ADVICE FOR INVESTORS

INVESTORS ARE STRONGLY ADVISED IN THEIR OWN INTEREST TO CAREFULLY READ THE CONTENTS OF THIS PROSPECTUS, ESPECIALLY THE RISK FACTORS
GIVEN AT SECTION 5 AND SEEK PROFESSIONAL ADVICE, BEFORE MAKING ANY INVESTMENT DECISION.

SUBMISSION OF FALSE AND FICTITIOUS APPLICATIONS IS PROHIBITED AND SUCH APPLICATIONS’ MONEY MAY BE FORFEITED UNDER SECTION 87(8) OF THE
SECURITIES ACT, 2015.

INVESTMENT IN EQUITY SECURITIES INVOLVES A DEGREE OF RISK AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFER UNLESS THEY CAN AFFORD TO
TAKE THE RISK OF LOSING THEIR INVESTMENT. INVESTORS ARE ADVISED TO READ THE RISK FACTORS CAREFULLY BEFORE TAKING AN INVESTMENT DECISION IN
THIS OFFERING. FOR TAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THE EXAMINATION OF THE ISSUER AND THE OFFER INCLUDING THE RISKS
INVOLVED AS DISCLOSED AT SECTION 5 OF THE PROSPECTUS.

ADVICE FOR INSTITUTIONAL INVESTORS AND HIGH NET WORTH INDIVIDUAL INVESTORS IN CASE OF BOOK BUILDING

Submission of Multiple Bids and Consolidated Bids is not allowed under the Public Offering Regulations, 2017. For details, please refer section 12 of the
Prospectus
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ZAREA LIMITED (FORMERLY VISION 2A PRIVATE LIMITED)

Initial Public Offering Prospectus

Date and place of incorporation: September 16%, 2020, Lahore | INCORPORATION NUMBER: 0158011| REGISTERED ADDRESS: Zarea Limited,
Delta 6 Office No. 6011, NASTP, Abid Majeed Road Lahore Cantt., Pakistan Zarea Limited: Mr. Ali Alam Qamar (Chief Executive Officer), Phone:
+92-42-32176455 Email: ceo@zarea.pk | Syed Muhammad Akram (Company Secretary), Phone: +92-42-32176455, Email: cosecretary@zarea.pk
I Mr. Usman Iftikhar (Chief Investment Officer), Phone: +92-42-32176455, Email: cio@zarea.pk | WEB ADDRES: https://zarea.pk/

Issue Size: 62,500,000 Ordinary Shares equivalent to 23.81% of the total post-IPO paid up capital of Zarea Limited of face value of PKR 1.0/- each.

Method of Offering: 100% Book Building Method

Book Building Method & Floor Price: The entire issue will be offered through the Book Building at a floor Price of PKR 16/- per share (including
premium of PKR 15/- per share) with a maximum price band of up to 40% i.e., PKR 22.4 per share. Justification of premium is given under
“Valuation Section” in section 4A. 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 provisionally allotted
only seventy-five percent (75%) of the Issue size i.e., 46,875,000 shares and the remaining twenty five percent (25%) i.e., 15,625,000 shares shall
be offered to the retail investors through general public portion. In case retail portion of the Issue remains unsubscribed, the unsubscribed shares
will be allotted to the successful bidders on pro rata basis.

Retail/General Public Portion: General Public portion of the Issue comprises of 15,625,000 Ordinary Shares (25% of total Issue) at the Strike Price.
In case retail portion of the Issue remains unsubscribed, the unsubscribed shares will be allotted to the successful Bidders of Book Building on a
pro ratabasis.

Public comments: Draft Prospectus was placed on PSX’s website for seeking public comments starting from 28t October 2024 to 4"
November 2024. Public comments received were duly responded back by the Joint Consultant to the Issue.

REGISTRATION OF ELIGIBLE INVESTORS: The registration of eligible investors will commence at 9:00 am on 6% February 2025 and will close at
3:00 pm on 11t February 2025. For further details please refer to section 12.1.9.
BIDDING PERIOD DATES: From 10t February 2025 to 11t February 2025 (both days inclusive) From: 9:00 am to 5:00 pm
DATES OF PUBLIC SUBSCRIPTION: From 17t February 2025 to 18 February 2025 (both days inclusive) From: 9:00 am to 5:00 pm

Joint Consultant to the Issue & BookRunner Book Building Portion will be Credit Underwritten by

((f'*l'opline ((/”Topl.ine

Bankers to the Book Building portion of the Issue:

Faysal Bank Limited

Bankers for the Retail portion of the Issue:

Faysal Bank Limited Meezan Bank Limited Dubai Islamic Bank Limited
MCB Bank Limited JS Bank Limited United Bank Limited

For Retail portion, investors can submit application(s) through both electronic and physical mode. Electronic/online applications can be submitted
through PSX’s e-IPO system (PES) and CDC’s Centralized E-IPO system (CES). PES can be accessed via web link https://eipo.psx.com.pk and CES can
be accessed via web link www.cdceipo.com; 1Link through Memo dated August 22, 2024 has instructed all its member banks to remove the limits on transfer
of funds for transactions executed through elPO platforms. For details, please refer to section 13.1.4 of the Prospectus.

Date of Publication of this Prospectus: 31% January 2025
Prospectus, Bidding Form, and Subscription Form can be downloaded from the following websites: http://zarea.pk , http://www.topline.com.pk
http://www.psx.com.pk and http://www.cdceipo.com

For further queries you may contact
Zarea Limited: Mr. Ali Alam Qamar (Chief Executive Officer), Phone: +92-42-32176455 Email: ceo@zarea.pk | Syed Muhammad Akram (Company Secretary), Phone:
+92-42-32176455, Email: cosecretary@zarea.pk | Mr. Usman Iftikhar (Chief Investment Officer), Phone: +92-42-32176455, Email: cio@zarea.pk Topline Securities
Limited: Muhammad Ismail (Senior Associate - Corporate Finance) Phone: +92-21-35303330 EXT: 151; E-mail: ismail@topline.com.pk and Abdul Hafeez (Associate -
Corporate Finance), Phone: +92-21-35303330 EXT: 151; E-mail: Abdul.Hafeez@topline.com.pk Growth Securities Limited: Zeeshan (Director and Head of Sales),
Phone: +92-21-32463001-3; E-mail: investmentbanking@growthsecurities.com.pk and Muhammad Igbal (Director), Phone: +92-21-32463000, E-mail:
igbalkarim@growthsecurities.com.pk

The Company is proposed to be listed at the Pakistan Stock Exchange Limited
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RISK FACTORS:

a)

c)

e)

f)

Ecommerce and technology sector is less capital intensive; coupled with low barriers to entry and
facilitation by the government of Pakistan to promote IT sector. New entrants may impact profitability
margins of the company.

In FY24, the company earned investment gain of PKR 34.5 million. There is a possibility that this gain may
not be sustained, impacting the profitability of the Company.

The Company provides credit to its customers due to which it has a Receivable Turnover of 130 days. This
increases the credit risk of the company and increases the possibility of negative cashflows. For further
details, refer to Section 5.2.11.

Currently, Zarea is enjoying favorable tax treatment/exemption due to Zone Enterprise License. Any
changes in tax treatment could adversely affect the Company’s profitability. For further details, refer to
Section 3.17.

As the Company’s revenue depends on customers buying from Zarea’s Platform, there is a possibility of
losing key customers due to service disruptions, dissatisfaction, or competitive pressures which could
impact Zarea’s profitability margins.

Zarea’s revenue is dependent on Platform Usage Fee earned from its platform. Any disruptions in internet
connectivity or in Zarea’s platform could adversely affect the revenues.
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UNDERTAKING BY THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
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Description: CERTIFICATE OR OTHER DOCUMENT - 19
Applicant: ZAREA LTD [35000-0000000-0]
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Address: LAHORE |
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Date: 2|9 |24
UNDERTAKING -

We, (1) ALI ALAM QAMAR SON OF MOMIN QAMAR, HAVING OFFICE AT DELTA 6 OFFICE NO.6011, NASTP ABID MAJEED
ROAD LAHORE CANTT., BEARING CNIC NUMBER 35201-6331948-3 BEING THE CHIEF EXECUTIVE OFFICER OF Zarea Limited
(THE “ISSUER”"); AND (2) MUHAMMAD USMAN AMEER SON OF MUHAMMAD AMEER, HAVING OFFICE AT DELTA 6 OFFICE
NO.6011, NASTP ABID MAJEED ROAD LAHORE CANTT. BEARING CNIC NUMBER 38401-6810332-5, BEING THE CHIEF
FINANCIAL OFFICER OF THE COMPANY, DO HEREBY CERTIFY THAT;

1) THE PROSPECTUS CONTAINS ALL INFORMATION WITH REGARD TO THE ISSUER AND THE LISTING OF THE SHARES
OF THE ISSUER ON THE PAKISTAN STOCK EXCHANGE LIMITED, WHICH IS MATERIAL IN THE CONTEXT OF THE ISSUE
AND NOTHING HAS BEEN CONCEALED IN THIS RESPECT;

2) THE INFORMATION CONTAINED IN THE PROSPECTUS IS TRUE AND CORRECT TO THE BEST OF OUR KNOWLEDGE
AND BELIEF;

3) THE OPINIONS AND INTENTIONS EXPRESSED THEREIN ARE HONESTLY HELD;

4) THERE ARE NO OTHER FACTS, THE OMISSION OF WHICH MAKES THE PROSPECTUS AS A WHOLE OR ANY PART
THEREOF MISLEADING;

5) ALL REQUIREMENTS OF THE SECURITIES ACT, 2015; THE DISCLOSURES IN PUBLIC OFFERING REGULATIONS, 2017
FOR PREPARATION OF PROSPECTUS, RELATING TO APPROVAL AND DISCLOSURES HAVE BEEN FULFILLED; AND

6) NO CHARGES, FEE, EXPENSES, PAYMENTS ETC. HAVE BEEN COMMITTED TO BE PAID TO ANY PERSON IN RELATION
TO THIS PUBLIC OFFERING EXCEPT FOR THOSE AS DISCLOSED IN THIS PROSPECTUS.

FOR A N BEHALF [§F ZAREA LIMITED

M. 3
. MC‘-QQ.
Ali Alam Qamar Muhammad Usman Ameer
Chief Executive Officer Chief Financia! Officer
Zarea Limited Zarea Limited
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SUPPLEMENT TO THE PROSPECTUS

Note: This Supplement shall be published within 1 working day of the close of Bidding Period in at least all those newspapers in
which the Prospectus of Zarea Limited was published.

This Supplement is being published pursuant to The Public Offering Regulations, 2017 and in continuation of the Prospectus of
Zarea Limited earlier published on 315t January 2025

FLOOR PRICE: PKR 16/- PER SHARE
STRIKE PRICE: PKR XX/- PER SHARE
ISSUE PRICE: PKR XX/- PER SHARE

PRICE BAND (40% above the FLOOR PRICE): PKR 22.40/- PER SHARE

Category wise Breakup of Successful Bidders

Zarea Limited

S.No | Category No. of Bidders No. of shares provisionally allocated
Institutional Investors:
1 Commercial Banks . °
2 Development financial institutions (] °
3 Mutual Funds . °
4 Insurance Companies . (]
5 Investment Banks [ °
6 Employees’ Provident / Pension Funds . (]
7 Leasing Companies . (]
8 Modarabas . °
9 Securities Brokers [ .
10 Foreign Institutional Investors . (]
11 Any other Institutional Investors ° °
Total Institutional Investors L4 g
Individual Investors: (] .
12 Foreign Investors . (]
13 Local . °
Total Individual Investors (] .
GRAND TOTAL
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Glossary of Technical Terms

ACT Securities Act, 2015

AQV Average Order Value

Al Artificial Intelligence

ATL Active Taxpayers List

BM Building Material

Bn Billion

BOD Board of Directors

BVPS Book Value Per Share

CAGR Compound Annualized Growth Rate
CDC/ CDCPL Central Depository Company of Pakistan Limited
CDS Central Depository System

CEO Chief Executive Officer

CES Centralized e-IPO System

CFO Chief Financial Officer

CFS Challenge Fund for SMEs

Clo Chief Investment officer

CMO Chief Marketing Officer

Commission / SECP

Securities and Exchange Commission of Pakistan

Companies Act

Companies Act, 2017

coo

Chief Operating Officer

CTO Chief Technology Officer

EPS Earnings Per Share

FBR Federal Board of Revenue

FIIP Financial Inclusion and Infrastructure Project

FY Fiscal Year

GBP Great Britain Pound

GDP Gross Domestic Product

GFCF Gross Fixed Capital Formation

GMV Gross Merchandise Value

INR Indian Rupee

loT Refers to collective network of connected devices & technologies
GPL Goldfinger Private Limited

INR Indian Rupee

Mn Million

MOU Memorandum of Understanding

MT Metric Tons

NBFC Rules Non-Banking Finance Companies (Establishment and Regulation) Rules,

2003

NBFC Regulation

Non-Banking Finance Companies and Notified Entities Regulations, 2008

NFIS

National Financial Inclusion Strategy

NICOP National Identity Card for Overseas Pakistani
NOC No Objection Certificate
p.a. Per Annum
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PSDP Public Sector Development Program
p.q. Per Quarter
PES PSX’s e-IPO System
PKR or Rs. Pakistan Rupee(s)
PSX / Exchange Pakistan Stock Exchange Limited
PUF Platform Usage Fee
R&D Research & Development
SBP State Bank of Pakistan
SME Small & Medium Sized Enterprises
SMEDA Small and Medium Enterprise Development Authority
TT™M Trailing Twelve Months
ul User Index
UIN Unique Identification Number
WBG World Bank Group
YOY Year on Year change

Zarea Limited/ Company / Issuer /
Zarea / ZL

Zarea Limited
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Application Money

Banker to the Book Building

Bid

Bid Amount

Bid Collection Center

Bid Price

Bid Revision

Bidder
Bidding Form

Bidding Period

Book Building

Book Building Account

Book Building Portion

DEFINITIONS

The total amount of money payable by a successful investor which is
equivalent to the product of the Strike Price/Issue Price and the number of
shares subscribed and allotted.

Any bank(s) with whom an account is opened and maintained by the
Issuer for keeping the Bid amount.

Faysal Bank Limited has been appointed, in this IPO, as the Banker to the
Book Building.

An indication to make an offer during the Bidding Period by a Bidder to
subscribe to the Ordinary Shares of Zarea Limited at a price at or above the
Floor Price, including upward revisions thereto. An Eligible Investor shall not
make a Bid with price variation of more than 10% of the prevailing
indicative Strike Price subject to a maximum price band 0f40% of the Floor
Price. Please refer to Section 12.1.2 for details.

The amount equal to the product of the number of Shares Bid for and theBid
Price.

Designated offices of the Book Runner, specified branches of the Banker to
the Book Building and offices of any other institutions specified by theBook
Runner where Bids are received and processed. For this Issue,addresses of
the Bid Collection Centers are provided in Section 12.1.6 of this Prospectus.

The price at which Bid is made for a specified number of shares.

The Eligible Investors can revise their Bids upward subject to the provisionof
Regulation 10(2)(iii) of the PO Regulations. The Bids can be revised witha price
variation of not more than 10% from the prevailing indicative Strike Price in
compliance with Regulation 10(2)(iii) of the PO Regulations.

As per Regulation 10(2)(vi) of the PO Regulations, the Bidder shall not
make downward revision both in terms of Bid Price and Bid Volume;
Provided that in case of upward revision of the Bid Price, the number of
shares Bid for i.e., Bid Volume may be adjusted ensuring that the Bid
amount or Bid money remains the same.

As per Regulation 10(2)(vii) of the PO Regulations, the Bidder shall not
withdraw their Bids.

An Eligible Investor who makes Bids for shares in the Book Buildingprocess.

The form prepared by the Issuer for the purpose of making Bids.

The period during which Bids for subscription of shares are received.

The Bidding Period shall be of two days, from 10" February 2025 to 11
February 2025 both days inclusive(daily from 9:00 a.m. to 5:00 p.m.).

A process undertaken to elicit demand for shares offered through which Bids
are collected from the Bidders and a book is built which depicts demand for
the shares at different price levels.

An account opened by the Issuer with the Bankers to the Book Building.

The part of the total Issue allocated for subscription through the Book
Building.
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Book Runner

Book Building System / System

Collection Banks for General Public/
Retail Portion

Company'’s Legal Advisor

Consolidated Bids

Designated Institution

Dutch Auction Method

e-IPO facility

A securities broker or a scheduled bank who holds a valid license from the
Commission to act as an Underwriter and has been appointed as Book
Runner by the Issuer.

Topline Securities Limited and Growth Securities (Pvt.) Limited has been
appointed as Joint Book Runner for this Issue.

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

Mentioned below are the Collection Banks for the General Public portion.
Account details for collection Banks are mentioned in section 13.1.7 of the
Prospectus:

1. Faysal Bank Limited

2. Meezan Bank Limited

3. MCB Bank Limited

4. JS Bank Limited

5. Dubai Islamic Bank Limited
6. United Bank Limited
Mohsin Tayebaly & Co.

First Floor, DIME Centre, BC-4, Block 9, Kehkashan

Clifton, Karachi
Office Phone Number +92-21-111-682-529
http://www.mtclaw.com.pk

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

Pakistan Stock Exchange Limited (“PSX”) is acting as the Designated
Institution for this Issue and its Book Building system will be used for price
discovery.

The method through which Strike Price is determined by arranging all theBid
Prices in descending order along with the number of shares and the
cumulative number of shares Bid for at each Bid Price. The Strike Price is
determined by lowering the price to the extent that the total number of
shares offered under the Book Building Portion are subscribed.

e-IPO refers to electronic submission of applications for subscription of
securities offered in an IPO. The following systems are available for e-IPOs:

(i) PSX’s e-IPO System (PES): To facilitate investors, the Pakistan Stock
Exchange Limited (“PSX”) has developed an e-IPO System (“PES”)through
which applications for subscription of securities offered to theGeneral
Public can be made electronically. PES has been made available in this
Issue  and can be accessed through the web link
(https://eipo.psx.com.pk). Payment of subscription money can be made
through 1LINK’s and NIFT’s member banks available for PES. 1Link
through Memo dated August 22, 2024 has instructed all its member
banks to remove the limits on transfer of funds for transactions executed
through elPO platforms

For making application though PES, investors must be registered with
PES. The PES registration form is available 24/7, all throughout the year.
Registration is free of cost and can be done by:

e theinvestor himself, or
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e the TREC Holder with whom the investor has a sub-account, or
e the Bank with whom the investor has a bank account.Similarly, an

e-IPO application can be filed by:

e theinvestor himself, or
e the TREC Holder with whom the investor has a sub-account, or
e the Bank with whom the investor has a bank account.

In case of queries regarding PES, investors may contact Mr. Farrukh
Shahzad at phone number: 111-001-122 or (021)-35274401-10, and
email: itss@psx.com.pk.

Investors who are registered with PES can submit their applications
through the web link, https://eipo.psx.com.pk, 24 hours a day duringthe
subscription period which will close at midnight on 18 February 2025.

(i) Centralized e-IPO System (CES): To facilitate investors, the Central
Depository Company of Pakistan (“CDC”) has developed a Centralizede-
IPO System (“CES”) through which applications for subscription of
securities offered to the General Public can be made electronically. CES
can be accessed through the web link (www.cdceipo.com). Payment of
subscription money can be made through 1LINK’s memberbanks available
for CES.

For making application though CES, investors must be registered with
CES. Registration with CES is free of cost and can be done under a self-
registration process by filling the CES registration form, which is available
24/7 all throughout the year.

In addition to the above, sub-account holder(s) can request their
respective TREC Holders who are Participants in Central Depository
System (CDS) to make electronic subscription on their behalf for
subscription of securities of a specific Company by authorizing (adding
the details of) their respective Participant(s) in CES. Consequently,
authorized Participants can electronically subscribe on behalf of their
sub-account holder(s) in securities offered through Initial Public
Offerings (IPOs) and can also make payment against such electronic
subscriptions through all the available channels mentioned on CES only
after receiving the subscription amount from the sub-account holder(s).
To enable this feature, the CDS Participant may request CDC to activate
his ID on the CES portal. The securities will be credited directly in
Investors’ subaccount. In case the sub-account of the investor has been
blocked or closed, after the subscription, then securities shall be parked
into the CDC’s IPO Facilitation Account and investor can contact CDC for
credit of shares in its respective account.

Investors who do not have CDS account may visit www.cdcpakistan.com
for information and details.

For further guidance and queries regarding CES and opening of CDS
account, investors may contact CDC at phone number: 0800 — 23275
(CDCPL) and e-mail: info@cdcpak.com or contact Mr. Farooq Ahmed
Butt, Senior Manager — Operations, at Phone 021-34326030 and email:
farooq_butt@cdcpak.com. Investors who are registered with CES can
submit their applications through the web link www.cdceipo.com 24
hours a day during the subscription period which will close at midnight
on 18™ February 2025.
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Eligible Investor

Floor Price

GDP

General Public

Initial Public Offering (IPO)

Institutional Investors

Issue

Issue Price

Issuer

Key Employees

IPO Facilitation Account (IFA):

Investors not having investor account or sub account can subscribe IPO
application by opting for the IPO facilitation account. IPO Facilitation
Account is an account to be maintained by CDC separately for each IPO
wherein securities of such successful applicants who do not have CDS
Accounts at the time of making subscription application, shall be parked
for a certain period of time. Subsequent to parking, all the successful
applicants shall be intimated via email to open an Investor Account with
CDC or Sub-Account with any of the CDS Participants (i.e. licensed
securities brokers or commercial banks). Upon opening of CDS Account,
successful applicants shall approach CDC Investor Account Services and
securities of such successful applicants shall be moved from the IFA to
their respective CDS Accounts.

An Individual and Institutional Investor, whose Bid Amount is not less thanthe
minimum Bid size of PKR 1,000,000/- (One Million Rupees only).

The minimum price per share set by the Issuer in consultation with Lead
Manager. For this Issue, Floor Price is PKR 16/- per share.

GDP is the total monetary or market value of allthe finished goods and
services produced within a country’s borders in a specific time period.

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

Initial Public Offering or IPO means first time offer of securities to the
General Public.

Any of the following entities:

= Afinancial institution;

= A Company as defined in the Companies Act, 2017;

= An insurance Company established under the Insurance Ordinance,
2000;

=  Asecurities broker;

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

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

=  Aprivate fund established under Private Fund Regulations, 2015;

=  Any employee’s fund established for beneficial of employees;

= Any other fund established under any special enactment;

=  Aforeign Company or any other foreign legal person; and

= Any other entity as specified by the Commission.

Issue of 62,500,000 Ordinary Shares representing 23.81% of total Post-IPO
Paid-Up Capital having a Face Value of PKR 1/- each.

The price at which Ordinary Shares of the Company are issued to the
General Public. The Issue Price will be the Strike Price.

Zarea Limited (the “Company” or the “Issuer” or “Zarea” or “ZL").

Chief Executive Officer, Directors, Chief Financial Officer and Company
Secretary of the Company.
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Lead Manager

Limit Bid

Limit Price

Listing Regulations

Margin Money

Minimum Bid Size

Ordinary Shares
PO Regulations

Price Band

Prospectus

Related Employees

Sponsor

Step Bid

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

Topline Securities Limited and Growth securities have been appointed as
Joint Lead Manager by the Issuer forthis Issue.

The Bid at a Limit Price.

The maximum price prospective Bidder iswilling to pay for a share under
Book Building.

Chapter 5 of the Rule Book of the Pakistan Stock Exchange Limited, titled
‘Listing of Companies and Securities Regulations’.

https://www.psx.com.pk/psx/themes/psx/uploads/PSX-Rulebook-October-
17-2024.pdf

The partial or total amount, as the case may be, paid by a Bidder at the time
of registration as an Eligible Investor. The Book Runner shall collect full
amount of the Bid money as Margin Money in respect of Bids placed by an
Individual Investor and not less than twenty-five percent (25%) of the Bid
money as Margin Money in respect of Bids placed by an Institutional
Investor.

Book Runner can waive margin money for institutional investors at its own
discretion.

The Bid amount equal to PKR 1,000,000/-. (Rupees One Million only).
Ordinary Shares of Zarea Limited having face value of PKR 1.0/-each.
The Public Offering Regulations, 2017

https://www.secp.gov.pk/document/public-offering-regulations-2017-updated-
september-15- 2021/?wpdmd|=434408&refresh=63ce67a067fd21674471328

Floor Price with an upper limit of 40% above the Floor Price, allowingBidder
to make Bid at Floor Price or within the Price Band.

Prospectus means any document described or issued as a prospectus and
includes any document, notice, circular, material, advertisement, and offer
for sale document, publication or other invitation offering to the public (or
any section of the public) or inviting offers from the public for the
subscription or purchase of any securities of a Company or body corporate
or entity.

Related Employees mean such employees of the Issuer, the Lead Manager,
the Underwriter & Book Runner, who are involved in the Issue. Please refer
to Sections 3A(iv) & 3A(vii) for further details.

A person who has contributed initial capital in the issuing Company or has the
@tto appoint majority of the directors on the board of the issuing Company
directly or indirectly;

A person who replaces the person referred to above; and

A person or group of persons who has control of the issuing Company
whether directly or indirectly.

Step Bid means a series of Limit Bids at increasing prices. In case of a StepBid,
the amount of each step will not be less than Rupees One million (PKR
1,000,000/-).
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Strike Price

Supplement to the Prospectus

INTERPRETATION:

The price per Ordinary Share of the Issue determined/discovered on the
basis of Book Building process in the manner provided in the PO Regulations,
at which the shares are issued to the successful Bidders.

The Supplement to the Prospectus shall be published within one (1) working
day of the closing of the Bidding Period at least in all those newspapers in
which the Prospectus was earlier published and disseminated through the
Exchange where shares are to be listed.

ANY CAPITALIZED TERM CONTAINED IN THIS PROSPECTUS, WHICH IS IDENTICAL TO A CAPITALIZED TERM DEFINED
HEREIN, SHALL, UNLESS THE CONTEXT EXPRESSLY INDICATES OR REQUIRES OTHERWISE AND TO 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. APPROVALS AND LISTING ON THE SECURITIES EXCHANGE

1.1. APPROVAL OF THE SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN

Approval of the Securities & Exchange Commission of Pakistan (the "Commission" or the "SECP") under Section 87(2)
of the Securities Act, 2015 read with Section 88(1) thereof, has been obtained by Zarea Limited for the issue,
circulation, and publication of this offering document (hereinafter referred to as the “Prospectus”) vide their letter
No. SMD/PO/SA.88/03/2024/274 Dated January 16, 2025.

DISCLAIMER:

IT MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS APPROVAL, SECP DOES NOT TAKE ANY RESPONSIBILITY
FOR THE FINANCIAL SOUNDNESS OF THE COMPANY AND ANY OF ITS SCHEMES STATED HEREIN OR FOR THE
CORRECTNESS OF ANY OF THE STATEMENTS MADE OR OPINIONS EXPRESSED WITH REGARDS TO THEM BY THE
COMPANY IN THIS PROSPECTUS.

SECP HAS NOT EVALUATED QUALITY OF THE ISSUE AND ITS APPROVAL FOR ISSUE, CIRCULATION AND PUBLICATION
OF THE PROSPECTUS SHOULD NOT BE CONSTRUED AS ANY COMMITMENT OF THE SAME. THE PUBLIC / INVESTORS
SHOULD CONDUCT THEIR OWN INDEPENDENT DUE DILIGENCE AND ANALYSIS REGARDING THE QUALITY OF THE
ISSUE BEFORE BIDDING / SUBSCRIBING.

1.2. APPROVAL OF PROSPECTUS BY PSX

The Prospectus of the Company has been approved by PSX vide letter No. PSX/ GEN-1771 dated December 03,
2024 in accordance with the requirements of the Listing Regulations.

DISCLAIMER:

THE SECURITIES EXCHANGE HAS NOT EVALUATED THE QUALITY OF THE ISSUE AND ITS APPROVAL SHOULD NOT BE
CONSTRUED AS ANY COMMITMENT OF THE SAME. THE PUBLIC/INVESTORS SHOULD CONDUCT THEIR OWN
INDEPENDENT INVESTIGATION AND ANALYSIS REGARDING THE QUALITY OF THE ISSUE BEFORE SUBSCRIBING.

THE PUBLICATION OF THIS DOCUMENT DOES NOT REPRESENT SOLICITATION BY THE SECURITIES EXCHANGE.

THE CONTENTS OF THIS DOCUMENT DOES NOT CONSTITUTE AN INVITATION TO INVEST IN SHARES OR SUBSCRIBE
FOR ANY SECURITIES OR OTHER FINANCIAL INSTRUMENT BY THE SECURITIES EXCHANGE, NOR SHOULD IT OR ANY
PART OF IT FORM THE BASIS OF, OR BE RELIED UPON IN ANY CONNECTION WITH ANY CONTRACT OR COMMITMENT
WHATSOEVER OF THE EXCHANGE.

IT IS CLARIFIED THAT INFORMATION IN THIS PROSPECTUS SHOULD NOT BE CONSTRUED AS ADVICE ON ANY
PARTICULAR MATTER BY THE SECURITIES EXCHANGE AND MUST NOT BE TREATED AS A SUBSTITUTE FOR SPECIFIC
ADVICE.

THE SECURITIES EXCHANGE DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWEVER ARISING FROM OR IN
RELIANCE UPON THISDOCUMENT TO ANYONE, ARISING FROM ANY REASON, INCLUDING, BUT NOT LIMITED TO,
INACCURACIES, INCOMPLETENESS AND/OR MISTAKES, FOR DECISIONS AND/OR ACTIONS TAKEN, BASED ON THIS
DOCUMENT.

THE SECURITIES EXCHANGE NEITHER TAKES RESPONSIBILITY FOR THE CORRECTNESS OF CONTENTS OF THIS
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 RELATION TO
ANY PARTICULAR INVESTMENT.

1.3. FILING OF PROSPECTUS AND OTHER DOCUMENTS WITH THE REGISTRAR OF COMPANIES

Zarea Limited (the “Company” or the “Issuer” or “Zarea” or “ZL”) has filed with the Registrar of Companies as required
under Sections 57 (1) of the Companies Act 2017, a copy of this Prospectus signed by all the Directors of the Company.
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1.4. LISTING AT PSX
Application has been made to PSX for permission to deal in and for quotation of the shares of the Company.

If for 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 of twenty-one days from the date of closing of the subscription period / list or such longer
period not exceeding forty-two days as may, within the said twenty-one days, be notified to the applicants for
permission by the PSX, the Issuer undertakes that a notice to 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 eighth day together
with surcharge at the rate of two percent (2.0%) for every month or part thereof from the expiration of the eighth day
and, in addition, shall be liable to a penalty of level 3 on the standard scale of up to PKR 100 Mn and per day penalty
of Rs. 500,000 during which the default continues, as defined in Section 479 of the Companies Act, 2017 in accordance
with the provisions of sub-section (2) of Section 69 of the Companies Act.

As required under sub-section (3) of Section 69 of the Companies Act, the Application Money including the Bid Money,
in case of Book Building, shall be deposited and kept in a separate bank account in a scheduled bank as long as the
Company may become liable to repay it under sub-section (2) of Section 69 of the Companies Act; and, if default is
made in complying with the said sub-section (3), the Company and every officer of the Company who authorizes or
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 ZL

Zarea Limited (“ZL” or “the Company”) is one of the digital technology companies specializing in the commodity trading
market of Pakistan. The Company has a proprietary platform that offers a comprehensive procurement platform where
buyers can procure goods at the competitive rates and monitor prices with an intuitive ease to use interface.

The prime focus of the Company is on the transformation and digitalization of B2B commodity marketplaces and other
consumer centric functions of organization while also providing services such as Logistics & Storage facilitation, Credit
sales and Data analytics. These services not only enhance the user experience but also strengthen customer retention
and provide significant opportunities for long-term growth, enabling ZL to increase its market share in the rapidly
evolving digital economy.

ZL provides an E-commerce marketplace for commaodities, including cement, steel, other building materials, and agri
biomass, connecting B2B buyers and suppliers, while charging platform fees to generate revenue. ZL also has plans to
add coal, chemicals, grains & pulses, sugar, fertilizers, cotton & yarn, and agricultural perishables to expand and
diversify its product portfolio.

For investors, this expansion presents a compelling opportunity, as ZL capitalizes on Pakistan’s growing digital economy
and its increasing demand for efficient, technology-driven commodity trading solutions. The platform's scalable model
and diversified product portfolio position ZL for long-term revenue growth and profitability.

2.2 SPONSORS OF ZL
The sponsors of ZL are as follows:
—  Mr. Ali Alam Qamar

—  Goldfinger Private Limited (Mr. Ali Alam Qamar holds 99.999% and Chaudhry Muhammad Rafay holds 0.001%)
—  Ms. Misbah Momin (mother of Mr. Ali Alam Qamar)

2.3 SALIENT FEATURES OF THE ISSUE

Total Issue Size 62,500,000 ordinary shares having face value of PKR 1 each.

% of total Post-IPO Paid Up Capital 23.81

Floor Price PKR 16/- per share (including premium of PKR 15/- per share)

Method of Offering 100% Book Building

The Issue comprises 62,500,000 Ordinary Shares of Face Value of PKR 1/- each, which constitutes 23.81% of the total
Post-IPO Paid Up Capital of the Company. This Issue of 62,500,000 Ordinary Shares will be offered through the 100%
Book Building process at a Floor Price of PKR 16/- per share. Initially, 75% of the issue size i.e., 46,875,000 ordinary
shares will be provisionally allotted to Successful Bidders and 25% of the issue i.e., 15,625,000 Ordinary Shares will be
offered to Retail Investors. Unsubscribed shares, if any, of the General Subscription portion will be allocated to
Successful Bidders of the Book Building portion on a pro-rata basis.

2.4 PRE AND POST ISSUE SHAREHOLDING OF THE SPONSORS

Given below is the Pre and Post-IPO shareholding of the Sponsors of the Company:

Sponsors Shareholding Pattern

Sponsors

Designation

Pre-Issue
Shareholding

% of Total
Shareholding

Post-Issue
Shareholding

% of Total
Shareholding

Mr. Ali Alam Qamar

CEO/Director

108,999,996

54.5%

108,999,996

41.5%
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m Sitgg'df'”ger Private |0 onsor 90,000,000 45.0% 90,000,000 34.3%
Mrs. Misbah Momin Chairperson 1,000,000 0.5% 1,000,000 0.4%
Total of Sponsors 199,999,996 100.0% 199,999,996 76.20%

2.5 PRINCIPAL PURPOSE OF THE ISSUE AND UTILIZATION OF THE PROCEEDS
The total proceeds of PKR 1,000 million (calculated at floor price), would be utilized to fund the following:

. Meeting working capital requirement
. Capital expenditure in line with growing needs of the Company in terms of
— Logistics & operations to improve efficiency
— Technological infrastructure to maintain and upgrade its online platform
. Marketing of its online platform to achieve growth through user acquisition

. Fund new office development as well as to provide staff vehicles to attain employee retention
. Improve HR function

Given below is a summary of how the Company intends to utilize the proceeds raised from the IPO however for further
details please refer to Section 4 of the prospectus:

Utilization of IPO Proceeds

ltem Estimated Cost (PKR) Percentage (%) of Basis of Estimation
Total Proceeds
Working Capital 450,000,000 45.0 Management
estimates
Logistics 240,000,000 24.0 Quotation
Technology 125,000,000 12.5 Quotation
Quotation and
Marketing 75,000,000 7.5 Management
Estimates
Office and Vehicles 60,000,000 6.0 Quotations
Human Resource 50,000,000 5.0 Man?gement
Estimates
Total 1,000,000,000 100.0

Source: Company Management
2.6 JUSTIFICATION OF PREMIUM

Justification given by the Lead Manager in favor of Floor Price of PKR 16/- per share may be seen under Section 4A
of the Prospectus titled, ‘Valuation Section’.

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

No qualified opinion was given on the financial statements of the Company by its Auditor during the last three

financial years FY24, FY23 and FY22 by the Company’s Auditor i.e. Naveed Zafar Ashfaq Jaffery & Co, Chartered
Accountants.

2.8 FINANCIAL INFORMATION (PLEASE REFER TO SECTION 6 FOR DETAILED FINANCIALS AND COMMENTARY ON
KEY RATIOS)

Accounts of the Company can be accessed from Company’s website: https://zarea.pk/investor-relations/
The key financial information of the Company is given as follows:
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Unconsolidated Audited Accounts\ FY21 FY22* FY23* FY24* 3MFY25**
Key Financial Highlights
Issued share capital (PKR) 20,000,000 20,000,000 20,000,000 200,000,000 | 200,000,000
Net Worth (PKR) 67,034,033 102,142,234 213,394,307 597,644,357 | 687,833,656
Net Revenue (PKR) 11,752,862 116,403,660 159,066,226 441,761,852 | 191,844,458
Gross Margin? 100% 74% 79% 70% 63%
Operating Margin® 74% 65.7% 70% 58% 52%
Profit after Tax (PKR) 5,034,033 23,608,201 81,252,073 292,811,085 | 107,847,132
Profit after Tax Margin* 42.8% 20% 51% 66% 56%
Earnings per share® (outstanding 252 11.80 40.63 1.466 0.54
number of shares at year end)
Eslri:)i”gs per share (post stock 0.25 1.18 4.06 1.46 0.54
Breakup value per share’ 335 511 106.7 2.99 3.44
Total borrowings 0 0 0 0 0
Total debt to equity 0 0 0 0 0
Cashflow from operations (PKR) (2,581,020) 41,964,975 31,893,366 (28,856,946) | 172,195,705
Source: Audited Accounts
*Restated Audited Accounts
**Unaudited Management Accounts
Consolidated Audited Accounts FY24* 3MFY25**
Key Financial Highlights
Issued share capital 200,000,000 200,000,000
Net Worth 597,794,357 687,981,800
Net Revenue 441,761,852 191,844,458
Gross Margin® 70% 63%
Operating Margin® 58% 52%
Profit after Tax 292,711,085 107,845,276
Profit after Tax Margin®° 66% 56%
Earnings per share ! (outstanding number of shares at year end) 1.46% 0.54
Earnings per share (post stock split) 1.46 0.54
Breakup value per share!? 2.99 3.44
Total borrowings 0 0
Total debt to equity 0 0
Cashflow from operations (28,856,946) 172,193,850

Source: Audited Accounts
*Restated Audited Accounts
**Unaudited Management Accounts

Zarea Agritech Pvt. Limited* FY24

Financial Highlights

Issued share capital (PKR) 1,000,000
Net Worth (PKR) 900,000
Net Revenue (PKR) -

* Two (2) million shares with Face value of PKR 10 per share were converted into 20 million shares with Face Value of PKR 1 per share via Stock Split to make its shares more accessible and appealing to wider
investor audience, especially retail investors, thereby supporting its growth objective and aligning with common market practices. Further, loan from sponsors amounting to PKR 180 million was converted
into 180 million shares with face value of PKR 1 per share via Right shares issuance

2 Gross profit/sales

3 (Gross Profit - Selling and Distribution expenses — Administration expenses)/ sales

4 Profit after tax/sales

5 Profit after tax/number of shares

© Earnings per share was PKR 3.99 for FY24 based on weighted average number of shares

"Total equity / number of shares

8 Gross profit/sales

° (Net Revenue — Selling and Distribution Expense)/sales

0 profit after tax/sales

1 profit after tax/number of shares

2 Earnings per share was PKR 3.99 for FY24 based on weighted average number of shares

3 Total equity / number of shares
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Gross Margin'* n/a
Operating Margin®® n/a
Profit after tax (100,000)
Profit after Tax Margin'® n/a
Earnings per share'’ (1)
Breakup value per share®® 9
Total borrowings -
Total debt to equity -
Cashflow from operations (PKR) -

Source: Audited Accounts of Zarea Agritech Private Limited
*There were no operations of Zarea Agritech in FY24

2.9 LEGAL PROCEEDINGS

There are no pending Legal proceedings of ZL as well as any of its associates over which it has control of June 30, 2024.
For further details please refer to section 8.

Note: There are no pending litigations against the Company, Sponsors, Substantial Shareholders and Directors.
2.10 RISK FACTORS

For key risk factors that would have an impact on the Company and the Issue, please refer to Section 5.

2.11 SUMMARY OF RELATED PARTY TRANSACTIONS

All transactions with related parties are carried out at a mutually agreed price on an arm’s length basis. The related
parties comprise of Sponsors, Promoters, Associated Concerns, Directors and Key Management Personnel of the
Company. The Company in the normal course of business carries out transactions with related parties, which are as
follows:

Amount in PKR
Nature of

Transaction

Related Party

Relationship

Loan from Sponsors / Shareholders
Loan from
Ali Alam Qamar Director Sponsors / 42,000,000 53,500,000 58,500,000 90,000,000
Shareholders
. Loan from
Gold Finger (Pvt.)|  Common Sponsors / ; - 25,000,000 | 90,000,000
Limited Directorship*
Shareholders
Total Loan from Sponsors / Shareholders 42,000,000 53,500,000 83,500,000 | 180,000,000
Right share issued - - - (180,000,000)
Closing Balance 42,000,000 53,500,000 83,500,000 -

Source: Audited Financial Statements of Zarea Limited
*Ali Alam Qamar is the common director/sponsor of Zarea Limited and Goldfinger Private Limited

The loans provided by sponsors / shareholders are for business expansion. This is interest free and repayable at the
discretion of the entity. This loan shall be paid through banking channels. During the year FY24, all loan from sponsors

/ shareholders and Related parties has been converted into right shares. The Company has issued Right shares against
Loan amount.

% Gross profit/sales

15 (Gross Profit - Selling and Distribution expenses — Administration expenses)/ sales
16 profit after tax/sales

7 profit after tax/number of shares

8 Total equity / number of shares
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3 OVERVIEW, HISTORY AND PROSPECTS

3.1. COMPANY’S BACKGROUND AND HISTORY

Name of Company Zarea Limited

Incorporation Number 0158011

Date of Incorporation as Private Limited Company and September 16, 2020, in Lahore
Place

Date of Initiation of Business October 2020, in Lahore

Year of Conversion into Public Limited Company April, 15 2024

ZL, initially registered as Vision 2A Private Limited which was incorporated on September 16, 2020. The Company
formally changed its name from Vision 2A Private Limited to Zarea (private) Limited on August 22"¢, 2022. It was later
converted into a public limited Company on April 15, 2024, under the Companies Act, 2017. The Company's registered
office is at Delta 6 Office No. 6011, NASTP Abid Majeed Road Lahore Cantt. The Company is one of the players in e-
commerce and is currently engaged in employing technology to streamline raw materials and commodities
procurement in Pakistan.

ZL is a Digital Technology Company that specializes in B2B commodity trading in Pakistan. ZL provides a platform that
connects B2B buyers and sellers through its website (Zarea.pk) and mobile app (Zarea). The platform is accessible for
everyone and the Company charges Platform Usage Fee (PUF) on each transaction completed on its platform and
earns revenue. For each commodity, PUF is charged as a fixed percentage of the total value of transaction and is part
of the gross transaction value charged to the customer. This fixed percentage varies for each commodity and ranges
between 1% to 10%. Typically, the PUF is collected at the time of delivery and since delivery may be carried out by a
logistics provider or supplier, thus, the collection is carried out by them. Since its inception in 2020, ZL has successfully
dealt with four commodities sectors which are Cement, Agri Biomass, Steel, and Other Building & Finishing materials
and has plans to introduce more commodities as mentioned in Section 4A(iv).

ZL's key focus is to drive significant growth by expanding its user base and increasing transaction volumes on its
platform. This will be achieved through targeted marketing efforts aimed at attracting a larger network of B2B buyers
and sellers, as well as by diversifying its product offerings into additional commodity sectors. By continually enhancing
the platform’s functionality and expanding the range of commodities traded, ZL aims to capture a larger market share
in Pakistan’s rapidly evolving digital economy, ensuring sustained revenue growth and long-term value creation
for its investors.

ZL is the parent entity of Zarea Agritech Private Limited and holds 75% of the shareholding. The remaining 25% is
owned by Goldfinger Private Limited. Zarea Agritech Private Limited was incorporated 01-March 2024 and according
to Memorandum of Association, the principal line of business of Zarea Agritech Private Limited shall be to cultivate,
grow, collect, process, produce, set-up and carry on the business of agriculture products trading, farming, crop
farming, fruit farming, tunnel farming, and to purchase, seeds, feeds, fertilizers, pesticides, irrigation systems, for the
purpose. Currently Zarea Agritech is non-operational. Operations are expected to start from 01- March 2025.

3.1.1. BUSINESS MODEL OF ZL

Zarea Limited operates as an e-commerce marketplace specializing in connecting buyers and sellers of various
commodities. Its business model centers around two functions: the Platform (Marketplace) Model as its core revenue
stream, and the Investment in Commaodities Model as a secondary or non-core activity to support seasonal demand
in agricultural commodities. Here’s a breakdown of Zarea’s business structure and operations.
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e Platform (Marketplace) Model — Core Business Model

The Platform Model forms the backbone of Zarea’s operations. Zarea acts as a facilitator, bringing together buyers
and sellers on a digital platform. In this model, Zarea does not maintain physical inventory. Instead, when a customer
places an order on the platform, Zarea’s sales team conducts a comprehensive KYC (Know Your Customer) check,
coordinates logistics, and confirms the order with the supplier. Once confirmed, the order is processed by the
designated supplier, who directly delivers the goods to the customer.

Zarea attracts and onboards suppliers through a strategic mix of outbound and inbound activities. The sales and supply
chain teams engage potential vendors via on-ground outreach, including visits to supplier locations, trade hubs, and
industry associations. This is complemented by digital campaigns, such as email marketing, social media outreach, and
online advertising, along with participation in industry events and leveraging local networks. Suppliers interested in
joining can access a streamlined online registration process supported by referrals and social media initiatives.

The supply chain team carefully evaluates suppliers to ensure they meet platform standards, assessing expertise,
location, capacity, and market reputation. This comprehensive approach builds a reliable supplier network, enabling
Zarea to maintain quality and deliver value to buyers and sellers. Currently, the supplier’s network of ZL comprises of
whole sellers, distributors, local traders, sales agencies etc.

Zarea generates revenue through platform usage fees, which are calculated as a percentage of each transaction's gross
value. This PUF ranges from 1% to 10% of the total transaction value. These fees, charged to the customer, are
collected upon delivery either by the supplier, logistics provider, or Zarea itself. As a marketplace facilitator, Zarea
recognizes these fees as revenue in its profit and loss statement.

Zarea’s supply chain team is responsible for the facilitation of payment settlement which is done between the buyer
and the seller. Buyers are provided with various payment methods such as e-banking channels.

-(\._f

*Process Flow

¢ Investment Gain in Commodities Model — Secondary/Non-Core Activity

Zarea also earns its income in the Investment in Commodities Model, primarily focusing on seasonal agricultural
biomass commaodities. Given the limited availability of these items during off-seasons but consistently high demand,
Zarea provides short-term advances to selected suppliers of these commodities to secure supply during peak times.
This advance ensures Zarea can meet customer demand without holding inventory, as purchases are made on behalf
of customers as orders are placed.
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When customer orders come in, these advances are converted into credit sales. This model aligns with industry norms
and provides flexibility to customers purchasing seasonal commodities. Sales from this activity are recorded as part of
revenue on Zarea’s profit or loss statement and the purchase costs is recorded as cost of sales.

e Breakup of Total Revenue

The following is the breakup of revenue earned from each Business Model described as above:

Revenue Breakup | FY21 FY22 FY23 FY24
Particulars PKR PKR PKR PKR
PUF 11,752,862 54,357,650 114,912,232 281,060,855
Sale of Commodities - 62,046011 44,153,994 160,700,997
Total 11,752,862 116,403,661 159,066,226 441,761,852

v

e Key Operational Features

Logistics: Zarea employs an open-market approach to logistics, sourcing transportation quotes for each order based
on volume and delivery location. This allows Zarea to select the most cost-effective and reliable service provider,
ensuring goods are delivered directly to the buyer in an efficient and economical manner.

Warehousing Facilitation: Although Zarea does not own any warehousing facilities, it connects customers with
trusted warehouse providers as a value-added service at no extra charge. This service allows customers a
convenient storage solution, but Zarea itself remains uninvolved in any warehousing operations or ownership.

Credit Sales: In line with industry practices, Zarea occasionally offers short-term credit sales for agricultural biomass
commodities however since its inception, these credit arrangements are purely transactional and interest-free,
allowing flexibility to customers without any associated financing charges or regulatory implications. This approach
reinforces Zarea’s commitment to ease of transaction without engaging in financial services. It is pertinent to note
that Zarea business does not fall within the ambit of Digital Lending as defined under the NBFC Regulations nor
does it undertake business specified to be undertaken by Lending NBFCs as defined under the NBFCs Rules. Hence
no financing activities are being carried out by Zarea for which any license is required. Further, in order to avail
credit sales, a buyer has to provide its NTN number, incorporation certificate, 1 year bank statement, and copy of
postdated cheque to mitigate the risk of default by the buyer.

Data Analytics: Zarea also leverages data analytics to provide insights on market trends, pricing, and supply-
demand changes, helping both buyers and suppliers make well-informed decisions. These analytics enhance
profitability and operational efficiency across the platform by assisting in pricing and inventory management.

Market Positioning

Zarea functions as an e-commerce marketplace, not an online spot commodity market. Its platform provides a
digital space where suppliers can list their products, and buyers can purchase these items at listed prices. Unlike an
online spot commodity market, which involves real-time price changes and trades for immediate settlement, Zarea
operates as an e-commerce model and does not engage in live trading or price-setting activities. Zarea does not
facilitate speculative trading or handle any financial derivatives.

While Zarea does not directly market specific sellers, it may occasionally run promotional campaigns for categories
or products or sectors on its social media to enhance overall engagement. However, these are general promotions.
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ZL's main aim is to simplify and democratize access to the commodity market. Commaodities offered through ZL
platform are given as follows:

e (Cement
e  Agri biomass
e Building & finishing

e Steel

3.1.3. BRIEF HISTORY & BACKGROUND OF SPONSORS?°

ZL has three sponsoring shareholders, whose details are provided below:

Sponsors Shareholding Pattern

Designation/Rel Pre-Issue % of Total Post-Issue % of Total
Sponsors S Shareholding Shareholding | Shareholding | Shareholding
Mr. Ali Alam Qamar CEO 108,999,996 54.5% 108,999,996 41.5%
m S‘itGeg'df'”ger Private lopareholder 90,000,000 45.0% 90,000,000 34.3%
Ms. Misbah Momin Director 1,000,000 0.5% 1,000,000, 0.4%
Total of Sponsors 199,999,996 100.0% 199,999,996 76.20%)

¢ Goldfinger Private Limited directly holds 45% shares in ZL and has appointed Mr. Nauman ul Hasan to act as its
Nominee director. The owner of GPL is Ali Alam Qamar who owns 99.99% and Chaudhry Muhammad Rafay owns
the remaining 0.001%. The principal line of business of GPL is to invest its own capital in stocks, bonds, mutual
funds or any other securities or its related instruments. GPL does not act as an Investment Company or Non-
banking Finance Company and Brokerage House hence does not invite deposits from the public.

The ultimate beneficial owner of ZL and GPL is Mr. Ali Alam Qamar.

3.2. PATTERN OF SHAREHOLDING OF ZL (Pre and Post IPO position)

The pattern of shareholding for the Company as of 30™" June 2024 is as follows:

ShareholdingPattern ]

Sponsors/Directors Particular/Relation Pre-Issue ENIEE] Post-Issue OEIEE
Shareholding | Shareholding | Shareholding | Shareholding

Ms. Misbah Momin | Chairperson 1,000,000 0.5% 1,000,000 0.4%
Mr. Ali Alam CEO & Director 108,999,996 54.5% 108,999,996 41.5%
Qamar
GoldFinger Pvt Ltd Shareholder 90,000,000 45.0% 90,000,000 34.3%
Mr. Juneid Akram Non-Executive Director 1 0.0% 1 0.0%
Mr. Sohail Wajahat | Independent Director 1 0.0% 1 0.0%
Siddiqui
Mr. Muhammad Independent Director 1 0.0% 1 0.0%
Afzal Chaudhry
Ms. Meezan Fahd Non-Executive Director 1 0.0% 1 0.0%
Mukhtar

Other Particulars Pre-Issue % of Total Post-Issue % of Total

'® Company Management
2% As per sponsor profile provided by ZL

Page 23 of 185



A3

|
72 ZINUEN

Shareholders

Shareholding

Shareholding

Shareholding

Shareholding

General Public

0

0%

62,500,000

23.8%

Total

200,000,000

100%

262,500,000

100%

3.3. REVENUE DRIVERS

ZL earns its revenue from the PUF charged to users as a percentage of the order value per transaction. Besides earning
PUF, ZL also earns its revenue by direct sale of selected commodities i.e. Agri Biomass to its buyers. Please refer to
Section 3.8 for commodity wise breakup of PUF and Section 3.9 for details on sale of commodities.

3.3.1. INCREASING PENETRATION OF THE INTERNET & MOBILE

The annual mobile cellular subscribers in Pakistan have risen from 162.28 million to 192.53 million in FY24, reflecting
a CAGR of 3.47% over the past five years (FY19-FY24)?., Digitalization is primarily driven by the widespread adoption
of mobile technology, with a mobile tele-density rate of approximately 79.44%%? as of September 2024 and around
193 million mobile cellular subscribers, a significant portion of whom use smartphones. As mobile phone usage
expands, there is a growing potential to explore and develop current and future commodities markets in Pakistan. This
increase in market size also drives demand for mobile apps and other digital experiences, creating an opportunity for
ZL to enhance revenue from its online platform and diversify its consumer base by reaching untapped digital market
segments.

The rise in smartphone usage enables ZL to access a broader audience via its online platform, facilitating revenue
growth. Additionally, mobile e-commerce, on the rise globally and in Pakistan, reflects changing consumer behavior.
Smartphones provide real-time communication and tracking within the supply chain, enabling ZL to improve delivery
times, reduce operational costs, and boost customer satisfaction, leading to increased revenue. Leveraging
smartphone usage also allows ZL to use data analytics to gain insights into consumer preferences and market trends,
aiding in the tailoring of marketing strategies and enhancement of customer services. The convenience and
accessibility offered by smartphones foster innovation in customer engagement, strengthening business-customer
relationships.

3.3.2. RISE OF DIGITAL PAYMENT SOLUTIONS

The rise of digital payment solutions can be a significant growth driver for ZL by streamlining the transaction process,
making it faster and more efficient. For ZL this means quicker order processing and payment collection, improving
cash flow and reducing the time between sales and revenue realization. Digital payment solutions will further provide
ZL's customers a more convenient and secure way for them to pay, Leading to an enhanced customer experience for
buyers.

Digital Payment solutions would enable ZL to reach a broader audience and can help them tap into new customer
segments i.e. businesses that prefer digital transactions. The world bank has reported a significant increase in the use
of digital financial services globally, especially in emerging markets like Pakistan. 23This would increase the market
reach of ZL and drive revenue growth.

3.3.3. GOVERNMENT SUPPORT AND DIGITAL INITIATIVES

Government policies regarding digital initiatives and corporate governance greatly impact the revenues of a Company.
Governments often provide subsidies, tax breaks and financial incentives to promote digital transformation and
economic growth. Such as the Special Technology Zone Authority has provided ZL with Zone Enterprise License which
provides various incentives such as exemption from all taxes under the Income Tax Ordinance, 2001, exemption from
tax on import of Capital Goods, exemption from property tax, and exemption from sales tax under the
Sales Tax Act, 1990.

The government of Pakistan has since long laid significant emphasis on advancing the digital policies with their Digital

21 https://www.pta.gov.pk/category/telecom-indicators/164
22 https://www.pta.gov.pk/category/telecom-indicators/165
2 Digital-Financial-Services.pdf (worldbank.org)
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Pakistan Policy 20182* highlights of which is following:

1. E-Commerce Development: The policy promotes a robust e-commerce ecosystem, which includes supporting
digital payment solutions, enabling effective e-commerce platforms, and promoting online transaction
facilities through initiatives like the National E-Commerce Gateway, RAAST and mobile banking
enhancements. This focus directly benefits ZL by streamlining digital transactions and enhancing user trust,
which can lead to increased trade volume and transaction efficiency on the platform.

2. E-Agriculture Initiatives: For platforms like ZL that serve commodity trading, especially in agriculture, the
policy’s emphasis on digitizing agriculture is highly relevant. This includes the development of an Agriculture
Information Portal for real-time updates on market prices, supply-demand trends, and weather forecasts.
Such data accessibility enables ZL to offer value-added services, providing farmers and traders with crucial
market insights, which can drive engagement and increase revenue potential.

3. Digital Skills and Human Resource Development: By promoting digital skills and training programs, especially
in rural areas, the policy aims to bridge the digital divide. This would empower a larger workforce with the
necessary skills to participate in digital platforms, potentially expanding ZL’s customer base and creating a
broader pool of digital-savvy users across Pakistan

These policies collectively create a more supportive environment for ZL. Enhanced infrastructure, access to
government incentives, and greater digital literacy contribute to ZL’'s potential for scaling its operations and
expanding its market reach. Furthermore, the e-commerce and e-agriculture initiatives could increase transaction
frequency and user engagement on the platform, translating into higher revenue and a strong position within
Pakistan's digital economy.

3.3.4. DIGITAL SHIFT POST COVID

The COVID-19 pandemic significantly accelerated the global digital shift, transforming the way businesses,
governments, and individuals operate?®. Likewise other sectors, the e-commerce sector experienced a significant
boost?® as consumers turned to online shopping for convenience and safety, leading to record breaking sales on
platforms such as Amazon?’. Digital payment systems also saw widespread adoption, further enabling the shift
towards a cashless economy. This accelerated digital transformation has driven innovation, increased efficiency, and
opened new avenues for growth across industries globally.

In Pakistan, the digital shift, particularly in e-commerce, has seen remarkable progress, driven by increased internet
penetration and a growing middle class. The pandemic acted as a catalyst, pushing traditional businesses to adopt
online platforms to stay afloat. E-commerce giants like Daraz, as well as emerging local platforms, experienced
substantial growth in user base and sales volumes. The government’s initiatives to promote digital payments and
improve digital infrastructure, such as the RAAST payment system?3, have further supported this shift. Small and
medium-sized enterprises (SMEs) leveraged social media and digital marketplaces to reach a broader audience,
overcoming geographical limitations. This surge in e-commerce has not only expanded market access for businesses
but also provided consumers with greater convenience and a wider range of choices, driving the digital economy's
growth in Pakistan resulting in a wider consumer base for ZL leading to increase in transactions.

3.3.5. CONSTRUCTION ACTIVITY IN PAKISTAN

Growth in construction sector in Pakistan is driven by government infrastructure projects, urbanization, and an
increasing population. The government's focus on developing housing schemes, roads, and other infrastructure
projects is expected to boost the demand for construction materials, benefiting ZL. The construction sector grew by
5.86%%° in FY 2024 despite harsh economic conditions. This increased activity in the construction sector is expected to
drive higher sales for ZL's cement, steel, and building materials, contributing to revenue growth.

2* https://moib.gov.pk/Downloads/Policy/DIGITAL PAKISTAN POLICY(22-05-2018).pdf

25 https://www.mckinsey.com/capabilities/strategy-and-corporate-finance/our-insights/how-covid-19-has-pushed-companies-over-the-technology-tipping-point-and-transformed-business-forever
26 https://www.mckinsey.com/capabilities/strategy-and-corporate-finance/our-insights/how-covid-19-has-pushed-companies-over-the-technology-tipping-point-and-transformed-business-forever
27 Amazon Prime Day 2023 Rakes in Record $12.7 Billion, Surpassing Last Year’s Revenue by 6.4% - Alibaba.com Reads

28 https://tribune.com.pk/story/2482014/pakistan-to-connect-raast-payment-system-globally

29 https://finance.gov.pk/survey/chapter 24/Highlights.pdf
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3.3.6. INCREASE IN COMMODITY TRADE

The global and domestic demand for various commaodities is on the rise. As markets continue to recover and grow, ZL
is well-positioned to capitalize on the increasing trade of commodities such as Agri biomass, cement, and steel. By
ensuring transparency, quality, and timely delivery, ZL can attract more buyers and sellers to its platform, further
driving revenue growth and market share.

3.4. COST DRIVERS

Key Cost drivers FY 22 FY 23 FY 24
[V 0, [V
PKR % of total PKR % of total PKR % of total
Expense Expense Expense
Cost of Goods Sold 30,550,000 77 33,621,244 70 131,017,772 71
Administrative & 2,796,191 7 5,200,902 11 24,640,049 13
General Expense
Selling and 6,582,266 16 8,882,572 19 28,759,730 16
Distribution Expenses
Finance Cost* 849 0 70,133 0 79,577 0
Total 39,929,306 100 47,774,851 100 184,497,128 100
Source: Audited Financial Statements
*Bank Charges

3.4.1. EXPLANATION OF KEY COST DRIVERS

Key Cost Drivers Explanation

Cost of Goods Sold

It includes the purchase cost of Agri Biomass
commodities that are directly sold by ZL. Revenue from
these transactions is recorded as sales, while the
corresponding purchase costs are included in the cost
of sales. Further details of this business model are
provided in Section 3.1.1.

Administrative and General Expenses
1-Salaries, Benefits and allowances
2-Repair and Maintenance

3-Legal & Professional Charges
4-Fee and Subscription

5-General Office Expense
6-Software Maintenance Expenses
7-Charity & Donations

8-Auditor’s Remunerations
9-Depreciation

10-Ammortization

The Administrative and General Expenses for ZL's e-
commerce marketplace encompass several key
components critical to our operational efficiency and
sustainability. This includes Salaries, Benefits, and
Allowances, which cover compensation and incentives
for its workforce, ensuring that it attracts and retains
top talent. Repair and Maintenance costs are essential
for the upkeep of its physical and IT infrastructure. Legal
and Professional Charges account for fees paid to
external consultants and legal advisors, crucial for
compliance and strategic guidance. Fee and
Subscription costs include payments for industry
memberships (Corporate Membership of
Entrepreneurs Organization Lahore) and essential
services. General Office Expenses cover day-to-day
operational costs such as utilities and supplies. Software
Maintenance Expenses ensure its technological
platforms remain secure and functional. Contributions
under Charity and Donations reflect its commitment to
social responsibility. Auditor’'s Remunerations are
payments made for external audit services to ensure
transparency and accuracy in financial reporting.
Depreciation pertains to the allocation of the cost of

3° The relative increase in administrative expenses compared to selling and distribution expenses is due to increase in HR cost, Admin and professional services availed by the company.
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tangible assets over their useful lives, and Amortization
applies similarly to intangible assets, both ensuring
accurate asset valuation and financial health
assessment.

Selling and Distribution Expenses
1-Salaries, Benefits and Allowances
2-Travelling and Conveyance
3-Entertainment Expense
4-Advertisement and Marketing

The Selling and Distribution Expenses for ZL's e-
commerce marketplace are crucial in driving its market
presence and customer engagement. These expenses
primarily include Salaries, Benefits, and Allowances,
which ensure that its sales and distribution teams are
well-compensated and motivated. Travelling and
Conveyance expenses are essential for enabling its sales
force to reach new and existing clients, facilitating face-
to-face interactions that drive sales. Entertainment
Expenses are incurred to foster client relationships and
partnerships through business entertainment activities.
Lastly, Advertisement and Marketing costs are pivotal in
promoting ZL’s brand, attracting new customers, and
retaining existing ones through various channels such as
digital marketing, print media, and promotional
campaigns. These expenses collectively support ZL's
efforts to expand its market reach and enhance its
competitive edge.

Finance Cost

Finance costs include bank charges

3.5. COMPANY ORGANOGRAM

ORGANIZATIONAL STRUCTURE

CURRENT HIERARCHY

Company Secretary

HR Committee

Audit Committee

Head of Internal

[

o
29
m eer .

® Management

m Operations

m Sales & Marketing

m Accounts & Finance
m Supply Chain

m Technology
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3.6. MAJOR EVENTS IN THE HISTORY OF THE ISSUER

As disclosed in Section 3.1, ZL was incorporated in 2020 and was registered as a private limited Company in the same
year. Major milestones and key events have shaped ZL’s identity today as one of the commodity trading marketplaces
in Pakistan.

Key Milestones

Incorporated as Private Limited Company: Established as a Private Limited Company in
September 2020 | Pakistan with a bootstrapped equity of PKR 20 million, setting the foundation for a high-
growth commodities e-commerce platform.

Launch of E-commerce Operations: Launched our web app (Zarea.pk) and entered the market,

October 2020 offering construction and finishing materials to customers
Media Recognition: Featured in prominent Pakistani media outlets such as Profit, Business
June 2021 Recorder, GEO, Dawn, and others, establishing brand credibility and recognition in the

marketplace.

Supplier Network Expansion: Successfully onboarded over 50 suppliers, marking a significant

December 2021 milestone in building a robust and diverse supply chain.

Sector Expansion: Expanded e-commerce operations into the agriculture sector, broadening

January 2022 the scope of our e-commerce offerings to cater to a vital industry in Pakistan.

Technology Innovation: Launched advanced data analytics tools to monitor daily prices of 10+

June 2022 commodities across Pakistan, empowering customers with real-time market insights.

Rebranding to Zarea 2.0: Unveiled a new identity as “Zarea 2.0 by rebranding its logo,”

April 2023 . . . : ) . .
P reflecting our renewed vision and commitment to innovation and customer satisfaction.

Hyper-Growth: Achieved over 5,000 transactions across 10+ cities, onboarded 100+ suppliers,
June 2023 and garnered 8.23 million impressions, reinforcing Zarea’s position as a key player in the e-
commerce sector.

Strategic Licenses & Expansion: Acquired the prestigious Zone Enterprise License from the
Special Technology Zones Authority, securing a 10-year tax exemption starting from date of
grant of license till 10" December 2033.

December 2023 Geographic Expansion: Extended operations to Khyber Pakhtunkhwa (KPK) province and
launched internship programs as Corporate Social Responsibility to support industry education
and growth.

June 2024 Profitability Milestone: ZL's reserves exceeding PKR 350 million and platform usage revenue

surpassing PKR 280 million

Source: Company Management
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3.7. TECHNOLOGICAL INFRASTRUCTURE OVERVIEW3!

. Technology

According to Zarea’s management, Zarea offers access to
over 20 years of commodities data32. The User Interface is
designed for B2B interactions. Features include WhatsApp
login via OTP, a site map, FAQs, live order tracking, 24/7
customer support, multiple digital payment channels, and an
online cart and checkout process. ZL regularly conducts
maintenance such as bug fixes Bug Fixes, Performance
Optimization, Routine Updates and Security Enhancements.
ZL will utilize 12.5% of the IPO proceeds to further improve
its Technology infrastructure. For further details, please refer
to Section 4.5.3.

Bestway Cemont OPC

Re.1.035

Choose From Our
Diverse Categories EU's Impact on the Global LNG
Market

2 heys oun M Srend

Cement Stoel Busding &
Fmishing

i 5 B-Index - Primary TNT
. PKR 1035 /v @D o -

Agricuture Chemicals Grains &

Sell

e  For Sellers

For Sellers, the platform provides access to bulk orders.
The platform also supports vendor registration for SMEs,
retailers, corporates, and individual vendors.

Re.1,035

ao

31 Company Management Information

32 7area sources data from reputable and credible aggregating platforms, including Karandaaz, Pakistan Bureau of Statistics, Trading Economics, Zaraat Official
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Register as an SME, Retailer, Corporate & individual Vendor

Vendors can join the Zarea Platform as an SME, retailer, corporate entity, or individual vendor.

[ For Buyers

For Buyers, the platform provides access to various
commodities, on time delivery, credit sales to Agri
Biomass and data analytics. Buyers can obtain quotations,
utilize data & analytics tools, and benefit from quality
TSR e ey assurance. Please refer to Section 3.1.1 for further clarity.

e  Faster Logistics, Scheduled Delivery, and Priority
Delivery Options ommen

i
i

Your Ordar

With scheduled delivery, goods arrive at the specified

Bostway Come  Product Sublotsl

time, and priority delivery options are available for =
urgent shipments. s z
E "_':":- o - R 323

Re.1,035

Stay Informed
Steet Prices & News
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Discount Deals and Promotions
These discounts are provided through various mechanisms, including:

° Vendor Collaboration: Zarea collaborates directly with vendors to negotiate special discounts, passing on these
cost benefits to customers. Vendors may agree to temporary price reductions to promote their products,
especially in bulk or during peak seasons.

° Platform-Funded Discounts: Occasionally, Zarea provides platform-funded discounts as part of promotional
campaigns to encourage transactions. These discounts are strategically planned to boost user engagement
and market penetration.

The accounting treatment for platform-funded discounts categorizes them as a selling and distribution expense. This
approach reflects the cost incurred by Zarea in promoting sales and customer acquisition. Vendor-funded discounts,
on the other hand, do not impact its financials as they are absorbed directly by the vendors.

e  Services
Zarea’s services encompass a range of offerings which are provided under section 3.1.1.

By 3 Frisi Chamisaly

. Commodities
Agriculture Biomass. Coal Grain & Pulses Sugar
MO | A s The daily prices of commodities can be viewed,
allowing users to stay updated with real-time

market trends.

-

G

e Daily Market News Updates

F 2 N

EU’'s Impact on the Global LNG
Market

©1 GH7ee QO

Zarea Platform's Daily Market News Updates provides news coverage on global markets and commodities, delivering
crucial information directly to users. With timely updates on market trends, economic events, and key financial
developments, one can make well-informed decisions and stay competitive in the fast-paced world of commodity
trading.
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3.8. PRODUCT PORTFOLIO (PLATFORM)

ZL's mission is to digitalize commodities trade for SMEs and retailers. Its buyers include SMEs, retailers and large
corporations. The following are the number of customers in these segments:

FY21 FY22 FY23 FY24

SMEs & Retailers 48 148 275 363
Large Size Entities 3 5 7 10

Source: Company Management

ZL is a reliable name in the commodities E-commerce market which connects its consumers to suppliers through its
online platform. Following are the commodities ZL provides access to:

FY2 FY2 FY23 FY24
Commodity PUF (PKR) % of PUF % of PUF % of PUF % of
Total (PKR) Total (PKR) Total (PKR) Total
Cement 5,035,017 | 42.84% | 32,570,833 | 59.92% | 55,573,495 | 48.36% | 133,073,043 | 47.35%

Agri Biomass - - | 4,651,038 8.56% | 15,810,287 | 13.76% | 81,152,280 | 28.87%
Other Building | 6,183,808 | 52.62% | 13,424,988 | 24.70% | 34,570,760 | 30.08% | 48,837,480 | 17.38%

Material
Steel 534,037 4.54% 3,710,790 6.83% 8,957,690 7.80% 17,998,052 6.40%
Total 11,752,862 100% | 54,357,649 100% | 114,912,232 100% | 281,060,855 100%

Source: Company Management

3.8.1. Cement

The following is the contribution of Cement Buyers for FY24:

Description No. of Transactions Amount % of Total PUF
Top 5 Buyers Contribution 517 19,538,609 6.95
Top 10 Buyers Contribution 762 28,743,904 10.23

Source: Company Management

The following is the contribution of Cement sellers for FY24:

Cement Sellers Contribution

Description Qty (MT) % of Total Qty Sold
Top 5 Sellers Contribution 11,932 5.67%
Top 10 Sellers Contribution 14,645 6.96%

Source: Company Management
3.8.2. Agri Biomass

The following is the contribution of Agri Biomass Buyers for FY24:

Agri Biomass Buyers Contribution

Description No. of Transactions Amount % of Total PUF
Top 5 Buyers Contribution 730 26,173,470 9.31
Top 10 Buyers Contribution 962 30,837,867 10.97

Source: Company Management
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The following is the contribution of Agri Biomass sellers for FY24:

Agri Biomass Sellers Contribution

Description Qty (MT) % of Total Qty Sold
Top 5 Sellers Contribution 17,195 8.17%
Top 10 Sellers Contribution 21,124 10.04%

Source: Company Management

Agri Biomass commodities include bagasse, wheat straw, rice husk, and corn cob.

3.8.3. Other Building and Finishing Materials

The following is the contribution of Other Building and Finishing Materials Buyers for FY24:

Other Building and Finishing Materials Buyers Contribution

Description No. of Transactions Amount % of Total PUF
Top 5 Buyers Contribution 240 5,331,367 1.90
Top 10 Buyers Contribution 386 8,551,442 3.04

Source: Company Management

The following is the contribution of Other Building and Finishing Materials sellers for FY24:

Other Building and Finishing Materials Sellers Contribution

Description Qty (Trucks) % of Total Qty Sold
Top 5 Sellers Contribution 188 8.50%
Top 10 Sellers Contribution 266 12.03%

Source: Company Management

3.8.4. Steel

The following is the contribution of Steel Buyers for FY24:

Steel Buyers Contribution

Description No. of Transactions Amount % of Total PUF
Top 5 Buyers Contribution 121 4,460,280 1.59
Top 10 Buyers Contribution 177 6,469,977 2.30

Source: Company Management

The following is the contribution of Steel sellers for FY24:

Steel Sellers Contribution

Description Qty (MT) % of Total Qty Sold
Top 5 Sellers Contribution 512 0.24%
Top 10 Sellers Contribution 643 0.31%

Source: Company Management

Note: Percentage of total Qty sold is calculated by divided individual Qty sold of each commodity by total qty of
Cement, Steel and Agri Bio mass. Other building material is calculated separately as its unit of measurement is in

Trucks.
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3.9. PRODUCT PORTFOLIO (DIRECT SALE OF COMMODITIES)

A3

In PKR | FY21 FY22 FY23 FY24 |
Commodities - Sales - 62,046,011 44,153,994 160,700,997
Commodities — Cost of Sales - (30,550,000) (33,621,244) (131,017,772)
Gain - 31,496,011 10,532,750 29,683,225

Source: Audited Financial Statements of Zarea Limited

Advances in commodities pertain to Zarea’s investment in agricultural biomass commodities during the on-season,
which are sold in the off-season, capitalizing on predictable price appreciation driven by supply-demand dynamics.
The commodities include bagasse, wheat straw, rice husk, and corn cob, which historically have experienced a price
appreciation of 30-70% during the off-season every year. This investment approach has resulted in gains of PKR 29.7
million in 2024, PKR 10.5 million in 2023, and PKR 31.5 million in 2022 for ZL.

This approach is sustainable due to the inherent nature of the agricultural cycle and the consistent historical trend of
price increases in the off-season of agricultural biomass commodities. Consequently, the gains generated by this are

likely to continue, as it relies on well-established market trends and the predictable supply-demand imbalance in
these commodities.

3.10. MARKETING ACTIVITY IN 2021-2024

pogle Ana alenda

Particulars 2021 2022 2023 2024(8 months)

Total Organic Traffic (No.) 45,968 120,844 167,268 103, 785
Total organic Keywords (No.) 6,023 10,905 11,414 10,188
Total Impression (No. in Mn) 4.1 4.5 4.87 3.53
Total Clicks (No.) 134,000 146,000 202,000 86,700
Total Desktop User (No.) 28,843 32,874 30,582 14,183
Total Mobile Users (No.) 120,847 152,009 135,161 43,086
Total Sessions (No.) 118,838 173,316 180,783 135,039
Total Scrolled Users (No.) 72,585 87,463 96,533 65,432
Marketing Expense (PKR) 2,045,216 687,936 471,265 5,271,335

Source: Company Management
The following is the breakdown of these Google Analytics figures:

1. Total Organic Traffic (No.): This is the number of people who found the website through unpaid search results (not
through ads). In 2021, 46,000 people visited this way, and it increased to around 167,000 in 2023. For 2024 (the
first 8 months), it’s already at 103,785.

2. Total Organic Keywords (No.): These are the unique search terms or words that people used to find the website in
unpaid search results. It grew from about 6,000 keywords in 2021 to 11,400 in 2023. For the first 8 months of 2024,
it’s slightly lower at 10,188, indicating some fluctuation in how people are searching.

3. Total Impressions (in Millions): This is the number of times the website appeared in search results, even if people
didn’t click on it. The website showed up around 4 million times in 2021, rising to 4.87 million in 2023. In 2024, it’s
already been seen 3.53 million times in just eight months.
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. Total Clicks (No.): These are the actual clicks the website got from search results. Starting at 134,000 in 2021, clicks
rose to over 202,000 in 2023. In 2024, it has 86,700 clicks so far, so they’re on track to match or surpass the previous
years.

. Total Desktop Users (No.): This is the number of people accessing the website on desktop computers. The desktop
users increased slightly from 28,843 in 2021 to around 30,582 in 2023 but are currently lower in 2024, at 14,183 for
eight months.

. Total Mobile Users (No.): The number of people using mobile devices to access the website grew significantly, from
about 121,000 in 2021 to 152,000 in 2022. It dropped slightly in 2023 to 135,161 and has reached 43,086 so far in
2024,

. Total Sessions (No.): A session is a period of activity on the website (each time someone visits and interacts with
it). The sessions rose from about 119,000 in 2021 to 180,783 in 2023. In 2024, there have been 135,039 sessions in
the first eight months.

. Total Scrolled Users (No.): This number shows how many people scrolled down the page, meaning they engaged
more deeply. From 72,585 in 2021, it increased to 96,533 in 2023. For 2024, 65,432 users have scrolled so far.

. Marketing Expense (PKR): This is the money spent on marketing the website in Pakistani Rupees (PKR). There was
a big increase in spending in 2024, reaching 5,271,335 PKR so far, compared to only 471,265 PKR in 2023. This
suggests the company is investing more heavily in promoting the site this year.

=) Total imprewsions

12.88M
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3.11. DEMAND FOR THE PRODUCTS AND OUTLOOK

The business model for ZL solely depends on consumers’ buying commaodities from their online platform irrespective
of the size and nature of business, hence the demand for its products and their outlook will vary with the prospects
and outlook of the E-Commerce industry.

3.12. E-COMMERCE MARKET OVERVIEW33

Pakistan is the 46™ largest market for E-Commerce, with a revenue of $5.2 billion in CY233*. This development
occurred during the pandemic period when online sales significantly went up globally, like consumers elsewhere,
Pakistanis saw online platforms as safer alternative to BM stores many of which of shuttered down amidst lockdowns.
Post covid the E-Commerce industry in Pakistan continued to expand & revenue increased steadily.

Some factors behind this growth include government measures such as Digital Pakistan Policy, the aim was to boost
ecommerce activity by facilitating payment service providers & operators in line with comparative digital models
launched in neighboring countries. Pakistan is still largely a cash-based informal economy resulting in most of the
transactions being conducted in cash, except for large ones which usually require a brank draft or pay order. In terms
of payment method, the E-Commerce market in Pakistan is fragmented, where no single service provider dominates.

33 pakistan - eCommerce (trade.gov)
34 pakistan - eCommerce (trade.gov)
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Cash on delivery emerges as the prevalent method used by online shoppers. Pakistan is a predominantly cash based
economy. Factors such as low banking coverage, lack of trust in digital payments, poor connectivity, and high cost of
transaction means that it can be difficult to sway consumers from the traditional cash on delivery method. To break
this norm, SBP launched a digital payment system called “Raast” to facilitate affordable small value retail payments.
In addition, last year, the SBP issued No-Objection certificate to five applicants® for initial digital banking service: Easy
Paisa DB (Telenor Pakistan B.V & Ali Pay Holding Ltd.), Hugo Bank (Getz Bros & Co., Atlas Consolidated Pte. Ltd. and
M & P Pakistan Pvt. Ltd.), KT Bank (Kuda Technologies Ltd., Fatima Fertilizer Ltd. and City School Pvt. Ltd.), Mashreq
Bank (Mashreq Bank UAE),and Ragami (Kuwait Investment Authority through — PKIC and Enertech Holding Co.).

The E-Commerce sector has mainly focused on consumer products and accessories. Some leading E-Commerce
websites in Pakistan include®®:

e OLX

e Daraz

e Pakwheels

e Zameen

e Shophive

e Naheed Super Market
e Cheetay

e Food Panda

According to industry reports 95% of E-Commerce companies receive payments for their online orders via cash on
delivery®. This increases the liquidity requirements, forcing the companies to have large teams for cash receipt
management, which further increases operational costs. This coupled with the fact that only 24% of the country’s
population has a bank account®, significantly increases the cost of doing business for E-Commerce companies. Some
large players in the E-Commerce space have started to utilize digital payments in the hope that the industry will come
together to coax its consumers away from cash on delivery to online payments.

3.12.1. COMPARING PAKISTAN’S E-COMMERCE POLICY WITH INDIA AND BANGLADESH*

Sub-continental countries (India, Pakistan, and Bangladesh) have diverse e-commerce policies shaped by their stages
of digital trade and economic priorities. Pakistan's 2019 e-commerce policy created a national council to support digital
trade and youth and women entrepreneurs but faces operational challenges due to limited digital infrastructure and
regulatory clarity. In contrast, neighboring countries prioritize local business protection, limiting foreign e-commerce
influence to promote domestic growth. Bangladesh also restricts foreign investment to specific countries like China,
safeguarding local industries from international competition. India and Bangladesh focus on digital payments and
initiatives like India’s Open Network for Digital Commerce to prevent monopolies and foster inclusivity. Pakistan,
however, is still developing its digital payment infrastructure and improving internet access, particularly in remote
areas. While all three nations encourage youth and SME empowerment, other countries more effectively include
youth and women in policymaking, promoting inclusive growth. Pakistan's policy provides a foundation but needs
improved regulations, infrastructure, and global integration to align with the more established frameworks of its
neighbors.

3.12.2. COMMODITIES SECTOR
o CEMENT:

Cement Sector is organized with most players listed on PSX. Overall economic growth and government spending on
development projects are the main drivers of the sector’s growth. In FY24, Local Offtake decreased to 38 million metric
tons from 40 million metric tons in FY23 resulting in a 5% YOY decrease. Total production in FY24 stood at 45 million
Metric Tons which is constant to FY23 however in FY24 Local offtake decreased by 2 million Metric Tons & Exports
increased by 2 million Metric Tons.

35 https://www.sbp.org.pk/press/2023/Pr1-13-Jan-2023.pdf

36 pakistan - eCommerce (trade.gov)

37 pakistan - eCommerce (trade.gov)

38 pakistan - eCommerce (trade.gov)

3% mphil-economics-2021-syed-talha-ali--comparative-assessment-of-ecommerce-policy-of-pakistan-with-india-and-bangladesh.pdf (pide.org.pk)
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Cement Production and Consumption

Particulars FY21 FY22 FY23 FY24
Offtake Local (Million MT) 48 48 40 38
Exports (Million MT) 9 5 5 7
Total Offtake (Million MT) 57 53 45 45
North Region (avg price / 50kg) 613 764 1,064 1230
South Region (avg price / 50kg) 613 777 1,081 1189

Source: All Pakistan Cement Manufacturers Association (APCMA)

e STEEL

The data for steel products from FY21 to FY24 shows distinct trends across two categories: Billets/Ingots and Hot
Rolled Coils/Sheets/Strips/Plates. Billets/Ingots production rose significantly by 26.4% in FY22, reaching 6,039,666
units, but then saw a steady decline, decreasing by 11.6% in FY23 and a further 7.9% in FY24, landing at 4,914,000
units. Meanwhile, H/C.R.Sheets/Strips/Coils/Plates displayed moderate growth, increasing by 7.3% in FY22 and 2.2%
in FY23, peaking at 3,613,600 units, before experiencing a slight decline of 2.5% in FY24, ending at 3,523,000 units.
While billets/ingots showed a pattern of growth followed by a steady drop, H/C.R.Sheets production remained
relatively stable, with only minor fluctuations.

Steel Production

Particulars FY21 FY22 FY23 FY24
Billets/Ingots (MT) 4,777,000 6,039,666 5,338,000 4,914,000
H/C.R.Sheets/Strips/Coils/plates etc. (MT) 3,296,450 3,535,700 3,613,600 3,523,000

Source: Pakistan Bureau of Statistics (PBS)

e SUGAR

Sugarcane is an important agricultural and cash crop of Pakistan. Sugarcane crop alone contributed 0.8% to the
country's GDP and 3.5% in agriculture value addition during FY23%. Total production of sugar clocked in at 6.7 million
MT in Sugar year 2023 which is 23% lower than 7.9 million MT in Sugar year 2022. The total consumption was met by
the opening stock and production during the year resulting in a decline in imports and increase in exports*!.

ar Prod on and Co ptio ea Octobe 0 3( epte o]
Million Metric Tons 2021 2022 2023
Opening Stock 0.8 1.5 2.1
Domestic Production 5.7 7.9 6.7
Imports 0.28 0.31 0.0
Exports 0 0 0.3
Domestic Consumption 53 5.9 6.0
Closing Stock 1.5 2.1 0.9

Source: Pakistan Sugar Mills Association
e  FERTILIZER

The fertilizer industry has a pivotal role in agricultural economy. The government has provided substantial support to
the fertilizer industry in the shape of cheap gas, tax holidays, waiving off import duties on machinery etc. during the
last 4-5 decades. Urea, the main fertilizer, has 71.7% share in total production capacity.

Production of Fertilizers (000 MT)

Particulars FY21 FY22 FY23 9MFY24
Urea 6,295 6,442 5,994 5,108

0 https://finance.gov.pk/survey/chapter_24/2_agriculture.pdf

41 https://www.psmacentre.com/documents/Annual_Report_2023.pdf

2 https://www.app.com.pk/national/fertilizer-production-increase-by-16-6-to-7171-thousand-tons-during-july-
march/#:~:text=Urea%2C%20the%20main%20fertilizer%2C%20has,l0ss%200f%20210%20thousand%20tones
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Super Phosphate 105 98 71 66
Ammonium Nitrate 786 828 820 674
Dia-Ammonium Phosphate 789 897 635 598
Nitro Phosphate 876 836 741 615
Total 8,851 9,101 8,261 7,061
Source: Economic Survey of Pakistan 2023-24
e COAL

Coal is an important energy source, and the power sector uses a significant share of coal for electricity generation.
Indigenous coal resources are reasonably substantial and sufficient to meet the country’s requirements on a long-
term sustainable basis. Domestic coal production is expected to increase in the coming years, starting with mining
activity at Thar Coalfield Block-lI and expanding the existing mine at Block-Il. Indigenous coal production is mainly
consumed by power generation plants situated at Thar Coalfield, whereas production from other coalfields is utilized
in brick kilns. Furthermore, power plants and the industrial sector consumed imported coal.*®

Production and Consumption of Coal (Million MT)

Particulars FY21 FY22 FY23 9MFY24
Power 11.9 12.8 15.5 11.9
Cement 10.8 5.6 5.4 2.8
Brick Kilns 5.8 9.3 3.0 2.6
Total consumption 28.5 27.7 23.9 17.3
Local Production 9.3 9.6 15.0 13.9
Import 18.9 18.1 8.9 3.4

Source: Economic Survey of Pakistan

e COTTON

During FY24, the cotton area under cultivation increased to 2.4 million hectares against 2.1 million hectares in FY23.
Production recorded an increase to 10.2 million bales in 9MFY24. It has share of 0.7% in GDP and 2.9% in agriculture
value addition*%.

R T T T T Ty

Particulars FY21 FY22 FY23 9MFY24
Total Production (000 Bales) 7,064 8,329 4,910 10,223
Total Production (000 MT) 1,202 1,417 845 1,739
Area under Cultivation (000 hectares) 2,079 1,937 2,144 2,424

Source: Economic Survey of Pakistan 2023-24
3.13. COMPETITORS LISTED ON PSX

There are no competitors of ZL that are listed on PSX.

3.14. INTELLECTUAL PROPERTY RIGHTS

As per Zarea’s management, as of 30 June 2024, the Company does not hold any registered intellectual property,
including but not limited to patents, trademarks, copyrights, or any other forms of intellectual property rights.
However, ZL have filed trademark for Zarea Logo and Copyright for literary work of Zarea Software with intellectual
property organization of Pakistan and it is in process, whose details are given below:

Trade Mark Trademark Application No. Application Date Current Status
22 ZIREN 762239 11% July 2024 In Process
Copy Right Copy Right Application No. Application Date
Zarea.pk 3180/2024 315 July 2024 In Process

Source: Company Management

3 https://finance.gov.pk/survey/chapter 24/14 energy.pdf
442 _agriculture.pdf
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3.15. MATERIAL PROPERTY

As per Zarea’s management, as of 30" June 2024, the Company does not hold any material property, including real
estate, buildings, land, or any other property classified as material property.

3.16.  LIST OF IT VENDORS

Alpha Software (Pvt.) Ltd (“Alpha Venture”) is ZL's IT infrastructure vendor and has been providing software support
development and related services. These costs have been capitalized as intangible assets as per Audited Financial
Statements of ZL.

- - R e - n P - » D
ofo anda . d a O

Vendor Country Services FY22 FY23 FY24

Alpha Venture Pakistan | Software support and maintenance - 3,563,628 18,600,000

Source: Company Management and Audited Accounts

Alpha Venture is a digital transformation company specializing in building and scaling brands, enterprise platforms,
and bespoke products. Their services encompass software development, e-commerce solutions, enterprise systems,
custom applications, data and Al products, ERP implementations, and growth marketing strategies. Alpha Venture
has successfully executed projects across various regions, including South Asia, the Middle East, and the United States,
delivering innovative solutions that drive digital transformation for businesses worldwide.

3.17. APPROVALS & CERTIFICATIONS

O o K A
O d O

Particulars License No Authority Date of Registration Validity
Zone Enterprise License 01-C-10001-103 | Special Technology Zones 11-12-2023 10-12-2033
Authority

Zone Enterprise License is a license issued by Special Technology Zones Authority. This license provides various
incentives such as exemption from all taxes under the Income Tax Ordinance, 2001, exemption from tax on import of
Capital Goods, exemption from property tax, and exemption from sales tax under the Sales Tax Act, 1990%. This tax
exemption is valid for 10 years starting from the grant of license till its expiry i.e. 10 December 2033.

3.18. GROUP STRUCTURE OF THE ISSUER SHOWING SHAREHOLDING IN RELATIVE AND ABSOLUTE TERM.

The group structure is as follows:

e  GPL: GPL is majorly owned by Mr. Ali Alam Qamar who holds 99.999% shareholding, i.e. 99,999 shares out of
total paid up shares of 100,000.
GPL currently holds 45% of ZL, 90,000,000 shares out of the total paid up shares of 200,000,000.

e ZL: other than GPL, Mr. Ali Alam Qamar and Ms. Misbah Momin hold 54.5% i.e. 108,999,996 shares and 0.5% i.e.
1,000,000 shares respectively.
The ultimate owner of ZL is Mr. Ali Alam Qamar who owns ZL directly and/or indirectly 99.5% i.e. 198,999,096
shares.

e  Zarea Agritech Private Limited: It is a 75% owned subsidiary of ZL. The remaining 25% is owned by GPL. The
ultimate owner of this Company is also Mr. Ali Alam Qamar.

For further clarity, please refer to the flowchart below showing Pre-IPO sponsor shareholding and group structure.

4 https://www.stza.gov.pk/zone-enterprise/
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Misbah Momin

»

v

‘ Zarea Agritech J

The Associated companies of ZL include the following:

Srit Name of Company Nature of relation Name of Director Nature of Business
1 | Goldfinger Private Holding Company with [Mr. Ali Alam Qamar Investment in shares
limited 45%
2 | Zarea Agritech Private | 75% owned subsidiary| Mr. Ali Alam Qamar Agricultural
Limited of ZL Technologies
3 | Misbah Momin Associated dueto | Ms. Misbah Momin Non-profit organization
Foundation* common directorship
5 | Seven world view SMC Associated due to | Ms. Misbah Momin Media
Pvt. Ltd. common directorship
6 Indis Private Limited Associated due to  |Mr. Sohail Wajahat Siddique Information Technology
common directorship
7 | Alpha Packaging Pvt. Associated due to  |Mr. Sohail Wajahat Siddique Packaging
Ltd. common directorship
8 | J Sons Infinite Pvt. Ltd. Associated due to  [Mr. Juneid Akram General Trading
common directorship

Source: Company Management

*Mr. Ali Alam Qamar is also an employee of Mishah Momin Foundation

3.20. RELATED PARTY TRANSACTIONS

The related party transactions for the Company are tabulated as follows:

Related Party Relationship T?aa::;:t;::n FY21 FY22 FY23 FY24
Loan from Sponsors / Shareholders
Loan from
Ali Alam Qamar Director Sponsors / 42,000,000 53,500,000 58,500,000 90,000,000
Shareholders
. Loan from
Gold LFi'rzfteer d(P"t') D,Commor,‘ , Sponsors / ; - 25,000,000 | 90,000,000
irectorship Shareholders
Total Loan from Sponsors / Shareholders 42,000,000 | 53,500,000 83,500,000 | 180,000,000
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Right share issued - - - (180,000,000)

Closing Balance 42,000,000 | 53,500,000 | 83,500,000 -

Source: Audited Financial Statements of Zarea Limited
*Ali Alam Qamar is the common director/sponsor of Zarea Limited and Goldfinger Private Limited

The loans provided by sponsors / shareholders are for business expansion. This is interest free and repayable at the
discretion of the entity. This loan shall be paid through banking channels. During the year FY24, all loan from sponsors
/ shareholders and Related parties has been converted into right shares. The Company has issued Right shares against
Loan amount.

3.21. GLOBAL & LOCAL INDUSTRY OVERVIEW AND SECTOR ANALYSIS

Company Name (06]1]4113Y Industry Total Funding Establishment Current Stage
Local Competitors
Dastgyr Pakistan E-Commerce $41% million 2020 Series A
Bazaar Pakistan E-Commerce $107.8% million 2020 Series B
Zaraye Pakistan E-Commerce $2.1%8 million 2021 Pre-seed
International Competitors
Of Business India E-Commerce $869*° million 2015 Series G
Infra Market India E-Commerce $500%° million 2016 Debt financing
Listed on LSE,
Ecommerce,
. market
Building, capitalization of
Travis Perkins United Kingdom | Construction, P . 1960 Public Limited
Home 1.98 billion
Improvement Pounds®! as at 18
P October, 2024.

3.21.1. DASTGYR

Dastgyr is a B2B e-commerce marketplace for FMCG, Construction, and Chemicals products in emerging markets.
Dastgyr provides retail services that apply wholesale research to the lowest possible rates on inventories on a wide
variety of products. Dastgyr Technologies has raised a total of $41M in funding over 5 rounds. Its latest funding was
raised on Jun 14, 2022, from a Series A round. They provide a marketplace to connect sellers with buyers, giving them
unprecedented access to trade. They also provide value added logistics as a service (LaaS) so sellers can increase their
order volumes and bottom line.

3.21.2. BAZAAR>?

Bazaar is empowering small and medium sized retailers who form the backbone of Pakistan’s retail economy. Bazaar’s
mobile app gives these small business owners access to a large assortment of goods from multiple local and
international brands as well as unbranded products on a single platform - which can be ordered at any day of the week

46
47
48
49
50
51

https://profit.pakistantoday.com.pk/2022/06/14/b2b-marketplace-dastgyr-announces-37m-series-a-raise-as-it-widens-services-beyond-kiryana-stores/

https://www.dawn.com/news/1680122

https://www.dawn.com/news/16849

78

https://www.ofbusiness.com/about/i

nfo

https://inc42.com/buzz/with-ipo-on-the-card-infra-market-plans-fresh-funding-of-up-to-200-mn-at-higher-valuation/

https://www.google.com/finance/quote/TPK:LON?sa=X&ved=2ahUKEw|1{97K6Z2JAxXDTaQEHYLRNDQQ3ecFegQISRAI

52 . .
Bazaar Retail and Bazaar Industrial both comes under the umbrella of Bazaar.
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with free next day delivery to storefronts. Bazaar provides access to 100k+ retailers across 50+ cities and towns>3. They
reduce costs to serve via data insights and supply chain optimization as well as benefit from exclusive distribution
partnership with Bazaar Prime. In the industrial sector, they deliver valuable market intelligence and data insights for
informed decision making, supported by a robust supply chain infrastructure and a dedicated sales force equipped with
advanced technology.

3.21.3.ZARAYE

Zaraye is a leading B2B platform, connecting manufacturers with suppliers across the country. They aim to digitize
sourcing processes, increasing efficiency in the textile, construction, and polymers industry®*. The Zaraye B2B app
connects buyers directly to suppliers, to solve the inefficient textile, construction, and polymer procurement process.
Zaraye is a one-stop solution that helps buyers get the best prices with ease and convenience. Zaraye has developed
innovative software “Zortal” for global businesses and organizations, providing an efficient solution to automate
numerous organizational processes such as procurement, inventory, warehousing, user management, and sales.

3.21.4. OF BUSINESS

OFB Tech (Of Business) helps SMEs in manufacturing and infrastructure sectors procure raw materials on credit terms.
It integrates technology to offer better products, prices, and timelines, with support. Key materials include metals,
chemicals, and building materials. It also provides financing through Oxyzo Financial Services and tech services like Bid
Assist for growth opportunities.

Of Business last raised funding in December 2021, securing $325 million at a valuation of S5 billion, and has aimed to
acquire 25 companies.

3.21.5. INFRA MARKET

Infra Market is an online marketplace for construction and infrastructure materials in India, designed to streamline
procurement for builders and contractors. Founded by Sandeep Kumar, the platform offers a wide range of products,
including cement, steel, and ready-mix concrete, and focuses on leveraging technology for efficiency and competitive
pricing. The company has rapidly grown and expanded its operations, attracting significant investment to enhance its
offerings in the construction sector.

3.21.6. TRAVIS PERKINS

Travis Perkins plc, a FTSE 100 company, is a leading player in the builders' merchanting, home improvement and e-
commerce market across the UK and Europe. Founded in 1988 through a merger between Travis & Arnold and Sandell
Perkins, the Group has grown to operate over 720 stores. As the industry evolves, Travis Perkins has significantly
expanded its e-commerce capabilities, offering a comprehensive online platform that streamlines the purchasing
process for customers. This digital presence enables customers to access a vast range of building materials, tools, and
supplies online, ensuring convenience and efficiency in managing construction, repair, and maintenance projects.
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https://www.bazaartech.com/#:~:text=At%20Bazaar,%20we%20are%20building%20the%20commerce%20and

54Largest Online B2B Raw Material Platform (zaraye.co)
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3A SHARE CAPITAL AND RELATED MATTERS

A3

3A (i) SHARE CAPITAL

Share Capital

Face Value per

Premium per

Current Issued, & Paid-up-Capital No. Of Shares Share (PKR) Share (PKR) Total (PKR)
Authorized Capital
Ordinary Shares of PKR 1/- each 400,000,000%* 1 0 400,000,000
Issued, Subscribed & Paid-up Capital
Ordinary Shares of PKR 1/- each fully 20,000,000 1 0 20,000,000
paid in cash
Ordinary Shares of PKR 1/- each for 180,000,000 1 0 180,000,000
consideration of loan from sponsors
Issued as Bonus Shares: Ordinary Shares 0 0 0 0
of PKR 1/- each
Total 200,000,000 1 0 200,000,000
Shares held by Directors/ Sponsors No. of Shares Fac;:lzl:)lue Premium (PKR) Total (PKR)
Mr. Ali Alam Qamar 108,999,996 1 0 108,999,996
Goldfinger Pvt Ltd 90,000,000 1 0 90,000,000
Ms. Misbah Momin 1,000,000 1 0 1,000,000
Mr. Juneid Akram 1 1 0 1
Mr. Muhammad Afzal Chaudhry 1 1 0 1
Mr. Sohail Wajahat Siddiqui 1 1 0 1
Ms. Meezan Fahd Mukhtar 1 1 0 1
Mr. Nouman ul Hassan (Nominee 0 1 0 0
Director of Goldfinger Pvt. Limited)
Other Shareholders 0 0 0
Sub Total 200,000,000 200,000,000
New issue of ordinary shares No. of Shares Fa?i::)lue Premium (PKR) Total (PKR)
New shares Issuance through IPO 62,500,000 1 15 62,500,000
Paid Up Capital Post IPO
Total Paid Up Capital Post IPO 262,500,000 1 937,500,000 262,500,000
Allocation No. Of shares
Allocations to institutions / individual 15
Investors through Book Building process 46,875,000 1 750,000,000
at Strike Price
General Public Portion 15,625,000 1 15 250,000,000
Total Issue Size 62,500,000 1 15 1,000,000,000

*The company increased its authorized paid-up shares by further 100,000,000 of face value of PKR 1/- each on 22" July 2024 post audit FY24
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3A (ii) SHARES OF SPONSORS TO BE RETAINED & KEPT IN BLOCKED FORM AS PER REGULATION 5 OF PO

REGULATIONS

% Post IPO
Paid-Up
Capital

Total Value
(PKR)

Face Value

No. of Shares (PKR)

Particular

Shares held by Sponsors

Mr. Ali Alam Qamar CEO/ Director 108,999,996 1 108,999,996 41.52
Goldfinger (Pvt.) Limited Private limited 90,000,000 1 90,000,000 34.29
Ms. Misbah Momin Chairperson 1,000,000 1 1,000,000 0.38
Total Paid up Capital Post IPO 262,500,000 1 262,500,000 76.19

Note:

1. As perregulation 5(1) of the PO Regulations, the Sponsors of the Company shall retain their entire shareholding in
the Company (i.e. 199,999,996 shares) for a period 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 Company for not less 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 the CDC;

4. As per regulation 5(4) of the PO Regulations, subject to compliance with sub-regulation 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 block-sale to any other person who shall be deemed Sponsor for the purposes of the PO Regulations.

3A (iii) PRESENT ISSUE

The Issue comprises 62,500,000 Ordinary Shares of Face Value of PKR 1/- each, which constitutes 23.81% of the total
Post-IPO Paid Up Capital of the Company. This Issue of 62,500,000 Ordinary Shares will be offered through the 100%
Book Building process at a Floor Price of PKR 16/- per share. Initially, 75% of the issue size i.e., 46,875,000 ordinary
shares will be provisionally allotted to Successful Bidders and 25% of the issue i.e., 15,625,000 Ordinary Shares will be
offered to Retail Investors. Unsubscribed shares, if any, of the General Subscription portion will be allocated to
Successful Bidders of the Book Building portion on a pro-rata basis. The Book Building Portion has been underwritten
by Topline Securities Limited and Growth Securities (Pvt.) Limited.

3A (iv) RELATED EMPLOYEES OF THE COMPANY (ZL)

Zarea Limited

Sr. No. Name Designation
1 Ali Alam Qamar Chief Executive Officer

2 Usman Iftikhar Chief Investment officer

3 Muhammad Usman Ameer Chief Financial Officer

4 Syed Muhammad Akram Company Secretary

5 Muhammad Aamir Investment Associate

3A (v) SHARES ISSUED IN PRECEDING YEARS

Face Value

Total Val Date of
Sr. No.| No. of Shares  Description Consideration per share Premium ° (?DKRa) ue Issuance/
(PKR) Allotment
1 2,000,000| Initial Capital Cash 10 Nil 20,000,000 | 14/09/2020
2 20,000,000* | 1:10 Stock Split None 1 Nil 20,000,000 | 11/12/2023
3 | 180,000,000| Right Issue nga'”St Loan 1| Nl |180,000,000 | 28/02/2024
rom sponsors
Total | 200,000,000 1 Nil 200,000,000

* Two (2) million shares with Face value of PKR 10 per share were converted into 20 million shares with Face Value of PKR 1 per share via Stock Split to make its shares more accessible and appealing
to wider investor audience, especially retail investors, thereby supporting its growth objective and aligning with common market practices.
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3A (vi) EMPLOYEE STOCK OPTION SCHEME
There is no Employee Stock Option Scheme.

3A (vii) RELATED EMPLOYEES OF THE JOINT LEAD MANAGER & BOOK RUNNER

Topline Securities Limited \

Sr. No. | Name Designation

1 Mohammad Sohail Chief Executive Officer

2 Muhammad Nadeem Head of Corporate Finance & Advisory

3 Muhammad Ismail Memon Senior Associate Corporate Finance & Advisory
4 Abdul Hafeez Associate Corporate Finance & Advisory

5 Zirar Khalid Associate Corporate Finance & Advisory

Growth Securities (Pvt.) Limited \

Sr. No. | Name Designation

1 Muhammad Shahid Chief Executive Officer

2 Zeeshan Director / Head of Sales

3 Muhammad Igbal Director

4 Kamran Head of Settlement / Compliance Officer
Note:

1. As per regulation 7(9) of the PO Regulations, the associates of the Lead Manager to the Issue and the Book
Runner shall not in aggregate make Bids in excess of ten (10%) percent of the shares offered through Book
Building. Provided that it shall not apply to such associates of the Lead Manager and the Book Runner that are
Financial Institutions, Mutual Funds and Insurance Companies.

2. Asrequired under regulation 20(10) of the PO Regulations, Related Employees of the Issuer, Lead Manager and
Book Runner to the Issue shall not participate in the Bidding for shares.
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UNDERTAKING OF THE SPONSORS OF THE ISSUER REGARDING IPO UTILIZATION
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Applicant: ZAREA LTD [35000-0000000-0]
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Agent: ALl [35000-0000000-0]
Address: LAHORE
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Amount in Words: Three Hundred Rupees Only
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UNDERTAKING BY THE SPONSORS OF THE ISSUER

Date: 20/04/202L{

The Chief Exccutive

Palistan Srock Exchange Limited
Stock Exchange Building

Stoch fixchange Road

Karacl:!

\4¢, the undersigned, on behalf of Zarea Limited, do hereby state on solemn affirmation as under:

(1) “Thatwe (i) Ali Alam Qamar, s/0 Momin Qamar bearing CNIC no. 35201-6331948-3 resident
of 5-Bridge Colony, Lahore Cantt., (it) Misbah Momin, w/o Momin Qamar bearing CNIC no.
35201-2189435-6 resident of 5-Bridge Colony, Lahore Cantt, and (i) M/s Goldfinger
(Private) Limited having registered office at 103/2 Fazil Road, St. Johns park, Lahore are the
sponsors and majority sharcholders of Zarea Limited (the “Issuer™); and

2) That the 1PO proceeds of Zarca Limited shall be utilized as per the purpose disclosed in the
Prospectus.
s \Qle-ss(z \va\\..__-
Ali Alam Qamar bis°.hli5bﬂh Momin
Chief Iixecunve Officer Chairperson/Director

Zarea lamited Zarea Limited

Nouman Ul Hassan
Nominee Dircctor of
M/S Goldfinger (Privace)
Limited

CNIC: 31301-8305399-3

CW Y ADV.

CANLO#HTSHIONER LHR
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4 PRINCIPAL PURPOSE OF THE ISSUE AND FUNDING ARRANGEMENTS

4.1. PRINCIPAL PURPOSE OF THE ISSUE

The total proceeds of PKR 1,000 million raised at a floor price of PKR 16/- would be utilized to facilitate working capital
requirement, expansion in Logistics & Technology, Marketing, Office and vehicles. The purpose is to achieve growth
through user acquisition i.e. increase customer base. Details of excess funds raised have been disclosed in section 4.6.

One of the major utilizations of these proceeds is to enhance the customer base by increasing the number of
commodities in their portfolio of products available at its platform. Moreover, ZL aims to make this digital process
seamless and efficient as it plans to upgrade and invest in its technological infrastructure. ZL also plans to spend on
the Marketing of its online platform which is around 7.5% of the total issue size (PKR 1,000 million).

4.2. SOURCE OF FUNDING

The Company plans to raise PKR 1,000 million through an Initial Public Offering (IPO). This funding will be used to
facilitate working capital requirement, expansion in Logistics & Technology, Marketing, Office and vehicles. The
Company will issue 62,500,000 Ordinary shares at a Floor price of PKR 16/- share. Proceeds from IPO will be used to
achieve growth through user acquisitions and entering new markets. Additionally, a portion of funds will be allocated
to meet increasing working capital requirements.

Mode of Financing ‘ Value (PKR) Contribution
IPO Proceeds 1,000,000,000 100%,
Total 1,000,000,000 100%

4.3. UTILIZATION OF IPO PROCEEDS

Breakup of Utilization of IPO Proceeds

ltem % Estimated Cost Basis of Estimation Name of Vendor
(PKR)*®
Working Capital 450 | 450,000,000 Management's )
estimates
Quotation The Right Man Body Maker,
Logistics 4.0 240,000 000 IGl General Insurance Limited,
e Ghandhara DF private Limited, and
Hafiz Karachi Low Bed Trailer Services
Technology 125 125,000,000 Quotation Alpha Software (Pvt) Ltd./Alpha
Venture
Quotation & Hafiz Brothers Media Solutions Private
Marketing 7.5 75,000,000 Management’s Limited
estimates
Quotation Artisan Living Furniture and Interiors,
. Electroline, and
Office and Cars 6.0 60,000,000 Honda Showroom located at Koral
Chowk, Islamabad Highway, Islamabad
Human Resource 5.0 50,000,000 Management’s i
estimates
Total 100.0 1,000,000,000

Source: Company Management

55 As per undertaking dated 20" September 2024 provided by ZL
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4.4. SEGMENT WISE UTILIZATION OF IPO PROCEEDS

Segment wise Breakup of Utilization of IPO Proceeds

Utilization of IPO Segment 1 Segment 2 Total

Proceeds e % of Total Sale of Agri B.i?mass % of Total Estimated Cost | % of Total
Usage Fee Commodities

Working Capital - 450,000,000 45.0% 450,000,000 45.0

Logistics 240,000,000 24.0% - - 240,000,000 24.0

Technology 125,000,000 12.5% - - 125,000,000 125

Marketing 60,000,000 6.0% 15,000,000 1.5% 75,000,000 7.5

Office and Cars 60,000,000 6.0% - - 60,000,000 6.0

Human Resource 50,000,000 5.0% - - 50,000,000 5.0

Total 535,000,000 53.5% 465,000,000 46.5% 1,000,000,000 100.0

Source: Company Management

4.5. ADDITIONAL DISCLOSURES RELATING TO THE PURPOSE OF THE ISSUE
4.5.1. WORKING CAPITAL

The PKR 450 million allocated for working capital will primarily be utilized to strengthen relationships with key suppliers
through advance payments and deposits, ensuring a stable supply chain, timely order fulfillment, and resilience against
market volatility. Additionally, these funds will support transaction facilitation with customers, encouraging more
purchases, expanding the customer base, and maintaining a steady cash flow. These resources will circulate within the
company’s working capital cycle, continually replenishing as they progress through the operational cash cycle. This
strategic approach to working capital aims to enhance Zarea’s operational efficiency, provide a competitive edge,
fortify its supply chain, and support overall growth.

Basis for Estimation of Working Capital Requirement

Zarea Limited’s management has estimated the working capital requirement at PKR 450 million, based on a
combination of historical transaction data, projected growth in Agri-related transactions, and seasonality factors
inherent to the agricultural commodities sector. This estimation considers the following key elements:

Projected Growth and Platform Expansion:

The working capital requirement reflects anticipated growth in user base, transaction volumes, and platform expansion
over the forecast period. Specifically, the transaction volume in agricultural commodities is projected to increase from
1,536 in FY 2024 to 2,458 in FY 2025, requiring Zarea to support a larger scale of operations leading to increase in
working capital requirement.

Commodity-Specific Working Capital Needs:
Zarea’s estimation includes specific working capital allocations for seasonal commodities that require advance
payments to secure supply. The breakdown for each commodity is as follows:

Allocation 2025 (F)

Working capital for Rice Husk 50 Mn
Working capital for Corn Cob 50 Mn
Working capital for Wheat Straw 150 Mn
Working capital for Baggas 200 Mn
Total Working Capital Requirement 450 Mn
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Zarea’s working capital consists of advances to suppliers and trade receivables from customers. These components are
revolving in nature, meaning they are continuously cycled as advances are converted into purchases and subsequently
into receivables with each completed sale. This efficient cycle supports Zarea’s business model, ensuring liquidity and
responsiveness to customer demand. It is pertinent to note here that since inception, the Company has not extended
any credit finance/lending services to the suppliers and the end consumers/users.

4.5.2. LOGISTICS

Currently, ZL’s delivery of sold commodities is managed by third-party logistics partners, and ZL charges a commission
to these vendors. To enhance service quality, increase operational efficiency, and drive revenue growth, ZL is poised
to launch a new business line dedicated to managing its logistics operations. This strategic move is designed to align
with ZL’s long-term vision of offering end-to-end solutions for its customers and stakeholders.

Buyers and sellers will continue to use ZL’s platform for their trading needs, but now it will take charge of delivering
the commodities through its newly established logistics wing which will be operated under ZL.

Starting in 4QFY25, an initial fleet of 9 trucks will be deployed with a total capital expenditure of PKR 240 million. This
utilization of funds would enhance ZL’s control over the delivery process, leading to cost efficiency and increased
margins. Furthermore, ZL will enhance its scalability & integrate technology solutions i.e. GPS tracking, automated
warehousing & real time inventory management. These operational advantages will differentiate ZL from its
competitors and allow them to adapt to the changing market trends.

LogisticsCapex

Particulars Specifications | Qty | Cost / Unit Amount Vendor Expected | Expected
Date of Date of
Order Delivery
Dongfeng Fl4251ax31y Ghandhara
Prime Mover 6x4 Capacity 60 DF (Private) April June
1 162

375hp Turbocharged & Tons ° 8,000,000 62,000,000 Limited 2025 2025

Intercooler

Body Structure f The Right June

ody Structure for

Prime Mover Body - 9 6,543,222 58,888,998 | Man Body 2025 July 2025
Maker
Hafiz Karachi

Tyres size 11/20 (China) Low-Bed June

L - 12 119,928.57 | 15,111 ly 202

along with Rim 6 9,928.5 >111,000 Trailer 2025 July 2025
Services

Insurance includin IGI General May

nsurance including

tracker for 9 vehicles ) ) ) 4,000,000 Ir.wsu‘rance 2025 i
Limited

Total 18 239,999,998

Source: As per quotations provided by Company Management

4.5.3. TECHNOLOGY

As ZL will enhance and expand their digital platform, including the introduction of mobile applications and other digital
incentives, it expects a substantial increase in the number of transactions. This improvement may make the platform
more interactive and user friendly, which in turn would increase the number of transactions.

Breakup of Technology Capex

Item % e e Basis of Estimation Vendor
(PKR)

Al Technology 40 50,000,000 Quotation
Supply chain management 24 30,000,000 Quotation Alpha Software Pvt.
software Ltd
Data Infrastructure 16 20,000,000 Quotation (Al ‘ha Venture)
loT Automation 12 15,000,000 Quotation P
Implementation & Support 8 10,000,000 Quotation

Page 53 of 185



2
72 ZINUEN

| Total | 100 | 125,000,000 | | |

Source: As per quotations provided by Company Management

Expected Execution Schedule

Item Start Timeline Completion Timeline

Al Transformation Third Quarter 2025 Second Quarter 2026
* Smart demand forecasting

¢ Al-Powered logistics and transportation
* Optimized supplier management

e Intelligent procurement

ERP & Supply Chain Fourth Quarter 2025 First Quarter 2026
e Integration of Al tools with existing ERP
e Custom SCM software development

¢ User training and support

Data Infrastructure Third Quarter 2025 Fourth Quarter 2025
¢ Data warehousing and processing capabilities
* In-house data analysts and capabilities

¢ Cloud storage solutions

loT & Automation Fourth Quarter 2025 | First Quarter 2026
e Smart sensors and loT devices for real-time tracking
e Automation of repetitive tasks using RPA

e Integration of loT data with Al systems
Implementation and Support Third Quarter 2025 Second Quarter 2026
* Project management and consulting services
¢ Technical support and maintenance

e Staff training programs and workshops

Details of Technology Capex

Al Based Transformation — PKR 50 million (40%)

Smart Demand Forecasting 1. Development of predictive models to anticipate demand
-20% | 10M 2. Implementation of machine learning algorithms for forecasting
3 Months 3. Integration with historic data and market trends
Estimated Completion: Quarter 4 2025
Al Powered logistics & Transportation 1. Al driven optimization of stock levels using market insights
-30% | 15M 2. Real-time inventory tracking and automated replenishment
5 Months 3. Utilization of historical inventory data to predict stocks effectively
Estimated Completion: Quarter 1 2026
Optimized Supplier Management 1. Optimized evaluation and ranking based on performance metrics
-20% | 10M 2. Risk assessment tools to identify & mitigate potential disruptions
3 Months 3. Better collaboration through predictive analytics using historical
Estimated Completion: Quarter 1 2026
Intelligent Procurement 1. Smart Procurement systems to streamline purchasing decisions
-30% | 15M 2. Cost optimization based on data to negotiate better deals
6 Months 3. Automating procurement processes and reducing manual errors
Estimated Completion: Quarter 2 2026
ERP & Supply Chain — PKR 30 million (24%)
Synergy - %35 | 10.5M Integration of Al tools with existing ERP
Innovation - %60 | 18M Custom SCM software development
Empowerment - %5 | 1.5M User training and support
Data Infrastructure — PKR 20 million (16%)
Optimization - 50% | 10M Data warehousing and processing capabilities
Expertise - 25% | 5M In-house data analysts and capabilities
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Scalability - 25% | 5M | Cloud storage solutions

1oT and Automation — PKR 15 million (12%)
Connectivity - 15% | 2.25M Smart sensors and loT devices for real-time tracking
Efficiency - 30% | 4.5M Automation of repetitive tasks using RPA
Fusion - 55% | 8.25M Integration of loT data with Al systems

Implementation and Support — PKR 10 million (8%)

Consultancy - 30% | 3M Project management and consultancy services
Service - 60% | 6M Technical support and maintenance
Training - 10% - 1M Staff training programs and workshops

Source: Company Management

Technology Capex Execution Map Estimated Timeline

. . . Conduct comprehensive supply chain assessments.
Planning & Initial e . . -
setu . Identity high-impact Al integration opportunities Q3 -2025
P . Develop tailored transformation roadmap
. . Engineer Al solutions for priority areas
Design & 8 i y

. Integrate with existing ERP and data infrastructure Q4 -2025
. Implement loT and automation technologies

. Launch controlled pilots in key operational areas
. Rigorously test and refine Al models Ql-2026
. Quantify performance improvements

. Roll out optimized solutions across the organization
. Provide robust change management and training Q2-2026
. Establish Al governance and maintenance protocols

Development

Pilot &
Optimization

Scaled
Implementation

W NERIWNRERWNRWN R

Source: Company Management
4.5.4. MARKETING

Marketing is a critical component of ZL's business expansion plan. To boost platform traffic and brand recognition, ZL
will invest PKR 75 million in advertising and marketing campaigns aimed at expanding its customer base and driving
sales growth.

These initiatives will include digital marketing, social media campaigns, networking events, and traditional advertising
channels. By leveraging advanced analytics and customer insights, ZL will tailor its strategies to target specific
demographics and regions, maximizing each campaign's impact and reaching the most relevant customers.

ZL will build strong brand equity by highlighting its commitment to quality, reliability, and innovation. This includes
promoting its extensive commodity offerings, cutting-edge digital platform, and superior customer service. By
positioning itself as a trusted marketplace, ZL aims to attract and retain customers.

Collaborations with industry influencers and strategic partnerships are vital to ZL’'s marketing strategy. Partnering with
reputable figures and organizations in the commaodities sector will amplify its reach and enhance its brand image.

ZL plans to invest in content marketing and educational initiatives to engage its audience. By providing valuable
insights, market analysis, and expert advice, it can establish itself as a thought leader, attracting potential customers
and building long-term relationships.

ZL will hold networking events such as conferences, seminars, and exhibitions to create brand awareness among
customers and suppliers. These events will showcase its offerings, share industry knowledge, and foster relationships,
strengthening its market position and visibility.

Marketing efforts will be complemented by continuous improvements to the user experience on ZL's platform.
Ensuring a seamless, intuitive, and user-friendly interface will enhance customer satisfaction and encourage repeat
business. Customer feedback will be used to refine and optimize the platform.
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Breakup of Marketing

Item % L) (e Basis of estimation Rendey
(PKR)
Traditional Media®® | 53.34 | 40,000,000 Quotation Hafiz Brothers Media
Solutions Private Limited
Networking events 33.33 25,000,000 Management’s estimates NA
zgg?al & social 13.33 10,000,000 Management’s estimates NA
Total 100 75,000,000

Source: Company Management

4.5.5. OFFICE CAPEX & VEHICLES

ZL plans to make significant investments in its infrastructure to support its ambitious expansion goals. The Company
will invest a total of PKR 60 million in office capex and vehicles to support its expanding operations. It includes PKR 30
million for office capital expenditure for upgrading and expanding office spaces. This includes modernizing facilities,
acquiring state-of-the-art equipment and enhancing technological infrastructure. By creating a more efficient and
conducive work environment, ZL aims to boost employee productivity and streamline operations. These enhancements
will also support the growing workforce, which is essential for managing the increased volume of transactions and
customer interactions as the Company expands.

Breakup of Office Capex

Estimated Basis of
I 9 V
tem % Cost (PKR) Estimation LTS

Office Renovation & Furniture 66.67 20,000,000 Quotation Artisan Living Furniture & Interiors

Computer Equipment 33.33 10,000,000 Quotation Electroline
Total 100 30,000,000

Source: As per quotations provided by Company Management
0 e Renovatio anda
Item Qty Cost/Unit (PKR) Amount (PKR)
Linear Work Station 61 44,000 2,684,000
Marcus Desk Executive 8 305,000 2,440,000
Arc Econo Chair (Staff) 40 40,000 1,600,000
Manager High Back Executive Chairs 8 145,000 1,160,000
Staff Work Station 40 25,000 1,000,000
Managers Chairs with headrest 12 81,000 972,000
Traditional Visitor Chairs 10 94,000 940,000
Sofa Cooper 3-seater 3 305,000 915,000
Harp Manager Chair without headrest 12 69,000 828,000
Smart Chair Millennium Brown 10 73,000 730,000
Marlon Manager High back chairs 10 70,000 700,000
Executive Chair Millennium 11 60,000 660,000
Ozone Meeting Table(4-person) 14 43,000 602,000
Antonin Executive Table (Right) 1 460,000 460,000
Ariel linear Work Station (2 person) 10 45,000 450,000
Conte twin Seat Sofa 3 140,000 420,000
Antonin center Table 8 50,000 400,000
Arc Desk 2 190,000 380,000
Grace Sofa 3seater 2 185,000 370,000
Castel barstool 8 40,000 320,000
Fin Visitor Chairs 12 23,000 276,000
Panda Ottoman Stool 8 32,000 256,000
Orient Visitor Chairs 4 60,000 240,000
Glassgow Executive Chairs 2 110,000 220,000

¢ Traditional media only include billboard
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Conte Side Table 5 43,000 215,000
Rodea Executive Sofa (3Seater) 1 200,000 200,000
Snare Executive Chair without Headrest 3 45,000 135,000
Sero Sofa Dark Beige (2-seater) 1 130,000 130,000
Apex Visitor Chairs 2 55,000 110,000
Lunar Work Station for 4-person 3 25,000 75,000
Callisto Anchor Side Table 1 50,000 50,000
Ozone 2.0 Office Filling Cabinet 1 32,000 32,000
Marcus Side Table 1 30,000 30,000
Total 317 20,000,000

Source: As per quotations provided by Company Management

Computer Equipment*

Item Qty Unit Cost (PKR) Amount (PKR)

DDR5 BEAST 8.9 PC 4 890,000 3,560,000
Dell Latitude 3440 17-1355U 8GB 512GB 1Y Laptop 6 358,000 2,148,000
MSI GeForce RTX 3080 10G GAMING Z TRIO Graphic Card 3 329,999 989,997
Apple MacBook Pro MTL83 M3 14.2" 1TB SSD Space Gray 2023 2 474,950 949,900
HP Scanjet Enterprise Flow 5000 S5 Scanner 2 255,000 510,000
VIEWSONIC PG707W Business Projector 2 225,500 451,000
Dell S3221QS 32" Curved 4K UHD Monitor 2 200,000 400,000
HP LaserJet MFP M440dn(8AF47A) Printer 2 198,000 396,000
Samsung Shield T7 1TB USB 3.2 External SSD 6 37,000 222,000
Sennheiser RS 160 RF Wireless Headphones 4 27,355 109,420
TP Link Archer AX55 AX3000 Dual Band Gigabit Wi-Fi 6 Router 3 35,499 106,497
Samsung 1TB 970 EVO Plus NVMe M.2 Internal SSD 2 30,500 61,000
Transcend Jet Drive Go 300 Flash Drive 128GB For I10S 6 8,999 53,994
Corsair 64GB Flash USB Voyager 3.0 6 6,599 39,594
Amaze A812 DP TO HDMI ADAPTER 2 1,299 2,598
Total 52 10,000,000

Source: As per quotations provided by Company Management
*Expected date of delivery is 4QFY25

In addition to upgrading its office infrastructure, ZL has announced an investment of PKR 30 million in the purchase of
six new Honda City vehicles for its marketing & sales department employees, aiming to enhance its outreach and sales
effort, connect with a wider audience and expand its customer base. This investment will strengthen the Company’s
market presence, improve customer engagement and drive business development, with the new vehicles providing a
reliable mode of transportation for employees and serve as an asset in promoting the Company’s brand and values,
demonstrating ZL's commitment to its employers and customers.

Breakup of Vehicle Capex*

. . Vendor Expected Date | Expected Date
Vehicles Estimates .
of Order of Delivery
No. of vehicles 6 Honda Showroom April, 2025 June, 2025
Cost per Vehicle (PKR) 5,000,000 located at Koral
Total Cost of Vehicles 30,000,000 Chowk, Islamabad
(PKR) Highway, Islamabad

Source: As per quotations provided by Company Management
*Expected date of delivery is 4QFY25

4.5.6. HUMAN RESOURCE

ZL plans to expand the scale of its current operations, it will undertake significant hiring efforts, including filling key
management positions. The Company aims to bring in highly competent individuals for the key hiring that will play a
crucial part in steering the Company through its expansion and ensuring the successful execution of its strategic
objectives. In addition to these key management positions, ZL will hire multiple staff members in operational and
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administrative roles to support its growing operations. This includes adding permanent personnel in logistics, supply
chain management, and Sales team to ensure smooth and efficient day-to-day functioning. To streamline operations
across its various commodity sectors, ZL intends to hire dedicated department heads for new departments, such as
Logistics and new commodities. These leaders will be responsible for overseeing sector-specific activities, ensuring
clear lines of responsibility, and optimizing performance within their respective areas. The department heads will be
supported by regional sales managers, area sales managers, and sales assistants, creating a robust and well-
coordinated sales force capable of driving growth across different regions. Overall, ZL plans to invest PKR 50 million in
expanding its human resource capacity. This investment will cover recruitment, onboarding, and training costs for the
new hires, ensuring they are well-prepared to contribute effectively to the Company’s growth.

Breakup of Human Resource Estimated Expense

Description Headcount Average monthly salary Annual Expense

Hiring at Chief level positions 3 425,000 15,300,000

- 1 Logistics

- 1 Data Analytics

- 1 Supply Chain
Hiring of Department Heads 5 350,000 21,000,000

- 1 Llogistics

- 2 Supply Chain

- 2Sales
Hiring of Department Officers 6 110,000 7,920,000

- 3 Logistics

- 2 Supply Chain

- 1Sales
Recruitment and Training - 5,780,000
Total 50,000,000

Source: Company Management

4.6. CURRENT BUSINESS EXPANSION

Since its inception, ZL has successfully dealt with four commodities sectors, achieving impressive performance and
growth. Building on this success, ZL is now expanding its portfolio to include additional commodity sectors. Expanding
ZL's commodity sectors is a strategic move driven by several compelling factors. By diversifying its offerings, ZL can
cater to a broader audience, thereby increasing its market share and spreading risk across different sectors.

4.6.1. RATIONALE FOR EXPANSION

ZL intends to launch more commodities which are Chemicals, Coal, Grains, Agriculture & Perishables, Cotton & Yarn,
Fertilizers and Sugar. The increase in the product portfolio would mean more transactions for ZL which in turn will
result in higher revenue potential. The existing customers would be exposed to multiple types of sector commodities
increasing the AOV per transaction and improving the overall customer experience. This expansion into new markets
provide ZL with more data points for analysis leading to better market insights and allow ZL to predict trends & optimize
pricing. ZL’s expansion into more commodities positively affects the economic growth of the industry & country it
serves.

4.7. IMPLEMENTATION PLAN

Implementation Plan

Description Expected completion timeline (Calendar Year)
Working capital 2Q 2025 -3Q 2025
Logistics 2Q 2025 -3Q 2025
Technology 3Q 2025 -2Q 2026
Marketing 2Q 2025 -3Q 2025
Office & Cars 2Q 2025 -3Q 2025
Human Resource 2Q 2025 -3Q 2025
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4.8. UTILIZATION OF EXCESS IPO FUNDS, IN CASE THE STRIKE PRICE IS DETERMINED ABOVE THE FLOOR PRICE

Any excessive funds raised, in case the Strike Price is determined above the Floor Price, would be utilized to fund the
internal working capital requirement of ZL existing business and to fund the expansion plan.

Item Up to 10% >10% Up to 20% >20% Up to 30% | >30% Up to 40%
Working Capital 80,000,000 160,000,000 240,000,000 320,000,000
Marketing 20,000,000 40,000,000 60,000,000 80,000,000
Total 100,000,000 200,000,000 300,000,000 400,000,000

Source: Company Management
4.9. UNDERTAKING ON REPORTING OF UTILIZATION OF PROCEEDS

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

1. Report detailed break-up 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 mentioned in the Prospectus, and;

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

3. Submit a final report reviewed by the auditor after the fulfillment of the commitments given in the Prospectus.
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4A VALUATION SECTION

The issue is being offered at a Floor Price of PKR 16/- per share. The Joint Lead Managers have reviewed the business
performance of the Company and in their opinion, the Floor Price of PKR 16/- per share is justified based on:

4A (i) ROBUST FINANCIAL AND OPERATIONAL PERFORMANCE

Over the last 3 years, ZL has shown substantial growth in its revenue base on an annual basis from FY 2021 to FY 2024.
Revenue in absolute terms has witnessed a notable hike at a CAGR of 235% from FY 2021 to FY 2024. This increase
coupled with lower increase in costs has resulted in noticeable growth in the Net Margin which was 42.8% in 2021 and
went up to 66% in 2024. Overall, Net profit witnessed a hike at a CAGR of 287% from FY21 to FY24.

Unconsolidated Financial Highlights

Particulars FY21 FY22 FY23 FY24 CAGR
Net Revenue (PKR) 11,752,862 116,403,660 159,066,226 441,761,852 235%
Gross Profit (PKR) 11,752,862 85,853,660 125,444,982 310,744,080 123%
Net Profit (PKR) 5,034,033 23,608,201 81,252,072 292,811,085 287%
Gross Profit Margin 100% 74% 79% 70% -
Net Profit Margin 42.8% 20% 51% 66% -
Return on Equity 8% 23% 38% 49% -
FY 2021 - FY 2024 Extracted from Audited financial statements of ZL

500,000,000 60%
450,000,000

400,000,000 - 50%
350,000,000 40%
300,000,000

250,000,000 30%
200,000,000

150,000,000 20%
100,000,000 10%

50,000,000 l l
0 I . - 0%

Fy21 FY22 FY23 FY24

mm Net Revenue (PKR) I Gross Profit (PKR) mmm Net Profit (PKR) Return on Equity

4A (ii) ESTABLISHED BRAND OF ZL

Since its inception in 2020, ZL has earned a good reputation as the digital platform for the supply and distribution of
commodities. ZL's commitment to excellence has positioned it as a trusted partner for businesses across the nation.
By leveraging advanced technology and a customer-centric approach, ZL streamlines the entire procurement process,
ensuring efficiency and transparency at every stage. The platform's robust logistics network and dedicated customer
support team further enhance its reliability and effectiveness.

4A (iii) STRONG CUSTOMER BASE

ZL has established a strong and loyal customer base across four key commodity sectors throughout its operational
history. Building on this success, the Company is poised to expand its platform by introducing new commodity sectors,
further diversifying its offerings and enhancing its customer base. This strategic move is expected to attract a wider
range of customers, solidify ZL's market position, and drive business growth. The number of transactions increased by

Page 60 of 185



2
72 ZINUEN

511% YOY from 276 transactions in FY21 to 1,686 transactions in FY22. These transactions further increased by 87%
YOY to 3,150 transactions in FY23 and then by 106% YOY to 6,490 transactions. This increasing trend is shown in the
graph below.

Customer Analytics FY21 | FY22 FY23 FY24
No. of Customers 51 153 282 373
No. of Transactions 276 1,686 3,150 6,490

Source: Company Management
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4A (iv) GROWTH POTENTIAL

The Company plans to expand by adding newer commodities to its platform. This diversification can allow the
Company to mitigate risks associated with market volatility, reduce reliance on current commodities, and capitalize
on emerging opportunities across different sectors. This expanded portfolio can also enhance cross-selling
opportunities, allowing ZL to maximize the value of each customer interaction. ZL has been generating revenue and
the addition of more commodities to its portfolio holds potential for revenue growth. Currently, these commodities
have undergone a soft launch on the ZL platform. However, it has not been fully launched commercially launched. This
phased approach allows ZL to test market dynamics and optimize its offerings before the official launch, ensuring a
successful integration into ZL platform.

Commodity Expected Official Launch Date*

Coal January 2025
Sugar January 2025
Chemical March 2025
Textile (Cotton & Yarn) July 2026
Grains & Pulses July 2026
Fertilizers September 2026
Agriculture Perishables January 2027

Source: Company Management

4A (v) EXPERIENCED MANAGEMENT

Led by Mr. Ali Alam Qamar, the CEO and primary sponsor of ZL. Ali Alam Qamar, a graduate of Aitchison College,
Lahore, with a BSc in Management from SOAS University of London and a master’s in finance from the University of
Cambridge, brings a wealth of knowledge to the company. His specialized training in Sustainable Finance and
Investments from Harvard University, along with his extensive background in operations, supply chain management,
and finance, makes him a visionary leader. His strategic leadership and commitment to revolutionizing procurement
in Pakistan ensure that the recruitment process for ZL is both rigorous and effective, ensuring that only the most
qualified individuals join the team. The management staff possesses the appropriate educational qualifications and
relevant experience in their areas of expertise. Please refer to Section 7.3 for profile of key management.
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4A (vi) LOGISTICS AND DELIVERY IMPROVEMENTS

Timely and reliable delivery is a critical factor in customer satisfaction. According to a survey by PwC, 88%> of
consumers are willing to pay more for same day or faster delivery. By utilizing the proceeds to improve logistics, ZL
will reach a wider geographic area and expand into new customer segments further building on the statement by
world bank®® who highlighted that improved logistics can significantly reduce the time and cost of reaching distant
markets.

4A (vii) JUSTIFICATION FOR FLOOR PRICE

During the recent fiscal year (FY24), Zarea limited (ZL) has demonstrated remarkable growth across its financial
metrics. The company’s net profit surged by 260% YOY reaching PKR 292.8 million compared to PKR 81.3 million in
FY23. This growth trajectory is underscored by a robust 3-year compounded annual growth rate (CAGR) of 287%,
escalating from PKR 5,034,033 in FY21 to PKR 292,811,085.

ZL attributes its operational success to its strategic investment in technology and its platform. The increase in customer
base and number of transactions shows how well the platform is accepted by the customers. This trend in growth of
transactions could further be fueled by additional commodities which would be commercially launched as per section
4A (iv). This expansion could open new markets for ZL, increasing the customer base as well as number of transactions
leading to rise in overall profitability. This diversification could also mitigate the risk of dependence on few products.

ZL's move to bring in-house logistics with an initial investment of PKR 240 million and a fleet of 9 trucks will lead to
significant improvements in both cost management and operational efficiency. By taking direct control of deliveries,
ZL can reduce reliance on third-party logistics, adding another stream of income which could further improve the
profitability of the Company. This shift will also allow ZL to provide faster, more reliable service, enhancing customer
satisfaction and helping the company scale operations more effectively. The integration of technology solutions like
GPS tracking and automated warehousing will optimize routes, streamline inventory management, and boost
overall efficiency. Overall, this investment could attract more customers leading to more transactions and eventually
higher revenues.

Based on our review, the Joint Lead Managers are of the opinion that the company’s unwavering commitment to
operational excellence, coupled with favorable dynamics within the technology sector, historical performance of the
Company, diversified users and expansion into new products indicates sustainability of business performance in the
future which justifies the Floor Price of PKR 16/- per share.

The issue is being offered at a Price-to-Earnings (“PE”) multiple of 9.21x at a Floor Price of PKR 16/- per Ordinary Share
based on the TTM earnings as of 30" September 2024 compared to industry average of 24.12 times. As per 3MFY25
management accounts of Zarea Limited, the EPS is PKR 0.54 per share which translates to an annualized EPS of PKR
2.16 hence at Pre-issue Price-to-Earnings (“PE”) multiple of 7.41x.

4A (viii) POST IPO FREE FLOAT DISCLOSURE

Post IPO, the share capital of the Company will increase from 200,000,000 Ordinary Shares to 262,500,000 Ordinary
Shares. The free float status post IPO of the Company is presented in the table below:

Description ‘ Number of shares % Shareholding Total Free Float
Held by Sponsors, Directors and Other Shareholders 200,000,000 76.19%
Public Offering 62,500,000 23.81% 23.81%
Total 262,500,000 100.00% 23.81%

%7 Global Consumer Insights Survey | PwC Turke:
8 https://www.worldbank.org/en/topic/infrastructure/publication/shrinking-economic-distance-understanding-how-markets-and-places-can-lower-transport-costSSs-in-developing-countries
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4A (ix) PEER GROUP ANALYSIS OF ZL
Peer Analysis is shown as follows:

Share 61 Free Float Free Float
Company® Price®? (EPP;R) BVPS®*| p/gss  p/B% ROE (%)% ROA (%)  shares (%)
(PKR) (PKR) (Mn)
Symmetry Group 18.76 0.50 3.35] 37.42 5.60 14.97, 11.28 114.098 40.00
Octopus Digital 70.01 0.78, 16.30f 90.25 4.29 4.76) 4.08] 47.178 30.00
Avanceon Limited 58.09 450, 28.81 12.91 2.02 15.62 4.80 124.506) 30.00
Netsol Technologies 158.19] 12.60] 114.10f 12.55 1.39 11.04 8.31 31.442 35.00
Systems Limited 575.48 23.86] 124.68 24.12 4.62 19.13 13.12 174.767 59.97
Weighted Average — Technology Sector** 25.75 4.14 - - - -
Technology Sector - Median 24.12 4.29
KSE 100 Multiple®’ 6.27 - - - . -
Zarea — Pre-issue 16.00 1.74 3.44) 9.21% 4.65 50.51 48.37 - -
Zarea — Post issue 16.00 1.32 2.62| 12.09* 6.10 20.58 20.22 62.500 23.81

*As per 3MFY25 management accounts of Zarea Limited, the EPS is PKR 0.54 per share which translates to an annualized EPS of PKR 2.16 hence taking the Pre-issue
P/E to 7.41 and Post-issue P/E to 9.72.

**There are no listed competitors of ZL, and the above-listed peer companies are not directly comparable to ZL thus no direct comparison can be drawn in terms of
financial performance

9 All numbers are based on Consolidated Financial Statements

%0 Share price as at 14" January 2025

51 TTM (1% October 2023 to 30" September 2024) Profit after tax/number of shares
52 Total equity as at 30" September 2024/number of shares

%3 Share price/EPS

54 Share price/BVPS

5 TTM (1 October 2023 to 30" September 2024) Profit after tax/total equity

6 TTM (1* October 2023 to 30™" September 2024) Profit after tax/total assets

57 KSE 100 multiples TTM as of 20" November 2024.
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5.1. INTERNAL RISKS
5.1.1. OPERATIONAL RISK

It is essential to acknowledge the potential risk of losing key employees which could disrupt operations and impact
overall business performance. Currently ZL experiences high employee turnover.

FY2021 ‘ FY2022 FY2023 FY2024
Staff Turnover in terms of No of Employees 3 5 7 6
Total Employees 10 18 23 29
Staff Turnover as % of Total Employees 30% 27.78% 30.43% 20.69%

*Management Information

Operational risks such as supply chain disruptions, regulatory changes, or strategic missteps could impact ZL's business
continuity.

5.1.2. NEGATIVE CASHFLOW

Zarea's cash flow from operating activities for FY2024 reflects a net outflow of PKR 28,856,946, which could pose a risk
for potential investors. This negative cash flow is primarily driven by substantial changes in working capital, including
significant increases in trade and other receivables and advances, investments in commodities.

5.1.3. SPONSOR DEPENDENT RISK

ZL is dependent on a single sponsor i.e. Ali Alam Qamar, who directly owns 108,999,996 shares of Zarea Limited and
indirectly owns 89,910,000 shares of Zarea Limited through Goldfinger Private Limited (Ali Alam Qamar owns 99.9%
shares of Goldfinger Private Limited), hence he is the ultimate sponsor of Zarea Limited. This concentration of
ownership creates a succession planning risk.

5.1.4. CYBERSECURITY RISK

As a digital platform dealing with financial transactions and sensitive data, ZL faces the risk of cybersecurity breaches,
including data theft, hacking attempts, or malware infections. Lack of security or hacking attacks on the website may
lead to loss of reputation and customer dissatisfaction eventually affecting revenue and financial
health of the Company. Currently, the Company has not been affected in the past due to cyber theft.

5.1.5. CUSTOMER CONTINUITY RISK

For Zarea, buyer continuity arises from the potential loss or reduced activity of key buyers, which could significantly
impact revenue and profitability. As a marketplace, Zarea's success heavily relies on retaining a broad and active buyer
base. Moreover, there are no contracts with buyers which further increases the risk of losing key buyers.

The following are the buyer retention ratios of Zarea in last 4 years:

‘ FY21 FY22 FY23 FY24
Opening No. of Buyers - 51 153 282
New Buyer 67 136 208 215
Buyers left 16 34 79 124
No. of Buyers at Year End 51 153 282 373
Buyer Retention Rate®® (%) - 33.33 48.37 56.03

*Source: Company Management

5.1.6. SUPPLIER CONTINUITY RISK

Supplier continuity risk refers to the potential disruption in ZL's operations due to the failure or unreliability of key
suppliers. As ZL relies on various suppliers to provide commodities any disruption in supply chains—caused by
geopolitical instability, financial difficulties, or logistical challenges—could adversely impact ZL's ability to meet
customer demands. Further, there are no contracts with the suppliers and the transactions are conducted on arm’s
length basis. Moreover, these suppliers are distributors of the product and not the actual producers/companies of such
products. This could further increase the risk of supply disruptions.

%8 (No. of customers at the year-end — new customers)/opening no. of customers
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5.1.7. CONTRACTUAL RISK

ZL operates as an online marketplace for the buying and selling of commodities, where transactions are conducted on
an arm’s length basis without formal contracts between ZL, its buyers, and sellers. This arrangement means that both
buyers and sellers are free to shift to other competing platforms at any time.

The absence of contractual obligations exposes ZL to the risk of reduced buyer and seller retention, which could disrupt
transaction volumes and revenue generation. Since ZL does not control the supply or demand directly and serves only
as an intermediary, any shift in market preferences or the emergence of alternative platforms offering better terms
could negatively impact ZL's user base, market position, and profitability.

5.1.8. RISKS ASSOCIATED WITH IN-HOUSE LOGISTICS OPERATIONS

ZL plans to establish an in-house logistics wing, transitioning from its current reliance on third-party logistics providers.
While this move is expected to enhance operational efficiency and margins, it exposes ZL to new risks, including fleet
management challenges, increased operational costs, and compliance with regulatory and safety standards.

The logistics sector is highly competitive, and ZL’s ability to compete effectively will depend on successful technology
integration and maintaining service quality. Any failure in execution, unforeseen cost overruns, or disruptions in
logistics operations could adversely impact ZL's financial performance and overall business operations.

5.1.9. SYSTEM RELIABILITY

As a digital platform, ZL relies heavily on its technology infrastructure to facilitate smooth transactions and provide
real-time data to users. Any system outages, software bugs, or cybersecurity breaches could disrupt operations, leading
to transaction failures, customer dissatisfaction, and potential revenue loss. Ensuring the reliability and security of ZL's
digital platform is essential for maintaining user trust and the smooth functioning of the marketplace.

5.1.10. USER ADOPTION AND RETENTION

ZL's success depends on its ability to attract and retain users on its platform. Poor user experience, inadequate
marketing strategies, or lack of innovative features could result in low user adoption rates and high churn, directly
impacting revenue generation.

5.1.11. DATA MANAGEMENT

The accuracy and integrity of data are critical to effective commodity trading. Poor data management practices can
lead to incorrect transaction processing, financial discrepancies, and reputational damage. Maintaining high data
quality is especially crucial for commodity pricing, transaction histories, and customer records. Discrepancies in data
could lead to dissatisfaction of buyers and suppliers, reducing the number of transactions on Zarea platform and
profitability of the Company.

5.1.12. TRANSACTION PROCESSING ERRORS

Errors in calculating the Platform Usage Fee (PUF) or miscommunication regarding commodity pricing can lead to
disputes with users, affecting trust in the platform and potentially resulting in financial losses for both the company
and its customers.

5.1.13. SCALABILITY CHALLENGES

As ZL continues to grow, it may face challenges in scaling its technology infrastructure and operations efficiently.
Inadequate scaling can result in slowdowns and operational inefficiencies. This leads to dissatisfaction of buyers and
suppliers which could result in a decline in number of transaction and profitability. Further, it is common to experience
slowdowns on platform when the traffic on the platform is high.

5.1.14. RISK OF NON-COMPLIANCE WITH REGULATION OF SECP AND PSX

Non-compliance with the Securities and Exchange Commission of Pakistan (SECP) and Pakistan Stock Exchange (PSX)
regulations could lead to legal penalties, reputational damage, operational disruptions, delisting or suspension in
trading of shares.
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5.2. EXTERNAL RISKS
5.2.1. RISK RELATED TO ABOLISHMENT OF TAX BREAKS/INCENTIVES FOR TECH COMPANIES

Zarea currently benefits from tax breaks and incentives provided to tech companies, and any changes or abolishment
of these policies could significantly increase the company’s tax burden, impacting profitability. Such policy changes may
reduce Zarea's competitive advantage and strain its financial resources.

5.2.2. CAPITAL MARKET RISK

Post listing on PSX, the price of the Company’s shares will be determined by market forces driven by local and global
socio-economic events, capital and money market behavior, competitive scenarios, and Company performance. The
value of the shares will be subject to fluctuation based on the combined impact of these forces.

5.2.3. UNDER SUBSCRIPTION RISK

There is a risk that Zarea’s IPO may face under-subscription, which could limit the funds raised and impact the
company's planned growth initiatives. Market volatility and investor caution could affect demand, leading to lower-
than-expected subscription levels.

5.2.4. ECONOMIC SLOWDOWN

An economic downturn or recession can reduce demand for commodities, leading to lower trading volumes on ZL's
platform. This directly impacts revenue from PUF, as fewer transactions and participants engage in the market.
Additionally, increased price volatility and financial strain on users may further dampen activity.

5.2.5. THREAT OF NEW ENTRANTS

There are low costs related to incorporating a business such as a digital platform compared to developing a
manufacturing facility plant. Major costs include developing a software, hiring of skilled technology developers and
branding the marketplace. Increase in competition from new entrants in the commodity trading sector could erode
market share and pressure profitability.

5.2.6. TECHNOLOGY OBSOLESCENCE RISK

The rapid pace of technological advancements presents both opportunities and challenges for ZL. Competitors who
adopt superior technology, artificial intelligence, or more innovative business models could gain a competitive
advantage, leaving ZL at risk of falling behind. The ability to integrate cutting-edge solutions into the platform will be
critical for maintaining market leadership and ensuring operational efficiency.

5.2.7. COMMODITY PRICE VOLATILITY

Commodity prices are often subject to fluctuations due to a variety of factors, including supply and demand
imbalances, geopolitical tensions, natural disasters, or changes in trade policies. This volatility creates uncertainty in
pricing, which can impact transaction profitability on ZL's platform, as both buyers and sellers may experience
difficulties in predicting costs or revenues. Moreover, for Agri Biomass commodities where ZL provides advance to
suppliers, it may incur a loss on sale of commodities if the commodity price moves unfavorably impacting overall
profitability.

5.2.8. VENDOR CONCENTRATION RISK

The risk of a significant portion of ZL’s business relies on a limited number of suppliers or vendors. The Company is not
currently dependent on few suppliers rather it maintains a diversified supplier base. For further details on suppliers’
concentration, please refer to section 3.8 where top five suppliers’ contribution of each commodity are mentioned.

5.2.9. LIQUIDITY RISK

Since Zarea currently does not hold debt financing, hence liquidity risk is very low. However, if Zarea further increases
its trade receivables and does not recover its payment timely, it can pose a liquidity risk for the few credit sales it
conducts on its platform.

5.2.10. EXPANSION DELAY RISK

Logistics is essential in the digital marketplace. Poor logistics infrastructure can cause delivery delays, leading to
customer dissatisfaction and potential revenue loss. Furthermore, delays in adding new products due to limited IT
infrastructure can hinder revenue growth.
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5.2.11. CREDIT RISK

Risk of financial loss due to counterparty default or inability to recover debts from customers.

Description 30 June 2022 30 June 2023 30 June 2024
Reccle)i\a/::)les Aﬁ:::;t Impairment | GrossAmount | Impairment | GrossAmount Impairment
1-30 22,680,032 - 18,782,223 - 51,976,187 -
31-60 16,200,023 - 13,415,874 - 45,676,043 -
61-90 12,960,018 - 10,732,699 - 22,050,503 -
91-120 9,720,014 - 8,049,524 - 29,925,683 -
121-150 3,240,005 - 2,683,175 - 7,875,180 -
151-180 - - - - - -
Above 180 - - - - - -
Total 64,800,092 - 53,663,495 - 157,503,596 -

*Management Information

NOTE:

IT IS STATED THAT TO THE BEST OF OUR BELIEF AND KNOWLEDGE ALL MATERIAL RISK FACTORS HAVE
BEEN DISCLOSED AND THAT NOTHING HAS BEEN CONCEALED IN THIS RESPECT
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CERTIFICATE BY CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER OF THE ISSUER

|
W2 Z/N\RUEN

ZAREA LIMITED

Certificate by Chief Executive Officer and Chief Financial Officer of the Company

Dated: 20/09/ 2024

We being the Chief Executive Officer and Chief Financial Officer of Zarea Limited (“the Issuer”)
accept absolute responsibility for the disclosures made in the Prospectus. We hereby certify that we
have reviewed the Prospectus and that it contains all the necessary information with regard to the
Issue and constitutes full, true and plain disclosures of all material facts relating to the ordinary
shares being offered through this Prospectus and that nothing has been concealed.

The information contained in this Pros pectus is true and correct to the best of our knowledge and
the opinions and intends expressed herein are honestly held.

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

For and on behalf of Zarea Limited

, . M. S MA
&Q/ &L‘i MAQ’C, ©

Ali Alam Qamar Muhammad Usman Ameer

Chief Executive Officer Chief Financial Officer

Zarea Limited Zarea Limited

Zarea Limited, Delta 6

Office No. 6011, NASTP [[] (042) 3217 6455 info@zarea.pk () zarea.pk

Abid Majeed Road Lahore Cantt
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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 the
office of directors, or have been sponsors or substantial shareholders in any company:

a. Which has been declared defaulter by the securities exchange; or

b. Whose TRE Certificate has been cancelled or forfeited by the securities exchange; PMEX
or any other registered stock exchange of Pakistan

c. Which has been delisted by a securities exchange due to non-compliance of its
regulations.

{2) None of the sponsors, substantial shareholders, directors or management of the company as well
as the company itself or its associated company 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 whichis pending before
any Court of Law/Regulatory Body/Investigation Agency in or outside of the country;

For and on behalf of Zarea Limited

Jgk‘ ()L_ Wse@ uor(\‘w

Ali Alam Qamar

Misbah Momin

Chief Exccutive Officer Chairperson / Director
Zarea Limited Zarca Limited

CNIC: 33201-6331948-3

Nouman U1 Hassan
Nomince Director of

M/S Goldfinger ( Private )
Limited

CNIC: 31301-8308399-3
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STATEMENT BY THE ISSUER

29
2 ZINREN

ZAREA LIMITED
STATEMENT BY THE ISSUER
g/ ¥ [975
Dated: » :) frets 4

The Chief Executive
Pakistan Stock Exchange
LimitedStock Exchange
Building

Stock Exchange
RoadKarachi

On behalf of Zarea Limited, (the Company), I hereby confirm that all materialinformation as required
under the Companies Act, 2017, the Secutities Act, 2015, the Public Offering Regulations, 2017 and
the Listing of Companies and Sccurities Regulations of the Pakistan Stock ExchangeLimited has been
disclosed in the Prospectus and that whatever is stated in Prospectus and the supporting documents
is true and correct to the best of our knowledge and belicf and that nothing has been concealed.

For and behalf of Zarea Limited,

18N

Ali Alam Qamar
Chicf Executive Officer
Zarea Limited

Zarea Limited, Delta 6 i
Office No. 6011, NASTP D (042) 3217 6455 (- info@zarea.pk @ zarea.pk
Abid Majeed Road Lahore Cantt
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SECURITIES

Dated: _>S — &9 - 2024

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi,

Being mandated as the Joint Lead Manager/ Consultant to the Issue to this Initial Public Offering of
Zarea Limited through Book Building Mechanism, we hereby confirm that 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 the prospectus and that whatever is stated in the Prospectus and in the
supporting documents is true and correct to the best of our knowledge and belief that nothing has
been concealed.

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 investors to make an informed
decision has been disclosed in the prospectus.

For and on behalf of Topline Securities Limited

-

7
Mohammad Sohail
Chief Executive Officer

8th Floor, Horizon Tower, Plot 2/6, Block 3, Clifton, Karachi-Pakistan.
TEL: +92-21-35303330-32 | www.topline.com.pk
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Ronm # 82 83, Sccond Floor, Pakistan Stock Exchange Building, L.I. Chundrigar Road, Knrnchl-74000.
Ph: (+92-21) 32463002-04 Fax: (92-21) 32463005 http://www.growthsecurities.com.pk
E-mail: info@ growthsccurities.com.pk, growthsecurities102@ gmail.com
Trading Right Entitlement Certificate Holder of Pakistan Stock Exchange Limited
(Formerly: Karachi Stock Exchange Limited)

Dated: 25-09-2024

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi,

Being mandated as the Joint Lead Manager/ Consultant to the Issue to this Initial Public Offering of
Zarea Limited through Book Building Mechanism, we hereby confirm that 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 the prospectus and that whatever is stated in the Prospectus and in the
supporting documents is true and correct to the best of our knowledge and belief that nothing has
been concealed.

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 investors to make an informed

decision has been disclosed in the prospectus.
For and on behalf of Growth Securities Pvt Ltd

B

Mohammad Shahid
Chief Executive Officer
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Dated: 25-09- 2024

The Chief Executive

pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi,

Being Mandated as the Joint Book Runner to this Initial Public Offering of Zarea Limited through Book
Building Mechanism, we hereby confirm that 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
the prospectus and that whatever is stated in the Prospectus and in the supporting documents is
true and correct to the best of our knowledge and belief that nothing has been concealed.

For and on behalf of Topline Securjties Limited

7

7

Mohammad Sohail
Chief Executive Officer

8th Floor, Horizon Tower, Plot 2/6, Block 3, Clifton, Karachi-Pakistan.
TEL: +92-21-35303330-32 | www.topline.com.pk
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GROWTH SECURITIES (PVT) LTD.

Room #81, 82 & 83, Second Floor, Pakistan Stock Exchange Building, LI Chundrigar Road, l\arachl-74000.
Ph: (+92-21) 32463001-04 http://www.growthsecurities.com.pk
E-mail: info@ growthsccuritics.com.pk, growthsccurities102@gmail.com
Trading Right Entitlement Certificate Holder of Pakistan Stock Exchange Limited
(Formerly: Karachi Stock Exchange Limited)

Dated: 25-09-2024

The Chief Executive

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi,

Being Mandated as the Joint Book Runner to this Initial Public Offering of Zarea Limited through Book
Building Mechanism, we hereby confirm that 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
the prospectus and that whatever is stated in the Prospectus and in the supporting documents is
true and correct to the best of our knowledge and belief that nothing has been concealed.

For and on behalf of Growth Securities (Pvt) Ltd

L Y pe—

Muhammad Shahid
Chief Executive Officer
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6 FINANCIAL INFORMATION

6.1. AUDITORS REPORT AS CERTIFICATE ON ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

201-Regency Plaza, M.M. Alam Road,
Naveed Zafar Ashfaq Jaffery & Co. g . Lot tsian
Chartered Accountants Ph: +92 42-35876891-3
Fax: +92 42-35764959
A member firm of Email: Ihr@nzaj.com.pk
\%: An Assoclation of b WWW.ﬂZﬂ].COm.pk

— PrimeGlobal

Independent Accounting Firms

The Board of Directors

Zarea Limited

Delta-6, NASTP OFFICE,
Abid Majeed Road,
Lahore, Cantt.

28" August, 2024

Dear Board Members

Auditor's certificate on issued, subscribed and paid-up capital as required under clause 14(i) of section 1
of the First Schedule to the Public Offering Regulations, 2017

We have been requested to provide you a certificate confirming the issued, subscribed and paid-up capital of
Zarea Limited (the "Company") based on the audited consolidated and unconsolidated financial statements of the
Company for the year ended 30 June 2024, for onward submission to Pakistan Stock Exchange Limited (PSX)
as required under Clause 14(i) of section 1 of the First Schedule to the Public Offering Regulations, 2017.

Scope of Certificate

The engagement scope is to provide auditors' certificate on the issued, subscribed and paid-up capital of the
Company. We have been informed that this certificate is required under clause 14(i) of section 1 of the First
schedule to the Public Offering Regulations, 2017.

Management Responsibility

It is the management's responsibility to ensure compliance with clause 14(i) of section 1 of the First Schedule to
the Public Offering Regulation, 2017. Reviewing compliance to the legal requirement is beyond the scope of this
cngagement. 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 30 June 2024 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 (ICAP).

Other 1st Floor, Modern Motors House, Beaumont Road, Karachi, Pakistan- Ph: +92 21-35671909 Fax: +92 21-35210626 Email: khi@nzaj.com.pk
Offices | 2-B.ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+92 51-2878530-32 Fax: +92 51-2206283 Email: isi@nzaj.com.pk
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Naveed Zafar Ashfaq Jaffery & Co. =
Chartered Accountants —Z PrimeGlobal

An Association of
Indegendunt Accounting Fume

Zarea Limited

Auditor's certificate on issued, subscribed and paid-up capital
as required under clause 14(i) of section 1 of the First Schedule
to the Public Offering Regulations, 2017

28" August, 2024

Our verification was limited to tracing the amount of issued, subscribed and paid-up capital from the audited
consolidated and unconsolidated financial statements of the Company for the year ended 30" June, 2024.

Certificate

Based on the procedures mentioned above, we certify that the break-up of issued, subscribed and paid-up share
capital of the Company as at 30" June, 2024 is as follows:

As at 30" June, 2024
(Number of shares) (Rupees)
Ordinary shares of Rs. 1 each fully paid in cash 200,000,000 200,000,000
Ordinary shares of Rs. 1 each issued as bonus shares - -

The shares of the Company have been subscribed by the following:

Name of shareholders (Rupees)

Ali Alam Qamar 109,000,000
Goldfinger Private Limited 90,000,000
Mrs. Misbah Momin 1,000,000
Total 200,000,000

Restriction on use and distribution

This certificate is being issued on the specific request of Company's management for the purpose of inclusion in
prospectus to be issued for Initial Public Offer and for onward submission to PSX. Accordingly, this certificate
cannot be used or distributed to any other third party without our prior consent. This certificate is restricted to the

facts stated herein.

Yours faithfully,

NemD 2L/ ey +1
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6.2. AUDITOR CERTIFICATE ON BREAK-UP VALUE PER SHARE
6.2.1. CONSOLIDATED

", Naveed Zafar Ashfaq Jaffery & Co. 201-Regency Plaza, M.M. Alam Road,
Gulberg-ll, Lahore-Pakistan
" Chartered Accountants Ph: 492 42-35876891-3
i Fax: 492 42-35764959
A member firm of

Email: Ihr@nzaj.com.pk

— " Web: www.nzaj.com.pk
Z PrimeGlobal

An Association of
Indopendant Accounting Firma

The Board of Directors

Zarea Limited

Delta-6, NASTP OFFICE,
Abid Majeed Road,
Lahore, Cantt.

28 August 2024

Dear Board Members

Auditor's certificate on the break-up value per share as required under clause 14(ii) of
section 1 of the First Schedule to the Public Offering Regulations, 2017

We have been requested to provide you with a certificate verifying the calculation of break-
up value per share of Zarea Limited ("the Group") as at 30 June 2024 based on audited
consolidated financial statements of the Group for the year ended 30 June 2024, for onward
submission to Pakistan Stock Exchange Limited (PSX) as required under Clause 14(ii) of
section 1 of the First Schedule to the Public Offering Regulations, 2017.

Scope of Certificate

The engagement scope is to provide auditors' certificate on the calculation of break-up value
per ordinary share of the Group as of 30 June 2024. We have been informed that this
certificate is required under clause 14(ii) of section 1 of the First schedule to the Public
Offering Regulations, 2017.

Breakup value per share is computed by dividing Sharcholders' equity with number of shares
issued based on audited consolidated financial statements of the Group for the year ended 30
June 2024, in accordance with the directives of the Institute of Chartered Accountants of
Pakistan contained in Technical Release 22.

Management Responsibility

It is the management's responsibility to ensure compliance with the legal requirements for
which purposes the calculation of the break-up value per share is being certified and that all
requirements in this respect are fulfilled. Reviewing compliance to the legal requirement is
beyond the scope of this engagement. This certificate does not relieve the management from
its responsibilities.

Other | 1st Floor, Modern Motors House, Beaumont Road, Karachi, Pakistan- Ph: +92 21-35671909 Fax: +32 21-35210626 Email: khi@nzaj.com.pk
Offices | 2.B. ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+92 51-2878530-32 Fax: +92 51-2206283 Email: isl@nzaj.com.pk
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Auditors' Responsibility

Qur responsibility is to certify the break-up value in accordance with the requirements of TR
22. The certificate shall be issued as per the 'Guidelines for the Issuance of Certificates for
Special Purposes by Practicing Chartered Accountant Firms' issued by the Institute of
Chartered Accountants of Pakistan.

Our verification was limited to agreeing the amount of total equity and number of shares
issued to the audited consolidated financial statements of the Group for the year ended 30
June 2024 and checking the mathematical accuracy of the calculation.

Certificate

Based on the procedures mentioned above, we certify that the break-up value per share of the
Group as at 30 June 2024, is as follows:

As at 30 Junc 2024 (Rupees)

Issued, subscribed and paid-up capital A 200,000,000
Unappropriated profit B 397,569,357
Non-Controlling Interest C 225,000
Total Equity D =A+B+C 597,794,357
Number of ordinary shares E 200,000,000
Break-up value per share F=D/E 2.99

Restriction on use and distribution

This certificate is being issued on the specific request of the Group’s management for the
purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to PSX. Accordingly, this certificate cannot be used or distributed to any other
third party without our prior consent. This certificate is restricted to the facts stated herein.

Yours faithfully,

Signature: M m

a Roand A ALy I -
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6.2.2. UNCONSOLIDATED

A Naveed Zafar Ashfaq Jaffery & Co. 201-Regency Plaza, M.M. Alam Road,
2 Gulberg-ll, Lahore-Pakistan
g Chartered Accountants Ph: 492 42-35876891-3

Fax: 492 42-35764959
Email: Ihr@nzaj.com.pk
Web: www.nzaj.com.pk

_Amember firm of

N —— & An Association of
{// aneGlobal Independent Accounting Firms

The Board of Directors

Zarea Limited

Delta-6, NASTP OFFICE,
Abid Majeed Road,
Lahore, Cantt.

28 August 2024

Dear Board Members

Auditor's certificate on the break-up value per share as required under clause 14(ii) of
section 1 of the First Schedule to the Public Offering Regulations, 2017

We have been requested to provide you with a certificate verifying the calculation of break-up
value per share of Zarea Limited ("the Company") as at 30 June 2024 based on audited
unconsolidated financial statements of the Company for the year ended 30 June 2024, for
onward submission to Pakistan Stock Exchange Limited (PSX) as required under Clause 14(ii)
of section 1 of the First Schedule to the Public Offering Regulations, 2017.

Scope of Certificate

The engagement scope is to provide auditors' certificate on the calculation of break-up value
per ordinary share of the Company as of 30 June 2024. We have been informed that this
certificate is required under clause 14(ii) of section 1 of the First schedule to the Public Offering
Regulations, 2017.

Breakup value per share is computed by dividing Shareholders' equity with number of shares
issued based on audited unconsolidated financial statements of the Company for the year ended
30 June 2024, in accordance with the directives of the Institute of Chartered Accountants of
Pakistan contained in Technical Release 22.

Management Responsibility

It is the management's responsibility to ensure compliance with the legal requirements for
which purposes the calculation of the break-up value per share is being certified and that all
requirements in this respect are fulfilled. Reviewing compliance to the legal requirement is
beyond the scope of this engagement. This certificate does not relieve the management from
its responsibilities.

Other 1st Floor, Modern Motors House, Beaumont Road, Karachi, Pakistan- Ph: +92 21-35671909 Fax: +92 21-35210626 Email: khi@nzaj.com.pk
Offices | 2-B. ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+#92 51-2878530-32 Fax: +92 51-2206283 Email: isl@nzaj.com.pk
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Auditors' Responsibility

Our responsibility is to certify the break-up value in accordance with the requirements of TR
22. The certificate shall be issued as per the 'Guidelines for the Issuance of Certificates for
Special Purposes by Practicing Chartered Accountant Firms' issued by the Institute of
Chartered Accountants of Pakistan.

Our verification was limited to agreeing the amount of total equity and number of shares issued
to the audited unconsolidated financial statements of the Company for the year ended 30 June
2024 and checking the mathematical accuracy of the calculation.

Certificate

Based on the procedures mentioned above, we certify that the break-up value per share of the
Company as at 30 June 2024, is as follows:

As at 30 June 2024 (Rupees)

Issued, subscribed and paid-up capital A 200,000,000
Unappropriated profit B 397,644,357
Total Equity C=A+B 597,644,357
Number of ordinary shares D 200,000,000
Break-up value per share E=C/D 2.99

Restriction on use and distribution

This certificate is being issued on the specific request of the Company's management for the
purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to PSX. Accordingly, this certificate cannot be used or distributed to any other
third party without our prior consent. This certificate is restricted to the facts stated herein.

Yours faithfully,

F Nosa it Iy 1o
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6.3. AUDITOR REPORT UNDER CLAUSE 1 OF SECTION 2 OF FIRST SCHEDULE TO THE PUBLIC OFFERING

REGULATIONS, 2017
1 , M.M. Alam Road,
Naveed Zafar Ashfaq Jaffery & Co. ;‘Eb‘:‘::jm:;fgkmn“ >
s Chartered Accountants Ph: +92 42-35876891-3
- Fax: +92 42-35764959
A member firm of Email: Ihr@nzaj.com.pk

3 Web: www.nzaj.com.pk

An Association of

@j Pr‘imeGlobaI Independent Accaunting Firms

The Board of Directors

Zarea Limited

Delta-6, NASTP OFFICE,
Abid Majeed Road,
Lahore, Cantt.

December 31, 2024

Dear Board Members

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 a report on certain information of Zarea Limited (the
"Company") and its subsidiaries (together the "Group") for onward submission to Pakistan Stock
Exchange Limited (PSX) as required under Clause 1 of Section 2 of the First Schedule to the Public
Offering Regulation, 2017.

Scope of Report

The engagement scope is to certify the following information of the Group to be submitted to PSX and
included 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 Regulations, 2017:

e Profits and losses and assets and liabilities, of the Company as a whole with combined profits
and losses of its subsidiaries, and individually with profit and losses of each subsidiary concern.

*  The details of dividend (date, rate, class of shares) paid by Company during last two financial
years immediately preceding the issue of prospectus of the Company. And if no accounts have
been made up in respect of any part of the period of two years ending on a date three months
before the issue of the prospectus, containing a statement of that fact.

Management Responsibility

It is the management's responsibility to ensure compliance with the legal requirements for which
purposes the report is being requested and that all requirements in this respect are fulfilled. Reviewing
compliance to the legal requirement is beyond the scope of this engagement. This report does not relieve
the management from its responsibilities.

1st Floor, Modern Motors House, Beaumont Road, Karachi, Pakistan- Ph: +92 21-35671909 Fax: +92 21-35210626 Email: khi@nzaj.com.pk

r Y .
s 2.B. ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+82 51-2878530-32 Fax: +92 51-2206283 Email: isl@nzaj.com.pk

Offices
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Chartered Accountants

Zarea Limited
Auditor's report under clause 1 of section 2 of the First Schedule to the
Public Offering Regulations, 2017

Date: December 31, 2024
Auditors' Responsibility

Our responsibility is to issue a report 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 financial information included in the annexed Statement with
the audited consolidated and unconsolidated financial statements of the Company and its subsidiaries
for the years ended 30 June 2024 and 30 June 2023.

Certificate

Based on the procedures mentioned above, we certify that the information contained in the annexed
Statement of Group Financial Information is correct. The Statement is based on audited Financial
Statements.

Restriction on use and distribution

This report is being issued on the specific request of the Company's management for the purpose of
inclusion in prospectus to be issued for Initial Public Offer and for onward submission to PSX.
Accordingly, this should not be used distributed to any other third party without our prior consent. This
report is restricted to the facts stated herein.

Yours faithfully,

Signature:
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December 31 2024

Statement of Group Financial Information

Based on Audited Consolidated Financial Statements
Zarea Limited

Consolidated Statement of Assets and Liabilities

As at 30 June
2024
(Rupees)

Non-Current Assets
Property and Equipments 25,891,413
Intangible Assets 22,058,377
Long term Security Deposits 2,230,875
Toial 50,180,665
Current Assets
Investments held for trading 70,653,024
Advances for Commodities 241,982,657
Trade and Other receivables 157,503,596
Advances & Prepayments 15,364,620
Cash and bank balances 94,013,441
Total 579,517,338
Non-Current Liabilities
Deffered Tax o
Total -
Current Assets
Trade and Other Payables 31,903,646
Total 31,903,646

As at 30 June
2023

(Rupees)

Auditor's report under clause 1 of section
2 of the First Schedule to thePublic
Offering Regulations, 2017

As at 30 June
2022
(Rupees)
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Consolidated Statement of Comprehensive Income

Revenue- Net

Cost of Sales

Gross Profit

Administrative and General Expenses
Selling and Distribution Expenses
Investments Gain/(Loss)

Finance Costs

Profit before taxation

Taxation

Net profit after taxation

Other Comprehensive Income
Total Comprehensive Income
Attributable to:

Owners of Zarea Limited

NCI

Detail of Dividend paid

Dividend Paid

For the Year
2024
(Rupees)

441,761,852
(131,017,772)
310,744,080
(24,740,049)
(28.759,730)
34,521,421
(79,577)
291,686,145
1,024,940
292,711,085

292,711,085

292,736,085
(25,000)

For the Year
2024
(Rupees)

Auditor's report under clause | of section
2 of the First Schedule to thePublic
Offering Regulations, 2017

For the Year
2023

(Rupees)

For the Year
2023

(Rupees)

For the Year
2022
(Rupees)

For the Year
2022
(Rupees)

N Ao
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Auditor's report under clause 1 of section
2 of the First Schedule to thePublic
Offering Regulations, 2017

Zarea Limited

Unconsolidated Statement of Assets and Liabilities
As at 30 June As at 30 June As at 30 June

2024 2023 2022

(Rupees) (Rupees) (Rupees)
Non-Current Assets
Property and equipments 25,891,413 12,239,641 6,256,923
Intangible Assets 22,058,377 4,309,771 906,075
Long term Security Deposits 2,230,875 - -
Investment in Subsidiary 750,000 -
Total 50,930,665 16,549,412 7,162,998
Current Assets
Investments held for trading 70,653,024 36,131,603 31,746,011
Advances for Commodities 241,982,657 72,845,210 -
Trade and Other receivables 157,503,596 53,663,495 64,800,092
Advances & Prepayments 15,364,620 - 379,976
Cash and bank balances 93,013,441 67,426,298 28,096,632
Total 578,517,338 230,066,606 125,022,711
Non-Current Liabilities
Deffered Tax - 1,024,940 508,964
Total - 1,024,940 508,964
Current Assets
Trade and Other Payables 31,803,646 32,196,771 29,534,511
Total 31,803,646 32,196,771 29,534,511

uzpstle
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28
72 ZINREN

Unconsolidated Statement of Comprehensive Income

Revenue-Net

Cost of Sales

Gross Profit

Administrative and General Expenses
Selling and Distribution Expenses
Investments Gain/(Loss)

Finance Costs

Other Income

Profit before taxation

Taxation

Net profit after taxation

Other Comprehensive Income
Total Comprehensive Income

Detail of Dividend paid

Dividend Paid

For the Year
2024
(Rupees)

441,761,852
(131,017,772)
310,744,080
(24,640,049)
(28,759,730)
34,521,421
(79,577)
291,786,145
1,024,940
292,811,085

292,811,085
For the Year

2024
(Rupees)

Auditor's report under clause 1 of section
2 of the First Schedule to thePublic
Offering Regulations, 2017

For the Year For the Year
2023 2022
(Rupees) (Rupees)
159,066,226 116,403,660
(33,621,244) (30,550,000)
125,444,982 85,853,660
(5,200,902) (2,796,191)
(8,882,572) (6,582,266)
(7,614,408) (44,416,509)
(70,133) (849)
- 265,000
103,676,968 32,322,845
(22,424,895) (8,714,644)
81,252,073 23,608,201
81,252,073 23,608,201
For the Year For the Year
2023 2022
(Rupees) (Rupees)
WoATHe
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Auditor's report under clause | of section
2 of the First Schedule to thePublic

Zarea AgriTech Private Limited Offering Regulations, 2017

Statement of Assets and Liabilities
As at 30 June As at 30 June As at 30 June

2024 2023 2022
(Rupees) (Rupees) (Rupees)
Current Assets
Cash and bank balances 1,000,000 - -
Total 1,000,000 - -
Current Assets
Trade and Other Payables 100,000 - -
Total 100,000 e =

Zarea AgriTech Private Limited

Statement of Profit or Loss
For the Year For the Year For the Year
2024 2023 2022

(Rupees) (Rupees) (Rupees)

Sales - - -
Cost of Sales - - -
Gross profit - - -
Administrative and General Expenses (100,000) - -
Selling and Distribution Expenses - - -
Finance Costs - - “
Other Income -
Profit before taxation (100,000) - -
Taxation 3

Net profit/(Loss) after taxation (100,000) - -
Other Comprehensive Income -
Total Comprehensive Income (100,000) - -

Detail of Dividend paid
For the Year For the Year For the Year
2024 2023 2022
(Rupees) (Rupees) (Rupees)

N2ATHg

Dividend Paid < -
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6.4. AUDITOR’S CERTIFICATE ON OPERATING MARGIN

Naveed Zafar Ashfaq Jaffery & Co. 201-Regency Plaza, M.M. Alam Road,
. Chartered Accountants s:' Tg';:;.;;:;;;jimn
e (et
i ?_//-:_; PrimeGIObaI ﬁn’;::es:;:aniﬁ'c%unung Firms B

The Board of Directors

Zarea Limited

Delta-6, NASTP OFFICE,
Abid Majeed Road,
Lahore, Cantt.

December 31, 2024
Dear Board Members

Auditor's certificate on operating margin and net margin of the Company based on
consolidated and unconsolidated financial statements for the years ended 30 June 2022,
30 June 2023 and 30 June 2024.

We have been requested to provide you with a certificate on the operating margin and net
margin of Zarea Limited ("the Company") based on audited consolidated and unconsolidated
financial statements of the Company for the years ended 30 June 2022, 30 June 2023 and 30
June 2024 for onward submission to Securities and Exchange Commission of Pakistan
(SECP) for the purpose of Company's prospectus to be issued for the initial public offer.

Scope of Certificate

The engagement scope is to provide auditors' certificate on the operating margin and net
margin of the Company for the years ended 30 June 2022, 30 June 2023 and 30 June 2024.
We have been informed that this certificate is required by the SECP for the purpose of
Company's prospectus.

Management Responsibility

It is the management's responsibility to ensure compliance with the legal requirements for
which purposes the operating margin and net margin is being certified and that all
requirements in this respect are fulfilled. Reviewing compliance to the legal requirement is
beyond the scope of this engagement. This certificate does not relieve the management from
its responsibilities.

Auditors' Responsibility

Our responsibility is to certify the operating margin and net margin in accordance with
generally accepted accounting principles. The certificate shall be issued as per the 'Guidelines
for the Issuance of Certificates for Special Purposes by Practicing Chartered Accountant
Firms’ issued by the Institute of Chartered Accountants of Pakistan.

Other 1st Floor, Modern Motors House, Beaumont Road, Karachi, Pakistan- Ph: +32 21-35671908 Fax: +92 21-35210626 Email: khi@nzaj.com.pk
Offices | 2-B. ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+92 51-2878530-32 Fax: +92 51-2206283 Email: isi@nzaj.com.pk
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Zarea Limited

Auditor's certificate on operating margin and net operating
margin of the Company based on consolidated

and unconsolidated financial statements for the years ended
30 June 2022, 30 June 2023 and 30 June 2024

December 31 2024

Our verification was limited to the amounts of revenue, operating profit and profit after
taxation, the audited consolidated and unconsolidated financial statements of the Company
for the years ended 30 June 2022, 30 June 2023 and 30 June 2024 and checking mathematical
accuracy of the calculation.

Certificate

Based on the procedures mentioned above, we certify that the operating and net operating
margin of the Company based on audited accounts, are as follows:

Unconsolidated:

June 30,2022 | June 30,2023 June 30, 2024
Revenue A 116,403,660 159,066,226 441,761,852
Operating Profit B 76,475,203 111,361,508 257,344,301
Net Profit after tax C 23,608,201 81,252,073 292,811,085
Operating margin B/A 66 % 70 % 58%
Net margin C/A 20% 51% 66 %
Consolidated:

June 30,2022 | June 30,2023 | June 30, 2024
Revenue A - - 441,761,852
Operating Profit B - - 257,244,301
Net Profit after tax C - - 292,711,085
Operating margin B/A - - 58%
Net margin C/A - - 66 %
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o Note:

“There were no operations of subsidiary company during 2022, 2023 and 2024.”

Restriction on use and distribution

This certificate is being issued on the specific request of Company's management for the
purpose of inclusion in prospectus to be issued for Initial Public Offer and for onward
submission to SECP. Accordingly, this certificate cannot be used or distributed to any other
third party without our prior consent. This certificate is restricted to the facts stated herein.

Yours faithfully

o NoreaSHALL T 11,
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6.5. SHARIAH COMPLIANCE CERTIFICATE

Al-Hilal

—Shariah Advisors——

2R

A9 copnaal dusesog AT Aeg conbayally el duw e Py BMally copmallall Oy ) dosed

SHARIAH COMPLIANCE OF ZAREA LIMITED

We, Al-Hilal Shariah Advisors (Pvt.) Limited, have conducted Shariah Compliance Screening of Zarea
Limited based on the financial statements of June 30, 2024.

We have thoroughly analyzed the financial statements on the basis of various Shariah screening
criteria prevailing in the market including the criteria of Pakistan Stock Exchange and the criteria issued
by our Shariah Supervisory Council. In light of the information provided and our evaluation, we found
that the company has passed 5 out of 6 shariah screening filters while 1 filter i.e. llliquid Assets to
Total Assets ratio is slightly below the desired threshold level.

The Shariah Supervisory Council of Al Hilal Shariah Advisors concluded that the issue of considerable
illiquid assets remains a problem for services sector companies, since they do not have considerable
illiquid assets because of their nature of business and asset light model which becomes a hurdle for
meeting Shariah compliance screening criteria. In this regard, the Shariah Supervisory Council of Al
Hilal Shariah Advisors recommends that the illiquid Assets to Total Assets ratio may not be considered
while evaluating shariah compliance for such service providing companies given that the company
financials meet the other desired criteria.

As per the above statement, the Shariah Supervisory Council has resolved the company to be Shariah
Compliant. Hence it is permissible to invest in shares of Zarea Limited. And Allah knows best.
This certificate is valid for Initial Public Offering only.

For and on behalf of Al-Hilal Shariah Advisors (Pvt.) Limited.

(

Mu ad Ahmed Aijaz Faraz Younus Bandukda, CFA
Member Shariah Supervisory Council Chief Executive

Al-Hilal Shariah Advisors (Pvt) Limited

suite 807, 8'" Floor, Horizon Towers, Com 2/6, Khayaban-e-saadi,
Black 03 Clifton, Karachi

Tel - 192-21-35305931-37, Web: www alhilalsa com
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6.6. CONSOLIDATED AUDITED FINANCIAL STATEMENTS FY24

Naveed Zafar Ashfaq Jaffery & Co. 20%Haganay Ftaeay B A sy Rumeh
Gulberg-ll, Lahore-Pakistan
Chartered Accountants Ph: +92 42-35876891-3

Fax: +92 42-35764959
Email: Ihr@nzaj.com.pk
Web: www.nzaj.com.pk

A member firm of

= u
~~ PrimeGlobal

An Assocfatlon of
trdependent Ascounting Firms

INDEPENDENT AUDITOR’S REPORT

To the Members of Zarea Limited
Report on the Audit of Revised Consolidated Financial Statements

Opinion

We have audited the annexed revised consolidated financial statements of Zarea Limited (the Group),
which comprise the consolidated statement of financial position as at June 30, 2024, and the
consolidated statement of comprehensive income, the consolidated statement of changes in equity, the
consolidated statement of cash flows for the year then ended, and notes to the consolidated financial
statements, including a summary of significant accounting policies and other explanatory information,
and we state that we have obtained all the information and explanations which, to the best of our
knowledge and belief, were necessary for the purposes of the audit.

In our opinion and to the best of our information and according to the explanations given to us, the
consolidated statement of financial position, consolidated statement of comprehensive income, the
consolidated statement of changes in equity and the consolidated statement of cash flows together with
the notes forming part thereof conform with the accounting and reporting standards as applicable in
Pakistan and give the information required by the Companies Act, 2017 (XIX of 2017), in the manner so
required and respectively give a true and fair view of the state of the Group's affairs as at June 30, 2024
and of the profit, other comprehensive income, the changes in equity and its cash flows for the year
then ended.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs) as applicable in
Pakistan. Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of
the Group in accordance with the International Ethics Standards Board for Accountants' Code of Ethics
for Professional Accountants as adopted by the Institute of Chartered Accountants of Pakistan (the
Code) and we have fulfilled our other ethical responsibilities in accordance with the Code. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Other 1st Floor, Modern Motors House, Beaumonl Road, Karachi, Pakistan- Ph: +92 21-35671909 Fax: +92 21-35210626 Email: khi@nzaj.com.pk
Offices | 2-B. ATS Centre, 30-West, Fazal-Ul-Haq Road, Blue Area, Islamabad, Pakistan - Ph:+92 51-2876530-32 Fax: +92 51-2206283 Email: isl@nzaj.com.pk
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Emphasis of Matter

We draw attention to Note 27 of the Financial Statements, which outlines the adjustments made to
revenue and cost of sales, Previously, we have issued an audit report to the members for audit of the
financial statements for the year ended June 30, 2024 on August 27, 2024 with UDIN:
AR202410575PBOrvETOU. The previous Audit Report was unqualified. These financial statements
have been revised by management based on advice from SECP in respect of upcoming Initial Public Offer
(IPO) and were approved by the Board of Directors on the January 18, 2025. Subsequent to issuing of
the audit report, material reclassifications were made as detailed in Note 16 and 16(a), which involved
adjustments relating to sale of agri-biomass commodities revenue amounting to Rs. 160,700,997, and
cost of sales amounting to Rs. 131,017,772, respectively. These have been reclassified from Investment
Gain/(Loss) in Note 19. However, these reclassifications have no impact on the profit for the year.

Our opinion is not modified in respect of this matter,

Information Other than the Consolidated Financial Statements and Auditor's Report Thereon

Management is responsible for the other information. The other information comprises the information
included in the Directors' Report but does not include the financial statements and our auditor's report
thereon.

Our opinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If, based on the work we have performed, we conclude that there is a material misstatement
of this other information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with the accounting and reporting standards as applicable in Pakistan and the requirements
of Companies Act, 2017(XIX of 2017) and for such internal control as management determines is
necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management Is responsible for assessing the Group's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.
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Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with ISAs as applicable in Pakistan will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions
of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs as applicable in Pakistan, we exercise professional judgment
and maintain professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

s Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Group's internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

o Conclude on the appropriateness of management's use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Group's ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in
our auditor's report to the related disclosures in the financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor's report. However, future events or conditions may cause
the Group to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with the management regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.
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Report on Other Legal and Regulatory Requirements
Based on our audit, we further report that in our opinion:

a) proper books of account have been kept by the Group as required by the Companies Act, 2017 (XIX of
2017);

b) the statement of financial position, statement of comprehensive income, the statement of changes In
equity and the statement of cash flows together with the notes thereon have been drawn up in
conformity with the Companies Act, 2017 (XIX of 2017) and are in agreement with the books of account
and returns;

c) expenditure incurred during the year was for the purpose of the Group's business; and

d) no Zakat was deductible at source under the Zakat and Ushr Ordinance, 1980 (XVIII of 1980).

The engagement partner on the audit resulting in this independent auditor's report is Shahid Mohsin

Shaikh (FCA).
/
Mouea—c) %W‘ %’7 i

Date: January 18, 2025

Lahore

UDIN: AR202410575Xev6G5LSa
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ZAREA LIMITED
GROUP CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at June 30, 2024
June June
Notes 2024 2023
Rupees Rupees
NON-CURRENT ASSETS
Property and Equipments 4 25,891,413 12,239,641
Intangible Assats 5 22,058,377 4,309,771
Long term Security Deposits 2,230,8?'5 -
50,180,665 16,549,412
CURRENT ASSETS
Investments held for trading 6 70,653,024 36,131,603
Advances for Agriculture Commodities 7 241,982,657 72,845,210
Trade and Other receivables 8 157,503,596 53,663,495
Advances & Prepayments 9 15,364,620 -
Cash and bank balances 10 94,013,441 67,426,298
579,517,338 230,066,606
TOTAL ASSETS 629,698,003 246,616,018
EQUITY AND LIABILITIES
Share capital
Authorized capital
300,000,000 ordinary shares of Rs, 1/- each 300,000,000 25,000,000
Issued, subscribed & paid-up capital
200,000,000 ordinary shares of Rs.1/- each fully paid in cash 11 200,000,000 20,000,000
Consolidated Reserves 397,569,357 109,894,307
Nor-controlling Interest 225,000 -
597,794,357 129,894,307
Loan from Sponsors/Shareholders 12 - 83,500,000
597,794,357 213,394,307
NON-CURRENT LIABILITIES
Deferred tax Liability 1) I 1R = | 1,024,940 |
- 1,024,940
CURRENT LIABILITIES
Trade and Other Payables 14 | 51,903,646 | | 32,196,771 |
31,903,646 32,196,771
TOTAL EQUITY AND LIABILITIES 629,698,003 246,616,018

Contingencies and Commitments 15 - -
~ M(”

The annexed notes 1 to 30 form an integral part of these financial statements.

A,
A

CHIEF EXECUTI DIRECTOR
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GROUP CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
For the Year ended 30 June 2024

Revenue-Net

Cost of Sales

Gross Profit

Administrative and General Expenses
Selling and Distribution Expenses
Investments Gain/(Loss)

Finance Costs

Profit before taxation
Taxation
Net profit after taxation

Other Comprehensive Income
Total Comprehensive Income
Attributable to:

- Owners of Zarea Limited
- NCI

Basic & Diluted earning per share

June June
Notes 2024 2023
Rupees Rupees
16 441,761,852 159,066,226
16(a) (131,017,772) (33,621,244)
310,744,080 125,444,982
17 (24,740,049) (5,200,902)
18 (28,759,730) (8,882,572)
19 34,521,421 (7,614,408)
20 (79,577) (70,133)
291,686,145 103,676,968
21 1,024,940 (22,424,895)
292,711,085 81,252,073
292,711,085 81,252,073
292,736,085 81,252,073
(25,000) -
25 3.99 40.63
N2 e

The annexed notes 1 to 30 form an integral part of these financial statements,

CHIEF EXECUTIVE

AP

DIRECTOR
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ZAREA LIMITED
GROUP CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the Year ended 30 June 2024
Issued, Loan from i
subscribed and | Shareholdersy| COnSolidated Non-Controlling)  rotal Equity
Particulars paid-up capital | Sponsors
Rs.

BALANCE AS AT July 01, 2022 20,000,000 53,500,000 28,642,234 - 102,142,234
Profit for the year - - 81,252,073 - 81,252,073
Other Comprehensive income - = - - -
Incremental Depreciation (Net of Tax) - - - = =
Loan from Shareholders / Sponsors - 30,000,000 - - 30,000,000
Issuance of shares - - - - -
Balance as at July 1, 2023 20,000,000 83,500,000 109,894,307 - 213,394,307
Profit/ (Loss) for the year - - 292,736,085 (25,000) 292,711,085
Other Comprehensive income - - - - =
Incremental Depreciation (Net of Tax) - - = = -
Loan from Shareholders / Sponsors - 96,500,000 - - 96,500,000
Issuance of shares 180,000,000  (180,000,000) - - -
Share Issuance Expense (5,061,035) (5,061,035)
NCI recognized at acquisition 250,000 250,000
Balance as at June 30, 2024 200,000,000 - 397,569,357 225,000 597,794,357

The annexed notes 1 to 30 form an integral part of these financial statements.

WL Qi

CHIEF EXECUTIVE DIRECTOR
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ZAREA LIMITED
GROUP CONSOLIDATED STATEMENT OF CASH FLOWS
For the Year ended 30 June 2024
Notes 2024 2023

Rupees Rupees
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before taxation 291,685,145 103,676,968
Adjustment for non-cash items
Depreciation & Amortization 2,613,621 1,177,268
Capital Loss 19 6,974,809 8,815,056
Unrealized (Gain) / loss (41,496,230) (1,200,648)
Finance costs 79,576 70,133
Operating profit before working capital changes 259,857,921 112,538,796
Working capital changes
(Increase) / decrease in current assets
Trade and Cther Receivables (103,840,100) 11,136,597
Advances & Prepayments (15,364,620) 379,976
Advance for Commodities (169,137 447) (72,845,210)
Increase / (decrease) in current liabilities
Trade and Other Payables 2,391,737 (19,246,660)
Income Tax Paid (2,684,860) -
Finance Costs paid (79,577) (70,133)

(288,714,867) (80,645,430)
Net cash flows from operating activities (28,856,946) 31,893,366
CASH FLOWS FROM FINANCING ACTIVITIES
[ncrease in share Capital 180,000,000 -
Loan from Sponsors / Sharcholders (83,500,000) 30,000,000
Share Issuance Expense (5,061,035) -
Net cash flows from financing activitics 91,438,965 30,000,000
CASH FLOWS FROM INVESTING ACTIVITIES
Property and Equipment (15414,001) (7,000,072)
Intangible Assets © (18,600,000) (3,563,628)
Investment in Securities - (12,000,000)
Long term security Deposits (2/230875) -
Acquisition of subsidiary- net of cash 250,000 -
Net cash flows from investing activitics (35,994,876) (22,563,700)
Net increase in cash and cash equivalents 26,567,143 39,329,666
Cash and cash equivalents at the beginning of the year 67,426,298 28,096,632
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAl 10 94,013,441 67,426,298

N 245+ o

The annexed notes 1 to 30 form an integral part of these financial statements.

: s

Chief Executive Director
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ZAREA LIMITED :
NOTES TQ THE GROUP CONSOLIDATED FINANCIAL STATEMENT
For the Yeur ended 30 June 2024

Legal status snd Nature of Business
1 The Group comprises of :

> zarea Limited - Hotding Company
> Zares Agri Tech Private Limited - Subsidiary Canpany ( 75% Owned by Zarea Limited and 23% Ovmed by
Goldfinger Private Limiled

Zarea Limited-Holding Company is registered as a public limited company in Pakistan . The company was
incorpurated on 16 Septembsr 2020 under the Companies Aot, 2017,

The principal aetivity of thu company is to 2cr as an enline market plece that has created a ofiware spphication
shrough which customers and vendors connect for purchasa and sale. The company charges a platform usage fee for
allowing access to its software application,

The company's registered office is situated at 6011- Delta 6 NASTP, Abld Majeed Rd, Lahore Cantt.

Subsidiary Company (Zares Agri-Tech) 1s & Privawe Limited comyany . The company was incorporated on 01-
March 2024 umler the Companies Act, 2017,

The principal activity of the company is 0 sale and puccliase of Commodities

The company's reglstered office is silualed at 6011 Delts 6§ MASTP, Abld Majeed Rd, Luhore Cantt.

Basis of preparation
The significant accounting policies applied in the proparation of 1hese financial statements are set out below:

St ot o] lianee

Thess Financia) statements have boen prepared in accordance with the accounting and reporting standards as
applicable in Pakistan. The accounting and reportlog standerds applicable in Pakistan comprise of:

Intanational Financial Reporting Stenderds (IFRS) issued by the International Accounting Stendards Board
(LASB) as notified under the Companies Act, 2017 (he Act); and

Provisions of and directives issued under the Companies Act, 2017

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

Baais of Consolidated

These Comsolidaed financial statcrents include the tinancial ststemenis o e Holding Campany and its
Subsidiary.

Subsidi;é'es ase Blf entities over which the group bas the power lo govern the financial and operating policies
generaily accampanying a sharcholding of more than ane half of tho voting rights. The existence and effect of
potential voting rights that are currently exercisablo o convertible are considered when asscssing wircther the group
vontrols another entity. Father, the group also considers whether:
1t has power to direct the relevant activitles of the subsidiaries;

It is exposed 1o variable returns from the subsidiarles; and

s %%



2
72 ZINUEN

23

24

5

ZAREA LIMITED
NOTES TO THE GROUP CONSOLIDATED FINANCIAL STATEMENTS
Far the Year ended 30 June 2024

Decision making power allows the group to affect its variable returns form the subsidiaries, Subsidiaries are
consolidated from the date on which the group obtains control and continue ta the consolldated until the date when
such conlrol ceases.

The financial statements of the subsidiarics are prepared for the same reporting petiod as the holding company,
using consistent accownting pollcies in majority of the cases, The accounting policies of the subsidiaries have been
changed to conform with accounting policies of the group, whare required,

All intra-group balances, transactions and unrealized gaing and losses resulting from intra-group transactions are
eliminated in full,

Where the ownership of subsidiary s less than hundred percent end therefore, & nop-controlling interest (NCE)
cxists, the NCI is allocated its share of the total comprehensive income of the period, cven if that results in a
deficit balancc.

A change in the owncrship interest of a subsidiary, without a loss of controls, is accounted for s an equity
inad GRS, 11 Ui i) WSLE LU0l 6oL @ aabsidizny, i duviugiizes dis avsers |wluding guodsail) aud
liabilities of the subsidiary, carrying amount of any NCI, eumulative translation differences recongingsed in other
comprehensive income, and recognizes falr value of considerations received, any investment refained, surplus or
deficit in profit or Joss, and reclassifies the groups share of components previously recagnized in other
comprehensive income to profit or loss.

The asscts, libilities. ncome and expenscs of subsidiary companies and consolldated on a line by fine bastc and
carrying velue of investments held by the holding company is eliminated against the subsidiaty companies’
shareholders* equity in these consolidated financial statements.

Subsidiaries

Subsidiaries are those cntitics ever which the Group has conirol, Contro! Is achieved when the Group Is exposed,
ur has rights, to variable retumns from its involvement with the investee and has (he ahiiity to affect those returns
through ils power over the investee. Specifically, the Group controls an investee if, and only if, the Group has:

« power over the investee (i.e. existing rights that give it the current ability to direct the relcvant activities of the
investee);
- eXposure, or rights, lo variable retums from its invofvement with the investee; and

- the sbility to use its power over the investee ta affect its returns.

Functional and eurren

The financial statements are presented in Pakistan Rupees, which is the Group's functional and presentation

Criticgl accounting estimates and judgments

The preparation of financial statements in conformity with the appraved accounting standards requires the use of
certain critical accounting estimates, It also requires the management to exercisa its judgment in the process of
applying the Group's accounting policles. Estimstes and judgments are continually evaluated and are based on
historical expericnge and ather factors, including expectations of future svents that are believed to be reasonable
under the circumstances. The areas where various assumptions and estimates are significant to the Group's
financlal statements or where judgments werc cxercised in application of accounting policies are as follows:

- determining residual values and useful lfe of assets;
- provisions;
- recognition of taxation;

- eontingencies and commitments.
nourstL-



2
72 ZINUEN

ZAREA LIMITED
NOTES TO THE GROUP CONSOLIDATED FINANCIAL. STATEMENTS
For the Year ended 30 June 2024

2.6 Summary of sipnificant accountine policies

The significant secounting policies adopted in the preparation of these financial statements are set out below:

2.7 Property, plant and Equipmen
{e} Owned assets

Propexty and equipment arc stated at cost Jess accumulated depseciation and any kdentified impairment loss.
Depreciation is charged (o profit or loss using the straight line method whereby the cost Jess residual value of an
operating assct is written off over its estimated useful life. Depreclation is charged on additions from the month of
its acquisition whereas no depreciation is charged on assets disposed off during the month. The rates of
depreciation are stated in note 4 to the financial siatements. The assets® residual values and useful tives are
reviewed, at each financlal year end, snd adjusted if impact on danreciation is signifieant,

The Group assesses at each reporting date whother there is any indication that property and equipment may be
impaired. If such indication exists, the camrying amount of such assets are reviewed to assess whether they are
recorded in excess of thelr recoverable amount, Where carrying valucs exceed the respective recoverable amount,
asscls are weitten down to their recoverable amounts and the resuting impeinment loss is recognized in profitor
loss currently. The recoverable amount is the higher of an asset’s fair value less costs to sell and value in use.
Where er impairment loss is recognized, the depreciation charge is adjusted in the future periods to allocate the
asset’s revised carrying amount over its estimated useful life,

Subsequent costs are included in the asset’s carrying amount or recopnized as a separate asset, as appropriate, only
when |t is probable that future economie bensfits associsted with the item will flow to the Gronp and 1he cost of
the jtem can be measured reliably. All other repair and maintenance costs are charged to profit or loss during the
period in which they arc incurred.

The gain or loss on disposal or refirement of an asset zepresented by the difference bstween the sefe praceeds and
the carrying amount of the asset is recognizcd as an incowe or expense in the period in which it is incurred.

I

—

Capital Work In Proegss

Capital work in progress is stated as cost Jess any identified impairment loss.

2.8 Intangible agsets

Inangible assets acquired separately are measurcd on initial recognition at cost, The cast of fntangible rssets
acquired in a business combination ig their fair value at the datc of acquisition. Following initis] recognition,
intanglble assets are carried at cost less any accumulated amostisation and accumulated impaiment bosses.

The usefut lives of intangible asscts are assessed as either Rnite or indefinite.

Intangible asscts with finite lives are emortised over the useful economic life on straight line basis and assessed for
impairment whencver there is an indication that ihe intangible esset may be Impaired. The amertisation poriod and
the amortisation method for an intangible asset with a finite useful life are reviewed at Ieast at the end of each
teporting period. Changes in the expected uscful life or the expected pattern of consumption of future economio
benefits embodied in the asset are cansidered to modify the amortisalion period or method, as appropriate, and are
treated as changes in aceounting ostimates. The amorlisation expenss on intangible assets with finite lives is
recognised in the statement of profit or loss in the expense category that is consistent with the finction of the

intangible asscts.
“ nza6tt,
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NOTES TO THE GROUP CONSOLIDATED FINANCIAL STATEMENTS
For the Year ended 30 June 2024

Intangible assets with indefinite useful lives are not amortised, but are tested for impairment annually, either
individually or at the cash-generating unit level. The assessment of indefinite lif¢ is reviewed annuaily to
desermina whether the indefinte [ife continues te be supportable. if not, the change in useful life from indefinite to
finite Is made on a prospective basis.

An intangible asset [s devecognised upon disposal (f.e., at the date the recipient cbtains control) or when na foture
economic benefits ere sxpected from lts use or disposal, Any gain or loss arising upon derecogaition of the assct
(calculated as the difference between the net disposal proceeds and the camrying amount of the assef) is included in
the stateraent of profit or loss,

Capital work-in-progress
Capital wark in progress is stated at cost less any identificd impairment loss

o il

Goodwill is Initlally measured as at the acquisition date, belng the excess of (&) the aggregate of the consideration
transferred, the amount of any non-controlling interest in the acquiree; and (b) the net of the acquisition date
amount of the identifiable assets acquired and the liabilities asswmed.

In case the falr valus atiributsble to the Group's interest in the identiffable net asscts exceeds the [air value of
consideration, the Group recognises (he resulting gain in the profit or Joss on the acquisilion date.

Goodwill sequired fn a business combination is measuced, subsequent to initial recognition, at cost less
accumulated impairment losses, if any.

Far the purpose of impairment testing, goodwilt is allocated to each of the Group's cash generating unit (CGU) (or
the groups of CQUs) that are expecled to benefit from the synergics of the operations irespective of whether other
assets ar lHabilitics of the acquirec are assigned to these units or group of bnits.

A CGU to which goodwill has bren atfocated is tested for impairment anuuatly, or more frequently when there is
an indication that the unit may be impaired. If the recoverable amount of the CGU is less than its carrying amount,
the fmpainment loss is allocated first to reduce the carrying amount of any goodwill allocated to the CGU and then
1o the other assets of the CGU on pro rata based on the carryiug amount of each asset in the CGU. Any impairment
foss for goodwill is recogmised directly in the consolidated profit or boss. An impairment loss recognised for
goadwill is not reversed in subsequent periods.

Trade and Other Receivables

Trads recetvables and other receivables are recognised at transaction price tess an allowance for impairment.

A provision for [mpairment of trade receivables Is cstablished when there is objeclive evidence that the Group will
not be able to collect all amounts due according to the original tenms of the reecivables. The amount of the
provision is recognlsed In the statement of profit or Joss, Bad debts are written-off in the statement of profit or loss
on identification,

ents

These are stated at cost less estimates mada for any doubtful receivables based on a review of all outstanding
amounts ot the balance sheet date, Balances cansidered bad and irrecoverable are written off when tdentified.

2.i2 Investment in Subsidiary

Investment in Subsidiary is stated as cost less accumulated Impaitment, if any.

p>947Hs
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NOTES TO THE GROUP CONSOLIDATED FINANCIAL STATEMENTS
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2.13 Investment held for trading

Investments in sheres held for trading are Inltially recognized at fulr valve and subsequently measured at fair value
through profit or loss (FVTPL} as per IFRS 9. These investments are acquired with the intention of short-term
profit-taking, and any unrealized gains or losses arfsing from changes in fair value are recognized directly in the
income suatement. Transaction cosis related to the aequisition of these investments are expensed as incurred. Upon
disposal, the differencs between the canrying mount end the sale proceeds is recognized in the income statement.
Dividends from these investments are recognized it profit or Joss when the company’s right to receive payment is
established.

2.14 Cash and Cash Equivaients

Cash and cash equivaleat,for the purpose of statement of cash flows,comprise of cash in hand and balance at
bank,including both current and non checking bank accoumts

Trade payables and other payables are recognized intially at fair value plas directlty attributable cost, if any and
subsequently meesured at amostizad cost.

2.15 Baskc and diluted esrning per share

The Group presemis basic and diluted earnings per share (EPS) for its ordinary sheres. Basic EPS is calculated by
dividing the profit or loss atiributable to ordinary shareholders of the Company by the weighted average number of
ordinary shares outstanding during the year. Diluted EPS is determined by adjusting the profit or loss attributable
to ordinary shareholders of the Group and the weighted average number of ordinery shares outstanding for the
ceffects of all dilutive potential ordinary shares.

2.17 Related party trengactions

Trensactions invalving related parties arising in the normal course of business are conducted at the price that
would be received to scll an asset or paid to transfer a linbility in an orderly transaction between market
participants at the measurcment date. Parties are said to be related if they are able to influence the operating and
financial decisions of the Group and vice versa.

3 Financlal Insiruments

A financlal instrument 15 any contract that gives rise to a financiz] asset of onc entity and a financial liability or
equity Instrument of another entity.

3.1 Financial asseis

The financlat assets of the Group mainly include trade debts, loans, deposits, short-term investments, other
receivables and cash and bank balances,

On Inltlal recognition, 2 financial asset is classtfied as measured at: amortised cost; Fair Value through Other
Comprehensive Income {FVOCI) — debt investment; FVOCI - cquity investment; or Faie Valus through Profit or
Loss (FVTPL). The classification of financial assets under IFRS 9 is generally based on the business model in
which a financial assct is managed and its contractual cash flow characteristics, Based on the business madel of
the Group, the financia} asseta of the Group are measused and classified under TFRS 8 as follows;

Trade debus, short-term investments and other flnancial assets are measured at amortised cost using the effective
interest rate method less an allowance for expected credit dasses, If any,
N o446
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A financial asset is written off when there is no reasonable expectation of recovering the contractual cash flows,
However, in certain cases, the Company may also consider a financial asset to be in default when internal or external
information indicates that the Company is unlikely to receive the outstanding contractual amounts in full before taking
into account any credit enhancements held by the Company,

At euch date of statement of financial position, the Company assesses whether financlal assets are credit-impaired, A
financial asset is ‘credit-impaired when one or mare events that have a detrimental impact on the estimated future cash
flows of the financial asset have occurred. Loss allowances for financial assets measured at amortised cost are deducted

from the gross carrying amount of the respective asset

The Group uses the standard's simplified approach and calculates ECL based on life time ECL on its financial assets.
The Company has established a proviston matrix that is based on the Group's historical credit loss experience, adjusted
for farward-looking factors specific to the financial assets and the economie environment.

3.12 Off Sefting of Financigl Assets and Financial Liabilities

Financial assets and financial libilities are off-set and the net pmount is reported in the staternent of financial position if
the Comnpany has a legally enforceable right to set-off the recognized amounts and intends elther to settle on a net basis
or to reallze the assets and scttle the liabilities simultaneously,

3.13 Revenne recognition

Revenue from contracts with customers is recognised when the control of the goods is transferrad to the customer at an
amount that reflects the constderation to which the Group expects to be entitiled In exchange for those goods according
to the negotiated contractual terms. The Group has generally conoluded that it mcts as a principal in its revenue
arrangements because it typically controls the goods or services before transferring the to the customer,

Platform Uspoe Revenng

This is the platform usage fee charged by the company for allowing access to the application. The Company chatges &
platform usage fee of ¢ach transaction.

Sale of Agrl Biomass Commaodities

Revenue is recognized to the extent it is probable that economic benefits will flow to the Company and the revenue can
be measured reliably, Revenue from sale of agri biomass commodities is recognized when the significant risks and
rowards of ownership have been transferred to the customers, typically at the point of delivery.

.14 Taxstion
Income tax comprises of current tax and deferred tax.
Income tax expense is recognized in the statement of profit and loss except to the extent that it relates 1o itoms
recognized in other comprehensive income or directly in equfty (if any), in which cass the tax amounts are recognized
directly in other comprehensive income or equity,
Current Tax

Provision of current tax is based on the taxable income for the year determined in ascordance with the prevailing law for
taxation of income. The charge for current tax s calculated using prevailing tax rates or tax rates expected to apply to the
profit for the year if enacted. The charge for current tax also includes adjustments, where considered necessary, to
provision for tax made in previous years arising from assessments framed during the year for such years.

UMrfI'é
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NOTES TO THE GROUP CONSOLIDATED FINANCIAL STATEMENTS
For the Year ended 30 June 2024

Deferred Tax

Deferred tax is recogniscd using the libility method on alf temporury differences arising betweezt the tax bases of
assets and lisbililies and their canying amounts appearing in the financial consolidated statements. Deferred tax
Tizbilitfes are recognised for all taxable temporary differences. Deferred tax assets are recognised for all deductible
temporary differsnces to the extent that it is probable that the temporary differences will reverse in the future and
taxable income will be available sgainst which the temporary differences can be atilised,

Deferred tax is recognised for tax losses, minimum tax, altcmative corporaie tax and depreciation available for
carry forward ta the exient of realisation of the related tax benefit through future taxable profits, based on
projections, is probable. The camying amount of deferred tax agsets is reviewed at each consolidated consolidated
statement of financial position date and reduced to the extent that it is no lenger probable that sufficient taxable
profit will be avalleble ta allow al or part of the deferred tax assets ta ba ofifised.

s provizion S mietion Bos buailunids paully wider 06 i basis and parliaidy winder e Il Jax
regime, therefors, the deferred tax lability has been recognised on a proportionate basis in accardance with TR 27
issued by the [nstitwte of Chartered Accountznts of Pakistan.

Deferred tax assets and liabilities arc measured at the tax rates that are expected to apply ta the peried when the
assct is realised or the }iability I3 settled, based on tax rates that have beent enacted or substentially cnacted hy the
consolidated statement of financial position date.

Deferred tax assets and liabilities are offset only if there is legally enforceable right lo offket curreni tax assets
ard Habilitles and they relate to the income tax levied by the same tax authority.
pAStlo
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4 Property and Eq.iipment
2023
Particul T COsT T T DEPRECIATION G Net book value as at
at July . une une 30,2023
01, 2022 A lditions Disposals 30,2023 Rate __ 01,2022 Fortheyear B June
Rupees Yoage Rupees
Computers 5479123 "A71,897 - 7,951,020 10 844,943 643,738 = 1,488,681 6,462,339
Office Equipment 826450 2,627,950 " 3454400 10 28,707 187,197 - 215,904 3,238,496
Furniture 1,000,000 200,225 = 2,900,225 10 175,000 186421 - 361,421 2,538,804
—Z3BST 0000 - e5ES 106N 10T 2065006 12230635,
2024

Particulars COST DEPRECIATION

Net book value as at

As at July As at June As at July As at june :
o1 #dditions Disposals 30, 2024 Rate 01,2023 For the year Adj ent 30,2024 June 30, 2024
Rupeeces Yoage Rupees
Computers 7,951,020 1,220,940 - 12171960 10 1,488,681 913,762 - 2402444 9,769,516
Office Equipment 3,454,400 1,477,531 - 7931931 10 215,904 471,547 - 687,450 7,244,480
Furniture 2,900,225 3,715,530 - 9615755 10 . 361421 376,918 - 738,339 8,877 416
eame smagn - myogie  _zpeese  joz - _Semze Ve

».nk?«u
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For the Year ended 30 June 2024
5 Intangible Asset
= = ) =
Particulars COST Amortization Net book value
As at July 2an As at June As at July Asatjune  as at June 30,
0,202 _Additions Disposals "3 000" pae 0120 Fortheyear Adjustment 30,2023 2023
Rupees % age Rupees
Software __1,006750 3,563,628 - 4570378 10 100,675 159,932 - 260,607 4,309,771
— LGP0 _SSOME - 4SOFE 10065 19w - e aworn
S= = 2024 = |
Particulars COST Amortization Net book value
Asat 3 As at Jun Asat Asat t 30,
01, z(gy Additions Dispossls o’ z{m i Rate 0L zggy R o atine: zg;:e - ﬁe
Rupees % age Rupees
Software 4 18,600,000 - 23,170,378 10 260, - 8,
= 1 - 2317 260,607 851,394 = L112001 22,058,377
u‘ﬂs
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6 Investment held for trading

Carring Value Fair Value
2024 2023 2024 2023
June June June June
58,217,271 66,562,749 70,653,024 36,131,603
Investment in Shares 58,217,271 66,562,749 70,653,024 36,131,603
61 Investment is measured at fair value through profit or loss
7 Advaces for Commodities
~ Advances for Commodities ( Unsecured - Considered Good ) 241,982,657 72,815,210
1,282,067 V2,025,210
8  Trade and Other Receivables
Trade Receivables ( Unsecured - Considered Goad ) 157,503,596 53,663,495
157,503,596 53,663,495
9 Advances & Prepayments
Advances to employees ( Unsecured - Considered Good) 14,964,620 -
Prepayments 400,000 -
15,364,620 -
10 Cash and Bank Balances
Cash in hand 59,003,405 45,743,202
Cash at bank 35,010,036 21,683,097
94,013,441 67,426,298
11  Share i
Authorized Share Capital
Authorized share capital 300,000,000 25,000,000
300,000,000 (2023: 2,500,000) ordinary shares of Rs. 1 (2023;: Rs 10) each fully paid in cash
Issued, subscri -paid u ital
Issued, subscribed and-paid up capital 200,000,000 20,000,000
200,000,000 (2023: 2,000,000 ) ordinary shares of Rs.1 ( 2023: Rs 10) each fully paid in cash
12 Sponsors ch
Loan from Sponsors / Shareholders 90,000,000 58,500,000
Loan from Related Partes 90,000,000 25,000,000
180,000,000 83,500,000
Right share issued (180,000,000) -
- 83,500,000

L 285%to
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NOTES TO THE GROUP CONSOLIDATED FINANCIAL ST ATEMENTS

For the Year ended 30 June 2024
2024 2023
Note Rupees Rupges
13  Deferred Tax Liabj
Deferred Tax - 1,024,940
' - &024!9!0
¥4 Trade and Other Payables
Accrued Expenses 2,083,124 300,000
Taxation Payable 29,820,522 31,896,771
31,903,646 32196771
15 Contingencies and Commitments
There are no rontingencies and commitment appearing at the date of statement of financial position of the
Company,
M Poyann
Platform Usage Fee 16.1 281,060,855 114,912,232
Sale of Agri Biomass Commadities 162 160,700,997 44,153,994
441,761,852 159,
161 This 15 the platform usage fee charged by the company for aliowing access to the application. The company
charges a platfurm usage fee of cach ransaction,
16,2
The sale of agriculture commodities is conducted through the ccommerce platform, with the selling price
recognized as revenue, reflecting the Company's direct involvement in procurement,
16 {a) Cost of Sales
Agri Biomass Commodities 131,017,772 33,621,244
17 Administrative and General Fxpences
' Salaries, Benefits and Allowances 15,793,238 2474,166
Repair and Maintenarce 643,990 317,319
Legal and Professtonal Charges 386,900 10,370
Fee and Subscription 766,000 25,320
General Office Expenses 2,944,175 698,685
Software maintenance Expenses 356,725 147,754
Charity and Donation 171 535,400 50,000
Auditor’s remuneration 700,000 300,000
Depreciation 762,227 1,017,356
Amorbzation ' 851,394 189,932
14,740& 5,200,902
17.1 Donation to following organisation exceeds 10% of the company's total amount of donation or 1 millian,
whichever is higher :
- MM Foundation 464,000 50,000
18  Selling and Distribution Expenses

Salaries, Bertefits and Allowances 17,812,835 6,331,547
Travelling and Conveyance 4,843,004 1,693,500
Entertainment Expenses 243,964 130,515
Postage, Telephane and Telegram 378,210 255,745
Advertiserent & Marketing expcnses . 5481717 471,265

28,759,730 8,882,572

NUEN &
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NOTES TO THE GROUP CONSOLIDATED FINANCIAL STATEMENTS
For the Year ended 30 June 2024

2024 2023
Note Rupees Rupees
19 Invesiments Gain/(Loss)
Unrealized Gain /( Losses ) on investments 41,496,230 1,200,648
Realized Gain /( Losses ) on investments (6,974,809) (8,815,056)
34,521,421 (7,614,408)
20 Finance Cost
Bank Charges 79,577 70,133
79,577 70,133
21 Income fax
Current Tax - 21,564,978
Prior year Adjustment-2021 - 343,942
Deferred Tax (1,024,940) 515,975

(1024940) 22424895
211 Zarea Limited is licensed as Zone Enterprise under Special Technology Zones Authority Act, 2021, Hence, income of the
company is exempt from income tax and minimum tax. As a result, the Company is not subject to income tax and no
provision for taxation is required,

22 Chi ration

Chief Executive and no director withdraw any salary and other benefits from the company,

23 RELATED PARTIES

The related parties of the Company comprise of directors and key management personnel. Transactions with related
parties include advance for working capital requirements. These transactions are as follows:

Name of 2024 2023
the related Re:::‘:::mp with Nature of Transactions June June
party party Rupees Rupees
All Alam Qamar Director Loan from Sponsors 50,000,000 58,500,000
Goldfinger Private Limited Common Directorship ~ Loan from Sponsors 90,000,000 25,000,000
180,000,000 83,500,000

24 Financial Instruments

| Amortized Cost | Total |
June June June June
2024 2023 2024 2023
E e = Rupess =
Trade and Other receivahles 157,503,596 53,663,495 157,503,596 53,663,495
Cash and bank balances 94,013,411 67,426,298 94,013,441 67,626,298

251,517,037 121,089,793 251,517,037 121,289,793

Financial liabilities

Trade and other payables 31,903,616 32478445 31,903,646 32,478,445
31,903,646 32,478,445 31,903,636 32,478,445

n2agtle
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26

27

2024 2023
Earning per Share - Basic & Diluted Note Rupees Rupees
"There is no dilutive effect on the basic earnings per share which is based on:
Profit after taxation 292,711,085 81,252,073
Weighted average number of ordinary shares 73,309,589 2,000,000
Basic earning per share 3.99 40.63

Profit after taxation for the year ended June 30, 2023 had been inadvertently shown as Rs, 103,676,968, which has now
been rectified and shown as Rs. 81,252,073 and the corresponding effect on Earnings per Share has also been
incorporated.

Num! f Em,
Total number of employees 29 23
Average number of employees 33 23

Adjustment to Revenue and Cost Recognition

The financial statements for the year ended 2024 have been reissued to necessarily restate revenue and cost of sales in
the Group Consolidated Statement of Comprehensive Income.

Previously, the net gain arising from the sale of agri-biomass commodities was presented under 'Investment
Gain/(loss)" in the Group Consolidated Statement of Comprehensive Income., However, for better understanding of the
users regarding operations and financial performance of the Company, it has been considered necessary to reclassify
Other Income. Consequently, the revenue and associated costs of agri-biomass commodities business have been
reclassified to "Gross Sales” and "Cost of Sales,” respectively.

The said reclassification has no impact on the previously reported net profit, lotal comprehensive income, or equity for
the reporting period.

Subsequent Events

After the reporting period, the Board of the company had approved the listing of its shares on the Pakistan Stock
Exchange (PSX). So for, the company has successfully obtained approval from the PSX to proceed with the listing,
Consequently, the shares of the company will be listed in duc course of time, This development aligns with the
company's strategic objective of enhancing capital market access and fostering long-term growth,

Date of Authorization for igsue

These financial statements were issued onjm-%-m—vmﬂ—-by the board of directors of the Company.
General

Figures have been rounded off to the nearest rupee, N m%

2 RS

Director Chief Executive
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6.7. LATEST UNAUDITED MANAGEMENT ACCOUNTS AS AT 30TH SEPTEMBER 2024
6.7.1. CONSOLIDATED

ZAREA LIMITED

CONSOLIDATED CONDENSED INTERIM STATEMENT OF FINANCIAL POSITION
As at September 30, 2024

. September June
Rupees Nates 2021 2024
(Unaadited) (Audited)
NON-CURRENT ASSETS
Propetly anit equipments 5 44,721.772 25891,413
Intangible Assets. 26,483,201 2,058,377
Long term Secunty Deposits 2,230875 2230875
73435848 50.180,663
CURRENT ASSETS
Investments held for trading 105,138063 70,653,024
Fwvestment m Mutual Funds 6 47,505,745 -
Advances for Agriculhare Commoditias 184,593942 241 982,657
Trade and Other raceivables 135,225629 157,503,596
Advances & Prepayments 23,288,770 15,364,620
Cash and bank balanres 149,136,932 1,013,441
644,899,081 579517.338
TOTAL ASSETS 718,334929 629,698,003
EQUITY AND» 1IABILITIES
Share capital
Aathorized capital
400,000,000 (202:1: 300,000,000 ordinary shates of Rs. 1 eads. 400,000,000 300,000,000
Tasued, subscribed & paid-up capital
200,000.000 (2024: 200.000.000 ) ordinary shares of Re. 1 each, 200,000,000 200,000.000
Consolidated Reserves 487,757,269 397,569,337
Nan-controlling hterest 224,531 225,000
687,581,800 597,794,337
657,98 L800 JF7.794.357
CURRENT LIABILITIES
Trade and Other Payables 30,353,129 | | 31,903,646 |
30,353,129 31,903,646
TOTAL EQUITY AND 11ABIL ITIES 718,334,929 629,698,003
Contingencies and C strnent ; _ _
The annexed notes 1ta 13 form an integral part of these 3 d interim Fi ial
>@9 Vgr‘ AT W
il
poe® &
CHIEF EXECUTIVE OFFICER CHIEP FINANCIAL OFFICER DIRECTOR
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ZAREA LIMITED

CONSOLIDATED CONDENSED INTERIM STATEMENT OF PROFIT OR LOSS { UNAUDITED)

For the quaster ended Sepfember 30, 2024 { Unaadited)

v P P

Rageces Notes 2024 2023
Revenue-Net 8 191,844,458 82,350,347
Cosl of Sales L) (71,400,715) 24,585,832y
Gross Profit 120,543,743 58,264,515
Administrative and General Expenses (9.708,674) (4,620,009)
Selling and Distribution Expenses (10,355,729) {5,392,44%
Investmenls Gam/{Loss) 10 7,490,784 4,657,759
Fmance Costs 124,849) 14,921}
Profit before taxation 107,845,276 52,894,594
Taxation - 192,176
Net profll after taxation 107,845,276 53,087.070
Other Comprehensive Income -
Total Camprehensive Income 107,845,276 53,087,070
Attributable to:

- Owners of Zarea Limited 107,845,745 53,087,070

- NCI (469) -
Basic & Diluled 2arning per share jis 0.54 26.54

The annexed notes 1 to 13 form an integral part of these condensed interim financial statements.
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ZAREA LIMITED
CONSOLIDATED CONDENSED INTERIM STATEMENT OF CHANGES IN EQUITY { UNAUDITED)
For the quarter ended September 30, 2024 ( Unaudited)

Issued, . .
Particulars subscribed and Loan from Shareholders/ Consolidated |Non-Contrelling Total Bquity
. s Sponsors Reserves Interest
paid-up capilal
Rs.

Balarce as at july 1, 2023 20,000,000 83,500,000 109,894,307 - 213,394,307
Profit for the period - - 53,087,070 - 53,087,070
Balance as at September 30, 2023 20,000,000 82,500,000 162,981,377 - 266A81,377
Balance as at June 30, 2024 200,000,000 - 397,569,357 225,000 597,794 357
Profit for the Period - - 107,845,745 (469} 107,845,276
Other Comprehensive inconwe - - - - -
Share Issuance Expense {17,657,833) (17,657,833)
BALANCE AS AT SEFTEMBER 30, 2022 200,000,000 - 487,757,269 224,531 687,981 800

The annexed notes 1 to 13 form an integral part of these condensed interim financial statements.
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ZARFA LIMITED
CONSOLIDATED CONDENSED INTERIM STATEMENT OF CASH FLOWS
For the quarter ended September 30, 2024 ( Unaudited)

. September September

Rupees Nofes 2021 2028
CASH FLOWS FROM OPERATING ACTIVITIES
Prokit bafore taxation 107,645,276 52,894,391
Adjastment for non-cash stemns
Deprecution & Amortization 1,647,342 1,6468%
Unrealised (Gain) / loss 7.490,789) 15,414,617)
Finance costs 24848 1291
Operating profit before woiking capital chacges 162,026,683 49,142.092
Working capital changes
(Increase) / dacrease in cuxrrent assets
Trade and Other Racervables 22,277,967 5564784
Advances f& Prepayments {7,924,150) -
Advance for Commodities 57,388,715 6,138,363
I FAL: ) in f liahilities
Trade and Other Payables {1,554,517) (229173)
Finarce Costs paid (24,848) (14921)

70,167,167 11,459,053
Net cash flows from operating activities 172,193,850 60,601,145
CASH FLOWS FROM FINANCING ACTIVITIES
Share Issuance Expense (17,657,833) -
Net cash flows from financing activities (17,657,833) -
CASH FLOWS FROM INVESTING ACTIVITIES
Property and Equipmenit ¢19,652,525) {15414.001)
Intangible Assets {5,258,000) {13,600,000)
Investment i Secussties (27,500,000) -
Investment in Alfalah GHP Mutual Fund 47,000,000) -
Net cash flows from investing achivities (39,402,525) {34,014,001)
TNet increase m cash and cash equuvalents 55,133,491 26,567,143
Cash and cash equivalents at the beginning of the Period 94,013,441 67,426,298
CASH AND CASH EQUIVALENI S AT THE END OF THE PERIOD 149,146,532 94013441

The annexed notes 1 to 13 formn an integral part of these cond: d intem fi 3al skak s
&3’ \AQV S
ol
pve®
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21

2.2

2.3

24

2.5

ZAREA LIMITED
SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENT?
For the quarter ended September ), 2624 { Unandited)

Legal status and Nature of Business

The Grenp comprises of ¢
> Zarea Limited - Holding Company
> Zarea Agri Tech Private Limited - Subsidiary Company ( 75% Owned by Zares Limited and 25% Owned by Goldfinger
Private Limited
Zarca Limited-Holding Company is registercd as a public limited company in Pakislan . The comnpany was incorporaled on 16
September 2020 under the Companics Act, 2017,

The principal activity of the company is to act as an onlinc market place that has created a software application through which
customers and vendors connect for purchase and sale. The company charges a platform usage fec for allowing sceess ta its
software application.

The company's regstered office is situaled at 6011- Delta 6 NASTP. Abid Majecd Rd. Lahore Cantt.

Subsidiary Company (Zarea Agri-Tech) is a Private Limited company . The company sas incorporated on G1-March 2024
under the Companies Act, 2017,

The principal activity of the company is 1o sale and purchase of Commodities
The company's reptstered office is situaied at 6011- Delta 6 NASTP, Abid Majeed Rd, Lahore Cantt.

Basis of Preparation

Statement of compliance

These Lidated condensed intenm fi ial stat have been prepared in accordance with the sccounting and reporting
standards as applicable in Pakistau for interin financial reporting. The accouuting and reporting standsrds as applicable in
Palkastan for interim financial reporting comprise of:

International Accounting Standard (1AS) 34. 'Interim Financial Reporting’, issued by the lnternatonal Accounting Standards
Board (LASB) as notified under the Companies Act, 2017,

Provicions of and divectives issued under the Compames Act, 2017,

Where provisions of and directives issued under the Companies Act, 2017 differ with the requirements of (IAS) 34 or the
provisions of and directives issned under the Companies Act, 2017 have been followed.

This condensed interim financial statements comprises the condensed interim statenent of fi lp of the Company, as
at 30 September 2024 and the related condensed interim staterent of profit or lose account and other comprehensive income.
condensed interim statement of cash flows and condensed inierim statement of changes in equity together wath the aoles forming
vart thereof

The condensed intevim financial statements do not tnclude all the infe ion and discl es required in an anauaf financial
statements and should be read in conjunction with the financial statements for the year ended June 30, 2024,

Comparative statement of Fnancial statcments awnbers are extracted from the annual audited financial statements of the
Company for the year coded 30 June 2024, wh mparatives of cond d interain st; of profit or loss account and
other comprehensive mcome, st t of cach flows and statcnsent of changes in cquty arc staled from unaudited condenscd
intenm financial st: of the Compauy for the three months penod cuded 3¢ Scptember 2024,

Basis of Preparation

These consolidated condensed mterim financial statements melude the fmancial statements of Zarea Limited and s subsidiary —
Zarca Aguilech private Limited (“referred as the Group™). The financial stat ts of the subeidiary have been consolidated on
line by lmc basis. AR matenal inter-organization balauccs, transactions and resulting unrcalized profite / losses have been
eliminsted.

These consolidated condensed interim financial statements have been preparcd uader the histerical cost convention, cxcept as
otherwise stated in relc vant notes and arc presented in Palastani Repees (Rs.), which is.the functional cunrency of the Group.

Page 117 of 185



=
7 ZINRE/N

ZAREA LIMITIED
SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For thte gnarter ended September 3¢, 2024 ( Unaudited)

These consolidated condensed interim financial statements are vnaudited and do not include all the information and disclosures
as arc requited for annnal audited consolidated fipancial statcments, and therefore, shonld be read in conjunction with the
Group's 1 andited lidated financial statements for the year ended June 39, 2024. However, selected explanatory notes

are included to explain events and rransactions that are significant to an vnd ding of the changes in the Group's financial
position and perfermance since the Tast annuat audited lidated financial stat t
Summary of significant accounting pelicies

The significant accounting policies and the methods of computation adopted in the preparatien of these conaclidated condensed
interim financial statements arc the samc as those applicd in the preparation of thcannual audited conselidated financial
statements of the Group for the year ended June 30, 2024. except detailed Lelow or elsewhere. During the period. certain
smendments / interpretstions became effective and were adopted by the bolding pany and the subsidiary company.
Manag; it has d the changes faid down by the amendments ¢ interpretations that became effective during the period or
are yet not effective and determined that they do not have any sigmificant impact on these consolidated comdensed interin
finaneial statements.

Taxes on income in the interim periods arc accrued using tax rate that would be applicabic to expected annual profit or loss of the
holdmg company. Actuarial valuations are carmicd out on amual basis. The last actuarial valuation was caimed out by the holding
company on June 30, 2024. The impact of ement of ret: benefit plan has not been incorparated in the
consolidated condensed iterim financial statements,

Critleal aceounting estimates and judpments

The preparation of censolidated condensed micrim financial statements in confonmity wath the approved accountng standards
requires management to make judgr to, estd & and assumptions that atfect the application of accounting policies aud the
reported amouats of asscts and liabilitics, Income and cxpense. Actual results may differ from these cstimates. In preparing these
consolidated condeneed mterin Boancial statements. the significant judgements made by managemnent in applying the Group
aceounting policies aud key sources of estimation of uncertainty were the same as those applied to the annual audited
consolidated

Bnancial statements of the Group for the year eoded Junc 30, 2024, except as disclosed otherwise in respective notes.
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SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the quarter ended September 30, 2024 { Unaudited)
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Property & Equipment
| 2024
Pasticulars yreTy LOST ey vy DEPRECIATION vy Net book vahe 28 at
al i i ; une a y i 6 at june June 30, 2024
01,2023 Additions Disposals 30, 2024 Rate 01, 2023 For the year Adjustment 30,2024
Rupees Yoage R upees
Computers 7.951,020 4,220,540 - 12,171,960 10 1483,691 913,762 - 2,402,444 9,762516
Offaxce Equipment 3,454,400 4,477,531 - 7293191 10 215,904 471,547 - 637,450 7,244,480
Furmnture 2,900,225 6,715,530 - 9615755 10 361421 376,918 ; 738,339 8877416
14,305,645 15,414,001 - 29,719,646 2,066,006 1,762,227 - 3,828,233 25,891,413
l 2025
Particuiars COST DEPRECIATION
As at As at Net book value as at
:sl ‘;g;;y Additions Disposals September Ra A:l azrg;ly Fortheyear Adjustment September September 30,2024
' 30, 2024 e T 30, 2024
Rupees Yoage Rupees
Computers 12,171,960 4,772,000 - 1654390 10 242,344 320586 - 2,723,030 14,220,930
Office Equipment 7,931,931 8,835,000 - 16,766,931 10 687,450 225,182 - 912,632 15,854,798
Fumiture 9,615,755 6,045,525 - 15,661,280 10 738,339 276,398 - 1,014,736 14,646,544
29,710,646 19,652,525 - 49,372,171 3828,233 822,166 - 4,650,398 44,720,772
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ZAREA LIMITED
SELECTED EXPLANATORY NOTES TO TEE CONDENSED INTERIM FINANCIAL STATEMENTS

For the quarter ended Seplember 30, 2024 { Unaudited)
2024 2003
Scptember Sep tember
6 INVESTMENT IN MUTUAL FENNDS
Investment in Atfalnh GHP{Fair valus thrasgh profit ot Lass)-ltamic &1 Fofo 3 -
L 506785 B
61 Thusrepresents iwestant in L33, 1B anits (2024 Nil waits) of Mutuszi Funds having cost amoiotting to Rs 47,000,000/~ (2024 Rs. Nt |.
Thete & 10 cortingencies and commitoent Rppearing at the date of statement of financlal position of the Company.
B Revemne
TPlatform Lsage Fer 81 110,532,000 32.658,910
Sdte of Agacudtire Commwodities B2 B1,312455 20131457
191 844 458 82,830,397

10

i

JLAY

12

Tusis the platform wnege fee charged by the comparty for akowing axece to the application The company charges a pladform usage fee of each tranasc tion.

The ale of agneulture commodttias 19 condisted throuph the ecommerce platform, with the selling price secopmizad a5 revenue. Exces of selling pnca over sk of ibe

comarodities i gaix of the Compang mstead of eqting a platform usage fee, rallacting the Company's direct invatvemang in its procurement.

Coit of Sales
Apriculyre Commodibes 7140715 24,565,852
Frvestoents Geig/{Low)
Urrenlized gain on Envestmends 5,985,039 L4557 7R
Net Assets Valus Gaan on ALFALAH GHP Mutuel Funds 505,745 -

7 AM7681 657,739
Eerning per Shaoe - Basic & Dilated
There i3 no didutive effect on the baeic earnings per share whach is based on:
Frofs aftec taxation 107,845,276 53,087,070
Weighted rueragr number & crdinacy shaves i1 200,000,000 2,000,000
Basic carning per share (L54 34

Number of shares in Ist quacter of 2024-25 are 200,000,000 (2023-24 : 2,000.000) face value of Rs. 1 (2023-24 : 10} each

Dt of Authocization for issue b'!a“z‘ a' 202
waued ofr

These finananl wer

y the baas of duectors of the Company

General
Figares have been rounded off ta the neasest npee

LS e o

CHIEF EXECULIVE OFFICER CHIEF FINARCIAL OFFICER

DRECTUR
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6.7.2. UNCONSOLIDATED

ZAREA LIMITED
CONDENSED INTERIM STATEMENT OF FINANCIAL POSITION
As at Seplember 36, 2024

Rupees Notes Sopzl;;her ;;;:
(Tnandited) {Andied)

NON-CURRENT ASSETS

Property and Equpments 5 14,721,772 25.891412

Itangible Assets 26,483,201 22,058.377

Long term Security Deposits 2,230,875 2,230.875

Iovestnent in Subsidiary 750,000 750,000

74,185,848 50,930,665

CURRENT ASSETS

Tvesunent held for irading 105,138,063 71,653,024

hvestment1n Mutual Funds é 47,505,745 -

Adhances for Agricultiie Comunodities 184,593,942 231 982 657

Trade and Other receivablés 135,325,629 157,503,596

Advances & Prepaymeants 23,288,770 15.364.620

Cash and bank balances 148,148,783 93.013.441
644,000,937 576,517,338

TOTAL ASSETS 718,486,785 620,448003

EQIITY AND LLARII ITIES

Share capital

Authorized capial

4041.000.000 {2024 30.000.000) ordiary shares of Rs. 1 rach 401,000,000 341,000,000

Esaed, subseribed & paid-up capital

200000000 2024: 201,000,000 ) ordinary shares of Rs 1 each 201,000,000 204,000,000

Resemves 487,833,656 397,644,357
687,833,656 597,644,357
687,833,656 597.644,357

CURRENT LIABILITIES

Trade and Other Payables [ 30,353,129 | | 31.803.646 |

30,353,129 31,803,646
TOTAL EQUITY AND LIARILITIES 718,186,785 639 448,003

Continpencies and Commitments 7 - -

The annexed notes 1 ¢to 13 form axn iategral part of tkese cond d i

ety
wes®

CHIEF EXECUTIVE OFFICER
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ZAREA LIMITED

CONDENSED INTERIM STATEMENT OF COMPREEENSIVE INCOME

For the Quarter ended September 30,2024 {Unaudited)

Cortarmh

P T
Rupees Notrs 2024 2073
Revenue-Net 8 191,844,458 82,830,347
Cosk of Sales g {71,400,715) ({24,565,632)
Gross Profit 120,445,743 53,261515
Adrmnistrative and General Expenses (9,708,674) (4,620,009
Selling and Distribretion Expanses {10,355,729) (5,392,449}
Investments Gain/ {Lass} 0 7,490,784 4,657,759
Finance Coats 22,99) (11521)
Prufit before taxation 107,847,132 52,894,895
Taxation - 192,176
Net profit after taxation 107,847,132 53,087,071
Other Comprehensive Income -

Total Comiprehensive Income 107,817,132 53,037,071
Basic & Diluted eaming per share 1 0.54 2654
The annexed notes 1 ko 13 form an integral part of th d d inkerim £i 3al state t
)@j Q s Al ——
-
st
CHIFF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER DIRECTOR
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ZAREA LIMITED
CONDENSED INTERIM STATEMENT OF CHANGES IN EQUITY
For the Quarter ended September 30, 2024 (Unaudited)

Revenue Reserves Capital Reserves
Issued, Eoan from n "
Subscribed and | Shareholders/ | Unappropriated | & ernzed GossVgainon | ro g gouiey
Particulars N N X investment at fair value
paid-up capital Sponsars profit
through OCI
Rs
Balance as at June 30, 2023 20,000,000 83,500,000 109,8%4,307 - 213,3%4,307
Profit for the Period - - 53,087,071 - 53,087,071
Balance as at September 30, 2023 20,000,000 83,500,000 162,981,378 - 266,481,378
Balance as at June 30, 2024 200,000,000 - 397,644,357 - 597,644,357
Profit for the Period - - 107,847,132 - 107,847,132
Share Issuance Expense - - (17,657,833) - {17,657,833)
Balance as at September 30, 2024 200,000,000 - 487,833,656 - 687,833,656

The annexed notes 1 to 13 form an integral part of these condensed interim firancial statements.

AV g o

CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER DIRECTOR
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ZAREA LIMITED
CONDENSED INTERIM STATEMENT OF CASH FLOWS
For the Quarter ended September 30, 2024 (Unaudited)

Rupees Neotes September September
2024 2023

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before taxation 107,847,132 52,894,395

Adjustment for nan-cash iteins

Depreciation & Amortization 1,647 342 153689

Unrealized (Gaim / loss (7,490,782) (5.414,618)

Finance casts 2991 14921

Operating profit before working capital changes 102,026 681 49142092

Woarking capital changes

(Increase) / decrezse in current assels

Trade and Other Receivables 22,177 967 5561784

Advances, Deposits and Prepayments {7.924150) -

Advances for Agticulture Conmodities 57,388,715 5,138,363

Increase / (decrease) in carrent Habilities

Trade and Other Paynbles {1,450.516) (229173)

Finance Costs paid (22,992) {14921)
70,169 024 10,439053

Nel cash tlows from operating activiies 172,195,705 59,601,145

CASH FLOWS FROM FINANCING ACTTVITIES

Share Issuance Expense {17.657 833) -

Net cash flows from financing activities {17,657 833} -

CASH FLOWS FROM INVESTING ACTIVITIES

Property and Equipment {19,652,525) {t5411001)
Intangible Assets (5.250,000) {18,600,000)
Investment in Securities 27,500 900} -
Investment in Alfalah GHP Mutual Fund {47,000,000) -
Net cash flows from investing activities 99,402,525} (34,014.002)
Net increase tn cash and ash equivalents 55135397 25557.1-8
Cash and cash equivalents at the beginning of the year 93,013441 67426298
CASH AND CASH ECQUTVALENTS AT THE END OF THE YEAR 146,148,788 B013.44

The ammexed netes 1to 13 form an integral pat of these condensed interim fimancial statements.

N s b

CHIEF EXECUTIVE OFFICER CHIEF FENANCIAL OFFICER DIRECTOR
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ZAREA LIMITED
SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the Quarter eaded September 30, 2024 (Unaadited)

Legal status and Nature of Business

Zagea Limited 13 registered as a public limited compsny in Pakistan The (D WAS HCOD d on 16 September 2020 under the Compames Acy,
2017,
The pincyal activity of the compaay 15 10 act as an coline madket place thar has areated a sofiwate apphcaton ibraugh wiich customers and vendots

<onaect for purchase and sale. The company chacpes a platform usage fes for allowing access 0 ifs soffware application.
The commpany'’s regstered office s situated at 601 1-Delta-6, NASTP, Abid Majeed Road, Lahore Canit

BASIS DF PREPARATION
Statemnent of ¢ iance

These woteriu fmanoal statements bave been prepared - accordance with the accounbng and repor stmdards as applicable m Pakstan The
ing and reporting dards applicable 1 Pakistan comprise of:

2017
Provisions of and directives 1ssmed under the Companies Act. 2017

Where provisions of aud directives issued under the Compamies Act, {17 differ from the IFRS, the provisions of and directives issued nnder the
Companies Act, 2017 bave been followed

d Fmancial Rep 2 Standard (IA5) 34 issucd by Infermational Accounting Standards Board (LASB) as notified under the Companies Act.

This condensed interin comprises the condensed 1ntenism of ial position of the Company, as at 30 September 2024
and the related condensed intenm statement of profit or Joss account and other comprehensn e mcome, condensed mtenm statement of cash Hows and
condensed interiny statement of changes 1 equity together with the notes formmg part thercof

The condensed 1oterm financial statensenss do nol include ali the informancn and disclosures reqinsed in an ananal fmancaal starements and should be
reed in conjunction with the foancial stateruents for the year ended June 30, 2024,

Comparetive stmement of finencial setements oumbers are extracted from tie anmal andited ial of the Company for the year ended 3¢
June 2024, whereas comparatives of condensad intedim statement of profit or loss accoud and oilbrer heasive incoms, ofcash flows and
statamnent of changes m equity are stated from voaudited condensed interun financial statements of the Company for the three months pedod ended 30
September 2024

Functional and presentation carvency

The interim financial staizments are esenfed 10 Pakistan Rupees, which 15 the Counpany's fumctional and presentation comrency.

Key Judgments and estimates

In preparmg these condensed mienm financial has made yud; and that affect the appbcation of
acoounting poticies and the reperted amounts of assets and liabilides, income and expenses. Actaal resulis may differ from (hese estimates.

The significant judgments made by the management in sppiving the Company s accouming policies and the key sources of estimation uncertainty are the
same as those applied 1 the prepamation of mmual audited fmancial statements for the year eaded 30 hme 2024

Significant acconntimg policies

The acconating policies adopted for the preparation of this condensed intenim financial statements are the same as those applied in the prepasation of the
financiai statements for the year ended 30 Jume 2024
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ZAREA LIMITED
SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the Quarter ended September 30, 2024 {Unaudited)

=
7 ZINRE/N

Particulars

Comprtets
Office Equipment
Pumitare

Computers
Office Bquipment
Fumniture

Pro & Fquipment
2024
COST DEPRECIATION

AsotJul Asat] Aot July Asat) Net book value as at

g 2l Yy at june 8 al . ar June tuleSﬂ,M*!

o1, 2023 Additions Disposals 30, 2074 Rate 01,0093 For the year Adjustment 30, 2024 I

Rnpees Yoage Rinpees

7551020 4220940 - 12171,%0 10 1,488,681 913,762 2402443 9,769,516

3,454 400 4477551 - 7,931,931 it 215,904 471547 687,451 7,244 480

2,500,225 6,715,33¢ - 9,615,755 10 361,421 376,918 - 738,339 §.877,416
14305645 15414001 - 29,719,646 2,066,006 1,762,297 3,828,233 25,891,413

2025
COST DEPRECIATION
As al As af Net book value as at
';: a;g;;y Additions Disposals September ‘;; a;g;:;y For the year Adjust ¢ September  September 30, 2024
’ 30, 2024 Rate ’ 36, 2024
Ruwpees Yeage Riupees

12,171,960 4,772,000 - 16,943 960 10 2402 443 320,586 - 2,723,009 1422,931

7,931931 8,835,000 - 16,766,931 10 687,451 225,182 - 912,632 15,854,299

9,615,755 6,045,525 - 15,661,280 10 738,33¢ 276398 - 1,014,737 14,646,543
29,719,646 19652525 - 49372171 3,828,233 822,166 - 4,650,399 44,721,772
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ZAREA LIMITED
SELECTED EXPLANATORY NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
For the Quarter ended Seplember 30, 2024 (Unandited)

6.1

81

82

10

101

2024 2023
September September
INVESTMENT IN MUTUAL FUNDS
Inveotment in Afatah CHP-{Fair velue theough profit or Loss)Halamic 61 47,505,745 -
47,505,745 -
This xepresents investnen | i 433,148 vdts (024 Nl witsh of hutual Funids having cost amonnting to Rs 47,000,000/ - (2024: Rs N
CONTINGINGEES ANTD COMMITMENT S
There are no contingencies and commitment s ppearing at the date of of fi l position of the Comp
REVENUE
Platioom Usage Fee 81 110,532,000 52698910
Sale of Agriculture Commodities 82 81,312,458 0151437
191844458 82830547
This is the plat ze fee chazged by the s for allowing acces to the application The comg charges a platform usage foe of sach transaction.
The sale of agriculture cormodities is conducted through e e<ommerce platform, with the seliing price recognized 4 1evenoe Excess of selting puice over cost of the
commadiics is gain of the Company instead of eacning a platform usage fere, seflecting the Company's disect invvok nitsp
Cant of Salea
Agricdtuse Commodities 7LA00,7E5 24.565 832
INVESTMENT GAINALOSS}
Unrealized Gain on & 6,985,039 4,057,759
Net Assets Vahue Gain on Alfalah GHF Mutual Funds 505,745 -
7,490,784 4,657,750
Gain on disposal of ¢ d shows gam from trading of Commuodities dunng the period
Eaming per Share - Basic & Dilnted

There isno didutive effect on the besic camings per share which & based on.

Profit after taxabon 107,847,132 53,087,071
Wetghted average number of y ehares hTh 200,000,000 2,000,000
Basik camning pes share 054 %354

Nuaber of shares in 1st quarker of 2024-25 20e 200,000,000 (2023-24 : 2,000,000} face vaie of Rs. 1 (2023-24 : 10) each.

Date of Authorization for issue D R, a' mb

These ] were wsuad by the board of directors of the Comparty.

General

Figuces arve beea rounded aff to the nearest rupee.

A Ll
west b4

CHIEF EXECUTIVE OFFICER CHIEF FINANCAL OFFICER DIRECTOR
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For access to the complete audited statements of the Company, visit https://zarea.pk/investor-relations/

Unconsolidated Audited FY21  Audited FY22 | Audited FY23  Audited FY24 U::nﬂ;gd
Income Statement
Net Revenue 11,752,862 116,403,660 159,066,226 | 441,761,852 191,844,458
Cost of Goods Sold - 30,550,000 33,621,244 131,017,772 71,400,715
Gross Profit 11,752,862 85,853,660 125,444,982 310,744,080 120,443,743
General &
Administrative (3,104,791) (2,796,191) (5,200,902) (24,640,049) (9,708,674)
expense
lling & Distributi
Selling & Distribution (1,506,799) (6,582,266) (8,882,572) (28,759,730) | (10,355,729)
expense
| :
(T(;’si;tme”t Gain/ (312,480) (44,416,509) (7,614,408) 34,521,421 7,490,784
Other income - 265,000 - - -
Finance Cost® (12,588) (849) (70,133) (79,577) (22,992)
Profit before tax 6,816,204 32,322,845 103,676,968 291,786,145 107,847,132
Tax (1,782,171) (8,714,644) (22,424,895) 1,024,940 ;
Net Profit 5,034,033 23,608,201 81,252,073 292,811,085 107,847,132
Balance Sheet
Non-Current Assets 5,910,289 7,162,998 16,549,412 50,930,665 74,185,848
L’:;’j:g’e”t held for 41,687,520 31,746,011 36,131,603 70,653,024 105,138,063
Investment in Mutual
. ] ] ] 47,505,745

Fund
A f

dvances for - - 72,845210 | 241,982,657 | 184,593,942
commodities
T h

rade & other 6,528,802 64,800,092 53,663,495 | 157,503,596 | 135,325,629
receivables
Advances, Deposits & 4,532,840 379,976 - 15,364,620 23,288,770
Pre-Payments
Cash and Bank 11,111,107 28,096,632 67,426,298 93,013,441 148,148,788
Balance
Total Current Assets 63,860,269 125,022,711 230,066,606 578,517,338 644,000,937
Total Assets 69,770,558 132,185,709 246,616,016 629,448,003 718,186,785
Total Equity 67,034,033 102,142,234 213,394,307 | 597,644,357 | 687,833,656
Long Term Liabilities = | 349 143 508,964 1,024,940 . .
Deferred Tax
Trade & Other 2,427,382 29,534,511 32,196,771 31,803,646 30,353,129
Payables
Total Current
it 2,427,382 29,534,511 32,196,771 31,803,646 30,353,129

%9 Only banking charges are included in finance cost

70Advances for commodities are arising from sale and purchase of Agri Biomass which is part of non-core business activity
! trade receivables are arising from sale and purchase of Agri Biomass which is part of non-core business activity

72 This increase in net worth is due to enhanced profitability and financial performance of the company
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Cash Flow Statement

Cash flow from

owtrom (2,581,020) 41,964,975 31,893,366 (28,856,946) | 172,195,705
operating activities
Cash flow from (48,307,873) | (36,479,450) | (22,563,700) | (36,994,876) | (99,402,525)
investing activities
Cash flow from 62,000,000 11,500,000 30,000,000 91,438,965 (17,657,833)
financing activities
Net increase in Cash 11,111,107 16,985,525 39,329,666 25,587,143 55,135,347
& Cash equivalents
Cash & Cash
equivalents at period - 11,111,107 28,096,632 67,426,298 93,013,441
start
E:; cash at Period 11,111,107 28,096,632 67,426,298 93,013,441 148,148,788
Capex - PPE (5,301,123) (2,004,450) (7,000,072) (15,414,001) | (19,625,525)

Capex — Intangibles

(1,006,750)

(3,563,628)

(18,600,000)

(5,250,000)

Unconsolidated Audited FY21  Audited FY22 | Audited FY23  Audited FY24 U;‘:A‘;‘i';:d
Growth
Sales Growth - 890% 37% 178% 132%
EBITDA Growth - 358% 217% 181% 101%
Profit after tax . 369% 244% 260% 103%
growth
Margins
Gross Margin 100% 74% 79% 70% 63%
Operating Profit 61% 65.7% 70% 58% 52%
Margin
Profit before T

rofit before Tax 58% 28% 65% 66% 56%
Margin
Profit after Tax 43% 20% 51% 66% 56%
Margin
Profitability Ratios
Earnings per share
(PKR) (outstanding no. 2.52 11.80 40.63 1.4673 0.54
of shares at year end)
Earnings per share

.24 1.1 4, 1.4 .54

(PKR) (post stock split) 0 8 06 6 0.5
Break-up value per
share (PKR) 33.5 51.1 106.7 2.99 3.44
Return on Equity 8% 23% 38% 49% 16%
Return on Assets 7% 18% 33% 47% 15%
Outstanding shares ) ) 5 200 200
(Mn)
Balance Sheet Ratios
Non- t Asset

on-eurren’ Asse 1.99 16.25 9.61 8.67 2.59

Turnover’ (Times)

73 Earnings per share for FY24 were PKR 3.99 based on weighted average number of shares
74 Net Revenue / Non-Current Assets
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75
Asset Turnover 0.18 0.93 0.69 0.76 0.30
(Times)
t~76
Current Ratio 26.31 4.23 7.15 18.19 21.22
(Times)
Capex to total
assets” % 9% 2% 4% 5% 3.5%
Receivable
N/A 2 12 1 -
Turnover’®(Days) / 03 3 30
Payable T 79
ayable Turnover N/A N/A N/A N/A N/A
(Days)
Leverage Ratios #°
Debt to
0 0 0 0 0
Equity®(Times)
Debt to Total
Capital®(Times) 0 0 0 0 0
83
D(?bt/ EBITDA 0 0 0 0 0
(Times)
EBITDA/Finance
N/A N/A N/A N/A N/A
Cost™(%) / / / / /
EBITDA — CAPEX 918,503 31,070,985 94,360,687 260,465,343 84,641,941
0 olidated AUC O O 0
Income Statement
Net Revenue 441,761,852 191,844,458
Cost of Goods Sold 131,017,772 71,400,715
Gross Profit 310,744,080 120,443,743
General & Administrative expense (24,740,049) (9,708,674)
Selling & Distribution expense (28,759,730) (10,355,729)
Investment Gain/ (loss) 34,521,421 7,490,784
Other income - -
Finance Cost® (79,577) (24,848)
Profit before tax 291,686,145 107,845,276
Tax 1,024,940 -
Net Profit 292,711,085 107,845,276
Net Profit Attributable to owners of ZL 292,736,085 107,845,745
Net Profit Attributable to Non-Controlling Interest (25,000) (469)
Balance Sheet
Non-Current Assets 50,180,665 73,435,848
Investment held for trading 70,653,024 105,138,063
Investment in Mutual Funds - 47,505,745

75 Net Revenue / Total Assets

76 Current Assets/Current Liabilities

77 (CAPEX in PPE+CAPEX in intangibles)/Total Assets
78 (Trade Debt / revenue) * 365

7% (Average Creditors / Cost of Goods Sold) * 365 (there are no creditors in FY22, FY23 and FY24 under the head of trade and other payables)

80 7L is a debt free company

81 Total Debt/Total Equity

82 Debt/ (Total Equity + Total Debt)

& Debt/EBITDA

8 EBITDA/Finance Cost

85 Only banking charges are included in finance cost
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Advances for commodities®

241,982,657

184,593,942

Trade & other receivables®”

157,503,596

135,225,629

Advances, Deposits & Pre-Payments

15,364,620

23,288,770

Cash and Bank Balance

94,013,441

149,146,932

Total Current Assets

579,517,338

644,899,081

Total Assets

629,698,003

718,334,929

Total Equity®® 597,794,357 687,981,800
Non-Controlling Interest 225,000 224,531
Long Term Liabilities — Deferred Tax - -
Current Liabilities 31,903,646 30,353,129
Trade & Other Payables 31,903,646 30,353,129

Cash Flow Statement

Cash flow from operating activities

(28,856,946)

172,193,850

Cash flow from investing activities

(35,994,876)

(99,402,525)

Cash flow from financing activities 91,438,965 (17,657,833)
Net increase in Cash & Cash equivalents 26,587,143 55,133,491
Cash & Cash equivalents at period start 67,426,298 94,013,441
Net cash at Period End 94,013,441 149,146,932
Capex - PPE (15,414,001) (19,625,525)

Capex — Intangibles

(18,600,000)

(5,250,000)

*There were no operations of the subsidiary company in FY22,23,24

Zarea Agritech Pvt. Limited* Audited FY24

Income Statement

Net Revenue

Cost of Goods Sold

Gross Profit

General & Administrative expense (100,000)
Selling & Distribution expense -
Investment Gain/ (loss) -
Other income -
Profit before tax (100,000)
Tax -

Net Profit (100,000)
Balance Sheet

Non-Current Assets -
Current Assets 1,000,000
Total Assets 1,000,000
Total Equity 900,000
Long Term Liabilities — Deferred Tax -
Current Liabilities 100,000

86Advances for commodities are arising from sale and purchase of Agri Biomass which is part of non-core business activity
87 Trade and other Receivables are arising from sale and purchase of Agri Biomass which is part of non-core business activity
88 |t includes Non-Controlling Interest
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Trade & Other Payables 100,000
Trade & Other Receivables -
Advances, Deposits & Pre-Payments -

Cash Flow Statement

Cash flow from operating activities -

Cash flow from investing activities -

Cash flow from financing activities 1,000,000
Net increase in Cash & Cash equivalents 1,000,000
Cash & Cash equivalents at period start -
Net cash at Period End 1,000,000
Capex - PPE -

Capex — Intangibles -
*Above numbers are extracted from audited financial statements of Zarea Agritech
*There were no operations of the subsidiary company in FY22,23,24

6.9. COMMENTARY ON FINANCIAL POSITION AND SELECTED RATIOS
6.9.1. REVENUE GROWTH

ZL has experienced positive revenue growth since its inception in 2020. The revenue grew by 890% YOY, 37% YOY and
178% YOY in FY22, FY23 and FY24 respectively. This increase in revenue was mainly attributable to both volumetric
increase and increase in price of commodities.

6.9.2. GROSS MARGINS

ZL's primary revenue source is the PUF charged to customers for allowing them access to the application. The Company
charges a PUF on transaction, incurring no direct costs. The cost incurred relates to the salaries of employees and are
in the nature of administrative and general expenses. Due to this, the gross margins are consistently 100%.

6.9.3. PROFITABILITY RATIOS

The Net Profit margin was around 43%, 20%, 51% and 66% in FY21, FY22, FY23 and FY 24 respectively. This increase
was mainly due to an increase in revenue along with an increase in Investments Gain.

6.9.4. NEGATIVE CASHFLOW FROM OPERATIONS

Although ZL does not hold any inventory, it provides advances to suppliers and sell commodities as credit sales to
customers for Agri Biomass as part of its non-core business activity. Advances to suppliers increased by PKR 169 million,
while trade receivables have risen by PKR 104 million in FY24 as compared to previous year i.e. FY23. These two factors
have had a substantial impact on cashflows, resulting in negative cashflow from operations for the period.

6.9.5. LIQUIDITY AND TURNOVER RATIOS

The current ratio measures the Company's ability to pay short-term obligations with its short-term assets. The decrease
in the current ratio from 26.31 times in FY21 to 4.23 times in FY22 indicates a significant change in the Company's
liquidity position. However, the ratio improved to 7.15 times in FY23 and 18.19 times in FY24, showing a significant
recovery in liquidity. The turnover ratios are also improving, showing better utilization of assets.

6.9.6. LEVERAGE RATIOS

ZL is a debt free Company hence there is no leverage. The finance cost in audited accounts only comprises of bank
charges.
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6.10. BUSINESS SEGMENT WISE BIFURCATION OF PROFIT (UNCONSOLIDATED)

Year ended June 30, 2022

Particulars Platform Usage Fee | Sale of Agri Biomass Commodities Total

Revenue — Net 54,357,649 62,046,011 116,403,660
Cost of Sales - (30,550,000) (30,550,000)
Gross Profit 54,357,649 31,496,011 85,853,660
Administrative Expenses (2,376,762) (419,429) (2,796,191)
Selling and Distribution Expenses (4,607,586) (1,974,680) (6,582,266)
Segment-wise Profit 47,373,301 29,101,903 76,475,203

Unallocated Corporate Expenses / Income

Investment Gain / (Loss)

(44,416,509)

Other Income 265,000
Finance Cost (849)
Profit Before Taxation 32,322,845
Taxation (8,714,644)
Profit After Tax 23,608,201

Source: Company Management

Year ended June 30, 2023

Particulars Platform Usage Fee | Sale of Agri Biomass Commodities Total
Revenue — Net 114,912,232 44,153,994 159,066,226
Cost of Sales - (33,621,244) (33,621,244)
Gross Profit 114,912,232 10,532,750 125,444,982
Administrative Expenses (4,420,766) (780,135) (5,200,902)
Selling and Distribution Expenses (6,661,929) (2,220,643) (8,882,572)
Segment-wise Profit 103,829,537 7,531,972 111,361,509
Unallocated Corporate Expenses / Income

Investment Gain / (Loss) (7,614,408)
Other Income -
Finance Cost (70,133)
Profit Before Taxation 103,676,968
Taxation (22,424,895)
Profit After Tax 81,252,073

Source: Company Management

Year ended June 30, 2024

Particulars Platform Usage Fee Sale of Agri Biomass Commodities Total
Revenue — Net 281,060,855 160,700,997 441,761,852
Cost of Sales - (131,017,772) (131,017,772)
Gross Profit 281,060,855 29,683,225 310,744,080
Administrative Expenses (22,176,044) (2,464,005) (24,640,049)
Selling and Distribution Expenses (21,569,798) (7,189,933) (28,759,730)
Segment-wise Profit 237,315,014 20,029,288 257,344,302
Unallocated Corporate Expenses / Income

Investment Gain / (Loss) 34,521,421
Other Income -
Finance Cost (79,577)
Profit Before Taxation 291,786,146
Taxation 1,024,940
Profit After Tax 292,811,086

Source: Company Management
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6.11. SUMMARY OF REVENUE AND EXPENSE

6.11.1.REVENUE

P
(¢

LZIREN

Revenue Breakup | FY21 FY22 FY23 FY24
Particulars PKR PKR PKR PKR
PUF 11,752,862 54,357,650 114,912,232 281,060,855
Sale of Commodities - 62,046011 44,153,994 160,700,997
Total 11,752,862 116,403,661 159,066,226 441,761,852
*Audited Financial Statements of Zarea Limited
| FY21 FY22 FY23 FY24
PUF (PKR) % of | PUF (PKR) % of | PUF (PKR) % of | PUF (PKR) % of
Total Total Total Total
Cement 5,035,017 | 42.84% | 32,570,833 59.92% | 55,573,495 48.36% | 133,073,043 47.35%
Agri - -| 4,651,038 8.56% | 15,810,287 13.76% | 81,152,280 28.87%
Biomass
Other 6,183,808 52.62% | 13,424,988 24.70% | 34,570,760 30.08% | 48,837,480 17.38%
Building
Material
Steel 534,037 4.54% | 3,710,790 6.83% 8,957,690 7.80% | 17,998,052 6.40%
Total 11,752,862 100% | 54,357,649 100% | 114,912,232 100% | 281,060,855 100%
Source: Company Management
6.11.2.EXPENSE
The following table shows the expenses of the Company:
| FY 21 \ FY 22 FY 23 FY 24
Amount Expense Amount Expense Amount Expense Amount Expense
(PKR) (%) * (PKR) (%) * (PKR) (%) * (PKR) (%) *
SC;’E; of Goods ; ) 30,550,000 | 77 | 33621,244 | 70 |131,017,772| 71
Admin. & 3,104,791 67.14
General 2,796,191 7 5,200,902 11 24,640,049 13
Expense®
Selling and 1,506,799 32.59
Distribution 6,582,266 16 8,882,572 19 28,759,730 16
Expenses
E';‘;ﬂie 12,588 0.27 849 0 70,133 0 79,577 0
Total 4,624,178 100 39,929,306 100 47,774,851 100 184,497,128 100
Source: Audited Financial Statements of Zarea Limited
* % of total expenses
** Finance costs only include bank charges
6.11.3. BREAKUP OF OTHER INCOME
The following table shows the breakup of other income of the Company:
In PKR Fy21 FY22 FY23 FY24
Investments Held for Trading - (312,480) (2,535,729) 1,200,648 41,496,230
Unrealized Gain/(Loss)
Investments Held for Trading - - (41,880,780) (8,815,056) (6,974,809)
Realized Gain/(Loss)
Miscellaneous Income - 265,000 - -
Total Other Income (312,480) (44,151,509) (7,614,408) 34,521,421

Source: Audited Financial Statements of Zarea Limited

89 Depreciation and Amortization expense are included in Administration and General expense
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6.11.4. BREAKUP OF TRADE AND OTHER RECIEVABLES

Particulars FY21 | FY22 FY23 FY24
Opening Balance - 6,528,802 64,800,092 53,663,495
Credit Sales -

Commodities (Agi - 62,046,011 44,153,994 160,700,997
Biomass)

Late Deposits — PUF 6,528,802 2,102,732 8,940,306 -
Payment received - (5,877,453) (64,230,897) (56,860,895)
Closing Balance 6,528,802 64,800,092 53,663,495 157,503,596

Source: Company Management

Credit Sales pertain to the Sale of Commodities as part of Secondary Business model. These Commodities only consist
of Agri Biomass and are 100% credit sales.

Late deposits pertain to platform usage fee which is collected from buyer by supplier/logistics provider but not yet
deposited to ZL. These are not credit sales but late deposits of PUF by supplier/logistics provider.

6.12. COMPARATIVE FINANCIAL ANALYSIS WITH PEER GROUP COMPANIES
The listed peers in technology sector are:

1) Symmetry Group Limited

2) Octopus Digital Limited

3) Avanceon Limited

4) Netsol Technologies Limited

5) Systems Limited

Free Float Free Float

Company® P/E% P/B%> | ROE (%)% ROA (%)°’ Shares (%)
(Mn)

Symmetry Group 18.76 0.50 3.35| 37.42 5.60 14.97 11.28 114.098 40.00
Octopus Digital 70.01 0.78 16.30] 90.25 4.29 4.76 4.08 47.178 30.00
Avanceon Limited 58.09 450, 28.81] 12.91 2.02 15.62 4.80] 124.506 30.00
Netsol Technologies 158.19 12.60| 114.10 12.55 1.39 11.04] 8.31 31.442 35.00
Systems Limited 575.48) 23.86| 124.68 24.12 4.62 19.13 13.12 174.767 59.97
Weighted Average — Technology Sector** 25.75 4.14 - - - -
Technology Sector - Median 24.12 4.29

KSE 100 Multiple®® 6.27 - - - - -
Zarea — Pre-issue 16.00 1.74 3.44| 9.21* 4.65 50.51 48.37 - -
Zarea — Post issue 16.00 1.32 2.62| 12.09* 6.10 20.58 20.22 62.500 23.81

*As per 3MFY25 management accounts of Zarea Limited, the EPS is PKR 0.54 per share which translates to an annualized EPS of PKR 2.16 hence taking the Pre-issue
P/E to 7.41 and Post-issue P/E to 9.72.

**There are no listed competitors of ZL, and the above-listed peer companies are not directly comparable to ZL thus no direct comparison can be drawn in terms of
financial performance

 All numbers are based on Consolidated Financial Statements

L Share price as at 14" January 2025

92 TTM (1% October 2023 to 30" September 2024) Profit after tax/number of shares
9 Total equity as at 30" September 2024/number of shares

94 Share price/EPS

95 Share price/BVPS

% TTM (1% October 2023 to 30™" September 2024) Profit after tax/total equity

97 TTM (1* October 2023 to 30" September 2024) Profit after tax/total assets

98 KSE 100 multiples TTM as of 20" November 2024.
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6.13. REVALUATION OF FIXED ASSETS

There is no revaluation of Fixed Assets.
6.14. DIVIDEND POLICY

No dividend was distributed in preceding years as ZL wanted to retain cash for working capital and
expansion.

The Company intends to follow a consistent profit distribution policy for its members, subject to
profitability, availability of adequate cash flows, the Board’s recommendation and shareholders’ approval,
where required.

The Company in its general meeting may declare dividends but no dividend shall exceed the amount
recommended by the Directors. Dividend, if declared in the general meeting, shall be paid according to the
provisions of the Companies Act.

Any dividend may be paid by a Company either in cash or in kind only out of its profits. The payment of
dividend in kind shall only be in the shape of shares of listed company held by the Company.
The Board of Directors may from time to time declare interim dividends as appear to it to be justified by the
profits of the Company. No dividend shall be paid otherwise than out of the profits of the Company for the
year or any other undistributed profits. No unpaid dividend shall bear interest or mark-up against the
Company. The dividends shall be paid within the period laid down in the Companies Act.

Under Section 242 of the Companies Act, any dividend payable in cash by a listed Company shall only be paid
through electronic mode directly into the bank account designated by the entitled shareholder.

Therefore, the applicants must fill-in the relevant part of the Shares Subscription Form under the heading,
“Dividend Mandate”.

Zarea plans to maintain a tentative, non-binding dividend payout ratio in the range of 20-30% of annual net profits.
This payout ratio reflects Zarea's commitment to balancing shareholder returns with reinvestment in the business to
support future growth and operational scalability. This range is indicative and will depend on factors such as cash flow,
profitability, and strategic priorities in any given financial period.

Please note that this ratio is non-binding, and the final dividend payout may vary based on the company’s performance,
market conditions, and board recommendations.
Covenants / Restriction on Payment of Dividends:

There is no restriction on the Company by any regulatory authority, creditor, stakeholder etc. on the distribution and
capitalization of its profits.

Dividend Payout of Associated companies

The Company does not have any listed associated concerns
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7 BOARD OF DIRECTORS AND MANAGEMENT

7.1. BOARD OF DIRECTORS OF THE COMPANY

The Directors of ZL are as follows:

Designation Address Current . Past . Pirect?rship
Directorship  Directorships in ZL since
1 | Ms. Misbah | Chairperson | 5-Bridge 35201- 1-Misbah N/A September-
Momin Colony, 2189435-6 Momin 2020
Lahore Cantt. Foundation
2- Seven World
View SMC
Private Limited
3- Mindful
Enterprises
2 | Mr. Ali Alam | CEO 5-Bridge 35201- 1-Goldfinger N/A September-
Qamar Colony, 6331948-3 Private Limited 2020
Lahore Cantt. 2-Zarea Agri-
Tech Private
Limited
3-Misbah
Momin
Foundation
3 | Mr. Nouman | Executive Basti 31301- None N/A April-2024
ul Hassan Director Bhattian Post | 8308399-3
office Gus
Pur Kotli
Murad,
Khanpur
RahimYar
Khan
4 | Mr. Juneid Non- 48-B, Green 35201- J Sons Infinite N/A September-
Akram Executive Acres, Lahore | 5317019-3 Pvt. Ltd. 2024
Director
5 | Mr. Sohail Independent| H.no.108-Al2 | 42301- 1-Indis Pvt. Ltd N/A July-2024
Wajahat Director Street 25, 5905136-9 | 2-Alpha
Siddiqui DHA, Phase Packaging Pvt.
6, Karachi Ltd.
South
6 |Mr Independent| H.no. $-14/1 35204- None N/A July-2024
Muhammad | Director Phase 2 DHA 1692599-5
Afzal Lahore Cantt.
Chaudhry
7 | Ms. Meezan | Non- H.no.5 35201- None N/A July-2024
Fahd Mukhtar| Executive Bridge 5926417-6
Director Colony, Abid
Majeed,
Road, Lahore
Cantt.

Source: Company Management

7.2. PROFILE OF DIRECTORS%®
7.2.1. MISBAH MOMIN — CHAIRPERSON

Misbah Momin is an entrepreneur and philanthropist who is also the President of Misbah Momin Foundation and MM
Talks. Mrs. Momin has experience in communications and business development. She has been one of the key

99 Management information

Page 137 of 185



2
72 ZINUEN

members of the CARE foundation for several years and has also served as a member of the National Commission on
the status of women (NCSW) in Pakistan.

7.2.2. ALI ALAM QAMAR - CHIEF EXECUTIVE OFFICER

Ali Alam Qamar received his early education at Aitchison College, Lahore, followed by a BSc in Management from SOAS
University of London and a master’s in finance from the University of Cambridge. He has also completed a specialized
course in Sustainable Finance and Investments from Harvard University. With diverse background in operations, supply
chain management, and finance, Ali has been instrumental in leading various initiatives in the business sector.

Ali also led the creation of a local coal supply chain, managing the annual procurement of coal, which substituted
imported coal and resulted in considerable cost efficiencies for the company. With his deep expertise in procurement,
Ali is committed to revolutionizing Pakistan's procurement landscape, making it digital and seamless.

7.2.3. JUNEID AKRAM — NON-EXECUTIVE DIRECTOR

Mr. Juneid Akram is a seasoned leader and ex-bureaucrat with over 30 years of experience in Pakistan’s Federal Board
of Revenue (FBR), where he played a pivotal role in tax administration and customs operations. As Director General,
he led key initiatives in policy implementation, anti-tax evasion efforts, and customs enforcement.

As Collector of Customs at Port Qasim, Karachi, and Director of Intelligence and Investigation in Lahore, Juneid was
instrumental in significant increasing national revenue. His contributions to national projects like the Sales Tax
Automated Refund Repository (STARR) and the Pakistan Automated Customs Clearance System (PACCS) modernized
the country’s tax and customs operations.

Post-retirement, Juneid transitioned into the private sector. His deep expertise in risk management, strategic planning,
and organizational transformation brings strong oversight and valuable insights to the board.

7.2.4. SOHAIL WAJAHAT SIDDIQUI SITARA-E-IMTIAZ — INDEPENDENT DIRECTOR

A prominent corporate leader and former Federal Minister within the Government of Pakistan whose visionary
stewardship and innovative concepts brought seismic increases in order intake, share price and dividends during
tenure as Managing Director for Siemens Pakistan.

Leveraged more than 30 years of expertise heading energy sector operations as CEO of Cluster and MD & CEO of
Siemens Pakistan to serve as Chairman of Pakistan State Qil, overhauling organizational structure, introducing
transparent processes and spearheading creative initiatives that yielded tens of millions of US dollars in annual savings.

Holder of a master’s degree in Electronics Engineering, and awarded the prestigious Sitara-e-Imtiaz by the President
of Pakistan for contribution to the Telecommunication and Engineering sectors of Pakistan, an individual whose
comprehensive knowledge of upstream and downstream Oil & Gas and Energy sector operations provided the basis
for development of a road map widely respected as an integrated energy plan capable of overcoming power shortages
and generating billions of US dollars in Energy sector savings.

7.2.5. MUHAMMAD AFZAL CHAUDHRY — INDEPENDENT DIRECTOR

He is Post-Graduate in Economics from Punjab University, Lahore. He has also earned Diploma in Banking with “Role
of Honour” from Institute of Bankers, Pakistan. He started professional career with United Bank Limited. His banking
career spanning over 43 years. He worked in different domestic and foreign Banks. He has handled various assignments
at Banks such as:

e Chief, Special Assets Management Group (Central/North) and Senior Credit Officer (Central/North), Credit Risk
Management Group at United Bank Limited, Lahore

e Deputy General Manager at Commercial Bank of Oman, Muscat.

e Regional Head Credit at First Women Bank Limited, Lahore.

e Regional Head, Special Assets & Management at Saudi Pak Commercial Bank Limited/Silk Bank Limited, Lahore.

e Attained diversified experience handling issues relating to Commercial, Corporate industrial and Banking sectors.
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7.2.6. MRS. MEEZAN FAHD MUKHTAR — NON - EXECUTIVE DIRECTOR

Meezan holds a Bachelor of Arts and Sciences from the prestigious School of Oriental and African Studies (SOAS),
University of London. She is an entrepreneur in the fashion industry, bringing innovative ideas and a keen sense of
style to her ventures. With a strong academic background and a passion for creativity, Meezan has successfully
established herself as a prominent figure in the fashion world. She is married to Fahd Mukhtar, sponsor and director
of Fatima Group.

7.2.7. NOUMAN UL HASSAN - EXECUTIVE DIRECTOR

Nouman ul Hassan brings over 10 years of experience in software development and digital marketing to the Company.
He has honed his skills in reputable organizations such as IBEX and has established himself as a top-rated professional
on platforms like Upwork and Fiverr. Nouman's proficiency spans a diverse range of technical and strategic areas. He
is adept at leveraging cutting-edge technologies to develop software solutions and has a deep understanding of digital
marketing dynamics.

His expertise includes search engine optimization (SEO), pay-per-click (PPC) advertising, social media marketing,
content marketing, and data analytics. This broad skill set enables him to craft and execute highly effective digital
marketing strategies. In his role, Nouman drives ZL’s digital marketing efforts, focusing on maximizing its online
presence and engagement. His strategic initiatives have significantly contributed to ZL platform's visibility, resulting in
more than 5 million impressions and attracting over 250,000 visitors. His ability to analyze market trends and consumer
behavior allows ZL to stay ahead of the competition and continually refine its approach.

Nouman's leadership in digital marketing has not only enhanced ZL brand's reach but also improved its conversion
rates and customer acquisition strategies. His dedication to staying updated with industry advancements ensures that
ZLl's marketing efforts are always at the forefront of innovation. His strategic insights, technical acumen, and hands-
on approach are invaluable assets to the Company's growth and innovation, positioning it for sustained success in the
competitive digital landscape.

7.3. PROFILES OF KEY MANAGEMENT
ZL has a motivated, experienced, talented and self-driven management team that consist of the following:

7.3.1. ALI ALAM QAMAR - CHIEF EXECUTIVE OFFICER

Ali Alam Qamar received his early education at Aitchison College, Lahore, followed by a BSc in Management from
SOAS University of London and a master’s in finance from the University of Cambridge. He has also completed a
specialized course in Sustainable Finance and Investments from Harvard University. With diverse background in
operations, supply chain management, and finance, Ali has been instrumental in leading various initiatives in the
business sector.

Ali also led the creation of a local coal supply chain, managing the annual procurement of coal, which substituted
imported coal and resulted in considerable cost efficiencies for the company. With his deep expertise in procurement,
Ali is committed to revolutionizing Pakistan's procurement landscape, making it digital and seamless.

7.3.2. MUHAMMAD USMAN AMEER - CHIEF FINANCIAL OFFICER

Muhammad Usman Ameer is a Chartered Accountant with significant experience in audit and assurance services. He
has worked as a Senior Associate at TAGM & Co. Chartered Accountants and an Assistant Manager at AHW & Co.,
followed by a position at PKF F.R.A.N.T.S (Pakistan). His expertise spans external audits, interim reviews, internal
audits, and risk-based auditing across diverse industries. He is skilled in financial reporting according to IFRS, managing
audit teams, and providing business valuation and taxation services.

1% Management Information

Page 139 of 185



2
72 ZINUEN

7.3.3. USMAN IFTIKHAR — CHIEF INVESTMENT OFFICER

Usman has over 14 years of experience in financial advisory. Usman has demonstrated expertise in
executing transactions across various sectors, including technology, healthcare, automobile, logistics,
power, and others and executed deals of USD 400 million.

7.3.4. NOUMAN UL HASSAN — CHIEF MARKETING OFFICER

Details of profile of Nouman ul Hassan who is also the Director of the Company, have been mentioned before in
Section 7.2.7.

7.3.5. ASAD HAMEED - CHIEF TECHNOLOGY OFFICER

Asad Hameed is an accomplished web designer and developer with over 10 years of experience, having created 200+
websites/platforms for global clients. As CTO of Zarea Limited, Pakistan’s leading commodities e-commerce
marketplace, he drives technological innovation and platform development, ensuring scalable solutions for B2B
transactions, making it intuitive and efficient for buyers and sellers in the commodities market.

Specializing in Graphic Design, UI/UX, and e-commerce solutions, including Amazon and Ecwid, Asad optimizes Zarea’s
platform for efficient bulk trading. His experience with Axtreem Tech Solutions and Fiverr has honed his skills in digital
strategy, and as a Google AdSense expert, he leverages advertising to boost Zarea’s online presence and growth.

In his role, Asad leads the development of cutting-edge technologies to enhance operational efficiency and scale the
marketplace for Pakistan's growing commodities sector.

7.3.6. SYED MUHAMMAD AKRAM-COMPANY SECRETARY

He is a seasoned professional with over 27 years of experience in corporate office management and compliance.
Throughout his career at Nishat (Chunian) Group, he has managed critical corporate transactions and governance
functions, including successful IPOs, corporate mergers, and regulatory compliance.

His notable transaction experience includes overseeing the induction of bulk physical shares into the Central
Depository Company (CDC) during the initial launch of the CDS system. He also managed two significant merger
events: Raza Textile Mills Limited with Umer Fabrics Limited, and Umer Fabrics Limited with Nishat (Chunian) Limited
and Nishat Mills Limited. In addition, Syed Muhammad Akram played a key role in the IPO of Nishat (Chunian) Power
Limited, further demonstrating his expertise in managing complex corporate transactions and SECP
and PSX compliance.

7.3.7. ABID PERVAIZ — HEAD OF RETAIL SALES

Abid is an industry veteran with 18 years of experience as Retail Sales G.M in the cement and steel industry. He has
the sole distinction of building a sales network of 3000 M. Tons per day for Gharibwal Cement in Northern Punjab and
was responsible for PKR 10 billion annual sales.

7.3.8. MUSTAFA KAMAL PASHA — HEAD OF PR AND PARTNERSHIPS

Mustafa Kamal Pasha is a senior civil servant with more than 30 years of experience working with public and private
sector entities such as Stock Exchanges, Pakistan Telecommunication Company (PTCL), Pakistan Telecommunication
Authority (PTA), Technical Education and Vocation Training Authority (TEVTA) and Chamber of Commerce and
Industry.

7.3.9. FAISAL TAUSEEF KHAN—- HEAD OF HUMAN RESOURCE

Faisal Tauseef Khan is a seasoned HR and Administration professional with over 20 years of experience in diverse roles
across the UAE and Pakistan. He has a solid background in HR management, talent acquisition, employee relations,
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and administrative oversight, having managed teams of 250+ employees. Faisal has worked in multiple industries,
showcasing his adaptability and leadership in both HR and office management. He is also experienced in procurement,
business startups, and overseeing operations for real estate and other sectors. His qualifications include an MBA in
General Management and several certifications in management and administrative fields.

7.3.10. NOUMAN ANWAR- HEAD OF AGRI DIVISION

A seasoned professional with over 20 years of dedicated experience in the agriculture sector, and a profound
understanding of agricultural procurement. His expertise spans various aspects of agriculture raw material
procurement, making him an invaluable asset in optimizing supply chains and ensuring efficient resource utilization.

7.3.11. KASHIF IQBAL — HEAD OF SUPPLY CHAIN AND LOGISTICS

Kashif Igbal excels as a Manager of Vendor and Partnerships, where his talent for nurturing dynamic collaborations
and building strategic partnerships drives success in stakeholder engagement and alliance development. He has over
10 years of experience in supply chain working with companies such as Master Tiles.

7.3.12. WAHEED ZAMAN — HEAD OF CORPORATE SALES DIVISION

Waheed Zaman has extensive experience in sales departments in the cement, cable, and steel industries, having
worked at Bestway Cement Company, Fast Cables, and Zak Steel Industry. His insights into market expansion and
strategic sales have been instrumental in driving corporate sales at Zarea.

7.4. NUMBER OF DIRECTORS

Pursuant to Section 154 of the Companies Act, 2017 a listed Company shall not have less than seven (7) directors. At
present, the Board consists of 7 directors, including the Chief Executive Officer and two female directors.

7.5. QUALIFICATION OF DIRECTORS

No person shall be appointed as a Director of the Company who is ineligible to be appointed as Director on any one
or more of the grounds enumerated in Section 153 of the Companies Act or any other law for the time being in force.

7.6. REMUNERATION OF THE DIRECTORS

Pursuant to Article 67 and 68, the remuneration of a Director, including for attending meetings of the Board and its
sub-committees, shall from time to time be determined by the Board. Any Director who serves on any committee or
who devotes special attention to the business of the Company, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a director, including the holding of the office
of the Chairperson, may be paid such extra remuneration as the Board may determine from time to time.

Each Director of the Company may, in addition to any remuneration receivable by him, be reimbursed his reasonable
travelling and hotel expenses incurred in attending meetings of the Directors or of the Company or otherwise whilst
employed on the business of the Company.

It is pertinent to mention here that till July 2024, no remuneration was paid to any Director. However, it had been
decided that both independent directors namely Mr. Sohail Wajahat Siddiqui and Mr. Muhammad Afzal Chaudhry
will withdraw PKR 100,000 per month starting from August 2024.

7.7. BENEFITS TO PROMOTORS AND OFFICERS

No benefit has been given or is intended to be given by the Company to the promoters and officers of the Company
other than remuneration for services rendered by them as full-time executives of the Company.
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7.8. INTEREST OF DIRECTORS

The directors may deem to be interested to the extent of fees payable to them for attending the Board meetings. The
Directors performing whole time services in the Company may also be deemed interested in the remuneration
payable to them by the Company. The nominee directors have interest in the Company to the extent of representing
the sponsors in the capital of the Company.

Following directors are holding ordinary shares of the Company:

Value of Shares

Name of Directors Designation No. of Shares held held (PKR)
Mrs. Misbah Momin Chairperson 1,000,000 1,000,000
Mr. Ali Alam Qamar CEO & Director 108,999,996 108,999,996
Mr. Juneid Akram Non-Executive Director 1 1
Mr. Sohail Wajahat Siddiqui Independent Director 1 1
Mr. Muhammad Afzal Chaudhry Independent Director 1 1
Mrs. Meezan Fahd Mukhtar Non-Executive Director 1 1

7.9. APPOINTMENT AND ELECTION OF DIRECTORS AND CHIEF EXECUTIVE

The Directors of the Company are elected for a term of three years in accordance with the procedure laid down
section 159 of the Companies Act and Article 99.

n

The Directors shall comply with the provisions of Sections 154 to 159 and Sections 161 and 167 relating to the election
of Directors and matters ancillary thereto.

Subject to the provisions of the Companies Act, the Company may from time to time increase or decrease the number
of Directors.

Any casual vacancy occurring on the Board of Directors may be filled up by the Directors, but the person so appointed
shall be subject to retirement at the same time as if he / she had become a Director on the day on which the Director
in whose place he / she is chosen was last elected as Director.

The Company may remove a director in general meeting in accordance with the provisions of the Companies Act.
The current Board of Directors were appointed on 22-07-2024.

7.10. VOTING RIGHTS

According to the Article 48, subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member present in person shall have 1 (one) vote except for election of directors
in which case the provisions of Section 159 of the Companies Act shall apply. On a poll every member shall have voting
rights as laid down in Section 134 of the Act.

Where there are joint registered holders of any share, any one of such persons may vote at any meeting either
personally or by proxy or through video-link or through postal ballot or e-voting in respect of such share as if he were
solely entitled thereto; and if more than one of such joint-holders be present at any meeting the vote of the senior
who tenders a vote, whether in person or by proxy or through video-link or through postal ballot or e-voting shall be
accepted to the exclusion of the votes of the other joint-holders; and for this purpose seniority shall be determined
by the order in which the names stand in the register. Several executors or administrators of a deceased member in
whose name any share stands shall for the purposes of this Article be deemed joint-holders thereof.

On a poll, votes may be given either personally or Laws, provided that no body corporate shall vote by proxy as long
as a resolution of its directors in accordance with the provisions of Section 138 is in force.
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7.11. AUDIT COMMITTEE

The Board of Directors has set up an effective internal audit function managed by qualified and experienced personnel
who are conversant with the policies and procedures of the Company and are involved in the internal audit function
on a full-time basis.

The audit committee constituted in accordance with the Listed Companies (Code of Corporate Governance)
Regulations, 2019, comprises of the following members where Muhammad Afzal Chaudhry is the Chairman while the
rest are members.

Muhammad Afzal Chaudhry (Chairman)
Nouman ul Hassan Member
Juneid Akram Member

7.12. HUMAN RESOURCE AND REMUNERATION COMMITTEE

The Board of Directors has set up an effective Human Resources function managed by qualified and experienced
personnel who are conversant with the policies & procedures of the Company and are involved in Human Resources
function on a full-time basis.

The human resource and remuneration committee constituted in accordance with Listed Companies (Code of
Corporate Governance) Regulations, 2019, comprises of the following members where Muhammad Afzal Chaudhry is
the Chairperson and the rest are members

Sohail Wajahat Siddiqui (Chairman)
Ali Alam Qamar Member
Meezan Fahd Mukhtar Member
7.13. BORROWING POWERS OF DIRECTORS

As per the Article 88, The Board may exercise all the powers of the Company to raise money, otherwise than by the
issue of shares, and to mortgage or charge its undertaking or property or any part thereof and to issue debentures
and other securities whether outright or as security for any obligation or liability or debt of the Company or of any
third party.

Subject to the provisions of Section 183(2) of the Companies Act, in exercising the powers of the Company aforesaid
the Board may, from time to time and on such terms and conditions as they think fit, raise money from banks, financial
institutions and from other persons under any permitted system of financing, whether providing for payment of
interest, mark-up, profit or some other form of return, and in particular the Board may raise money on the basis of
markup on price, musharaka, modaraba or any other permitted mode of financing, and without prejudice to the
generality of the foregoing the Board may exercise all or any of the powers of the Company arising under Section 30
of the Companies Act, provided however that the above power of the Board shall not entitle the Company to carry
on the business of a banking/finance/investment company.

In regard to the issue of securities the Board may exercise all or any of the powers of the Company arising under
Sections 30, 66, 183(2) and any other applicable provisions of the Companies Act and / or Applicable Laws, and in
particular the Board may issue any security as defined in Section 2(1)(61) of the Companies Act or may issue any
instrument or certificate representing redeemable capital as defined in Section 2(1)(55) of the Companies Act.

7.14. POWERS OF DIRECTORS

Pursuant to Article 86, the control of the Company shall be vested in the Board, and the business of the Company
shall be managed by the Board, who may exercise all such powers of the Company as are not by the Act or any
statutory modification thereof for the time being in force, or by these Articles, required to be exercised by the
Company in general meeting, subject nevertheless to the provisions of the Act or to any regulations of these Articles,
and such regulations being not inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
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Company in general meeting but no regulation made by the Company in general meeting shall invalidate any prior
act of the Directors which would have been valid if that regulation had not been made.

The Directors may delegate any of their powers to committees consisting of such member or members of their body
as they think fit and may from time to time revoke such delegation; any committee so formed shall, in the exercise of
the powers so delegated, conform to any restrictions that may be imposed on them by the Directors.

7.15. FINANCIAL PERFORMANCE OF LISTED ASSOCIATED COMPANIES
There are no listed associated companies of Zarea Limited.
7.16. INDEMNITY AVAILABLE TO THE BOARD OF DIRECTORS AND OTHER EMPLOYEES OF THE COMPANY

Every Director, Chairperson, Chief Executive, manager, agent or officer of the Company shall be indemnified out of
the funds of the Company against any liability incurred by such Director, Chairperson, Chief Executive, manager, agent
or officer in defending any proceedings, whether civil or criminal, arising out of his dealings in relation to the affairs
of the Company, except those brought by the Company against him, in which judgment is given in his favor or in which
he is acquitted, or in connection with any application under Section 492 of the Act in which relief is granted to him by
the court.

No Director, Chairperson, Chief Executive, Secretary, Attorney, agent, manager or other officer of the Company will
be liable for the acts, receipts, neglects or for any loss or expenses happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of the Board, or other officer for or on behalf of
the Company, or for the insufficiency or deficiency of any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortuous acts of any person
with whom any money, securities or effects shall be deposited, or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss, damage or misfortune whatever, which may happen in the execution
of the duties of his office or in relation thereto, unless the same happens through his own neglect, default or
dishonesty.

7.17. CORPORATE GOVERNANCE

The Company shall comply with all the rules and regulations applicable to the Company with regards to the Listed
Companies (Code of Corporate Governance) Regulations, 2019 which encourages that:

1. by June 30th, 2020, at least half of the directors on it board;

by June 30th, 2021, at least 75% of the directors on its board; and

3. By June 30th, 2022, all the directors on its board have acquired the prescribed certification under any director
training program offered by institutions, local or foreign, that meet the criteria specified by the Commission and
approved by it.

4. Furthermore, a newly appointed director on the Board may acquire the training program certification within a
period of 1 year from the date of appointment as a Director on the Board.

N

The Company shall also encourage representation of minority shareholders on the Board of Directors.
The Company will ensure that it will be compliant with the Corporate Governance requirement once it gets listed.
7.18. CAPITALIZATION OF RESERVES

As at 30" June 2024, Zarea Limited has not capitalized any of its total reserves standing.

Page 144 of 185



2
72 ZINUEN

8. LEGAL PROCEEDINGS AND OVERDUE LOANS

8.1. LEGAL PROCEEDINGS

The Company affirms that there are no pending litigations, claims, or legal actions against the Company, its associated
companies over which it has control, its sponsors, substantial shareholders, or directors as of 30th June, 2024.

8.2. ACTION TAKEN BY SECURITIES EXCHANGE

No action has been taken by the Exchange against the issuer or its associated companies over which the issuer has
control during the last three years.

8.3. OVERDUE LOANS

There are no overdue loans (local or foreign currency) on the Company, its Directors, Sponsors and Promoters,
Substantial Shareholders, and associated companies over which the issuer has control.
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9. UNDERWRITING, ARRANGEMENT, COMMISSION, BROKERAGE AND OTHER EXPENSES

9.1. UNDERWRITING
BOOK BUILDING PORTION

Topline Securities Limited and Growth Securities Private Limited has been appointed as the Joint Book Runner to the
Issue. The Book Runner will credit underwrite 62,500,000 shares being offered for subscription through the Book
Building representing 100% of the Issue as required under regulation 7(6) of the PO Regulations, with the limitations
in effect that the Book Runner shall only credit underwrite the default portion of the Book Building, if any, at the Strike
Price determined through the Book Building process.

9.2. BUY BACK / REPURCHASE AGREEMENT

THE BOOK RUNNER IN THE CAPACITY AS UNDERWRITER OF THE BOOK BUILDING PORTION HAS NOT ENTERED INTO
ANY BUY BACK / RE-PURCHASE AGREEMENT WITH THE COMPANY OR ANY OTHER PERSON IN RESPECT OF THIS ISSUE
OF SHARES.

ALSO, NEITHER THE COMPANY OR ANY OF ITS ASSOCIATES HAVE ENTERED INTO ANY BUY BACK / RE-PURCHASE
AGREEMENT WITH THE BOOK RUNNER IN THE CAPACITY AS UNDERWRITER OR ITS ASSOCIATES. THE COMPANY AND
ITS ASSOCIATES SHALL NOT BUY BACK / RE-PURCHASE SHARES FROM THE BOOK RUNNER AND ITS ASSOCIATES TAKEN
UP, IF ANY, BY IT IN CAPACITY AS THE BOOK RUNNER.

9.3. FEES AND EXPENSES FOR E-IPO SYSTEMS

Commission on application received through the e-IPO Systems of PSX and CDC will be paid to PSX and CDC which
shall not be more than 0.8% of the amount of the total applications. PSX and CDC will share the fee with other
participants of the e-IPO System at a ratio agreed amongst them.

9.4. COMMISSION OF THE BANKERS TO THE ISSUE

Commission at the rate of 0.25% (exclusive of all taxes) of the amount collected on allotment in respect of successful
applicants will be paid by the Company to the Bankers to the Issue for services to be rendered by them in connection
with the Retail Portion of the Issue.

9.5. BROKERAGE COMMISSION

For this Issue, brokerage shall be paid to the TRE Certificate Holders of PSX at the rate of 1% of the value of shares
(including premium, if any) on successful applications for Book Building and General Public Portion. No brokerage shall
be payable in respect of shares taken up by the Successful Bidders pursuant to under subscription of retail portion of
the Issue.

9.6. ESTIMATED EXPENSES OF THE ISSUE

Expenses to the Issue are estimated not to exceed PKR 48,028,750. The break-up of these preliminary expenses is
given below:

Particulars ‘ Rate Expense (PKR) at Floor Price
Advisory, Arrangement & Book Running Fee®! 2.00% 20,000,000
Commission to banker'®? 0.25% 2,500,000
E-IPO facility charges!®® 0.80% 2,000,000

101 please note that fee mentioned in percentages above are calculated on the basis of Floor Price. The actual fee will be finalized once the Strike Price is determined in the
Book Building process

102 This includes bankers to the book building portion of the issue as well as bankers to the general public portion of the issue

103 E-|PO Facility charges are calculated based on the assumption, if 25% of the general subscription portion is subscribed through E-IPO at floor price
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Bankers to the issue out of pocket expenses 25,000 per banker 175,000
TREC Holders Commission 1.00% 10,000,000,
PSX Initial Listing fee 262,500
PSX Service fee 50,000
PSX Book Building software charges 1,000,000
Transfer Agent and Balloting Agent 875,000
Legal Advisor 2,500,000
Printing of Prospectus and Forms

Publication of Prospectus and Advertisements in 5 000 000*
Newspapers and Urdu Translation of Prospectus T
Marketing, Roadshows and other activities

CDC Fresh Issue fee 0.144% 1,440,000
CDC Annual Eligibility Fee 1,000,000
SECP Supervisory fee 26,250
SECP IPO Application Processing fee 200,000
Miscellaneous Expenses 1,000,000
Total 48,028,750

*Estimated cost
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10.1. REGISTERED OFFICE/ CORPORATE OFFICE AND PLANT ADDRESS OF ZL

Head Office:

Delta 06 office No. 6011, NASTP,
Special Technology Zone

Abid Majeed road

Lahore Cantt, Lahore

Pakistan

Contact No: +92 321 4250551

Email Address: cosecretary@zarea.pk

10.2. BANKERS AND FINANCIAL INSTITUTIONS OF THE COMPANY

Sr.
No Name Address Contact no. Email
1 Meezan Bank Limited | Main Gulberg Branch Lahore] 021-111331331 | Info@meezanbank.com
) United Bank Limited | Gulberg Branch Lahore 021-99217448 customer.services@ubl.com.pk
3 Bank Alfalah Limited | 88 Shadman 1 Lahore 042-37538116 | ali.vohra@bankalfalah
o ops3044@mcb.com.pk
4 MCB Bank Limited | NASTP Delta Lahore 0333-4823176 mcb3044@mcb.com.pk

10.3. AUDITORS OF THE COMPANY

NAVEED ZAFAR ASHFAQ JAFFERY & CO.
201-Regency Plaza, M.M. Alam Road, Gulberg II, Lahore, Pakistan

Email: [hr@nzaj.com.pk
Office Phone Number +92-42-35876891

10.4. LEGAL ADVISOR OF THE COMPANY

MOHSIN TAYABALEY & CO.

15t floor, Dime Centre, BC-4, Block 9,
Kehkashan, Clifton,

Karachi - 75600

Office Phone Number +92-21-111-682-529
Web: www.mtclaw.com.pk

10.5. COMPUTER BALLOTER & SHARE REGISTRAR

THK ASSOCIATES

Plot no. 32-C, 2 Jami Commercial Street 11,
D.H.A. Phase 7 Phase 2 Commercial Area,
Defence Housing Authority,

Karachi, Karachi City, Sindh 75500

Email: Shomail.naqvi@thkgroup.biz

Office Number: +92-21-111-000-322
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10.6. JOINT LEAD MANAGER & BOOK RUNNER

TOPLINE SECURITIES LIMITED

8% floor, Horizon Tower, Plot# 2/6
Block 3, Clifton,

Karachi, Pakistan

Phone: +92-21-35303330-2

Email: info@topline.com.pk

Web: https://www.topline.com.pk

GROWTH SECURITIES (PRIVATE) LIMITED

Room # 82 & 83, 2" floor,

Karachi Stock Exchange Building,

Stock Exchange Road,

Karachi, Pakistan

Phone: +92-21-32463002-4

Web: https://www.growthsecurities.com.pk

10.7.BANKERS TO THE ISSUE FOR BOOK BUILDING

Name of Bank

01 Faysal Bank Limited

10.8. BANKERS TO THE ISSUE FOR GENERAL PORTION

Sr. No ‘ Name of Bank
01 Faysal Bank Limited
02 Meezan Bank Limited
03 JS Bank Limited
04 MCB Bank Limited
05 Dubai Islamic Bank Limited
06 United Bank Limited

10.9. COLLECTION CENTERS BID

Contact Officer: | Muhammad Ismail

Abdul Hafeez

Senior Associate — Corporate Finance &

Designation Advisory Associate — Corporate Finance & Advisory

Direct No.: 021-35303347 021-35303347

Phone No.: 0334-9755660 0336-2756104

Email: Ismail@topline.com.pk Abdul.hafeez@topline.com.pk

Organization Topline Securities Limited Topline Securities Limited

Postal Address: | 8th Floor Plot # 2 6, Horizon Tower, Block| 8th Floor Plot # 2 6, Horizon Tower, Block 3 Clifton,
3 Clifton, Karachi, Karachi City, Sindh Karachi, Karachi City, Sindh

Contact Officer: | Kamran Zeeshan

Designation Compliance Officer CDC Officer

Direct No.: 021-32463004 021-32463001
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Phone No.:

021-32463001

021-32463004

Email:

investmentbanking@growthsecurities.

investmentbanking@growthsecurities.com.pk

com.pk

Organization

Growth Securities (Private) Limited

Growth Securities (Private) Limited

Postal Address:

Room # 82 & 83, 2nd Floor, Karachi Stock
Exchange Building, Stock
Exchange Road, Karachi

Room # 82 & 83, 2nd Floor, Karachi Stock Exchange
Building, Stock Exchange Road, Karachi

Contact Officer: | Danish Ali Sharon Naseem

Direct No.: 03333076890 021-32460256

Contact No: 03333076890 0326-8013215

VOIP: 9783 9774

Email: DanishAliSiddiqui@faysalbank.com sharonnaseem@faysalbank.com

Postal Address:

Ground Floor, Plot No. 419, Block A,
Bhittai Colony, Korangi Crossing, Karachi.

Office No 102, 103 & 104 1St Floor, Near Central
Depository Company & Salim Karmani Securities, New
Stock Exchange Building, Karachi

Contact Officer: |Jibran Sheikh BSM Muhammad Asad BSM
Direct No.: 03422806232 0512805017

Contact No: 03422806232 03268003552

VOIP: 6285 3046

Email: JibranSheikh@faysalbank.com MuhdAsad @faysalbank.com

Postal Address

Contact Officer:

13-C, 7Th Zamzama, Commercial Lane,
Clifton, Karachi

Lahore

Muhammad Gohar Hameed Branch

15-West, Jinnah Avenue Blue Area, Islamabad

Ammad ud Din Muhammad BSM

Manager
Direct No: 042-35751670 04235789027
Contact No: 03114990025 03218872247
VOIP: 3555 1235
Email: goharhameed@faysalbank.com ammaduddin@faysalbank.com

Postal Address:

310-Upper Mall, Shahrah-E-Quaid-E-
Azam, Lahore
Faisalabad

Garrison Officers Mess 12, Tufail Road, Lahore Cantt

Abbottabad

Contact Officer: | Naseer Ahmad Shahzad Younis

Direct No.: 0412409316 0326-8013419

Contact No.: 0300-7269585 0326-8013419

VOIP: 9617 3219

Email: naseerahmed@faysalbank.com shahzadyounis@faysalbank.com

Postal Address:

Contact Officer:

Bilal Road, Civil Lines Faisalabad

Peshawar
Muhammad Ali Yousuf

841 Farooqabad Main Mansehra Road, Abbottabad
Quetta

Abdul Ahad Khan

Direct No.: 091-5260488 081-2824142

Contact No.: 0326-8013570 0302-5583624

VOIP: 3611 1840

Email: muhammadaliyusuf@faysalbank.com abdulahakhan@faysalbank.com

Postal Address:

Fakhr-e- Alam Road Branch, Peshawar
Cantt

Ground Floor, Khasra No. 2603/155, 154,
2604/856/156, 2605/856/156 Situated at Mohal
Chashma Habib, Mauza Habib, Tappa Saddar-1, Main

Airport Road, Quetta.
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Gilgit/Baltistan Multan

Contact Officer: [Wazir Alamgir Hussain Waqas Majeed Azhar

Direct No.: 058-11457381 061-4784492

Contact No.: 0355-5933344 0326-8013550

VOIP: 4210 3447

Email: waziralamgir@faysalbank.com WagasMajeed@faysalbank.com
ZS Plaza, Shahrah-e-Quaid-e-Azam,

Postal Address: | Opposite Radio Station Pakistan, Jutial, |129/1, Old Bahawalpur Road, Multan
Gilgit

Mirpur Azad Kashmir

Contact Officer: | Yasir Mahmood

Direct No: 058-27437272

Cell No: 0345-6900707

VOIP: 4218

Email yasirmehmood@faysalbank.com

Postal Address Al Manzar Building Allama Igbal Road Mirpur AK
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11.1. DETAILS OF LONG-TERM FINANCING FACILITY

The company has no long-term financing facility.

11.2. DETAILS OF SHORT-TERM FINANCING FACILITY

The company has no short-term financing facility.

11.3. DETAILS OF RELATED PARTY AGREEMENTS

Sr. No.

Date of Contract

Particular

Title of Agreement Party to Agreement

1 Right Issue against Ali Alam Qamar EY 2024 Right issue in consideration of loan from
loan agreement sponsors

) Right Issue against| Goldfinger Private EY 2024 Right issue in consideration of loan from
loan agreement Limited sponsors

3 Loan Agreement | Ali Alam Qamar FY 2024 Loan from Ali Alam Qamar to ZL

4 Loan Agreement Goldfll-ri\ri?treI;rlvate FY 2024 Loan from Goldfinger Private Limited to ZL

5 Loan Agreement Ali Alam Qamar FY 2023 Loan from Ali Alam Qamar to ZL

6 Loan Agreement Ali Alam Qamar FY 2022 Loan from Ali Alam Qamar to ZL

7 Loan Agreement Ali Alam Qamar FY 2021 Loan from Ali Alam Qamar to ZL

Source: Company Management

11.4. DETAILS OF OTHER MATERIAL CONTRACTS

Sr. No. Title of Agreement ‘ Party to Agreement, Date of Contract Particular
1 Office Rental M/S GWALPHA 11-June-2024 Zarea Limited Lahore Office Rental
Agreement TECH PVT. LTD Agreement
Office Rental PAK-AUSTRIA Zarea Limited Haripur Office Rental
2 - -202
Agreement FACHHOCHSHULE | 08-October-2023 Agreement
ZONE ENTERPRISE | Special Technology STZA License and 10-year Income Tax
3 LICENSE Zones Authority 11-December-2023 Exemption
Service Level | M/SALPHA Moble app Support and maintenance
4 SOFTWARE (PVT.) | 17-June-2024 3PP SUPP :
Agreement Integrations support and maintenance
LTD .
SEO updates and maintenance

Source: Company Management

As per Zarea’s management, there are no other material contracts other than the normal course of business of the

Company.

11.5. INSPECTION OF DOCUMENTS AND CONTRACTS

Copies of the Memorandum and Articles of Association, the Audited Financial Statements, the Auditor’s Certificates,
Information Memorandum and copies of the agreements referred to in this Prospectus may be inspected during usual
business hours on any working day at the registered office of the Company from the date of publication of this
Prospectus until the closing of the subscription list.

11.6. MEMORANDUM OF ASSOCIATION

The Memorandum of Association, inter alia, contains the objects for which the Company was incorporated and the
business which the Company is authorized to undertake. A copy of the Memorandum of Association is annexed to this

Prospectus and with every issue of the Prospectus except the one that is released in newspapers as advertisement.
11.7. FINANCIAL YEAR OF THE COMPANY

The financial year of the Company commences on July 1 and ends on June 30.
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12 BOOK BUILDING PROCEDURE/INSTRUCTIONS FOR REGISTRATION AND BIDDING
12.1. BOOK BUILDING PROCEDURE

12.1.1. BRIEF STRUCTUREOF THE PRESENT ISSUE

The issue comprises of 62,500,000 Ordinary shares of face value of PKR 1/- each, which constitutes 23.81% of the total
Post-IPO Paid Up Capital of the Company. The issue of 62,500,000 Ordinary shares will be offered through the Book
Building process at a Floor Price of PKR 16/- per share with a maximum price band of up to 40% i.e., PKR 22.4 per share.
Initially, 75% of the issue size i.e., 46,875,000 Ordinary Shares will be allotted to Successful Bidders and 25% of the
issue i.e. 15,625,000 Ordinary Shares will be offered to retail investors. Unsubscribed shares, if any, of the General
Subscription portion will be allocated to Successful Bidders of the Book Building portion on a pro-rata basis. The Book
Building Portion has been underwritten by Topline Securities Limited and Growth Securities Pvt. Limited.

The Bidders shall give an undertaking along with the application that they would subscribe to the unsubscribed
shares, if any, by the retail investors and their remaining Bid money would remain deposited/ blocked till allotment
of unsubscribed shares, if any, of the retail portion to them on pro-rata basis. In case the retail portion is fully
subscribed, the Bid money shall be unblocked within one (1) working day or refunded within three (3) working days
of the closing of the public subscription.

12.1.2. ' TYPES OF BIDS AND PROCEDURE FOR MAKING A BID

Book Building is a process whereby investors Bid for a specific number of shares at various prices. The Issuer set a
Floor Price, which is the minimum / lowest price a Bidder can bid at. An order book of Bids is maintained by the Book
Runner, which is then used to determine the Strike Price through the “Dutch Auction Method”.

Under the Dutch Auction Method, the Strike Price is determined by lowering the Bid Price to the extent that the total
number of shares issued through the Book Building process are subscribed.

A Bid by a Bidder can be a “Limit Bid”, or a “Step Bid”, each of which are explained below:

Limit Bid: Limit Bid is at the Limit Price, which is the maximum price a Bidder is willing to pay for a specified number
of shares.

In such a case, a Bidder explicitly states a price at which he / she / it is willing to subscribe to a specific number of
shares. For instance, a Bidder may bid for 1 Mn shares at PKR 36/- per share, based on which the total Application
Money would amount to PKR 36 Mn. In this case the Bid Amount will be also be PKR 36 Mn. Since the Bidder has
placed a Limit Bid of PKR 36/- per share, this indicates that he / she / it is willing to subscribe the shares at a price up
to PKR 36/- per share.

Step Bid: A series of Limit Bids at increasing prices. The amount of any individual step shall not be less than PKR.
1,000,000.

For instance, if the investor Bids for 0.70 Mn shares at PKR 36/- per share, 0.60 Mn shares at PKR 37/- per share and
0.50 Mn shares at PKR 38/- per share, then in essence the investor has placed one Step Bid comprising three Limit
Bids at increasing prices. The Application Money would amount to PKR 66.4 Mn, which is the sum of the products of
the number of shares Bid for and the Bid price of each Limit Bid. In such a case, (i) Individual Investors shall deposit
PKR 66.4 Mn in the Book Building Account as Margin Money which is 100% of PKR 66.4 Mn and (ii) Institutional Investor
s shall deposit at least PKR 16.60 Mn in the Book Building Account as Margin Money which is 25% of PKR 66.4 Mn.
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RESTRICTIONS:

(i)

(ii)
(iif)

(iv)

(v)

AN ELIGIBLE INVESTOR SHALL NOT:

(a) MAKE BID BELOW THE FLOOR PRICE AND ABOVE THE UPPER LIMIT OF THE PRICE BAND;

(b) MAKE BID FOR MORE THAN 10% OF THE SHARES ALLOCATED UNDER THE BOOK BUILDING
PORTION

(c) MAKE A BID WITH A PRICE VARIATION OF MORE THAN 10% OF THE PREVAILING INDICATIVE

STRIKE PRICE AS PER REGULATION 10(2)(iii) OF THE PO REGULATIONS

(d) PLACE CONSOLIDATED BID

(e) MAKE MORE THAN ONE BID SEVERALLY OR JOINTLY

(f) MAKE DOWNWARD REVISION BOTH IN TERMS OF BID PRICE AND BID VOLUME; PROVIDED THAT
INCASE OF UPWARD REVISION OF THE BID PRICE, THE NUMBER OF SHARES BID FOR I.E. BID
VOLUME MAY BE ADJUSTED ENSURING THAT THE BID AMOUNT OR BID MONEY REMAINS THE
SAME; OR

(g) WITHDRAW BID

RELATED EMPLOYEES OF THE ISSUER, LEAD MANAGER AND THE BOOK RUNNER SHALL NOT PARTICIPATE
IN THE BIDDING PROCESS.

NO PERSON SHALL TAKE PART IN THE BOOK BUILDING PROCESS, DIRECTLY OR INDIRECTLY SEVERALLY OR
JOINTLY IN ANY MANNER OR ENGAGE IN ANY ACT OR PRACTICE WHICH CREATE A FALSE AND
MISLEADING APPEARANCE OF ACTIVE BIDDING FOR RAISING OR DEPRESSING STRIKE PRICE IN THE BOOK
BUILDING PROCESS.

AS PER REGULATION 7(8) OF THE PO REGULATION, THE ASSOCIATES OF THE ISSUER AS DISCLOSED INTHE
PROSPECTUS SHALL NOT IN AGGREGATE MAKE BIDS IN EXCESS OF TEN (10) PER CENT OF THE SHARES
OFFERED THROUGH BOOK BUILDING.

AS PER REGULATION 7(9) OF THE PO REGULATIONS, THE ASSOCIATES OF THE CONSULTANT TO THE ISSUE
TO THE ISSUE AND BOOK RUNNER SHALL NOT IN AGGREGATE MAKE BIDS IN EXCESS OF TEN (10)PERCENT
OF THE SHARES OFFERED THROUGH BOOK BUILDING.

LIST OF ASSOCIATED COMPANIES AND UNDERTAKINGS OF THE ISSUER, NAMES OF RELATED EMPLOYEES OF THE

ISSUER, LEAD MANAGER AND BOOK RUNNER ARE PROVIDED IN SECTION 3.

Once the Bidding Period has lapsed and the book has been built, the, Strike Price shall be determined on the basis of
Dutch Auction Method.

Successful Bidders shall be intimated, within one (1) working day of the closing of the Bidding Period, about the Strike
Price and the number of shares provisionally allotted to each of them. The Bid money of Bidders who have undertaken
to subscribe the unsubscribed retail portion shall remain deposited or blocked till allotment of unsubscribed retail
portion, if any, to them on pro-rata basis. Upon intimation by the Book Runner of the final allocation, successful
institutional Bidders shall deposit their balance margin money within (3) days of such intimation. Where a successful
Bidder defaults in payment of shares allotted to him / her / it, the Margin Money deposited by such Bidder shall be
forfeited to the Book Runner.

As per regulation 9(16) of the PO Regulations, the successful Bidders shall be issued shares at the time of issuance

of shares to the retail investors. Shares to successful Bidders shall be issued only in the form of book-entry through

credit in their respective CDS accounts (Investors Account or Sub-Account). All the Bidders shall, therefore, provide

number of their CDS accounts in the Bid application.

The Bidders must provide the bank account details in their Bidding form, so that cash dividend can be credited into
their respective International Bank Account Number (IBAN).

Page 154 of 185



12.1.3.

At the close of the Bidding period, the Strike Price shall be determined on the basis of Dutch Auction Method by
the Designated Institution. Under this methodology, the Strike Price is determined by lowering the price to the
extent that the total shares offered under the Book Building Portion are subscribed.

The Order Book shall display the Bid prices in a tabular form in descending order along with the number of shares
Bid for and the cumulative number of shares at each price level.

As per the regulation 9(12) of the PO Regulation, in case all the Bids made above the Strike Price are
accommodated and shares are still available for allotment, such available shares will be allotted on proportionate basis

against the Bids made at the Strike Price.

MECHANISM FOR DETERMINATION OF STRIKE PRICE

The mechanism for determination of the Strike Price can be understood by the following illustration:

1. Number of shares being Issued through the Book Building: 62,500,000 Ordinary Shares
2. Floor Price: PKR 16/- per Ordinary Share with maximum price band of 40% i.e., PKR 22.4/- per share
3. Bidding Period: From 10* February 2025 to 11t February 2025
4. Bidding Time: 9:00am —5:00pm
5. Bidding Revision Time (Upward Revision only): 9:00am — 5:00pm on all days
Cumulative Number of
Bidder Price (PKR/share) Quantity (shares) shares Category of Order
Institution A 22.4 4,000,000 4,000,000 Limit Price
Institution B 22.0 6,000,000 10,000,000 Limit Price
HNWI A 21.6 3,500,000 13,500,000 Step Bid
Institution C 21.2 8,000,000 21,500,000 Limit Price
Institution D 20.8 6,000,000 27,500,000 Limit Price
Institution E 20.4 3,000,000 30,500,000 Limit Price
HNW!I B 20.0 5,000,000 35,500,000 Limit Price
HNWI A 19.6 7,000,000 42,500,000 Step Bid
Institution F 19.2 6,000,000 48,500,000 Limit Price
Institution G 18.8 2,000,000 50,500,000 Limit Price
HNWI C 18.4 7,000,000 57,500,000 Limit Price
Institution H 18.0 5,000,000 62,500,000 Limit Price
Institution | 17.6 10,000,000 73,500,000 Step Bid
HNWI D 16.8 4,000,000 85,500,000 Step Bid
Institution J 16.4 5,000,000 90,500,000 Limit Bid
HNWI E 16.0 il 9,000,000 v 99,500,000 iLimit Price

Strike Price determined
through Dutch Auction

Method

Bid has been revised
upwards and placed at
PKR 18.00

Total shares bid
at and above the
Floor Price

Page 155 of 185



21
72 ZINREN

Based on the figures provided in the above illustration, according to the Dutch Auction Method, the Strike Price would
be set at PKR 18.00 per share to sell the required quantity of 62,500,000 Ordinary Shares.

At PKR 22.4 per share, investors are willing to buy 4,000,000 shares. Since 58,500,000 shares are still available,
therefore the price will be set lower.

At PKR 22.0 per share, investors are willing to buy 6,000,000 shares. Since 52,500,000 shares are still available,
therefore the price will be set lower.

At PKR 21.6 per share, investors are willing to buy 3,500,000 shares. Since 49,000,000 shares are still available,
therefore the price will be set lower.

At PKR 21.2 per share, investors are willing to buy 8,000,000 shares. Since 41,000,000 shares are still available,
therefore the price will be set lower.

At PKR 20.8 per share, investors are willing to buy 6,000,000 shares. Since 35,000,000 shares are still available, the
price will be set lower.

At PKR 20.4 per share, investors are willing to buy 3,000,000 shares. Since 32,000,000 shares are still available, the
price will be set lower.

At PKR 20.0 per share, investors are willing to buy 5,000,000 shares. Since 27,000,000 shares are still available,
therefore the price will be set lower.

At PKR 19.6 per share, investors are willing to buy 7,000,000 shares. Since 20,000,000 shares are still available,
therefore the price will be set lower.

At PKR 19.2 per share, investors are willing to buy 6,000,000 shares. Since 14,000,000 shares are still available, the
price will be set lower.

At PKR 18.8 per share, investors are willing to buy 2,000,000 shares. Since 12,000,000 shares are still available,
therefore the price will be set lower.

At PKR 18.4 per share, investors are willing to buy 7,000,000 shares. Since 5,000,000 shares are still available, the price
will be set lower.

At PKR 18.0 per share, investors are willing to buy 5,000,000 shares. Since after bidding for 5,000,000 shares at PKR
18.0 per share, no shares will be available therefore the Strike Price will be set at PKR 18.0 per share for the entire lot
of 62,500,000 shares.

In case all the Bids made above the Strike Price are accommodated and shares are still available for allotment, such

available shares shall be allotted against the Bids made at the Strike Price on proportionate basis as per regulation
9(12) of the PO Regulations.

The Bidders who have made Bids below the Strike Price shall not qualify for allotment of shares and the Book Runner
shall intimate the respective banks for unblocking their Bid Money within one (1) working day of the close of the
Bidding period as per regulation 9(13) of the PO Regulation and the refunds, where required to such Bidders shall be
made within three (3) working days from the close of the Bidding period

Since this Issue is being made through 100% Book Building, as per the regulation 7(4) of the PO Regulation, the Bidder
shall be allowed to place Bids for hundred (100%) percent of the Issue size and the Strike Price shall be the price at
which hundred (100%) percent of the Issue size is subscribed. However, the successful Bidders would be allotted and
issued only seventy-five (75%) percent of the Issue size and the remaining twenty-five (25%) percent would be offered
to the retail investor. The Bidders shall give an undertaking along with the application that they would subscribe to
the unsubscribed shares, if any, out of the retail portion of the Issue and their remaining Bid money would remain
deposited/ blocked till allotment of such unsubscribed shares to them on pro-rata basis.

The Bid money of Bidders shall remain deposited or blocked till allotment of unsubscribed shares, if any, to them on
pro rata basis as per regulation 9(15) of PO Regulation.

In case retail portion of the Issue is fully subscribed, the Bid money shall be unblocked within one (1) working day or
refunded within three (3) working days of the closing of the public subscription.

12.1.4. TIME FRAME FOR INTIMATION TO THE SUCCESSFUL BIDDERS AND MECHANISM FOR PAYMENT OF THE
BALANCE AMOUNT BY THE SUCCESSFUL BIDDERS

Successful Bidders shall be intimated, within one (1) working day of the closing of the Bidding period, the Strike Price
and the number of shares provisionally allotted to each of them. Upon intimation by the Book Runner of the final
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allocation, successful institutional Bidders shall deposit their balance margin money within (3) days of such intimation.
Where a successful Bidder defaults in payment of shares allotted to it, the Margin Money deposited by such Bidder
shall be forfeited to the Book Runner.

12.1.5. BOOKRUNNER TO THE ISSUE:

Topline Securities Limited and Growth Securities (Private) Limited have been appointed by the Issuer as Joint Lead
Manager & Book Runner to this Issue.

ROLES AND RESPONSIBILITIES OF THE BOOK RUNNERS

The Book Runners to the Issue shall be responsible to:

1. ensure that necessary infrastructure and electronic system is available to accept Bids and to conduct the whole
Book Building process in a fair, efficient and transparent manner;

2. ensure blocking of Bid and margin money of the Bidders in their respective accounts;

3. the Book Runners must be financially capable for honoring its commitments arising out of defaults by their
investors, if any;

4. use the software provided by the Designated Institution for the Book Building on such terms and conditions as
may be agreed with the Designated Institution through an agreement in writing;

5. ensure that the software used for Book Building is based on Dutch Auction Method for display of the order book
and determination of the Strike Price;

6. ensure that the Bidders can access to the System and can revise their Bids electronically using the user ID and
the password;

7. ensure that they have obtained list and Unique Identification Number (UIN) of the associates of the
Issuer, theConsultant to the Issue and all the related employees;

8. ensure that no Bid or Bids exceeding ten per cent (10%), in aggregate, is or are made by the associated companies
and associated undertakings of the Issuer;

9. ensure that no Bid in aggregate exceeding ten per cent (10%) is made by the companies and associated
undertakings of the Lead Manager and the Book Runner;

10. enter into an underwriting agreement with the Issuer with respect to underwriting of the Book Building portion
for covering the default risk;

11. establish Bid Collection Centers at least in Islamabad, all the provincial capitals, Azad Kashmir and Gilgit/
Baltistan;

12. maintain record of all the Bids received; and

13. ensure that all the Bids received in the Bid Collection Centers are entered into the system developed by the
Designated Institution for the purpose of Book Building within the prescribed time.

The Book Runners have established Bid Collection Centers at the following addresses (direct & fax numbers in all
centers).

12.1.6. BID COLLECTION CENTERS

The Book Runners has established Bid Collection Centers at the following addresses:

Contact Officer: | Muhammad Ismail Abdul Hafeez

Senior Associate — Corporate Finance &
Advisory

Direct No.: 021-35303347 021-35303347

Designation Associate — Corporate Finance & Advisory
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Phone No.:

0334-9755660

0336-2756104

Email:

Ismail@topline.com.pk

Abdul.hafeez@topline.com.pk

Organization

Topline Securities Limited

Topline Securities Limited

Postal Address:

8th Floor Plot # 2 6, Horizon Tower, Block 3
Clifton, Karachi, Karachi City, Sindh

8th Floor Plot # 2 6, Horizon Tower, Block 3
Clifton, Karachi, Karachi City, Sindh

Contact Officer: | Kamran Zeeshan

Designation Compliance Officer CDC Officer

Direct No.: 021-32463004 021-32463001

Phone No.: 021-32463001 021-32463004

Email: investmentbanking@growthsecurities.com.pk | investmentbanking@growthsecurities.com.pk

Organization

Growth Securities (Private) Limited

Growth Securities (Private) Limited

Postal Address:

Room # 82 & 83, 2nd Floor, Karachi Stock

Exchange Building, Stock
Exchange Road, Karachi

Room # 82 & 83, 2nd Floor, Karachi Stock
Exchange Building, Stock
Exchange Road, Karachi

Contact Officer: | Danish Ali Sharon Naseem

Direct No.: 03333076890 021-32460256

Contact No: 03333076890 0326-8013215

VOIP: 9783 9774

Email: DanishAliSiddiqui@faysalbank.com sharonnaseem@faysalbank.com

Postal Address:

Ground Floor, Plot No. 419, Block A, Bhittai

Colony, Korangi Crossing, Karachi.

Office No 102, 103 & 104 1St Floor, Near Central

Depository Company & Salim Karmani Securities,

New Stock Exchange Building, Karachi
[ETYELED

Contact Officer: |Jibran Sheikh BSM Muhammad Asad BSM
Direct No.: 03422806232 0512805017

Contact No: 03422806232 03268003552

VOIP: 6285 3046

Email: JibranSheikh@faysalbank.com MuhdAsad @faysalbank.com

Postal Address

Contact Officer:

13-C, 7Th Zamzama, Commercial Lane, Clifton,

Karachi

Lahore

Muhammad Gohar Hameed Branch Manager

15-West, Jinnah Avenue Blue Area, Islamabad

Ammad Ud Din Muhammad BSM

Direct No: 042-35751670 04235789027

Contact No: 03114990025 03218872247

VOIP: 3555 1235

Email: goharhameed@faysalbank.com ammaduddin@faysalbank.com

Postal Address:

Contact Officer:

310-Upper Mall, Shahrah-E-Quaid-E-Azam,

Lahore

Faisalabad

Naseer Ahmad

Garrison Officers Mess 12, Tufail Road, Lahore
Cantt

Abbotabad
Shahzad Younis

Direct No.: 0412409316 0326-8013419

Contact No.: 0300-7269585 0326-8013419

VOIP: 9617 3219

Email: naseerahmed@faysalbank.com shahzadyounis@faysalbank.com

Postal Address:

Bilal Road, Civil Lines Faisalabad

841 Faroogabad Main Mansehra Road,

Abbottabad
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Peshawar Quetta

Contact Officer: | Muhammad Ali Yousuf Abdul Ahad Khan

Direct No.: 091-5260488 081-2824142

Contact No.: 0326-8013570 0302-5583624

VOIP: 3611 1840

Email: muhammadaliyusuf@faysalbank.com abdulahakhan@faysalbank.com

Postal Address: | Fakhr-e- Alam Road Branch, Peshawar Cantt

Gilgit/Baltistan Multan

Ground Floor, Khasra No. 2603/155, 154,
2604/856/156, 2605/856/156 Situated at Mohal
Chashma Habib, Mauza Habib, Tappa Saddar-1,
Main Airport Road, Quetta.

Contact Officer: |Wazir Alamgir Hussain Waqas Majeed Azhar

Direct No.: 058-11457381 061-4784492

Contact No.: 0355-5933344 0326-8013550

VOIP: 4210 3447

Email: waziralamgir@faysalbank.com WaqasMajeed @faysalbank.com

Postal Address:

Mirpur Azad Kashmir

Contact Officer: | Yasir Mahmood

ZS Plaza, Shahrah-e-Quaid-e-Azam, Opposite

Radio Station Pakistan, Jutial, Gilgit 129/1, Old Bahawalpur Road, Multan

Direct No: 058-27437272

Cell No: 0345-6900707

VOIP: 4218

Email yasirmehmood@faysalbank.com

Postal Address Al Manzar Building Allama Igbal Road Mirpur AK

12.1.7. ROLES AND RESPONSIBILITIES OF THE DESIGNATED INSTITUTION

PSX being provider of the Book Building System (Designated Institution), shall ensure that Book Building System shall
smoothly perform following functions:

=
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Record name, UIN, National Tax Number (NTN), postal and email addresses, land line and cell numbers,
International Bank Account Number (IBAN) and branch address and complete CDS Account Number (i.e., Investor
Account Number or Sub-Account Number);
Provide a mechanism for registration of the Bidders before commencement of the Bidding period till 03:00 p.m.
on the last day of the Bidding Period and require the investors to provide at least such information as mentioned
above;
Generate Bidders’ Internet Protocol (IPs) address and keep record of all IP addresses from where the Bids are
placed;
Record the number of shares Bid for, the Bid Price, type of the Bid i.e., Limit Bid or Step Bid, date and time of the
entry of the Bid;
Display the Bids revised, and date and time of upward revision;

i Neither allow withdrawal of Bid, nor accept the Bids placed at a Bid Price that is below the Floor Price or

above 10% of the Indicative Strike Price at any point of time and above the upper limit of the Price Band;

Display lives the total number of shares offered for sale, the Floor Price, Price Band, total number of Bids
received, total number of shares Bid for and the indicative Strike Price;
Build an order book showing demand for the shares at various price levels in a descending order along with the
accumulated number of shares Bid for and percentage of total shares offered under the Book Building Portion;
Discover the Strike Price at the close of the Bidding Period;
Generate alerts for the Bidders via Short Message Service (“SMS”) through cell phones and emails upon entry of
the Bid, at the time of upward revision of the Bid, upon variation in the Indicative Strike Price and upon discoveryof
the Strike Price; and
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10. Ensure that the system must provide the Bidders the option to upward revise their Bids online or through the
Book Runner during the period permitted under these PO Regulations.

The Designated Institution shall ensure that:

i identity of the Bidder is not displayed; and
ii. no Bid is entered into the System after closing of the Bidding Period.

12.1.8. ROLES AND RESPONSIBILITIES OF THE ISSUER:
The Issuer shall ensure that:

1. the Issuer, its Sponsors, Promoters, Substantial Shareholders, Directors and Associates shall have no over dues or
defaults, irrespective of the amount, appearing in the report obtained from the credit information bureau;

2. the Issuer or its Directors, Sponsors or Substantial Shareholders should not have held the office of the Directors,

or have not been Sponsors or Substantial Shareholders in any Company:

i.  which had been declared defaulter by the securities exchange or futures exchange; or

ii. whose TRE certificate has been cancelled or forfeited by the securities exchange; or

iii. which has been de-listed by the securities exchange due to non-compliance of its regulations.

3. The Lead Manager to the Issue, Book Runner, Balloter and Share Registrar and Banker to the Issue, are
appointed through separate agreements in writing.

4. It has submitted through its Lead Manager, an application along with draft prospectus for listing of its
securities to the PSX.

5. the shares shall be issued in book-entry form only.

12.1.9. OPENING AND CLOSING OF THE REGISTRATION PERIOD

The Registration period shall be for Four (4) working days as under:

REGISTRATION PERIOD
6th February 2025 9:00am to 5:00pm
7th February 2025 9:00am to 5:00pm
10th February 2025 9:00am to 5:00pm
11th February 2025 9:00am to 3:00pm

12.1.10. OPENING AND CLOSING OF THE BIDDING PERIOD

The Bidding Period shall be for Two (2) working days as under:

BIDDING PROCESS STARTS ON 10%" February 2025
BIDDING PROCESS ENDS ON 11*" February 2025

12.1.11. ELIGIBILITY TO PARTICIPATE IN BIDDING

Eligible Investors who can place their Bids in the Book Building process include local and foreign Individual and
Institutional Investors whose Bid Amount is not less than PKR 1,000,000/- (Rupees One Million only).

12.1.12. INFORMATION FOR BIDDERS
1. The Prospectus for Issue of Shares has been approved by PSX and SECP.

2. The Prospectus, Registration Forms and the Bidding Forms can be obtained from the Registered Office of Zarea,
TSL, Growth and the designated Bid Collection Centers. Prospectus, Registration Forms and Bidding Forms can
also be downloaded from the following websites of the Lead Manager & Book Runner, the Company, and PSX
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ie. https://topline.com.pk/, https://zarea.pk/, http://www.growthsecurities.com.pk )
https://www.psx.com.pk/

Eligible Investors who are interested to participate in Bidding for subscribing the Ordinary Shares of the
Company should approach the Book Runner at the addresses provided in Section 10.7 of this Prospectus for
registration for submitting their Bids.

THE REGISTRATION FORMS SHOULD BE SUBMITTED ON THE PRESCRIBED FORMAT AT THE ADDRESSES
PROVIDED IN SECTION 12.1.6. FOR DETAILS ON THE PROCEDURE OF REGISTRATION PLEASE REFER TO SECTION
12.1.13.

THE BIDS SHOULD BE SUBMITTED ON THE PRESCRIBED BIDDING FORM IN PERSON, THROUGH FAX NUMBERS
GIVEN IN SECTION 10.7 OR THROUGH THE ONLINE SYSTEM USING THE USER ID AND PASSWORD ISSUED AT THE
TIME OF REGISTRATION OF ELIGIBLE INVESTOR.

REGISTERED INVESTORS CAN PLACE AND REVISE THEIR BIDS UPWARDS BY ACCESSING THE DESIGNATED
INSTITUTIONS ONLINE PORTAL FOR BOOK BUILDING BY USING THE USER ID AND PASSWORD COMMUNICATED
TO THEM VIA EMAIL BY PSX.

EACH ELIGIBLE INVESTOR SHALL ONLY SUBMIT A SINGLE PAY ORDER, DEMAND DRAFT OR EVIDENCE OF ONLINE
TRANSFER OF MONEY ALONG WITH THE REGISTRATION FORM. IT MAY ALSO BE NOTED THAT ONLY ASINGLE
PAY ORDER, DEMAND DRAFT OR EVIDENCE OF ONLINE TRANSFER OF MONEY SHALL BE ACCEPTED BYTHE BOOK
RUNNER ALONG WITH EACH ADDITIONAL PAYMENT FORM.

ELIGIBLE INVESTORS WHO ARE ACCOUNT HOLDERS OF FAYSAL BANK LIMITED (THE BANKER TO THE BOOK
BUILDING PORTION OF THE ISSUE) CAN USE THE ONLINE TRANSFER FACILITY PROVIDED BY FAYSAL BANK
LIMITED TO DEPOSIT THEIR BID MONEY TO THE BOOK BUILDING ACCOUNT OPENED AT FAYSAL BANK LIMITED.

12.1.13. REGISTRATION FORM AND PROCEDURE FOR REGISTRATION

1.

A standardized Registration Form has been prescribed by the Issuer. The Registration Form shall be submitted,
duly filled in, at the Bid Collection Centers in person on addresses given in section 12.1.6 on the standard
Registration Form. The Registration Form shall be serially numbered at the Bid Collection Centers and date and
time stamped at the time of collection of the same from the Bidders.

Upon completion and submission of the Registration Form, the Bidders are deemed to have authorized the Issuer
to make necessary changes in the Prospectus as would be required for finalizing and publishing the Supplement
to the Prospectus in the newspapers in which Prospectus was published and filing the Supplement with PSX and
SECP, without prior or subsequent notice of such changes to the Bidders.

The registration procedure under the Book Building process is outlined below:

—  The Registration period shall be for four (4) working days i.e. 6" February 2025 from 9:00 AM to 5:00 PM, 7"
February 2025 from 9:00 AM to 5:00 PM, 10" February 2025 from 9:00 AM to 5:00 PM and 11" February
2025 from 9:00 AM to 3:00 PM.

o The Registration Form shall be issued in duplicate signed by the Bidder and countersigned by the
Book Runner, with the first copy for the Book Runner and the second copy for the Bidder.

— The Registration Form shall be duly filled in and signed in duplicate and shall be submitted at the Bid
Collection Centers in person, through representative or through fax on addresses and numbers given in
paragraph 12.1.6.

o Upon registration of the Bidders in the System, PSX shall assign and communicate the User ID and
Password to the Bidders via email on the email address provided by them in the Registration Form.

— The Book Runner may reject any Bid for reasons to be recorded in writing provided the reason of rejection is
disclosed to such Bidder. Decision of the Book Runners shall not be challengeable by the Bidder.

—  Bid Amount / Margin Money shall be deposited along with the Registration Form through demand draft, pay
order or online transfer through Bidder’s bank account only. In case of Online Transfer, the Bidders are
requested to submit a bank receipt evidencing transfer of the Bid money into the Issuer’s designated bank
account. Please note that cash must not be deposited either directly or through online transfer in the
Issuer’s designated bank account.
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12.1.14.

The pay order shall be made in favor of “ZAREA LIMITED- BOOK BUILDING”. For online transfer the payment
shall be made into A/C # 3000Z19000011325 being maintained in FAYSAL BANK LIMITED, Upper Mall Branch,
Lahore. Please note that online transfer facility shall only be allowed to Faysal Bank’s customers.

Please note that third party instruments will not be accepted for Margin Money.

o In case of intra city payment instruments, the Bidders shall ensure that the payment instruments are
made “Payable at any Branch”. Intra city payment instruments that are not made “Payable at any
Branch” will not be accepted.

The Book Runners shall collect an amount of 100% of the Application Money as Margin Money in respect of
Bids placed by Individual Investors.

The Book Runners shall collect an amount of not less than 25% of the Application Money as Margin Money
in respect of Bids placed by Institutional Investors.

The Bidder shall provide a valid email address in the Registration Form so that the relevant ID and password
can be emailed to them upon registration.

The Bidders can use the User ID and Password to independently place and upward revise their Bids online.

The successful Bidders shall be issued shares only in the form of book-entry to be credited in their
respective CDS accounts. All the Bidders shall, therefore, provide their CDC account numbers in the Bid
application and Registration form.

The successful Bidders shall be paid cash dividend, if any announced by the Company, only through direct
credit in their respective International Bank Account Number (IBAN). All the Bidders, therefore, must
provide their IBANs in the Bid Application and Registration Forms.

PROCEDURE FOR BIDDING

A standardized Bidding Form has been prescribed by the Issuer.

Registered Investors can submit their Bids in person or through representatives at the Bid Collection Centers

during the Bidding dates or can place their Bids online at https://bkb.psx.com.pk using the user ID and Password
received by them over email upon registration with the Book Runner.

The Bidding procedure under the Book Building process is outlined below:

Bids can be placed either at the “Limit Price” or as a “Step Bid”. The minimum size of a Limit Bid by an Eligible
Investor shall not be less than PKR 1,000,000/- (Rupees One Mn) and in case of a Step Bid, the amount of any
step shall also not be less than PKR 1,000,000/- (Rupees One Mn).

The investors may place their Bids through any of the Bid Collection Centers established pursuant to the
requirements of sub-regulation 10 of regulation 8 of the PO Regulations. Please see para 12.1.6 for addresses and
contact detail of persons at the Bid Collection Centers.

The persons at the Bid Collection Centers shall vet the Bid applications and accept only such Bid applications
that are duly filled in and supported by pay order, demand draft or a bank receipt evidencing transfer of the
Bid money into the Issuer designated bank account.

On receipt of Bid application in accordance with the aforementioned regulation, the Book Runner shall enter
Bid into the System and issue to the Bidder an electronic receipt bearing name of the Book Runner, name of
the Bidding center, date and time.

The Bidding shall commence from 09:00 a.m. and close at 05:00 p.m. on all days of the Bidding Period. The
Bids shall be collected and entered into the system by the Book-Runner till 05:00 p.m. on the last day of the
Bidding period.

The Bidders shall have the right to revise their Bids upwards any time either manually through the Bid
Collection Centers or electronically through direct access to the system till 05:00 p.m. on the last day of the
Bidding Period.

The Bidders shall NOT make downward revision both in terms of Bid Price and Bid Volume provided thatin
case of upward revision of the Bid Price, the number of shares Bid for i.e., Bid Volume may be adjusted
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ensuring that the Bid amount or Bid money remains the same.
The Bidders shall not withdraw the Bids.

The Book Runner shall collect full amount of the Bid Amount as Margin Money in respect of Bids placed by
the High Net worth Individual and not less than twenty-five percent (25%) of the Bid Amount as Margin
Money in respect of Bids placed by the Institutional Investors.

Payment of Margin Money shall be accepted only through demand draft, pay order or online transfer and
third-party payment instruments shall not be accepted.

The Book runner may waive the margin requirement for Institutional Investors subject to confirmation from
their respective banks or custodian banks (in case of foreign Institutional Investors) that an amount
equivalent to the Bid money is available in the respective bank or custodian account and would be paid
directly to the book runner on its request and confirmation of allocation of shares;

The Book Runner may reject any Bid for reasons to be recorded in writing provided the reason of rejection is
disclosed to such Bidder. The decision of the Book Runner shall not be challengeable by the Bidder.

PSX shall, through the system, display live throughout the Bidding period an order book in descending order
showing demand for shares at various prices and the accumulated number of shares Bid for along with
percentage of the total shares issued (the “Order Book”). The Order Book should also show the revised Bids
upward. The Order Book shall be accessible through websites of PSX.

At the close of the Bidding Period, the Strike Price shall be determined on the basis of the Dutch Auction
Method.

Once the Strike Price is determined, all those Bidders whose Bids are found successful shall become entitled
for allotment of shares.

The Bidders who have made Bids at prices above the Strike Price shall be allotted shares at the Strike Price.

In case all the Bids made above the Strike Price are accommodated and shares are still available for allotment,
such available shares will be allotted against the Bids made at the Strike Price on proportionate basis as per
regulation 9(12) of PO Regulations. The procedure for allotment of shares to successful Biddersis mentioned
in section 12.1.22 of the Prospectus.

The Bidders who have made Bids below the Strike Price shall not qualify for allotment of any Ordinary Shares
and the Book Runner shall intimate their respective banks for unblocking their Bid Money within one (1)
working day of the close of the Bidding period and in case of refunds, the refund to such Bidders shall be
made within three (3) working days from the close of the Bidding period.

Successful Bidders shall be intimated, within one (1) working day of the closing of the Bidding period, the
Strike Price and the number of shares provisionally allotted to each of them. The successful Bidders shall be
intimated by the Book Runner of their final allocation after subscription of the retail portion of the Issue.

In case the retail portion of the Issue is not fully subscribed, the unsubscribed shares shall be allotted to the
successful Bidders on pro-rata basis.

In case the retail portion of the Issue is oversubscribed, the allotment shall be made in the manner given in
section 13.1.12 of the prospectus.

Upon intimation by the Book Runner of final allocation, successful institutional Bidders shall deposit their
balance margin within (3) days of such intimation. Where a successful Bidder defaults in payment of shares
allotted to it, the Margin Money deposited by such Bidder shall be forfeited to the Book Runner.

Final allotment of shares out of the Book Building Portion shall be made after receipt of full subscription
money from the successful Bidders; however, shares to such Bidders shall be credited at the time of credit
and dispatch of shares out of the retail portion.

The successful Bidders shall be issued shares only in Book Entry Form to be credited in their respective CDS
Accounts. All the Bidders shall, therefore, provide their CDS Account Numbers in the Registration Form.

The Designated Institution shall continue to display on its website, the data pertaining to the Book Building
and determination of the Strike Price for a period of at least three working days after closure of the Bidding
Period.
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—  The Book-Runner shall ensure that subscription money received against the Bids accepted shall not be
released to the Issuer by the Banker to the Book Building Portion until:

o credit of all shares allotted to retail investors; and
o issuance of NOC by the PSX.

12.1.15. PAYMENT FOR BOOK BUILDING PORTION

The Issuer has opened a bank account for collection of Applications’ Money related to Book Building portion.

The Bidders shall draw demand draft or pay order in favor of “ZAREA LIMITED- BOOK BUILDING” or online transfer of
the Bid money into the respective Book Building account and submit the demand draft, pay order or bank receipt at
the designated Bid Collection Centers either in person or through facsimile along with a duly filled in Registration Form.

For online transfer the payment shall be made into the Book Building account # # 3000Z19000011325, being
maintained at FAYSAL BANK LIMITED Upper Mall Branch, Lahore, the Account Title “ZAREA LIMITED- BOOK
BUILDING”. Please note that online transfer facility shall only be allowed for Faysal Bank’s customers.

CASH MUST NOT BE SUBMITTED WITH THE BIDDING FORM/REGISTRATION FORM AT THE BID COLLECTION CENTER
NOR DEPOSITED DIRECTLY OR VIA ONLINE TRANSFER IN THE ISSUER’S DESIGNATED BANK ACCOUNT. BID AMOUNT
MUST BE PAID THROUGH PAY ORDER, BANK DRAFT OR ONLINE TRANSFER DRAWN / TRANSFER IN FAVOR OF “ZAREA
LIMITED — BOOK BUILDING” IN A MANNER ACCEPTABLE TO THE BOOK RUNNER. PLEASE NOTE THAT THIRD PARTY
PAYMENT INSTRUMENTS WILL NOT BE ACCEPTED.

The Collection Banks shall keep and maintain the Bid money in the said account. Once the shares allotted under the
retail portion have been credited, the Consultant to the Issue, after obtaining NOC from PSX, may request in writing
to the Banker to the Book Building Portion for transfer of the money of the successful and accepted applications to
the Issuer’s account(s).

PAYMENT PROCEDURE
The payment procedures for a Limit Bid or a Step Bid are explained below:
PAYMENT FOR LIMIT BID

If investors are placing their Bids as a Limit Bid, then they shall deposit the Margin Money based on the number of
shares they are Bidding for at their stated Bid price.

For instance, if an investor is applying for 1 Mn shares at a price of PKR 16/- per share, then the total Application
Money would amount to PKR 16 Mn. In such a case, (i) Individual Investor shall deposit PKR 16 Mn in the Book Building
account as the Bid amount which is 100% of PKR 16 Mn; and (ii) Institutional Investor shall deposit at least PKR 4.0 Mn
in the Book Building account as the Margin Money which is 25% of PKR 16 Mn.

PAYMENT FOR STEP BID

If an investor is placing a Step Bid which is a series of Limit Bids at increasing prices, then he/she/it shall deposit the
Margin Money / Bid money based on the total number of shares he/she/it is Bidding for at his/her/its stated Bid prices.

For instance, if the investor Bids for 0.70 Mn shares at PKR 16/- per share, 0.60 Mn shares at PKR 18/- per share and
0.50 Mn shares at PKR 20/- per share, then in essence the investor has placed one Step Bid comprising three Limit Bids
at increasing prices. The Application Money would amount to PKR 11.2 Mn, which is the sum of the products of the
number of shares Bid for and the Bid price of each Limit Bid. In such a case, (i) Individual Investors shall deposit PKR
72.4 Mn in the Book Building Account as Margin Money which is 100% of PKR 72.4 Mn and (ii) Institutional Investor s
shall deposit at least PKR 18.10 Mn in the Book Building Account as Margin Money which is 25% of PKR 72.4 Mn.

12.1.16. PAYMENT BY FOREIGN INVESTORS

Companies are permitted under paragraph 6 (with specific reference to sub para (B) (I)) of Chapter 20 of the SBP
Foreign Exchange Manual (the “Manual”) to issue shares on repatriation basis to non- residents who are covered
under paragraph 6 (A) of Chapter 20 of the Manual, i.e. (1) A Pakistan national resident outside Pakistan, (ll) A person
who holds dual nationality including Pakistan nationality, whether living in or outside Pakistan, () A foreign national,
whether living in or outside Pakistan and (IV) A firm (including a partnership) or trust or mutual fund registered and
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functioning outside Pakistan, excluding entities owned or controlled by a foreign government, provided the issue price,
is paid in foreign exchange through normal banking channel by remittance from abroad or out of foreign currency
account maintained by the subscriber/purchaser in Pakistan.

Non-residents who wish to Bid for the subscription of shares being offered via Book Building can remit the subscription
money through an Authorized Dealer directly to the Book Building accounts opened by the Company asgiven in para
12.1.16 of this Prospectus, however, those non-residents who wish to subscribe shares out of the General Public
portion may contact any of the bankers to the issue (retail portion) for taking instructions regarding payment of
subscription money against shares offered to General Public / retail investors. List of bankers to the Issuefor retail
portion is available on page 1 of this Prospectus.

The shares issued to non-resident shareholders shall be intimated by the Company to the designated Authorized
Dealer, along with the documents prescribed in the Manual within 30 days of issue.

Non-residents who are covered under paragraph 6 (A) of Chapter 20 of the Manual do not require SBP’s approval to
invest in the shares being issued in terms of this Prospectus. Furthermore, under paragraph 7 (vii) of Chapter 20 of the
Manual the Authorized Dealer shall allow repatriation of dividends, net of applicable taxes and proceeds on sale of
listed shares (i.e., divestment proceeds) not exceeding the market value less brokerage/commission on provision of
prescribed documents.

Payments made by non-residents shall be supported by proof of receipt of foreign currency through normal banking
channels. Such proof shall be submitted along with the Application by the non-residents.

12.1.17. PROCEDURE FOR REJECTION OF BIDS

In terms of regulation 9(7) of the PO Regulations, the Book Runner may reject any Bid placed by a Bidder for reasons
to kerecorded in writing provided the reason of rejection is disclosed to such Bidder. Decision of the Book Runner shall
not be challengeable by the Bidder.

12.1.18. TIME FRAME FOR UPWARD REVISION OF BIDS BY THE BIDDERS

The registered investors may revise their Bids upwards any time either manually through the Bid Collection Centers
or electronically through direct access to the system till 05:00 p.m. on the last day of the Bidding Period.

An investor will not be allowed to place or revise a Bid with a price variation of more than 10% of the prevailing
indicative Strike Price. NO DOWNWARD REVISION BOTH IN TERMS OF BID PRICE AND BID VOLUME IS ALLOWED
PROVIDED THAT IN CASE OF UPWARD REVISION OF THE BID PRICE, THE NUMBER OF SHARES BID FOR I.E. BID
VOLUME MAY BE ADJUSTED ENSURING THAT THE BID AMOUNT OR BID MONEY REMAINS THE SAME. HOWEVER,
NO WITHDRAWAL OF BID IS ALLOWED.

12.1.19. TEN PERCENT (10%) PRICE VARIATION

An investor will not be allowed to place or upward revise a Bid with a price variation of more than ten percent (10%)of
the prevailing Indicative Strike Price subject to Floor Price and Price Band i.e., Bid Price must not be below the Floor
Price and must not exceed 40% of the Floor Price which is upper limit of Floor Price. Please note that the Indicative
Strike Price may not be constant and may keep on changing during the Bidding period. Therefore, the 10% range
will also change with the changing Indicative Strike Price.

For Example, if the Floor Price is PKR 16.0 per share and Indicative Strike Price at any given point in time during the
Bidding period is PKR 16.0 per share, registered Bidders may place or revise their Bids at/to any price between PKR
16.0 per share to PKR 17.6 per share. If at any given point in time during the Bidding period, the Indicative Strike Price
changes from PKR 16.0 per share to PKR 18.0 per share, the registered Bidders may place or upward revise their Bids
at/to between PKR 18.0 per share to PKR 19.80 per share.

Please note that the 10% range on the lower side cannot go below the Floor Price and cannot exceed the upper cap
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of 40% of the Floor Price i.e., PKR 22.4 per share. The price range of 10% applicable at any given point in time during
the Bidding period will also be displayed on the Bid screen available at the website of PSX.

12.1.20. RESTRICTION ON DOWNWARD REVISION OR WITHDRAWAL OF BIDS BY THE BIDDER

Under regulation 10(2)(vi) of the PO Regulations the Bidders shall not make downward revision both in terms of Bid
Price and Bid Volume provided that in case of upward revision of the Bid Price, the number of shares Bid for i.e., Bid
Volume may be adjusted ensuring that the Bid amount or Bid money remains the same.

Under regulation (10) (2)(vii) of the PO Regulations the Bidders shall not be allowed to withdraw Bids.
12.1.21. PROCEDURE FOR WITHDRAWAL OF ISSUE

1. Inaccordance with regulation 8(16) of the PO Regulations, in case the Issuer does not receive Bids for the numberof
shares allocated under the Book Building Portion at the Floor Price, the Issue shall be cancelled and the sameshall
be immediately intimated to the Commission and PSX and the Margin Money shall be refunded to the Bidders
immediately but not later than three (3) working days of the closing of the Bidding Period.

2. In accordance with regulation 8(17) of the PO Regulation, the Book Building process will be considered as
cancelled if the total number of Bids received is less than forty (40).

12.1.22. BASIS OF ALLOTMENT OF SHARES

Bidders shall be allowed to place Bids for one hundred percent (100%) of the Issue size and the Strike Price shall be
the price at which one hundred percent (100%) of the Issue is subscribed via the Dutch Auction Method.

Once the Strike Price is determined, all those Bidders whose Bids have been found successful shall be provisionally
allotted 75% of the Issue size i.e., 62,500,000 Ordinary Shares.

In order to be a successful Bidder in the Book Building process, the Bid price would either be higher than the Strike
Price or at the Strike Price.

For allocation of shares via Book Building, priority shall be given to the Bids placed at the highest price. The Bidders,
who have made Bids at prices above the Strike Price, will be provisionally allocated 75% of the shares successfully Bid
for, at the Strike Price. The differential between the Bid price and Strike Price, would be refunded based on the total
number of shares Bid for.

Bidders who had placed Bids at the Strike Price will be provisionally allotted seventy-five (75%) of the shares
successfully Bid for, at the Strike Price, on proportionate basis.

Bids made below the Strike Price shall not qualify for allotment of shares and their Margin Money will be refunded.

Final allotment of shares to the successful Bidders would be determined after determination of the public response
to the Retail Portion of the Issue.

In the event the retail portion is undersubscribed, the unsubscribed portion would be allotted to the successful
Bidders, on a pro-rata basis as per regulation 11(5) of the PO Regulation. Excess funds, if any, would be refunded to
the Bidders after allotment of the unsubscribed shares.

Final allotment of shares out of the Book Building portion shall be made after subscription of the retail portion and
receipt of full subscription money from the successful Bidders; however, shares to such Bidders shall be issued
simultaneously with issuance of shares to retail investors, in the form of book-entry to be credited in their respective

CDS Accounts. All the Bidders shall, therefore, provide number of their respective CDS Accounts in the Bid applicationas
required under regulation 9(16) of the PO Regulations.

12.1.23. REFUND OF MARGIN MONEY

The Bidders who have made Bids below the Strike Price shall not qualify for allotment of securities and the Book
Runner shall intimate their respective banks for unblocking, where required, their Bid Money within one (1) working
day of the close of the Bidding period as required under regulation 9(13) of the PO Regulations and the refunds, where
required to such Bidders shall be made within three (3) working days from the close of the Bidding period.
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12.1.24. PUBLICATION OF SUPPLEMENT TO THE PROSPECTUS

In accordance with regulation 11(1) of the PO Regulations within one (1) working day of the closing of the Bidding
Period, Supplement to the Prospectus shall be published at least in all those newspapers in which the Prospectus was
earlier published and also disseminated through PSX.

The Supplement will contain information related to the Strike Price, the Offer Price, dates of the Public Subscription,
and category wise break-up of the Successful Bidders. Format of the Supplement is given on page 3 of this Prospectus.
Public subscription for the shares shall be held at any date(s) within thirty days (30) of the publication of the
Prospectus but not earlier than seven (7) days of such publication.
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13. APPLICATION AND ALLOTMENT INSTRUCTIONS FOR RETAIL PORTION

13.1.1 ELIGIBLE INVESTORS INCLUDE:

1. Pakistani citizen’s resident in or outside Pakistan or Persons holding dual nationalities including a Pakistani
nationality;

2. Foreign Nationals whether living in or outside Pakistan

3. Companies, bodies corporate or other legal entities incorporated or established in or outside Pakistan (to the
extent permitted by their constitutive documents and existing regulations, as the case may be);

4. Mutual Funds, Provident / Pension / Gratuity Funds / Trusts, (subject to the terms of the Trust Deed and existing
regulations); and

5. Branches in Pakistan of companies and bodies corporate incorporated outside Pakistan.

APPLICATION MUST BE MADE ON SECP’s APPROVED APPLICATION FORM OR A LEGIBLE PHOTOCOPY THEREOF ON
A PAPER OF A4 SIZE WEIGHING AT LEAST 62 GM

13.1.2 COPIES OF PROSPECTUS

Copies of this Prospectus and Applications Forms can be obtained from members of PSX, the Bankers to the Issue and
their branches, the Consultant to the Issue, the Book Runner to the Issue and registered office of the Company. The
Prospectus and the Application Form can also be downloaded from the following websites:

http://www.toplinesecurities.com, http://www.growthsecurities.com.pk, https://Zarea.pk, www.psx.com.pk &
www.cdceipo.com;

Shares against the successful and accepted applications shall be issued in the Book Entry Form only and will be
credited into the Applicants CDS Account mentioned in the Application. The applicants, therefore, must provide
detail of their CDS Account (investors Account or Sub-Account) in the Shares Subscription Form. Investors who do
not have CDS account may visit www.cdcpakistan.com for information and details. For further guidance and
queries regarding opening of CDS account, investors may contact CDC at phone Number: 0800 — 23275
(CDCPL) and e-mail: info@cdcpak.com.

NAMES(S) AND ADDRESS (ES) MUST BE WRITTEN IN FULL BLOCK LETTERS, IN ENGLISH AND SHOULD NOT BE
ABBREVIATED.

ALL APPLICATIONS MUST BEAR THE NAME AND SIGNATURE CORRESPONDING WITH THE ONE RECORDED WITH THE
APPLICANT’S BANKER. IN CASE OF DIFFERENCE OF SIGNATURE WITH THE BANK AND COMPUTERIZED NATIONAL
IDENTITY CARD (CNIC) OR THE NATIONAL IDENTITY CARD FOR OVERSEAS PAKISTANI (NICOP) OR PASSPORT, BOTH
THE SIGNATURES SHOULD BE AFFIXED ON THE APPLICATION FORM.

13.1.3 OPENING AND CLOSING OF THE SUBSCRIPTION LIST

The subscription list will open at the commencement of banking hours on 17™ February 2025 and will close on 18t
February 2025 at the d®of banking hours. Please note that online applications can be submitted 24 hours during the
subscription period which will close at 12:00 midnight on 18" February 2025.

13.1.4 E-IPO SYSTEM

In order to facilitate investors, PSX has developed an e-IPO System (“PES”) through which electronic applications can
be filed for subscription of securities offered to the general public. PES can be accessed through the web link
(https://eipo.psx.com.pk). 1Link through Memo dated August 22, 2024 has instructed all its member banks to remove
the limits on transfer of funds for transactions executed through e-IPO platforms

Investors can register themselves online at any time 24/7. On behalf of an investors, registration can also be done
by:

e the TREC Holder with whom the investor has a sub-account, or
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e the Bank with whom the investor has a bank account.
An e-IPO application can be filed by an investor during the public subscription period which shall close at midnight on
MMMM DD, YYYY. On behalf of investors, e-IPO applications can also be filed by:

e the TREC Holder with whom the investor has a sub-account, or

¢ the Bank with whom the investor has a bank account.
Subscription money can be paid by the investor through 1LINK or NIFT. On behalf of investors, subscription money can
also be paid by:

e the TREC Holder with whom the investor has a sub-account, or

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

In case of queries regarding PES, investors may contact Mr. Farrukh Shahzad at phone number: 111-001-122 or (021)-
35274401-10, and email: Tutorial for PES can be found on the weblink i.e., https://eipo.psx.com.pk/EIPO/home/index.

CENTRALIZED E-IPO SYSTEM (CES):

CES can be accessed through the web link (www.cdceipo.com). Payment of subscription money can be made through
1LINK’s member banks available for CES.

For making application though CES, investors must be registered with CES. Registration can be done under a self-
registration process by filling the CES registration form, which is available 24/7 all throughout the year.

In addition to the above, investors/sub-account holder(s) can request their respective TREC Holders who are
Participants in Central Depository System (CDS) to make electronic subscription on their behalf for subscription of
securities of a specific Company by authorizing (adding the details of) their respective Participant(s) in CES.
Consequently, authorized Participants will electronically subscribe on behalf of their sub-account holder(s) in
securities offered through Initial Public Offerings and will also be able to make payment against such electronic
subscriptions through all the available channels mentioned on CES only after receiving the subscription amount from
the sub-account holder(s). To enable this feature, the CDS Participant may request CDC to activate his ID on the CES
portal. For queries regarding CES, investors may contact CDC at phone number: 0800 — 23275 (CDCPL) and e-mail:
info@cdcpak.com or contact Mr. Owais Anwer at Phone 021-111-111-500 Ext 500 and email:
owais_anwer@cdcpak.com.

13.1.5 APPLICATIONS MADE BY INDIVIDUAL INVESTORS

1. In case of Individual Investors, an attested photocopy of CNIC (in case of Resident Pakistanis) / NICOP or Passport
(in case of Non-Resident Pakistanis) as the case may be, should be enclosed and the number of CNIC / NICOP /
Passport should be written against the name of the applicant. Copy of these documents can be attested by any
Federal / Provincial Government Gazette Officer, Councilor, Oath Commissioner or Head Master of High School
or bank manager in the country of applicant’s residence.

2. Original CNIC / NICOP / Passport, along with one attested photocopy, must be produced for verification to the
Banker to the Issue and the applicant’s banker (if different from the Banker to the Issue) at the time of presenting the
application. The attested photocopy will, after verification, be retained by the bank branch along with the
application.

Aforementioned requirements pertaining to CNIC/NICOP only applies to physical applications and would not be
required in E-IPO facility.
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13.1.6 APPLICATIONS MADE BY INSTITUTIONAL INVESTORS

Applications made by companies, corporate bodies, mutual funds, provident / pension / gratuity funds / trusts
and other legal entities must be accompanied by an attested photocopy of their Memorandum and Articles of
Association or equivalent instrument / document. Where applications are made by virtue of Power of Attorney,
the same should also be submitted along with the application. Any Federal / Provincial Government Gazette
Officer, Councilor, Bank Manager, Oath Commissioner and Head Master of High School or bank manager in the
country of applicant’s residence can attest copies of such documents.

Attested photocopies of the documents mentioned in 8.7 (i) must be produced for verification to the Banker to
the Issue and the applicant’s banker (if different from the Banker to the Issue) at the time of presenting the
application. The attested copies, will after verification, be retained by the bank branch along with the application.

13.1.7 ADDITIONAL INSTRUCTIONS FOR INVESTORS

10.

11.

12.

Only one application will be accepted against each account, however, in case of joint account, one application
may be submitted in the name of each joint account holder.

Joint application in the name of more than two persons will not be accepted. In case of joint application each
applicant must sign the application, form and submit attested copies of their CNICs / NICOP / Passport. The share
certificates will be dispatched to the person whose name appears first on the application form while in case of
CDS, it will be credited to the CDS account mentioned on the face of the form and where any amount is refundable,
in whole or in part, the same will be refunded into the details of the bank account number as provided on the
registration form, to the person named first on the application form, without interest, profit orreturn. Please note
that joint application will be considered as a single application for the purpose of allotment of shares.

Subscription money must be paid by check drawn on applicant’s own bank account or pay order / bank draft
payable to one of the Bankers to the Issue “ZAREA LIMITED-GENERAL SUBSCRIPTION” and crossed “A/C PAYEE
ONLY”.

For the applications made through pay order / bank draft, it would be permissible for a Banker to the Issue to
deduct the bank charges while making refund of subscription money to unsuccessful applicants through pay order
/ bank draft individually for each application.

The applicant should have at least one bank account with any of the commercial banks. The applicants not having a
bank account at all (non-account holders) are not allowed to submit application for subscription of shares.

Applications are not to be made by minors and / or persons of unsound mind.

Applicants should ensure that the bank branch, to which the application is submitted, completes the relevant
portion of the Application Form.

Applicants should retain the bottom portion of their Application Forms as provisional acknowledgement of
submission of their applications. This should not be construed as an acceptance of the application or a guarantee
that the applicant will be allotted the number of shares for which the application has been made.

Making of any false statements in the application or willfully embodying incorrect information therein shall make
the application fictitious and the applicant or the bank shall be liable for legal action.

Bankers to the Issue are prohibited to recover any charges from the subscribers for collecting subscription
applications. Hence, the applicants are advised not to pay any extra charges to the Bankers to the Issue.

It would be permissible for a Banker to the Issue to refund subscription money to unsuccessful applicants into the
details of bank account number provided on the face of the Registration form. Applicants should, therefore, not
fail to give their bank account numbers.

Submission of false and fictitious applications is prohibited and such applications’ money may be forfeited under
section 87(8) of the Securities Act, 2015.
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13.1.8 ADDITIONAL INSTRUCTIONS FOR FOREIGN / NON-RESIDENT INVESTORS

1.

In case of foreign investors who are not individuals, applications must be accompanied with a letter on applicant's
letterhead stating the legal status of the applicant, place of incorporation and operations and line ofbusiness. A
copy of Memorandum of Association or an equivalent document should also be enclosed, if available. Where
applications are made by virtue of Power of Attorney, the same must be lodged with the application. Copies of
these documents can be attested by the bank manager in the country of applicant's residence.

Foreign / resident should follow payment instructions given in Section 12.1.16 of this Prospectus.

13.1.9 CODE OF OCCUPATION OF INVESTORS / APPLICANTS

Code Occupation
01 Business

02 Business Executive
03 Service

04 Housewife
05 Household
06 Professional
07 Student

08 Agriculturist
09 Industrialist
10 Other

13.1.10 NATIONALITY CODE

Code Name of Country
001 US.A

002 U.K

003 U.AE

004 K.S.A

005 Oman

006 Bangladesh

007 China

008 Bahrain

009 Other

13.1.11 MINIMUM AMOUNT OF APPLICATION AND BASIS FOR ALLOTMENT OF SHARES OF THE ISSUE

The basis and conditions for allotment of shares out of the Issue shall be as follows:

1.

Application for shares must be made for 500 shares or in multiples of 500 shares only. Applications which are
neither for 500 shares nor for multiples of 500 shares shall be rejected.

The minimum amount of application for subscription of 500 shares is the Issue Price x 500 shares.
Application for shares below the minimum amount shall not be entertained.

SUBMISSION OF FALSE AND FICTITIOUS APPLICATIONS IS PROHIBITED AND SUCH APPLICATIONS’ MONEY MAY
BE FORFEITED UNDER SECTION 87(8) OF THE SECURITIES ACT, 2015.

If the shares offered to the General Public are sufficient to accommodate all applications, all applications shall be
accommodated.
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6. If the shares applied for by the General Public are in excess of the shares allocated to them, the distribution shall
be made by computer balloting, in the presence of the representative(s) of PSX in the following manner:

If all applications for 500 shares can be accommodated, then all such applications shall be accommodated
first. If all applications for 500 shares cannot be accommodated, then balloting will be conducted among
applications for 500 shares only.

If all applications for 500 shares have been accommodated and shares are still available for allotment, then
all applications for 1,000 shares shall be accommodated. If all applications for 1,000 shares cannot be
accommodated, then balloting will be conducted among applications for 1,000 shares only.

If all applications for 500 shares and 1,000 shares have been accommodated and shares are still available
for allotment, then all applications for 1,500 shares shall be accommodated. If all applications for 1,500
shares cannot be accommodated, then balloting will be conducted among applications for 1,500 shares only.

If all applications for 500 shares, 1,000 shares and 1,500 shares have been accommodated and shares are
still available for allotment, then all applications for 2,000 shares shall be accommodated. If all applications
for 2,000 shares cannot be accommodated, then balloting will be conducted among applications for 2,000
shares only.

After the allotment in the above-mentioned manner, the balance shares, if any, shall be allotted in the
following manner:

o After allotment of the above, the balance shares, if any, shall be allotted on pro rata basis to the
applicants who applied for more than 2,000 shares.

= If the remaining shares are sufficient to accommodate each application for over 2,000
shares, then 2,000 shares shall be allotted to each applicant and remaining shares shallbe
allotted on pro-rata basis.

o If the remaining shares are not sufficient to accommodate all the remaining applications for over
2,000 shares, then balloting shall be conducted for allocation of 2,000 shares to each successful
applicant.

7. If the Issue is over-subscribed in terms of amount only, then allotment of shares shall be made in the following
manner:

First preference will be given to the applicants who applied for 500 shares;

Next preference will be given to the applicants who applied for 1,000 shares;

Next preference will be given to the applicants who applied for 1,500 shares;

Next preference will be given to the applicants who applied for 2,000 shares; and then

After allotment of the above, the balance shares, if any, shall be allotted on pro rata basis to the applicants
who applied for more than 2,000 shares.

8. Allotment of shares will be subject to scrutiny of applications for subscription of shares.

Applications, which do not meet the above requirements, or application which are incomplete, will be rejected.

13.1.12 BASIS OF ALLOTMENT FOR GENERAL PUBLIC

The basis and conditions of transfer of shares to the General Public shall be as follows:

1. The minimum value of application will be calculated as Issue Price 500 shares. Application for amount below the
minimum value shall not be entertained.

2. Application for shares must be made for 500 shares or in multiple of 500 shares only. Applications which are
neither for 500 shares nor for multiples of 500 shares shall be rejected.
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3. Allotment / Transfer of shares to successful applicants shall be made in accordance with the allotment criteria /
instructions disclosed in the Prospectus.

4. Allotment of shares shall be subject to scrutiny of applications in accordance with the criteria disclosed in the
Prospectus and / or the instructions by the Securities & Exchange Commission of Pakistan.

5. Applications, which do not meet the above requirements, or applications which are incomplete will be rejected.
The applicants are, therefore, required to fill in all data fields in the Application Form.

6. The Company will credit shares in the CDS Accounts of the successful applicants.

13.2 REFUND/UNBLOCKING OF SUBSCRIPTION MONEY TO UNSUCCESSFUL APPLICANTS

As per the regulation 11(4) of the PO Regulations, within five (5) working days of the close of public subscription period
the Shares shall be allotted and issued against the accepted and successful applications and the subscription money
of the unsuccessful applicants shall be unblocked/ refunded.

As per sub-section (2) of Section 68 of the Companies Act, if refund as required under sub-section (1) of Section 68 of
the Companies Act is not made within the time specified hereinabove, the directors of the Company shall be jointly and
severally liable to repay that money with surcharge at the rate of two percent (2%) for every month or part thereof
from the expiration of the fifteenth day and, in addition, shall be liable to a penalty of level 3 on the standard scale as
defined in Section 479 of the Companies Act. Provided that the directors of the Company shall not be liable if it proves
that the default in making the refund was not on their own account and was not due to any misconduct or negligence
on their part.

133 ISSUE AND CREDIT OF SHARE CERTIFICATES

Within five (5) working days of the closing of public subscription period, the shares shall be allotted, issued and
credited against the accepted and successful applications and the subscription money of the unsuccessful applicants
shall be unblocked/refunded, as required under regulation 11(4) of the PO Regulations. Shares will be issued only in
the book-entry form and will be credited into the respective CDS Accounts of the successful applicants. Therefore,
the applicants must provide their CDS Account Number in the Shares Subscription Applicant.

If the Company defaults in complying with the above requirements, it shall pay PSX a penalty of PKR 5,000 per day for
every day during which the default continues. PSX may also notify the fact of such default and name of the Company
by notice and also by publication in its ready-board quotation of the Stock Exchange.

Name of the Company will also be notified to the TRE Certificate Holders of the PSX and placed on the web site of the
PSX.

13.4 TRANSFER OF SHARES

The shares shall be transferred in accordance with the provisions of Section 74 of the Companies Act read with
Section 75 thereof and the Central Depositories Act, 1997 and the CDCPL Regulations.

13.5 LIST OF BANKERS TO THE ISSUE

Code Name of Bank

01 Faysal Bank Limited

02 Meezan Bank Limited

03 JS Bank Limited

04 MCB Bank Limited

05 Dubai Islamic Bank Limited
06 United Bank Limited

13.6 MINIMUM AMOUNT OF APPLICATION

The minimum amount of application shall be Issue Price * 500 Shares.
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13.7 INTEREST OF SHAREHOLDERS

None of the holders of the Issued shares of the Company have any special or other interest in the property or profitsof
the Company other than their capacity as holder of Ordinary Shares except from the shareholders who are also the
Director of the Company. Directors of the Company have interest to the extent of receiving remuneration for their
role as Directors.

13.8 ELIGIBILITY FOR DIVIDEND

The Ordinary Shares issued shall rank pari-passu with the existing shares in all matters of the Company, including the
right to such bonus or right issues, and dividend as may be declared by the Company subsequent to the date of issue
of such shares.

13.9 DEDUCTION OF ZAKAT

Income distribution will be subject to deduction of Zakat at source, pursuant to the provisions of Zakat and Ushr
Ordinance, 1980 (XVIII of 1980) as may be applicable from time to time except where the Ordinance does not apply
to any shareholder or where such shareholder is otherwise exempt or has claimed exemption from payment /
deduction of Zakat in terms of and as provided in that Ordinance.

13.10 CAPITAL GAINS TAX

Capital gains derived from the sale of listed securities are taxable in the following manner under section 37A of Income
Tax Ordinance, 2001 effective from July 1, 2024:

. . Investors Investors Not
Capital Gain Tax for FY2024 Appearing in ATL Appearing in ATL

1 \ZI\(I)?Ere the securities are acquired before the first day of July 0% 0%
2 Where the securities are acquired on or after the first day of July 12.5% 25%
2013 but on or before the 30th day of June, 2022 )
3 Where the securities are acquired on or after the first day of July
2022 but on or before the 30th day of June 2024, below reduced
rates of tax on capital gain arising on disposal shall apply:
i. | Where holding period does not exceed one year 15.0% 15.0%
ii. | Where holding period exceed one year but does not exceed two
years 12.5% 12.5%
iii. ;/\ér;:e holding period exceed two years but does not exceedthree 10.0% 10.0%
iv. | Where holding period exceed three years but does not exceed 7 5% 7 5%
four years
V. Where holding period exceed three years but does not exceed 5 0% 5.0%
five years
vi. | Where holding period exceed three years but does not exceedsix 2.5% 2.5%
years
vii. | Where holding period exceed six years 0.0% 0.0%
4 Where the securities are acquired on or after the first day of July As per rates specified in
2024 and onwards. First Schedule, Part 1,
Division 1 for individuals
and association of
persons and Division Il for
15%companies.
Provided that the rate of
tax for individuals and
association of persons
shall not be less than 15%
in any case.
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13.11 WITHHOLDING TAX ON DIVIDENDS

Dividend distribution to shareholders will be subject to withholding tax under section 150 of the Income Tax
Ordinance, 2001 as specified in Part Il Division | of the First Schedule of the said ordinance or any time-to-time
amendments therein. In terms of the provision of Section 8 of the said ordinance, said deduction at source, shall be
deemed to be full and final liability in respect of such profits in case of persons only. Applicable withholding tax rate
on dividend is 15% for Active Taxpayers List (ATL) and 30% for Non Active Taxpayers List (Non ATL).

13.12 TAX ON BONUS SHARES

As per section 236 of the Finance Act 2023, bonus shares shall only be issued to shareholder, if a Company collects
from shareholder, tax equal to 10% of the value of the bonus shares issued.

13.13 INCOME TAX
The income of the Company is calculated under the normal tax regime as per Income Tax Ordinance, 2001.
13.14 DEFERRED TAXATION

Deferred tax is provided using the liability method, on all temporary differences at the balance sheet date between
the tax bases of assets and liabilities and their carrying amounts, for financial reporting purposes. Deferred tax liabilities
are recognized for all taxable temporary differences and deferred tax assets are recognized for all deductible temporary
differences, carry-forward of unused tax credits and unused tax losses, to the extent that it is probable that taxable
profit will be available against which the deductible temporary differences, carry forwards of unused taxcredits and
unused tax losses can be utilized.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that itis
no longer probable that sufficient taxable profits will be available to allow all or part of the deferred tax asset to be
utilized. Unrecognized deferred tax assets are reassessed at each balance sheet date and are recognized to the extent
that it has become probable that future taxable profits will allow deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period when the
asset is realized or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively
enacted at the balance sheet date.

Deferred tax assets and deferred tax liabilities are offset only if there is a legally enforceable right to offset current tax
assets and liabilities and they relate to the income tax levied by the same tax authority.

13.15 SALES TAX

General Sales Tax is applicable as per Sales Tax Act, 1990 on supplies. Sales tax is applicable on services in accordance
with Punjab Sales Tax on Services Act, 2012 by Punjab Revenue Authority and Sindh Sales Tax on Services Act, 2011
by Sindh Revenue Board.

13.16  SALES TAX ON SALE / PURCHASE OF SHARES

Under the Constitution of Pakistan and Articles 49 of the 7th NFC Award, the Government of Sindh, Government of
Punjab, Government of Khyber Pakhtunkhwa and Government of Baluchistan have promulgated the Sindh Sales Tax
on Services Act, 2011, Punjab Sales Tax on Services Act, 2012, Khyber Pakhtunkhwa Sales Tax on services through
Khyber Pakhtunkhwa Finance Act, 2013 and the Baluchistan Sales Tax on services Act, 2015 respectively. The Sindh
Revenue Board, the Punjab Revenue Authority, and the Khyber Pakhtunkhwa Revenue Authority and the Baluchistan
Revenue Authority administer and regulate the levy and collection of the Sindh Sales Tax (“SST”), Punjab Sales Tax
(“PST”), Khyber Pakhtunkhwa Sales Tax (“KST”) and Baluchistan Sales Tax (“BST”) respectively on the taxable services
provided or rendered in Sindh, Punjab or Khyber Pakhtunkhwa provinces respectively

The value of taxable services for the purpose of levy of sales tax is the gross commission charged from clients in respect
of purchase or sale of shares in a Stock Exchange. The above-mentioned Acts levy a sales tax on Brokerage at the rate
of 15% in Sindh, 16% in Punjab and in Baluchistan and Khyber Pakhtunkhwa the rate is 15%. Sales tax charged under the
aforementioned Acts is withheld at source under statutory requirements.
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14. SIGNATORIES TO THE PROSPECTUS
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Ali Alam Qamar
C.E.O (Executive Director)

Meezan Fahad Mukhtar
(Non-Executive Director)
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Juréid Akram /
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Muhammad Afzal Chaudhry
(Independent Director)
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Usman Arstad
Zarea Limited-Clients Account Manager

Certified by:
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SyedMuhammad Akram

Company Secretary
Date: 20[9|2024
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Misbah Momin
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(Executive Director)
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M. Sheraz Shareef
Zarea Limited- Computer Operator
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15. MEMORANDUM OF ASSOCIATION

THE COMPANIES ACT, 2017 (XIX of 2017)

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

ZAREA LIMITED

2
ZAREA LIMITED

[ COMPANY SECRETARY

Page 177 of 185



Prospectus | Zarea Limited

1

2.

2
72 ZINRE/N

THE COMPANIES ACT, 2017 (XIX of 2017)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

ZAREA LIMITED

The name of the Company is ZAREA Limited.

The registered office of the Company will be situated in the Province of Punjab

(@

(i)

(iii)

The principal line of business of the Company shall be to carry on the business of
e-commerce , internet advertising and marketing, creating virtual malls, stores,
shops, shopping catalogs, provide e-commerce services and e-commerce solutions
including but not limited to all or any one of the following modes i.e. business to
business (b2b), business to consumers (b2c), business-to-government (b2g),
government-to-business (g2b), direct-to-consumer (D2C), consumer to consumer
(c2c), consumer to government (c2g), along with developing, designing and
investing in technological solutions to support its operations, legally permissible
under the law, and to deliver the same to its customers within and outside Pakistan,
as well as to establish the business of consultancy in the field of software
development, including to provide services of project management, IT
requirements management, system analysis and design, programming, software
testing, software quality assurance, outsourcing of IT and telecommunication
services, digital platform, design, development and maintenance, IT consultancy
and IT process development products and services to the international or domestic
markets, and to obtain and sustain the latest technology for the purpose of business
and to carry on research and development in the field of Computer Sciences.

Except for the businesses mentioned in sub-clause (iii) hereunder, the Company
may engage in all the lawful businesses and shall be authorized to take all
necessary steps and actions in connection therewith and ancillary thereto.

Notwithstanding anything contained in the foregoing sub-clauses of this clause
nothing contained herein shall be construed as empowering the Company to
undertake or indulge, directly or indirectly in the business of a Banking Company,
Non-banking Finance Company (Asset Management Services, Leasing, Investment
Finance Services,, Investment Advisory Services, REIT management Services,
Housing Finance Services, Private Equity and , Venture Capital Fund Management
Services,, Discounting Services, Pension Fund Scheme Business, Micro
Financing), Corporate Restructuring Company, Insurance Business, Modaraba
management company, Stock Brokerage business, forex, Clearing House.
Securities and Futures Advisor, Commodity Exchange, managing agency, business
of providing the services of security guards or any other business subject to license
and restricted under any law for the time being in force or as may be specified by
the Commission.

ZAREAL

CO(P% SECRETARY

Z
ED
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(iv)  Itis hereby undertaken that the Company shall not:

(a) engage in any of the business mentioned in sub-clause (iii) above or any
unlawful operation;

(b) launch multi-level marketing (MLM), Pyramid and Ponzi Schemes, or other
related activities/businesses or any lottery business;

(c) engage in any of the permissible business unless the requisite approval,
permission, consent or licence is obtained from competent authority as may be
required under any law for the time being in force.

4. The liability of the members is limited.

5. The authorized capital of the Company is Rs. 400,000,000/~ (Rupees Four Hundred Million
only) divided into 400,000,000 (Four Hundred Million) ordinary shares of Rs.1/- (Rupees

One only) each.

> _d

ZAREA LI D

COMPgii SECRETARY
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We, the several persons whose names and addresses are subscribed below, are desirous of being
formed into a company, in pursuance of these articles of association, and we respectively agree
to take the number of shares in the capital of the company set opposite our respective names:

|
Name NIC No. Father's/ | Nationality Usual residential addr| Number of i ‘
and (in Husband's (ies) ess in full or shares | 1
surname caseof | Nameinfull| withany |_ the registered/ taken by
(present & foreigner, former |2 principal office each 8
former) Passport Nationality §. address for a subscriber | subscriber |2 |
in No) 3 other than (in =
full o natural person | figures and w @
(in Block ords) |
Letters)
MR. ALl ALAM 35201 -6331 | MOMIN PAKISTANI |INDUST| 5-BRIDGE =~ COLON 1,900,000
QAMAR 948-3 QAMAR REALIS| LAHORE CANTT.
MRS. MISBAH 35201-2189 |W/O PAKISTANI |HOUSE 5-BRIDGE  COLON 100,000
MOMIN 435-6 MOMIN WIFE |LAHORE CANTT. | [
QAMAR
Total number of shares taken (Two Million) 2,000,000
o
Dated the 14"' day of September, 2020
Witness to above signatures:  (For the documents submitted in physical form)
ignature
Nationality

Full Name (in Block Letters)

Father’s/ Husband' s name

Nationality

Occupation

IC No.

Usual residential address

ZAREA LIMIED

COM@Y SECRETARY
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16. REGISTRATION FORM

REGISTRATION FORM

Book Runner Tick one [_]kun [ iR []1s8

[ psH [] ur [ Jazk [] sLr/eLr
£y = "
L ZIREN Fopline

Dates
ZAREA LIMITED Bidding Dates

Bidding Form No.

INITIAL PUBLIC OFFERING OF ORDINARY SHARES OF ZAREA LIMITED THROUGH BOOK BUILDING PROCESS AT A FLOOR PRICE OF PKR 16
PER SHARE (INCLUDING A PREMIUM OF PKR 15/- PER SHARE)
PLEASE FILL THE FORM IN BLOCK LETTERS. PLEASE PROVIDE ACCURATE DETAILS TO AVOID ANY INCONVENIENCE.
ELIGIBLE INVESTORS MUST SUBMIT ONLY ONE PAYORDER ALONG WITH THE REGISTRATION FORM.

CNIC#
Name
NTN*
Cell #
Address
Land Line #
E-mail Fax b
PLEASE TICK THE APPROPRIATE BOX Nationality
D Local Institutional Investor D Resident (If other than Pakistani)
D Foreign Institutional Investor D Non Resident
D Individual Investor D Foreigner

*INVESTORS ARE ENCOURAGED TO DISCLOSE THEIR NTN NUMBERS TO FACILITATE THE COMPANY TO CHECK STATUS OF THE SHAREHOLDERS AS
TAX RETURN FILER OR NON-FILER FROM THE ACTIVE TAXPAYERS LIST (ATL) AVAILABLE ON THE WEBSITE OF FBR. PLEASE NOTE THAT REDUCED TAX

RATE OF 15.0% APPLIES TO FILERS INSTEAD OF 30.0% FOR NON-FILERS ON PAYMENT OF CASH DIVIDEND DECLARED, IF ANY, BY THE COMPANIES.

Payment Details: Payments to be made in favor of “ZAREA LIMITED BOOK BUILDING ACCOUNT"
Amount in Figures Instrument #
Instrument Date Margin %age

Banker's Name, Address & Branch

CDC Details for Sub A/C & House A/C

CDC Participant Name CDC Participant ID

Sub A/C No. House A/C No.

CDC Details for Investor A/C

CDC Investor Service A/C ID CDC Investor A/C No.

| UNDERTAKE TO SUBSCRIBE TO SHARES UNSUBSCRIBED IN THE RETAIL PORTION WHICH ARE ALLOCATED TQ ME ON A PRO-RATA BASIS. |
ALSO UNDERTAKE THAT MY BID MONEY SHALL REMAIN DEPOSITED OR BLOCKED TILL ALLOTMENT OF UNSUBSCRIBED SHARES IN THE
RETAIL PORTION.

| DECLARE THAT | have read all the terms and conditions stated in the Prospectus and the Instructions Page of the Bidding Form. The same
terms and conditions would be applicable on the Registration Form.

Signature of Bidder:
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17. BIDDING FORM

BIDDING FORM
Book Runner Tickone [_]kHi [_JuHr []1s8

(//_ [ st [] aur[_] Az [] sL1/6LT
( Topline

iz ZINRUEN

Bidding Dates
Bidding Form No.

ZAREA LIMITED

INITIAL PUBLIC OFFERING OF ORDINARY SHARES OF ZAREA LIMITED THROUGH BOOK BUILDING PROCESS AT A FLOOR PRICE OF PKR
16 PER SHARE (INCLUDING A PREMIUM OF PKR 15/- PER SHARE)

PLEASE TICK THE APPROPRIATE BOX
Name D Local D Foreign D Individual
Institutional Investor Institutional Investor Investor
Nationality
|

Cally Rusident D (If other than Pakistani)
Address Non-Resident D

Land Line #

Foreigner D
Fax# E il: CNIC#
ax mail: NTN®

*INVESTORS ARE ENCOURAGED TO DISCLOSE THEIR NTN NUMBERS TO FACILITATE THE COMPANY TO CHECK STATUS OF THE SHAREHOLDERS

AS TAX RETURN FILER OR NON-FILER FROM THE ACTIVE TAXPAYERS LIST (ATL) AVAILABLE ON THE WEBSITE OF FBR. PLEASE NOTE THAT

REDUCED TAX RATE OF 15.0% APPLIES TO FILERS INSTEAD OF 30.0% FOR NON-FILERS ON PAYMENT OF CASH DIVIDEND DECLARED, IF ANY, BY
THE COMPANIES.

Dividend Mandate: Mark tick [v'] in the appropriate boxes Yes[ ] No[ ]

In case the Applicant intends that if Shares applied for are issued to him/it and the dividend declared by the Company, if any, is credited
directly in his/it bank account, instead of issued of dividend warrants, then please fill in the following boxes:

Title of Account
Account Number

Bank Name

Branch Name & Address

The Directors of ZAREA LIMITED
Zarea Limited, Delta 6 Office No. 6011, NASTP,
Abid Majeed Road Lahore Cantt, Pakistan

Dear Sir,
On the basis of Prospectus by ZAREA LIMITED for the Initial Public Offer of its Ordinary Shares, |/we hereby bid for subscription of Shares of the
Company as under:

Bid Details
No. of Shares Bid Price Per Share Total Amount

Bid Option (Please tick) (In Figures) (In Figures) (In Figures)
Limit Order
Step Order:
Option (1)
Option (2)
Option (3)
Option (4)

Total (Shares and Price)

Important Instructions:

1) Bids should be placed for a minimum amount of PKR 1,000,000/~ It should also be noted that no. of shares bid for should be rounded and
fractional shares will not be acceptable. Please ensure that after rounding the number of shares multiplied by your bid price, is at least PKR
1,000,000/-.

2) Eligible Investors who want to place a Step Bid, must ensure that each step amounts to PKR 1,000,000/- at least.

3) Any Bid received below the Floor Price will not be accepted by the Book Runner.

4)  An investor shall not make downward revision both in terms of Bid Price and Bid Volume; Provided that in case of upward revision of the Bid
Price, the number of shares Bid fori.e. Bid Volume may be adjusted ensuring that the bid amount or bid money remains the same.

5) An investor shall not make a bid with price variation of more than 10% of the prevailing indicative strike price subject to 40% maximum Price
Band i.e. the strike price must not exceed 40% upper limit of floor price.

Signature of Bidder:
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In terms of the Listing of Companies and Securities Regulations of the Pakistan Stock Exchange (“PSX”), I/we am/are eligible to bid in this Initial
Public Offer of Ordinary Shares. The amount payable on bidding is remitted herewith which is the applicable margin amount. |/We agree to pay
the balance amount of application money, if any, upon successful allocation of shares. In case no shares are allotted to me/us you are hereby
authorized to return to me/us by demand draft/pay order application money, within three (3) working days of the close of the bidding period.

I/We agree that this is a binding agreement to accept the number of shares as may be allocated to me/us subject to the terms of the Prospectus,
the bidding form and other applicable laws. I/ we undertake that I/we will sign all such other documents and do all such acts, if necessary on
my/our part to enable me/us to be allocated/allotted/transferred the shares and to pay for the same. |/we authorize you to place my/our name(s)
on the register of the members of the Company as holder(s) of the shares that will be allocated/allotted/transferred to me/us and to register
my/our address as given below. 1/ We noted that the Book Runner is entitled, in its absolute discretion to accept or reject this Bidding Application
for reason(s) to be recorded in writing and the reason(s) should be disclosed to us forthwith. |/We have no objection if there are necessary changes
made in the Prospectus for filling of the same with the Securities and Exchange Commission of Pakistan (“SECP”).

1 understand that the Issuer, the Book Runner, SECP and the Stock Exchange reserve the right of legal action against me under the law, if | submit
a fictitious bid and/or the instrument deposited by me for margin money is bounced.

| DECLARE THAT: i) | AM/WE ARE NATIONAL(S) AND RESIDENT(S) OF PAKISTAN; i) FORIEGNER; iii) | AM/WE ARE NOT MINOR(S); iv) I/ WE HAVE
NOT MADE NOR HAVE I/WE INSTRUCTED ANY OTHER PERSON(S)/INSTITUTION(S) TO MAKE ANY OTHER APPLICATION(S) IN MY/OUR NAME(S) OR
IN THE NAME OF ANY OTHER PERSON ON MY/OUR BEHALF OR IN ANY FICTITOUS NAME, IN CASE OF ANY INFORMATION GIVEN HEREIN BEING
INCORRECT I/WE UNDERSTAND THAT I/WE SHALL NOT BE ENTITLED FOR ALLOCATION/ALLOTMENT/TRANSFER OF SHARES.

Important Instructions:

1) Bids shall only be entered for those Eligible Investors who have submitted a duly filled Registration Form as prescribed by the Book
Runner.

2) Bid money / margin money shall be deposited through demand draft, pay order in favor of “ZAREA LIMITED BOOK BUILDING ACCOUNT".
For online transfer facility (pay order or demand draft may be deposited at any branch of Faysal Bank Limited and evidence to be

submitted to the Book Runner) the payment shall be made into A/C # & IBAN Number: PK
at its Branch located at

3) For deposit of margin money, only Pay Orders, Demand Drafts, or online transfer will be accepted. Each eligible investor shall only submit
a single pay order, demand draft or evidence of online transfer of money along with the Registration Form. It may also be noted that only
asingle pay order, demand draft or evidence of online transfer of money shall be accepted by the Book Runner along with each Additional
Payment Form.

4) In case of intercity instruments, only Pay Orders “payable at any branch” will be accepted. For the purpose of expediting the clearing of
the instruments it is highly recommended that the Pay Order should be made from online branches of the respective banks.

5) Eligible Investors can register themselves till 3:00 pm on the last day of Book Building after which no new investors shall be registered.

6) Investors can only upward revise their bids online. Please visit www.bkb.psx.com.pk to access online. User name and password will be
emailed to you on email address provided in the form. Please ensure that you provide correct email address. Online access will be
available for upward bid revisions during the bidding period from 9:00 am to 5:00. An investor will not be allowed to place or upward
revise a bid with a price variation of more than 10% of the prevailing indicative strike price subject to a maximum price band of 40% of
the floor price. However, the bidder shall not make downward revision both in terms of bid price and bid volume; provided that in
case of upward revision of the bid price, the number of shares bid for i.e. bid volume may be adjusted ensuring that the bid amount
or bid money remains the same. No withdrawal of bid shall be allowed.

Yours Faithfully,

Signature of Bidder:

To be filled in by the Book Runner:

Time of Receipt Date Location Amount Pay Order No. / Demand Stamp
Draft No.
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18. GENERAL SUBSCRIPTION FORM

SUBMISSION OF FALSE AND FICTITIOUS APPLICATIONS IS AN OFFENCE UNDER SECTION 87(7) OF THE SECURITIES ACT, 2015 AND SUCH APPLICATIONS  MONEY MAY BE FOREFIETED UNDER SECTION
87(8) OF THE SECURITIES ACT, 2015

oo B T S T S s UL B e T BT(T ) AT PONS e b o e e bl TR A e
e G e S dnree Tl BRI AT DONE ZED NS es E 1 e wam (B kI C R Lt a1 A s A AT e S AWV D

ZAREA LIMITED

As per the Section 72 of Companies Act, 2017, the Comany shall have shares in book-entry form only. Therefore, shares of
Zarea Limited shall only be issued in scrip-less form in the CDS of CDCPL {Refer to instruction No.3 on the reverse hereof)

HOLDER 1D SUB ACCOUNT NUMBER HOUSE A/C NO.

Zarea Limited, Deta 6 Offoe No 6011, i i | Iolkl | I 1 Fsx

NASTP AbdMaeedRoaszlm

TCRERRLOG T _[coe esrom ccom o R
[ T T T T T T T T 11 Yo | [ we ]

1) VWe apply for the following number of Shares at Issue Price for the value indicated below:
. of ares For 1 | ay in ] | CheFl" d Draft/Pay Order No_
| ), 1 I T 1 [T 1 | i I I

2) VWe agree 10 accept the same or any smaller number of Shares that may be aflotied to melus upon the ferms as stated in the Prospectus. IWe authonze you o credit the Shares
bmemspusumbthsappﬁ:aﬁona\dinosmesotasmalerrunberafShamsaemd'omelvsywzembymedtommbma\sbydequeaomermm
myour appacaton money for the amount of Shares not credited 1 me/us.

For Bankers

[For Pamictste |
Reddant o1 _
3) DECLARATION Hoaeeddat ad
"We declare that i) | am/We are of ; 1) | am/We are not minor(s); &) lWe have not made nor have |iwe instructed any
ofher person{s)nstiution{s ) to make any othar apphcation(s ) ;n my/our name(s) or in the name afmdmerpetsonmmyh\xbehﬁot n any ﬁaho\s name ) We agree 1o abide Dy the 1hs
and in case of any INTOTMaToN gIVen Nerein being INCOMeCt Iwe understand hat Iwe shall not be enstied © Me alotment of SN3fi be 1abie 10 CONTSCAtoN I IS JeCaration Proves .
be ncorrect at any tme.
Vours fathiully,
{s} a) o)
JIALL IITALSHUST EEWR!TTEN 1N B L 101 C K - L E T I TIEIR S IN THE SPACES PROVIDED. LEGIBLY IN BLACK PEN

AR THENEEALECHE ST ERSER [T HU (e

and Farskin lars Onty

I
[

Comorae Buslness Letter enclosed |
5) FOR JOINT HOLDER, IF ANY
A ) ] | | ] | | | | | | | [ [ | |

| I I | | | I 1 | | 1 | | | |

ENIC! P! &
DIVIDEND MANDATE: Mark ikk [ v ] Inihe appropriate boxea Yea ] Ne [ 1

In ardoric enabk iho Company 16 erodt inocaan tany, by ine In HaMor bank sccount, Inaload ihreugh divikdond warrania, plase 1ill In iho fallowing boxoa:

THis of sccaunt

Infrnslional Bank Acocauni
Number {IEAN)

Branch Name and Addreas ofihe Applicani s
r ihe Eank Accouni

&) R 12 camfiod that the ab. Isare 3ccount numbar 3 manionad abowa 3t tHe bank branch and hic/he fthalr pamoular: and <ignaturalc) are corroct and warflod
35 per the bank's ecord and thier CNICIP&SDO" t Is fugher cemified that only on appication has been made Inthe name of the ahowe 3coount holder thiough tis b@nch. 'We Js0 confirm thatthe:
o1gind CHIC!P3s5pok has been seen by us.

NOLE . I Ca99 Lne 3ubacr IpLR Maney 13 paK LNIGugn 8 pank olner nan e Bankera 10 ne Baus (nicugn pay oel of BANK ai8rl), s oarliNKalkn ansil be provKIed by e mansgsr

atihe bank where the applicani mainiaina hiher bank sccouni Banka Auiharized SN"M’)‘

Banka Rubber Sis
&
b}
Bankers to the kswe's of app forshares of Za,ea Limibed
Recaved from PR
Shares.
Name of Bank [ BranchCoge | Application Seral No. | Date of Recept g Mm";m;umi ive &
E I =1 I :I=F Recenving Bank
& s W Pleaze ™ oz pr PP
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IPPLIMTIONND ALLOTMENT INSTRUCTIONS

Elniiemstmndule
a P in o outside Paiistan or Pessons hoting nduding Palistant nationaity;
b. Foregn Notiondls vihether livirg in or cutside Paleston;
¢ Comparnes, other iegal entifies & n o ousice Pakisian (o e ing as y DE),
d. Mumai Funds, Provenspenson/grataty Unas/ TusT, (SUdject 1o Tie emms of the Trust Deed andexsing equiaions); and
€. Branches n Palistan of ies and bodk ake isde Pakistan.
2 Copies of the Prospectis and Application memnemmmmrmmmmamm:cmﬁmmsqmmwmmamLm the Bankerstothe lssue and their branches, Lead Manager and
e registered office of the Company. The Prospectus and the Agplication Forms can also be downioaded fromthe website: HDS #2353 o | ID: WL DSY.COMDK , DD VW 100INE COM.DK/ & Wi 00CE00 00M
3 The Apgiicans are required o conplete the rievant secions of e application b getthe Shares in book entry fom. In W provisonsof fhe Cental Depositories Act, 1997 and fhe CDC Reguiafions, credit of such Shares are aliowed

ONLY I The pICant's own COC Acoount sy
4 Name(s) and addresses must be written in full block ketters, in Eaglish andshould not be

5 & must bear and signatu with that recomed vi s barker. In signature vith the bark and Computerized Nefonal Kentty Card {CNIC) or National kienity Card for Overseas
Paistanis (NCOP) or Passpart boh fhe signaiures should be affixed on the apgication form.

6. APPLICATIONS MADE BY INDIVIDUAL INVESTORS

[0} In case of indridkal mestos an attested photecopy of CNIC §n of non-resident Pakistans and Fle) as the case may be, shauld be endosed and e number of CNIC/ Passport should be
WWWMWMmWWMMWmRMWWWGWWWW Ooundior, Oath Commissioner or Head Master of Hgh School or bark manager in fhe cauntry of
s restence.
@ Original CNICPassport, dong with one i 1o the Banker 1o the ssue and the appicants banker (i difierent fom the Bariker 1o the ssue) at 2 fme of presenting the applicatior. The
mmﬂmammbemwummmmmmm
7 APPLICATIONSMNIBYINSN‘HNIONALNVBTGE
o made by e bodes, mutsal imds, poi ; and otherlegal ent b ied by an of fer and fefces of &
i [ ! Whee are rede Dy virue of Pover of Attomey, fhe same should also be submitied along réth the applicaton.
@ es of in 8(1) must be prduced or veriication bthe Bankero he Issie and the applcant’s banker (if different from the Banker b the Issie) at the time of presenting e ppiication. The
atiested copies, vl afier veri be retaines by hie aong vih e
8 Orly one appication wil be accepted againsteach applicant, however,in cfjoint acoomnt, one L -.-,mmhmmdwmmm
9. Jont appicaton in the name of mos han 40 pemana vall notbe accepied. In case of pint applicationeach Fpplicant muat egn the fom = dmmlmmmsmﬂuumnmeos
mmmuimdmmwmwmnsmmﬂm“w umuwmwmxummwo&uwmmmh vias submtied, o amed first on
e appication form, vafhoutinferes, profitor refurn. Please note vall be sasnge for the purp ofShares.
9. Subscrotion Toney must be paid by cheque dray bank tor pay boneoﬁteBatusbMImMAUHIEDMSlBSWﬂW‘WmM“MPAYEEO&Y’
1. For the applications mads through pay orderbank daft, twiould be parmiscible br a Banker 1o the lesie to dedudt the bank chargas vihia making efund of o t pay draftr for
each agpiicaton.
12. The applicart should have at least one bank account with any of the commercial banke. Applicants not having a bank account at all are not allowed to submit on for iption of Shares.
3. Under Section 242 of the ¢ Adt, any cash by a fisted company, shall only be paid fhrough electron ic mode directly inb the bank account ¥ 3
9. To enable the Company to directly credit the cash divdend, if any, in the Bank Accounts of the shareholder, the appicants must fill-in reevant part of the Shares iption F heading “Divk
15. Shares will be issued only in the book-entry form. Therefore, the applicants must provide their CDS account Numbes in the Shares Subscription Form.
. Agpications are rot 1o b2 mede by mnors andor pessons of unsound mnd.
17. Agplicants ehould encurs that !he bank branch. 1o wihich f2 application is cubmitiad, compiztes the misvant porfion of the a ppfication form,
3. Agplicants Shoud retan he ormsas o o0 of Mer This shoutd not asan e [} e applicant 1l ve
mmmdmummmumm
. Msking of any Bise nte Aifudy g i 1 shall ok e ficffious and e appicent or the bank shell be fisble fr legel aclion.
2. Bankers to e Issue are prohibited !ommdwoummmumfummmm applications. Hence, the appicants are advised not to pay anyextra charges to the Bankers to the lssie.
2. It would be permissible for a Banker to the Issue to relund iption money to having an account in its bank by crediting such account instead of remiting the same by cheque, pay order or bank draft.
Applicants should, thesefore, notfail to give their bank account aumbers.
2. ission of false and fictitious appli is an off secﬁonB‘lU)d"- ies Act, 2015 and such applications’ money is liable to confiscation under section 8718) of the Securities Act, 2015.

Srrrd e ~TE I .»g"’-;ud” LB 87(7 ) TS 2015 £ P A S o S
e P S =B 87(8) LS 2015 .. £ 122, 25 3 ST Vb.;/':’J).J’.;?‘ﬁ/Ju:"’L,/

ADDITIONAL INSTRUCTIONS FOR FOREIGN / NON-RESIDENT INVESTORS

The Comparny will ored the respecive CDS accounts of fic sucoessful applicans,

. In case of breign mesters who are not indivc musi be ied vitha letter on mmmmmmtmmmmmmmummAmwm
2 ; asobe exchsed, i Where aremade by vinue of Pover of Atiorey, the same must belodged vith hie ion. Copes o be atiested by the bank
manager i e country of applicants resdence.
Foregn | Non - resident s should ion given in Seciion 12.1.16 of he 4
BASIS OF ALLOTMENT
1 The minimum vakue of agpicafion fr subs crigtion of 500 shares {lssue Price x 50 ) fhc minimum valuc shall rot be ertetancd.
2 AFDECATON Tor shares must be mace 1or n mutige Y- #inch ae remer or N0 for muitpie Mereo?, shall be rgecied.
3 Alotment of Shares 1o successhul appicants shali be mace n with he vere i ions discbsed nhe
4 Albtment of Sha il be subject fo scrutiny ; wih he crieri; in e Prospectus andlor e instuctions by he Securies & Exchage Commission of Pkistan.
5 Applicationg, which do not meet fhe ab: i or ications which are il will be rejected. The applicants are, therebre, required to fill in all data felds in the Application Form.
€.
7.

8. OCCUPATION CODE
SEET: -~

]
Professional
02 | TUnitad Bank Limited 3 1S Bk Palistan Student
03 Meezm Bank Limited Oter
04 MCB Bank Li
s Inordes 10 faiitate vesioss, Unlted Bank Linvied ("UBL) is ofiering 2 ESSH {e-IPO) o their UBL can use UBL Net Banking 10 submil Dieir ppEcaton via ink
hid:fwerw uidect comicorparataebark. pease o ‘—“—"4M!Iadaywmmapimwndvhd\wimawon
0. Tre Cenvral Depository Company o Pakisian ('CDC) has devefopeda Centaiizzd e-1PO System ("CES') fuough which of thiough IPOs can be made electonically. CES has been made avalabie in
MPOchmbemethmH Wers 030800 oM. Mmdamw:abammu"ﬁmm-mm(& st of vhich is avalable on above webaite.
1. #ough CES, gstcred wih CES. fon with CES is free of costand a seif-rege g the CES regsirasion form, which is avelatic 2477 ol around the year. Imesiors who have valid
muwmw«mm,mmmmdmmummﬂm mmmwwSAecwn(MmekmmmuWumca
12. Investors wihe donot have CDS acwunt may vsit wivw cdopsiss fan com for T & i detals. For further ies regarding CES and opening of CDS acoount, Rvesiors mey contact CDC atphone Number. 0800 - 23275

{CDCPL) and &-mad; info@cdcpak.com or contact Akr. Fanog Ahmed at Phone 021-34326030 and email: W—- For furher details on CES, please refer section 13.7 of fhe Pospectis.

13, NATIONALITY COZE
“Code _|_Name of Country =
US.A 008 %
UK 07
UAE 008 Bdvain
GA 009 Other
Oman

For further quesies you may confact
Zarea Limited: Syec Munammad Aram; Prone: +92-42-32176455; E-mal: Wﬂ,hﬂm&amuLm Munammad lsmat; Prone: (2135303347, E-mas:ismadi@iogine com.ot
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