
Automation and the same are operating in Middle East and other parts of the world. These Companies
can affect market share of Octopus in said region. Further, Octopus is operating in a niche market with
few players, grei@r margins may attract new players to enter the industry.

5.2.2 Regulatory Rislon Stores and Spares

The stores and spares used in automation are largely imported and are subject to duties at the import
stage. Any adverse changes in duty structure can impeetadl costs of provision of AMS services to
clients.

Mitigant: The incidence of duties on these stores and spares is in the range26Pd.0However, these

stores and spares are on a need basis and constitute a small portion of overall costs of pafvigidS

services (16% of total costs in 2020). Further, any changes in duty structure are passed on to clients and
KFE@S F bSdziNIf AYLI OG 2y hOG2LlzaQ 20SNIff YINBAY:

5.2.3 Regulatory Risk Relating to Usage of Cloud Services

Octopus Digital Limited intends ta}f  OS G KS Of ASyidQa RIGF 2y Of 2dzR ¥
the Government for placement of data on cloud may hamper the business model and affect revenue
stream.

5.2.4 Regulatory Risk on IT Service Exports

The Exemption on proceeds received frabiroad in relation to export of computer software, IT services,

IT enabled services and technical services rendered or exported from Pakistan has been withdrawn
through the new Finance Bill, 2022. The enacted bill states that a 1% withholding tax ratpgihabn

the proceeds.

Mitigant: Octopus does not export computer software, IT services and IT enabled services. However, it
has contracts that render technical services to foreign clients but these contracts were signed with foreign
domiciled group comanies of Avanceon before the AMS business transfer/sale. The revenues in relation

to these contracts are recorded in Avanceon and subsequently transferred (after deducting direct cost) to
hOl2Llza® ¢KSNEF2NB>X Al oAt .Gdang forwarddSew toyit@actsavithLIl O G
foreign companies will have tax impact which can be adjusted with tax paid by Octopus.
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5.25 [Exchange Rate Risk

Octopus provide services to foreign companies that operate in the Middle East. Therefore, Octopus
earnings ae subject to exchange gain and loss which may arrive depending on appreciation/depreciation
2F tF1AadlyQa wdzlSSo

Mitigant: The Company ensures that transaction with foreign companies are recorded when services are
delivered. However, Octopus is subjecttachange gain/loss to a certain degree.

5.2.6 Capital Market Risk

Upon successful completion of the IPO, ordinary shares of the Company would be listed on PSX. Upon
listing, the share price would be subject to frequent movements on the basis of external and internal
factors. These include overall economic situation ddiftan, the financial and operational performance

of the Company, the occurrence of any enfé event of political, social or environmental nature.

5.2.7 Impact of Covid 19

Due to Covidl9 pandemic, the global economy has affected adversely especially camteasive
industries due to lockdown measures.

Mitigant: The Company is a technology enabler & service provider and due to its technology
characteristics, it is among the less contact intensive industry. Thus, Octopus will be least affected from
the Covid19.

5.2.8 Under-subscription Risk

The Issue of Octopus may be undaibscribed due to lack of interest on the part of the investdte book building
process shall be considered as cancelled if

- The Company does not receive bids for the number of sharesaddid under the Book Building portion;
- The Company does not receive at least 40 bids.

Note: IT IS STATED THAT ALL MATERIAL RISK FACTORS HAVE BEEN DISCLOSED AND THAT NOTHING HA!
CONCEALED IN THIS RESPECT.
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5.3 CERTIFICATE BY CHIEF EXECUTIVE OFFICEREERRINANCIAL OFFICER OF THE ISSUER

April 9", 2021

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

We being the Chief Executive Officer and Chief Financial Officer of the Issuer accept aksplnsibility for the
disclosures made in this Prosyies. We hereby certify that we have reviewed tRi®spectusaand that itcontains

all the necessary infonation with regard to the Issuand constitutes full, true and plain disclosures of all material
facts relating to theCompany and the issueeing offered through this Prospectus and that nothing has been
concealed.

The information contained in this Prospectus is true and correct édbidsst of our knowledgand the opinions and
intents expressed herein are honestly held.

There are no other facts, the omission of which makes this Prospectus as a whole or any part thereof misleading

For and behalf o®ctopus DigitaLimited

-Sd -Sd
ASMAR AHMED ATIF Saeed Ullah Khan Niazi
Chief Executive Officer Chief Financial Officer
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5.4 UNDERTAKING BY THE COMPANY AND ITS SPONSORS

Issue to with M.M’."."i.m... i
PWO! ing IPO utilization

Karachi — 74000, Pakistan

UNDERTAKING BY THE COMPANY AND ITS SPONSORS

The Company and its Sponsors undertake that

(1) Neither Issuer nor its directors, sponsors or substantial shareholders have been holding office of the
directors, or have been sponsors or substantial shareholders in any Company:
a.  Which had been declared defaulter by the securities exchange or futures exchanges: or
b. Whose TRE certificate has been cancelled or forfeited by the Exchange, PMEX or any other
registered stock exchange of Pakistan that existed prior to integration of stock exchanges pursuant
to Integration Order number 01/2016 dated January 11, 2016 issued by the Commission due to
non compliance of any applicabe rules, regulations, notices, procedures, guidelines etc.
(2)  Which has bee de-listed by the Exchange due to its non compliance of any applicable provision of PSX
Regulation.
(3)  None of the Sponsors, Major Shareholders, Directors or M nent of the Company as well as the Company
itself or its Associated Company /Entity have been found guilty of being engaged in any fraudulent activity.
The Company has made full disclosure regarding any / or all cases in relation to involvement of the person
named above in any alleged fraudulent activity i.e., pending before any Court of Law / Regulatory Body /
Investigation Agency in or outside of the country

YW= ! A e

Mr. Bakhtiar Hameed Wain Tanveer Karamat
Chairman Non-Executive Director
Octopus Digital Octopus Digital

Date: 09-04-2021
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5.5 STATEMENT BY THE ISSUER

April gh, 2021

TheChief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Onbehalfoh O 2 LJdza S5A3IAGIEE [ AYAGS Rvehardnyanirintzt all matdtihl infsr®ation/ 2 Y LI
as required under th€ompanies Act, 2017, ttgecurities Act, 2015, theublic OfferindRegulations, 20dand the

Listing of Companies and Securities Regulations of the Pakistan Stock Exchange Limited has been disclosed in the
Prospectusand that whatever is stated iRrospectisand the supporting documents is true and correct to the best

of our knowledge and belief and that nothing has been concealed.

For and behalf o©ctopus Digital Limited
-Sd

ASMAR AHMED ATIF
Chief Executive Officer

58



Prospectuy Octopus DigitaLimited

OCTO

DIGITAL

5.6 STATEMENT BY CONSULTANT TO SBEEASEAD MANAGER

DU TRV T IR TR

sinEre g $ :

6 1 on RUF Sace S0 VeRilkivoem

16 JUN L&Z'ﬁ Stamp Office City Caurk
Karachi:

STATEMENT BY CONSULTANT TO THE ISSUE / LEAD MANAGER

16™ July, 2021

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Being mandated as the Consultant to the Issue/ Lead Manager to this Initial Public Offering of Octopus Digital Limited
through the Book Building process, we hereby confirm that:

1) all material information as required under the Companies Act, 2017, the Securities Act, 2015,
the Listing of Companies and Securities Regulations of the Pakistan Stock Exchange Limited and
the Public Offering Regulations, 2017 has been disclosed in this Prospectus and that whatever is
stated in Prospectus and in the supporting documents is true and correct to the best of our
knowledge and belief and that nothing has been concealed.

1) We have examined the business model and audited financial statements of the Issuer and based

on the same, material information, including risks that would enable the investor to make an
informed decision, has been disclosed in the Prospectus.

For and behalf of BMA Capital M’anasement Limited

Saad Hashemy

Executive Director, Investmen(B nkin|
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5.7 Statement by Book Runner

April 9", 2021

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi

Being mandated athe Book Runneto this Initial Public Offeringpf Octopus Digital Limitethrough the Book
Building processwe hereby confirm that all material information as required under the Securities Act, 2015, the
Listing of Companies and Seciast Regulations of the Pakistan Stock Exchange Limited anButhlec Offering
Regulations, 202 has been disclosed in thRrospectusand that whatever is stated iProspectusand in the
supporting documents is true and correct to the bestanfr knowledg and belief and that nothing has been
concealed.

For and behalf oBMA Capital Management Limited

-sc-

Saad Hashemy
ExecutiveDirector, Investment Banking
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6. FINANCIAL INFORMATION

6.1 AUDITORS REPORT UNDER CLAUSE 1 OF SECTION 2 OF THE FIRST SCHEDULE TO THE PUBL
OFFERING REGULATIONS, 2017 FOR THE PURPOSE OF INCLUBIO$b&stiisIE
OCTOPUS DIGITAMITED

EY

Building a better
working world

LA/8007/21
17 May 2021
The Board of Directors
Octopus Digital Limited
19 Km, Multan Road
Lahore

Dear Sirs

AUDITOR'S REPORT UNDER CLAUSE 1 OF SECTION 2 OF THE FIRST SCHEDULE TO THE
PUBLIC OFFERING REGULATIONS, 2017

We have been requested to provide you with a report with respect to information of the
Company as required under Clause 1 of Section 2 of the First Schedule to the Public Offering
Regqulation, 2017.

Scope of Report

Our engagement was undertaken on the request of the management of the Company for
the purpose of inclusion of information in prospectus to be issued for Initial Public Offer as
required under Clause 1 of Section 2 of the First Schedule to the Public Offering Regulation,
2017 for onward submission to Pakistan Stock Exchange (PSX).

Management Responsibility

The responsibility for preparation and fair presentation of the financial information and non-
financial information is primarily that of the management of the Company. The
management's responsibilities include causing the maintenance of the adequate accounting
records and internal controls, the selection and application of accounting policies,
safeguarding off the assets of the Company and prevent and detection of frauds and
irregularity. This report does not relieve the management from its responsibilities.

Auditors' Responsibility

Our responsibility is to report the information as required under Clause 1 of Section 2 of the
First Schedule to the Public Offering Regulation, 2017. Our report is being issued in
accordance with the ‘Guidelines for Issue of Certificates for Special Purposes by Practicing
Chartered Accountant Firms’ issued by the Institute of Chartered Accountants of Pakistan.
Our verification was limited to validating the correctness of financial information and non-
financial information included in this report (including annexures). For this purpose, we
traced the requisite information from the audited financial statements for the years ended
31 December 2020 and 2019 and the period ended 31 December 2018 in terms of the
requirements of Clause 1 of Section 2 of the First Schedule to the Public Offering
Regulation, 2017.

Auditor's report

Based on our procedures mentioned in the preceding paragraph, we are pleased to state the
following:

1. We have audited the annual financial statements for the year ended 31 December
2020 whereas the audit of financial statements for the year ended 31 December

Page 10of 4
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2019 and period ended 31 December 2018 were audited by another firm of
chartered accountants.

2. Interms of the requirement under Clause 1 of Section 2 of the First Schedule to the
Public Offering Regulation, 2017, and based on the audited financial statements, we
state as under:

a. Summary of assets, liabilities and shareholder’s equity of the Company for
the audited financial statements for the years ended 31 December 2020 and
2019 and the period ended 31 December 2018 is included in Annexure ‘A’ of
this report; and

b. The statement of profit or loss of the Company for the for the years ended
31 December 2020 and 2019 and the period ended 31 December 2018 is
included in Annexure ‘B’ of this report.

c. The statement of comprehensive income of the Company for the years ended
31 December 2020 and 2019 and the period ended 31 December 2018 is
included in Annexure ‘B’ of this report.

3. No dividend was declared by the Company during the years ended 31 December
2020 and 2019 and the period ended 31 December 2018.

4. For the years ended 31 December 2020 and 2019 and the period ended 31
December 2018, the Company did not have any subsidiaries.

Restriction on use and distribution

This certificate is being issued on the specific request of the management of the Company
for the purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to Pakistan Stock Exchange Limited. Accordingly, this should not be used
distributed to any other third party without our prior consent. This report is solely for the
purpose set forth in the scope mentioned above and is not to be used or distributed for any
other purpose. This report is restricted to the facts stated herein and the attachments.

Yours faithfully

Q:‘ Cos)\ k‘ o

EY Ford Rhodes
Chartered Accountants
Lahore: 17 May 2021

Page 2 of 4
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Annexure 'A’ to the letter reference LA//21 dated XX May 2021

OCTO

DIGITAL

SUMMARY OF ASSETS, LIABILITIES, AND SHAREHOLDERS' EQUITY

ASSETS
NON CURRENT ASSETS
Property and equipment
Intangible assets
CURRENT ASSETS
Trade debts
Contract assets
Advances, deposits and other receivables
Due from related parties
Cash and bank balances
TOTAL ASSETS
EQUITY AND LIABILITIES
EQUITY AND RESERVES

Authorized share capital
109,400,002 (31 December 2019:

100,000,000, 31 December 2018:
100,000) ordinary shares of Rs.10-
each

Issued, subscribed and paid up capital
Revenue Reserve
Unappropriated profit / (Accumulated loss)
NON CURRENT LIABILITIES
CURRENT LIABILITIES
Creditors, accrued and other liabilities
Short term loan

Contract liabilities
Provision for taxation

CONTINGENCIES AND COMMITMENTS

31 December 31 December 31 December
2020 2019 2018
(Rupees) (Rupees) (Rupees)

3,394,301 93,348 80,889
1,089,575,948 - -
1,092,870,249 93,348 80,889

9,452,869 17,561,382 -

14,118,457 - -
471,222 60,000 24,000
237,870,545 - -
434,006 3,710,934 5,020
262,347,099 21,332,316 29,020
1,355,317,348 21,425,664 109,909
1,094,000,020 1,000,000,000 1,000,000
1,094,000,020 10,000,020 20
210,580,906 1,939,579 (509,031)
1,304,580,926 11,939,599 (509,011)
13,727,187 3,203,026 75,000
- 4,068,269 543,920
4,128,904 - -
32,880,331 2,214,770 B
50,736,422 9,486,065 618,920
1,355,317,348 21,425,664 109,909 Q.
Page 3 of 4
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Annexure 'B' to the letter reference LA//21 dated XX May 2021

STATEMENT OF PROFIT OR LOSS AND STATEMENT OF COMPREHENSIVE INCOME

For the period from
Year ended Year ended 29 December 2017 t¢
31 December 2020 31 December 2019 31 December 2018
(Rupees) (Rupees) (Rupees)
Reveneue from Contracts with customers 277,113,714 18,456,415 -
Cost of Revenue (22,207,225) - -
Gross profit 254,906,489 18,456,415 -
Administrative and selling expenses (15,345,607) (13,693,493) (509,031)
Other operating expenses (216,718) (95,432) -
Profit from operations 239,344,164 4,667,490 (509,031)
Finance cost (37,276) (4,110) -
Profit before taxation 239,306,888 4,663,380 (509,031)
Taxation (30,665,561) (2,214,770) -
Profit for the year / period 208,641,327 2,448,610 (509,031)
Other comprehensive income - - -
Total comprehensive income for the
year / period 208,641,327 2,448,610 (509,031)
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LA/8005/21
17 May 2021
The Board of Directors
Octopus Digital Limited
19 Km, Multan Road
Lahore

Dear Sirs

AUDITOR'S CERTIFICATE ON ISSUED, SUBSCRIBED AND PAID UP CAPITAL UNDER
PUBLIC OFFERING REGULATIONS, 2017

We have been requested to certify the certificate on issued, subscribed and paid-up capital
Octopus Digital Limited (the Company) as at 31 December 2020 as required under Clause
14(1) of section 1 of the First Schedule to the Public Offering Regulations, 2017.

Scope of Certificate

Our engagement was undertaken on the request of the management of the Company for the
purpose of inclusion of information in prospectus to be issued for Initial Public Offer as
required under Clause 14(1) of section 1 of the First Schedule to the Public Offering
Regulations, 2017 for onward submission to Pakistan Stock Exchange (PSX).

Management Responsibility

It is the management's responsibility to ensure compliance with the Clause 14(1) of section 1
of the First Schedule to the Public Offering Regulation, 2017. The management's
responsibilities include causing the maintenance of the adequate accounting records and
internal controls, the selection and application of accounting policies, safeguarding of the
assets of the Company and prevention and detection of frauds and irregularities. This
certificate does not relieve the management from its responsibilities.

Auditors’ Responsibility

Our responsibility is to certify the issued, subscribed and paid-up capital of the Company as at
31 December 2020 in accordance with the ‘Guidelines for Issue of Certificates for Special
Purposes by Practicing Chartered Accountant Firms' issued by the Institute of Chartered
Accountants of Pakistan. Our verification was limited to trace the issued, subscribed and paid-
up capital of the Company from its audited financial statements for the year ended 31
December 2020.

Certificate

Based on procedures mentioned above, we certify that the break-up of shareholding of the
Company as at 31 December 2020 is as follows:

i\
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31 December

2020
Issued, subscribed and paid-up capital (Rupees)
1,000,002 ordinary shares of Rs. 10 each fully paid in cash 10,000,020

108,400,000 ordinary shares of Rs. 10 each issued for
consideration other than cash
1,084,000,000

109,400,002 1,094,000,020

No. of ordinary

shares of Rs. 10 Amount in
Name of shareholders each Rupees
Avanceon Limited 109,400,000 1,094,400,000
Mr. Bakhtair Hamid Wain 1 10
Mr. Tanveer Karamat 1 10

109,400,002 1,094,000,020

Restriction on use and distribution

This certificate is being issued on the specific request of the management of the Company for
the purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to Pakistan Stock Exchange Limited. Accordingly, this should not be used
distributed to any other third party without our prior consent. This report is solely for the
purpose set forth in the scope mentioned above and is not to be used or distributed for any
other purpose. This report is restricted to the facts stated herein.

Yours faithfully

N Co X re—

EY Ford Rhodes
Chartered Accountants
Lahore: 17 May 2021
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6.3 SHARE BREAK VALUE CERTIFICATE

EY Ford Rhodes
Chartered Accountants
96-8-, 4th Floor, Pace Mall Building

o M. M. Alam Road, Gulberg-i
Building a better P.0. Box 104, Lahore-54660
working world

LA/8006/21
17 May 2021
The Board of Directors
Octopus Digital Limited
19 Km Multan Road
Lahore

Dear Sirs

AUDITOR'S CERTIFICATE ON BREAK-UP VALUE PER SHARE BASED ON AUDITED
ANNUAL FINANCIAL STATEMENTS

We have been requested to provide you with a certificate on break-up value of ordinary
shares of the Company based on the audited annual financial statements of the Company
for the year ended 31 December 2020 as required under Clause 14ii) of section 1 of the
First Schedule to the Public Offering Regulation, 2017.

Scope of Certificate

Our engagement was undertaken on the request of the management of the Company for
the purpose of inclusion of information in prospectus to be issued for Initial Public Offer as
required under Clause 14ii) of section 1 of the First Schedule to the Public Offering
Regulation, 2017 for onward submission to Pakistan Stock Exchange (PSX).

Management Responsibility

The responsibility for computation of break-up value of ordinary shares of the Company,
based on the audited interim financial statements of the Company for the year ended 31
December 2020 in accordance with the requirements of the Technical Release (TR) -22 of
the Institute of Chartered Accountants of Pakistan (ICAP) is primarily that of the
management of the Company. The management’s responsibilities include causing the
maintenance of the adequate accounting records and internal controls, the selection and
application of accounting policies, safeguarding of the assets of the Company and
prevention and detection of frauds and irregularities. This certificate does not relieve the
management from its responsibilities.

Auditors’ Responsibility

Our responsibility is to certify the break-up value of ordinary shares of the Company based
on the audited annual financial statements of the Company for the year ended 31 December
2020 in accordance with the ‘Guidelines for Issue of Certificates for Special Purposes by
Practicing Chartered Accountant Firms' issued by the Institute of Chartered Accountants of
Pakistan. Our verification was limited to tracing the relevant financial information used for
the purpose of calculating the break-up value of ordinary shares by the management of the
Company from the audited annual financial statements of the Company for the year ended
31 December 2020. In this regard, we have also reviewed the compliance with the
requirements of Technical Release (TR) -22 of the Institute of Chartered Accountants of
Pakistan (ICAP).

A
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Certificate

Based on procedures mentioned above, we certify that break-up value of ordinary shares of
the Company as at 31 December 2020, based on the audited annual financial statements of
the Company for the year ended 31 December 2020, is as follows:

31 December

Note 2020
Audited
Issued, subscribed and paid up capital (Rupees) 1,094,000,020
Unappropriated profit - revenue reserve (Rupees) 210,580,906
Total shareholders' equity - (Rupees) A 1,304,580,926
Number of ordinary shares of Rs. 10/- each B 109,400,002
Break-up value per ordinary share of Rs. 10/- each (Rupees) A/B 11.92

Restriction on use and distribution

This certificate is being issued on the specific request of the management of the Company
for the purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to Pakistan Stock Exchange Limited. Accordingly, this should not be used
distributed to any other third party without our prior consent. This report is solely for the
purpose set forth in the scope mentioned above and is not to be used or distributed for any
other purpose. This report is restricted to the facts stated herein.

Yours faithfully
G B e

EY Ford Rhodes
Chartered Accountants
Lahore: 17 May 2021

A member firm of Ernst & Young Global Limited Page 20of2

68



Prospectuy Octopus DigitaLimited

6.4 MANAGEMENT ACCOUNFOR THE PERIOD ENDEMARCH021

Octopus Digital Limited
STATEMENT OF FINANCIAL POSITION
AS AT MARCH 31, 2021

EQUITY AND LIABILITIES

SHARE CAPITAL AND RESERVES

Authorised capital - 109,400,002 @ Rs. 10 each

Issued, subscribed and paid up capital - 109,400,002 @ Rs. 10 each

Statutory Reserve

Accumulated (loss)/profit

NON CURRENT LIABILITIES

Deposit money for share capital

Liabilities against assets subject to finance lease

CURRENT LIABILITIES

Current portion of long-term liabilities

Financing under short term financing arrangements
Trade and other payables

Contract Liabilities

Taxation - net

CONTINGENCIES AND COMMITMENTS

The annexed notes from 1 to 8 form an integral part of these financial statements.

Chief Executive Officer

OCTOPU

DIGITAL

Un-audited Audited
Mar 31, 2021 Dec 31, 2020
E—— es PKR —eeemieiie
1,094,000,020 1,094,000,020
1,094,000,020 1,094,000,020

336,554,700 210,580,909
1,430,554,720 1,304,580,929
17,808,948 13,727,187
3,201,178 4,128,904
35,009,061 32,880,331
56,019,187 50,736,422
1,486,573,907 1,355,317,351

ASSETS

NON CURRENT ASSETS

Property, plant and equipment
Assets subject to finance lease
Intengible Assets

Long term advances and deposits

CURRENT ASSETS

Stock in trade

Trade debts

Contract Assets

Other Assets and Prepayments
Short Term Investments.

Cash and bank balances

Un-audited Audited
Mar 31, 2021 Dec 31, 2020

Note B | {, TE—
3,769,498 3,394,301
1,091,670,101 1,089,575,948
1,095,439,599 1,092,970,248

1,902,534

11,605,499 9,452,869
21,600,062 14,118,456
353,159,207 238,341,773
2,867,005 434,006
391,134,308 262,347,103
1,486,573,907 1,355,317,351
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Octopus Digital Limited
CONDENCED INTERIM STATEMENT OF PROFFIT OR LOSS ACCOUNT (UN-AUDITED)
FOR THE FIRST QUARTER ENDED MARCH 31, 2021

Un-Auditd Un-Auditd
Mar 31, 2021 Mar 31, 2020
PKR
Sales 4 167,991,925 4,950,500
Cost of goods sold (30,600,503) (1,302,578)
Gross profit 137,391,422 3,647,922
Administrative and selling expenses (4,755,656) (6,498,627)
Other operating expense - -
Other operating income - -
(4,755,656) (6,498,627)
Profit / (Loss) from operations 132,635,766 (2,850,705)
Finance costs (527,429) (294,630)
Profit / (Loss) for the period before tax 132,108,337 (3,145,336)
Income tax expense (6,134,546) -
Profit / (Loss) for the period after tax 125,973,791 (3,145,336)
Other comprehensive income - -
Total comprehensive income 125,973,791 (3,145,336)

The annexed notes from 1 to 8 form an integral part of these financial statements.

Chief Executive Officer

OCTOPUS

DIGITAL
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Octopus Digital Limited
STATEMENT OF CHANGES IN EQUITY
FOR THE FIRST QUARTER ENDED MARCH 31, 2021

OCTOPUS

DIGITAL

Un-appropriated

Share Capital Profit / (Loss) Total
PKR:
Balance as on January 01, 2020 10,000,020 1,939,580 11,939,600
Net (loss)/profit for the half year period - 208,641,329 208,641,329
Issuance of shares to AVL 1,084,000,000 1,084,000,000
Dividend Announced for the period - - -
Balance as on December 31, 2020 1,094,000,020 210,580,909 1,304,580,929
cwip = =
Net (loss)/profit for the half year period - 125,973,791 125,973,791
Dividend Announced for the period - - -
Issuance of shares to AVL - -
Balance as on March 31, 2021 1,094,000,020 336,554,700 1,430,554,720

The annexed notes from 1 to 8 form an integral part of these financial statements.

T

Chief Executive Officer
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Octopus Digital Limited
CONDENCED INTERIM STATEMENT OF CASH FLOWS
FOR THE FIRST QUARTER ENDED MARCH 31, 2021

CASH FLOW FROM OPERATING ACTIVITIES
Net profit before taxation

Adjustment for:
Depreciation
Amortization
Operating profit before working capital changes

Adjustments for working capital changes

(Increase) / Decrease in current assets
Trade debts

Contract assets

Advances and other receivables

Due from related parties

Increase / (Decrease) in current liabilities
Contract liabilities
Creditors, accrued and other liabilities

Cash generated from / (used in) operations

Income tax paid
NET CASH GENERATED FROM / (USED IN) OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property and equipment
Additions in capital work-in-progress
NET CASH USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Issuance of ordinary shares

NET CASH GENERATED FROM FINANCING ACTIVITIES
NET (DECREASE) / INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE PERIOD

CASH AND CASH EQUIVALENTS AT THE END OF THE PERIOD

The annexed notes from 1 to 8 form an integral part of these financial statements.

Chief Executive Officer

Un-Auditd Un-Auditd
Mar 31, 2021 Mar 31, 2020
PKR
132,108,337 (3,145,336)
132,108,337 (3,145,336)
132,108,337 (3,145,336)
132,108,337 (3,145,336)
132,108,337 (3,145,336)
434,006 -
132,542,343 (3,145,336)
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OCTOPUS DIGITAL LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE FIRST QUARTER ENDED MARCH 31, 2021

1

11

1.2

1.3

21

22

221

CORPORATE AND GENERAL INFORMATION

Legal status and nature of the business

UCIOPUS wigial Limiea (mne wompany) was Incorporatea in rakisian on <y vecemoer Ui/ as a privaie nmiea company
which was converted to public Company on 11 November 2020 under the Companies Act, 2017. The Company is a wholly
owned subsidiary of a listed company namely Avanceon Limited (the Holding Company). Its registered office is situated at 19
KM Main Miltan Road | ahare

INe prime DUSINESS OT INe Lompany Is T0 carry out INTormarion |1 ecnNNoIogy enapiea Services WNicn INCIUaes DUt are Not Iimitea
to online data/information storage, online monitoring and review of employees efficiency, online monitoring of cost and
production efficiency, online monitoring and maintenance of plant and machinery, sale and trade of related software and
enninment atn

Business Transfer Arrangement

The Company entered into a Business Arrangement Contract dated December 8, 2020 with Avanceon Limited, the Holding
Company. Under the contract, entire business of AMS segment was transferred to the Company along-with the existing
customer contracts. The Company acquired the rights to carry on AMS business with effect from 01 January 2020 against
consideration of Rs. 1,084 million settled through issuance of 108,400,000 shares of the Company at face value of Rs. 10
each

Impact of COVID-19 on the financial statements

The World Health Organization (WHO) declared COVID-19 as a global pandemic on March 11, 2020.Accordingly on March 20,
2020, the Government of Pakistan announced temporary lock down as a measure to reduce the spread of COVID-19. The
outbreak of COVID-19 has had a distressing impact on overall demand in the global economy with notable downgrade in
growth forecasts. The Company’s management is fully cognizant of the business challenges posed by the COVID-19 outbreak
and closely monitoring the possible impacts on the Company’s operations and liquidity positions and believes that its current

SN S e i S e e e T e S e R g SR IR T Rl g A o e O S R e S S

The Company's management is fully cognizant of the business challenges posted by the COVID-19 outbreak and closely
monitoring the possible impacts on the Company's operations and liquidity positions and believes that its current policies for
managing credit, liquidity and market risk are adequate in response to current situation. Further, subsequent to year end, the
situation is improved with the easing of lock down and re-opening of the businesses.

The management has assessed the impact of the COVID 19 on the financial statements and concluded that there is no
material impact of the COVID 19 on the carrying amounts of assets, liabilities, income or expenses which required specific

BASIS OF PREPARATION
Statement of compliance

These financial statements have been prepared in accordance with the accounting and reporting standards as applicable in
Pakistan. The accounting and reporting standards applicable in Pakistan comprise of :

- International Financial Reporting Standards (IFRS Standards) issued by the International Accounting
Standards Board (IASB) as notified under the Companies Act, 2017.

- Provisions of and directives issued under the Companies Act, 2017.

Where provisions of and directives issued under the Companies Act, 2017 differ from the IFRS standards, the provisions of
and directives issued under the Companies Act, 2017 have been followed.

Standards, Interpretations and amendments to published approved accounting standards
New/ Revised Standards, Interpretations and Amendments

Changes in accounting policies and disclosures resulting from amendments in standards during the year

The accounting policies adopted in the preparation of these financial statements are consistent with those of the previous
financial year, except for new standards, interpretation and amendments to following standards as described below:
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