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DIN

Dail Lahore

WorldCall Telecom Limited
il Notice of 15" Annual General Meeting

Motice is hereby given that 15" Annual General Meeting (*AGM") of the shareholders of WorldCall Telecom Limited (the
“Company” or “WTL") will be held on Thursday 30 April 2015 at 11:00 a.m. at Avari Hotel, 87 Shahrah-e-Quaid-e-Azam,
Lahore to transact the following business:
ORDINARY BUSINESS:
« Toconfirm the minutes of the 14" Annual General Meeting held on 22 April 2014;
= To receive, consider and adopt financial statements of the Company for the year ended 31 December 2014
together with Director's and Auditor's report thereon;

int Auditors of the C y for the year ending 31 December 2015 and to fix their remuneration.

§PE§IAL BUSINESS:
Ordinary Resolution
1. To consider the recommendation of the Board of Directors to sell passive infrastructure of WLL
of the Ci including towers, civil work and gensets etc at the best available market
pncs, and to onnsmsr ﬂnd if thought fit, to pass with or without modification the following
resolutions:
WHEREAS the Board of Directors have deemed it to be in the highest interests of the Company and its
that passive inf ure which is in excess of Company’s requirements relating to WLL
operations of the Company (being part of the undertaking and included in the existing assets of the
Company), comprised of towers, civil work and gensets etc. and such other moveable assets of the
Company as are directly related thereto, be sold at the best possible market price (such towers and assets,
Judi mhs conta:l Juires, a sizeable part thereof, are thereinafter referred to as the “Assets”, and
suchp inafter referred to as the “Assets Sale”).
AND WHEREAS the Company proposes to conduct the Asset Sale after the Company's shareholders
consents thereto and -
NOW, Itis RESOLVED ihatsuhpectlo compliance with provisions of all applicable laws and other mandatory
] tothe Asset Sale be and is hereby accorded.

« T

hereby authorized and empowered for Asset Sale. The Board may delegate its powers to Chief Executive
Officer or any other person on such term and conditions they deem fit, 1o act on behalf of the Company in
doing and performing all acts, matters, things and deeds to implement and / or give effect to the Asset Sale
and the transaction ounlemplaled byll which shallinclude, but not be limited to:-

{a) Conducting i ions etc, with i d parties in such manner and on such
terms and conditions as are in the best interests of the Company and its shareholders and which secure the
best available market price for the Assets;

(b} selling the Assets to any individual, firm / parinership, bank or private / public limited Company or
organization or to any other person and, for that purpose, negotiating with financial institution for vacating
lign/charges againstAssets if any, entering into an agreement to sell, sale deed or any other agreement with
the buyer(s) or any other person, receiving the sale consideration, executing, preparing and signing any
sale deed, conveyance deed and / or transfer documents in favor of the buyer(s) or another person to effect
the Asset Sale in favor of the buyer(s) or any other person by representing the same before all parties &

and admitting thereof;
(c) rep g before Ihe Sub-Reg or any other y and getting any sale deed or
otherde 1 d ing cx ion amountin | ‘lheﬂssetssale and

(d) Generally pedorrmng and executing in respect of the Asse!s all lawful deeds, agreements, acts and
things as they may think fit and proper in order toimpl the Assets Sale.
FURTHER RESOLVED that the Company be and is hereby authorized to take all actions incidental or
ancillary thereto with regard to Asset Sale.
FURTHER RESOLVED that the Board be and is hereby empowered to agree upon modification in these
resolutions that may be directed/ required by the SECP without the need for any other further approval of the
shareholders
FURTHER RESOLVED that certified of this as present form or modified by CEQ/Company
Secretary/Officiating Company Secretary be communicated to the concerned authorities and shall remain
in force until notice in writing to the contrary be given.

Special Rasolution

2 d inthe Articles of A of the C:
The Company has partially adopted Table-A, of First Schedule of Companies Ordinance, 1984
herein called as “Table-A" in order to |ncc|rporale the changes brought about in the relevant
Regulati f Table-A, following Sp arep to be passed to make it compliant to the
said regulations of Table-A.

i “RESOLVED that , existing Article 61, “Meeting of Directors™ is hereby altered by substituting by the

following revised article:

“The directors may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings, as they think fit. The quorum of the meeting of directors shall be in accordance with the provisions
of the Ordinance. Questions arising at any meating shall be decided by a majority of votes. In case of an
equality of voles, the chairman shall have and exercise a second or casting vole. A director may, and the
secretary on the requisition of director shall, at any nme summon a meeting of directors. Notice sent to a
director through email or other valid of whether such director is in Pakistan or outside
Pakistan shall be a valid notice”.

il.  "RESOLVEDthat, afterArticle 61 relating to Meeting of Directors, following new Article be inserted as Article
61-A
Article 61-A: “Board Meeting Through Tele/Video Conferencing™. “The directors may hold their meetings
through tele/video conferencing in emergent situation where it is not possible for them to be physacally

NOTES
1

ofthy 4,
REEOLVED FURTHER that, as part and parcel of the foregoing consent, Board of Directors be and are

| hare Transfer B :

The Share Transfer Books of the Company will remain closed from 24 April 2015 to 30 April 2015 (both days

inclusive). Transfers received al the office of the Company’s Registrars, MessrsTHK Associates (Pvt.) Limited, 2

Flwbre.ds_lat_e Life Building No. 3, Dr. Ziauddin Ahmed Road, Karachi, by the close of business on 23 April 2015 will be

treated intime.

Participation in the Annual General Meeting:

Allmembers entitled to attend and vole at the meeting, are entitled to appeint another member in writing as their proxy

to attend and vote on their behalf, A corporate entity, being a member, may appoint any person, regardiess they are

memberot not, asutspm:y In r.aseofoorporale entities, a resolution of the Board of Directors / Power of attomey with
of the person i and vote on behalf of corporate entity shall be submitted to

the Company along with oomp1eted proxy form. The proxy holders are requested to produce their CNICs or original

passports atthe time of meeting.

Inorder to be effective, duly completed and signed proxy forms must be received at the Company’s Registered Office

at67-A, G/l Gulberg-lll, Lahore, Pakistan at least 48 hours before the time of the meeting.

3 Guidelines for CDC Account Holders:

CDC account holders will further have to follow the under mentioned guidelines as laid down by the Security and
Exchange Commission of Pakistan (SECP).
Forattending the meeting
i.  Incase of individuals, the account holders or sub-account holders whose registration details are uploaded as
per1he Regulations shall authenticate hismer original valid Computerized National Identity Card (CNIC) or the
atthe time of the meeting.
ii.  Incase of corporate entity, the Board of Director's resolution / power of attorney with specimen signature of the
nominee shall be produced (unless it has been provided earlier) at the time of meeting,
For appointing proxies
i In case of mdmdua1s lhe account holders or sub-account holders whose registration details are uploaded as
perthe y form as per above
ii.  Attested copies of valid CNIC orofthe passportofme beneficial owner and the proxy shall be fumished with the
pro; m.
iii.  The proxyshall produce original valid CNIC or original passport at the time of meeting.
iv.  Incase of corporate entity, the Board of Director's resalution { power of attorney with specimen signature shall
be submitted ( unless ithas been provided earlier) along with the proxy form to the Company.
v.  Proxy form will be witnessed by two persons whose names, addresses and valid CNIC numbers shall be
mentioned on the forms.
Audited Financial ment Th h Email:
SECP through its Motification SRO 787 (1)/2014 dated 08 September 2014 has allowed circulation of Audited
Funancual Statements along with and nohce whur.h lalls in the ambit of sections 50, 158 and 233 of the Companies
84, Therefore, all t ft copy of Annual Report and notices are requested to
send their email addresses. The consent for electronic transmission to be updated on investor's information link of the
Company's website:www.worldcall.com.pk
The Company shall, however, provide hard copy of the Audited Financial Statements to its shareholders, on request,
free of cost, within seven days of receipt of such request. Members are requested to notify any change in their
registered address if any, immediately.
The: Company shall place the financial statements and reports on the Company’s website: www.worldcall.com.pk at
least twenty one (21) days prior to the date of the Annual General Meeting in terms of SRO 634 (/2014 dated 10 July
2014 issued by the SECP.

TATEMENT 160(1 F THE PANIE DINANCE, 1
This statement sets cut the material facts p ing to the special busi to be
Meeting of the Company, scheduled to be held on Thursday 30 April 2015.

Special Business

at the Annual General

Sales of P Infi of WLL Operati
The Board ufDlredurs has resolved to sell the passive infrastructure relating to WLL operations of the Company which is
of Compa

The information required to be disclosed to the members under the SECP's S.R.0. 1227/2005 for effectuating the
transaction under section 196 (3)(a) of the Companies Ordinance, 1984 is as follows:

i D Passive relating to WLL operations of the Company (being part of the undertaking
andincluded in the existing assets of the Company disclosed as held for sales), comprised of towers, civil work
and gensets etc. and such other assets of the Company as are directly related thereto.

ii.  Cost/revalued amount of Assets to be sold as on 31December 2014: Rupees 2,171 million

iii. BookValueason31December 2014 : Rupees 1,356 million

iv.  Approximate current market price/fair value less cost to sell:in terms of its negotiations and discussions
with the prospective buyer of the Assets, the company has assessed the approximate current market value to
be Rupees 1,121 million. The company has short listed the prospective buyer however finalization of the same
issubjectto due diligence and regulatory approvals including but not limited to the shareholder's approval,

v.  The proposed manner of di I: Through sales ag with buyer that is subject to due
diligence by the buyer inter alia No Objection Certificate from financial institutions and all other necessary
approvals.

vi. Reason for the disposal of assets: Assets proposed to be sold are part of WLL Operations of the Company
thatinclude towers and related infrastructure that is in excess of Company’s requirements.

vii. Benefits accrue to the shareholders: The proceeds from the disposal of the Assets will resultin

sngnlﬁcamreducnonm Company's operating costs and related overdue liabilities.
Director’s Interest: The Directors, Chief Executive Officer and major Shareholders do not have any direct or
indirectinterest in this transaction
Amendments in the Articles of Association of the Company:
As per Arlicles of Association of the Company, the Company has not adopted entire Table-A, of First
Schedule of Companies Ordinance, 1984 herein called as “Table-A" accordingly those
regulations of Table-Awhich have been adopted in the Articles of Association of the Company may be amended
to make it compliant with the regulations of Table-A_
i Existing Article 61, “Meeting of Directors” is proposed to be altered by substituting by the folluwmg revised
article to ensure serving of notice to directors for board tings through email and other
means:
“The directors may meet logether for the dispatch of business, adjourn and otherwise regulate their meetings,
as they think fit. The quorum of the meeting of directors shall be in accordance with the provisions of the
Ordinance. Questions arising al any meeting shall be decided by a majority of votes. In case of an equality of
votes, the chairman shall have and exercise a second or casting vote. A director may, and the secretary on the

viii.

present at the venue of Ihe mestlng prmnﬁad Ihat the minutes of such meeting are ap
subsequently by all the di pated in such meeting, requirement of requisite quorum and
other legal rormalmes relating to holdmg of such meetings have been observed, as applicable for the time
beil
[ 'REngOLVED that, existing Article 67, “Resolution in Writing” is hereby altered by substituing by the
following revised article:
“A in writing sig; pproved by all the di for the time being entitied to receive notice of a
meeting of the directors or affirmed by them through any valid communication modes e.g. email, fax, telex or
telegram etc shall be as valid and effectual as if it had been passed at a meeting of the directors duly
convened and held",
iv.  "RESOLVED that, existing Article 93, “Balance Sheet and Profit and Loss Account” is hereby altered by
substituting by the following revised article:
“Abalance-sheet, profit and loss account and other reports required by the Ordinance shall be made cutin
every year and laid before the Company in the Annual General Meeting made up to a date not more than four
months before such meeting. The balance-sheet and profit and loss account shall be accompanied by a
reportof the auditors of the Company and the report of directors™.
Astatement under Section 160 (1) (b) of the Companies Ordinance, 1984 pertaining to special business stated in para 1
and 2 above is annexed to this Motice of the Meeting.
. Totransact any other business with the permission of the Chair.
. By Order of the Board
08 April 2015 Babar Ali Syed
Lahore

Chief Executive Officer

of director shall, at any time, summon a meeting of directors. Notice sent to a director through email
or other valid means of communication whether such director is in Pakistan or outside Pakistan shall be a valid
notice”.
ii.  AfterArticle 61 relating to Meeting of Directors, following new Article is proposed o be inserted as Article 61-Ato
enable directors to conduct their meetings through tele/video conference:
Article 61-A: "Board Meeting Through Tele/Video Conferencing”. “The directors may hold their meetings
through tele/video conferencing in emergent situation where it is not possible for them to be physically present
al the venue of the meeting, provided that the minutes of such meeting are approved/signed subsequently by
all the directors who participated in such meeting, requirement of requisite quorum and other legal formalities
relating to holding of such meetings have been observed, as applicable for the time being”.
iii.  Existing Article 67, ° ion in Writing” is to be altered by substituting by the following revised
article to obtain approval of minutes of meeting of directors through email or other valid communication means:
ion in writing sigr by all the for the time being entitled to receive notice of a
meeting of the directors or affirmed by them through any valid communication modes eg. emad fa: telex or
lerl':%ralrdn efc shall be as valid and effectual as if it had been passed at a meeting
and hel
iv.  ExistingArticle 93, “Balance Sheet and Profit and Loss Account” is proposed to be altered by substituting by the
following revised article to make time period in line with the regulatory requirements:

“A balance-sheet, profit and loss account and other reports required by the Ordinance shall be made out in
every year and laid before the Company in the Annual General Meeting made up to a date not more than four
months before such meeting. The balance-sheet and profit and loss account shall be accompanied by a report
of the auditors of the Company and the report of directors”,

No Director of the Company has any interest of whatsoever nature, direct or indirect, in the aforesaid special resolution.
The Articles of Assaciation of the Company shall be open to inspection to all membe-'s in the Company's Registered
Office, during office hours on all business days prior to the annual g I date above






