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The General Manager

Pakistan Stock Exchange Limited
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Stock Exchange Road

Karachi.

Subject: Notice of Extraordinary General Meeting.

Dear Sir,

Please find enclosed herewith a copy of the Notice of Extraordinary General Meeting to be held on
Wednesday, 09 February 2022 for circulation amongst the TRE Certificate Holders of the Exchange.

Yours Sincerely,

\
\

Ahsan Khalil | Company Secretary
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OCTOPUS DIGITAL LIMITED
oc‘roggs NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of Octopus Digital Limited “Company” will be held on Wednesday, 09 February
2022 at 03:00 PM via Zoom video link from The Avanceon Building, 19-Kms, Main Multan Road, Lahore, to transact the following business:

We hereby inform to our members that due to 5th wave of COVID-19/OMICRON, the Company internal SOPs of HSE department has imposed
restrictions on indoor and outdoor gatherings and other recreational activities, therefore we will conduct Extraordinary General Meeting of
Octopus Digital Limited via Zoom video link only.

A.ORDINARY BUSINESS
1.To confirm the minutes of the Extraordinary General Meeting held on 16 December 2021.

B.SPECIAL BUSINESS

2.To consider and if deemed fit, to pass the following resolutions as special resolutions, with or without any modifications, the Company be
and is hereby authorized to grant, offer, issue, and allot shares after establishing “Octopus Digital Limited Employee Stock Option Scheme
2022” (the ESOS 2022) under Section 83A of the Companies Act 2017 and under The Companies (Further Issue of shares) Regulations, 2020.

RESOLVED that, the approval of the Members of the Company be and is hereby granted in terms of Section 83A of The Companies Act, 2017
and under The Companies (Further Issue of shares) Regulations, 2020 and under Memorandum and Articles of Association of the Company;

to establish a Stock Option Scheme to be known as the Octopus Digital Limited Employees Share Option Scheme 2022 (the Scheme), to offer
issue and grant options to eligible employees' to subscribe up to 10% of the paid-up capital (as increased from time to time) of the Company.

FURTHER RESOLVED that, Chief Executive Officer and/or Company Secretary of the company jointly and/or severally, to execute any
document(s) and to take all actions necessary to give effect to the proposed resolution.

FURTHER RESOLVED that under The Companies (Further Issue of Shares) Regulations, 2020, the grant of options equal to or exceeding (1%)
one percent of the issued or paid-up capital of the company at the time of grant of options, within one year, to identified employees be and
is hereby approved.”

FURTHER RESOLVED that under The Companies (Further Issue of Shares) Regulations, 2020 the grant of options to any employee of subsidiary
or holding Company, be and is hereby approved.”

FURTHER RESOLVED that the Board be and is hereby authorized to make modifications in the Scheme including in any ancillary documents
thereto, as it may deem fit, from time to time in its absolute discretion in conformity with the provisions of the Companies Act, 2017, the
Memorandum of Association and the Articles of Association of the Company and any other applicable laws.”

C.ANY OTHER BUSINESS:
3.To transact any other business with the permission of the Chair.
By Order of the Board

Ahsan Khalil | Company Secretary
Lahore Dated: 18 January 2022

WEBLINK FOR ONLINE MEETING VIA ZOOM:

In pursuance of SECP Circular No. 4 dated 15 February 2021 the Securities and Exchange Commission of Pakistan facilitate for attending
general meetings virtually through video-link, webinar, or other electronically, so the proceedings of the EOGM shall be held online only
through/via “ZOOM”.

For attending live proceedings of the EOGM the shareholders are requested to follow the below link:
https://us02web.zoom.us/webinar/register/WN_j7VwNcHoT_Cll01beKwq7g

Please follow the below link for complete guidance as how to login on Zoom to attend the Extraordinary General Meeting:
https://octopusdtl.com/investor-relations/ (scroll to the bottom of the page for guideline doc)

The shareholders attending EOGM through Zoom, are given the option to send in advance their respective questions/comments/suggestions
along with their Name and Folio Number on the below mentioned email address or postal address according to their convenience.

Email: ahsan.khalil@octopusdtl.com
Postal Address: Corporate Officer, The Avanceon Building, 19-Kms, Main Multan Road, Lahore.

Notes:

1.The share transfer books of the Company will be closed, and no transfer of shares will be accepted for registration from Wednesday,

02 February 2022 to Wednesday, 09 February 2022 (both days inclusive). Transfer received in order at the office of our Registrar, Ms. FAMCO
Associates (Private) Limited, 8-F, Near Hotel Faran, Nursery, Block-6, P.E.C.H.S., Shahra-e-Faisal, Karachi by the close of business (5.00 p.m.)
on Tuesday, 01 February 2022 will be treated to have been in time for the purposes to attend & vote at the meeting.

2.A member entitled to attend and vote at this Meeting shall be entitled to appoint another person, as his/ her proxy to attend, speak and
vote instead of him / her, and a proxy so appointed shall have such rights, as respects attending, speaking, and voting at the Meeting as are
available to a member. Proxies in order to be effective, must be received by the Company not less than 48 hours before the meeting. A proxy
need not be a member of the company.

3.Members are required to timely notify any change in their address to Company's Shares Registrar, Ms. FAMCO Associates (Private) Limited,

8-F, Near Hotel Faran, Nursery, Block-6, P.E.C.H.S., Shahra-e-Faisal, Karachi.

ADDITIONAL NOTES.
CDC Account Holders will further have to follow the under mentioned guidelines as laid down in circular #1 dated 26 Jan 2000, issued by SECP.
FOR ATTENDING THE SHAREHOLDERS' MEETING

I.In case of individuals, the account holder or sub-account holder and/or the person whose securities are in group account and their
registration details are up-loaded as per the Regulations, shall authenticate his/her identity by his Computerized National Identity Card (CNIC)
or passport at the time of online registration / attending the meeting.

I1.The shareholders registered on CDC are also requested to provide their ID numbers and account numbers in CDS at the time of online
registration / attending the meeting.

Ill.In case of corporate entity, the Board of Directors' resolution/power of attorney with specimen signature of the nominee shall be provided

at the time of online registration / attending the meeting.

FOR APPOINTING PROXIES:

I.In case of individual, the account holder or sub-account holder and/or the person whose securities are in group account and their registration

details are uploaded as per the Regulations, shall submit the duly completed and stamped proxy form accordingly.

I1.The proxy form shall be witnessed by the two persons whose names, addresses and CNIC numbers shall be mentioned on the form.

Ill.Attested copies of valid CNIC or the passport of the beneficial owners and the proxy shall be furnished with the proxy form.

IV.The proxy shall provide his/ her CNIC or passport at the time of online registration / attending the meeting.

V.In case of corporate entity, the Board of Directors resolution/power of attorney with specimen signature shall be submitted along with proxy
form to the company.

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

1.This Statement is annexed to the Notice of the Extraordinary General Meeting of Octopus Digital Limited to be held on Wednesday,
09 February 2022 at which certain Special Business is to be transacted. The purpose of this Statement is to set forth the material
facts concerning such special business.

1.ITEM 2 OF AGENDA
The Board of Directors of Octopus Digital Limited has proposed to establish a Stock Option Scheme to be known as the Octopus Digital
Limited Employees Stock Option Scheme 2022 (the Scheme), to offer issue and grant options to eligible employees to subscribe up to

10% of the paid-up capital (as increased from time to time) of the Company.

The main objective of the scheme is to motivate, reward the abilities and efforts, attract, and retain eligible employees and align the interest
of employees and shareholders become a common goal.

The Scheme shall be operative until the shares issued equals 10% of the paid-up capital of the company. The options will have a minimum of
one (01) year vesting period and shall be exercisable at the exercise price as per the scheme within 6 months from the date options are vested.

2.Pursuant to requirements of Section 134(3) of the Companies Act 2017, the documents referred including this Agenda(s) and resolution(s)
are available at the registered office of the Company and can be inspected during office hours.

Ahsan Khalil | Company Secretary
Octopus Digital Limited
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