WORLD
CALL

November 02, 2017

General Manager

Pakistan Stock Exchange Limited
Stock Exchange Building

Stock Exchange Road

Karachi - 74000.

Respected Sir

RE:

WorldCall

WorldCall Telecom Limited

Conversion of Preference Shares into Ordinary Shares

This is with reference to your email dated October 20, 2017 on the above cited subject. Following is the reply to your

requisite information/documentation.

Requested Documents/Information by PSX

Response from WTL

1. Certified True Copy of Special Resolution to be
adopted by the shareholders in the EOGM.

A Certified True Copy of Special Resolution pursuant to
which convertible preference shares were issued has
been attached along with this letter.

2. Payment of additional listing fee in favor of “Pakistan
Stock Exchange Limited” @ one tenth of one percent of
the increase in the paid-up capital under Regulation
No.5.18.1 of the Exchange.

Increase in paid up Capital = 162,170,586
1% of the increase = 1,621,706
1/10th of the above amount = 162,171

Cheque amounting to Rs 149,197 (net of tax) in favor of
PSX has been attached.

Itis requested that an invoice be sent to the company at
the earliest.

3. Approval of Securities & Exchange Commission of
Pakistan under Section 83(1) of the Companies Act,
2017.

The SECP approval under Companies Ordinance 1984
(repealed ordinance) has been annexed to this letter.

4. Return of Allotment i.e. Form-3 as filed with the
Registrar of Companies

Return of allotment for the 1sttranche has been annexed.
The second Return of Allotment shall be shared as soon
as it is received.

5. Auditor's Certificate confirming increase in paid-up
capital of the Company along with total paid-up capital
after issuance of shares as Otherwise than Right

Auditor's Certificate for both the instances of conversion
have been attached to this letter.

6. Copy of Tax Challan towards deduction of Income Tax
out of payment of Additional Listing Fee.

Copy of Tax Challan shall be shared in due course.

7. Payment of Supervisory Fee of SECP @ 10% of the
additional listing fee paid to PSX on increase in the paid-
up capital of the Company as notified vide our Notice No.

Amount of Supervisory Fee @ 10% = 16,217

Head Office:

WorldCall Head Office: Plot No. 1566/124,
Main Walton Road, Lahore-Pakistan

Tel # (+92 42 ) 36671191-94

Fax # (+92 42) 36671197




WorldCall

WorldCall Telecom Limited

PSX/N-4413 dated August 05, 2016, the copy of which
can be accessed through the website of the Exchange
www.psx.com.pk. Please note that no Withholding Tax
is to be deducted on payment SECP’s Supervisory Fee

Cheque amounting to Rs 16,217 in favor of PSX has
been attached to this letter.

We regret the delay in submission of above information/documents as it has to be arranged and got delayed.

Kindly update the paid up capital of WTL to 1,022,742,099 Ordinary Shares of Rs 10/- each as per attached

certificate from statutory auditors.

Thanking you.

Yours Truly
For WorldCall Telecom Limited

oty Je

Mueen Taugir
Manager Corporate Affairs

Head Office:

WorldCall Head Office: Plot No. 1566/124,
Main Walton Road, Lahore-Pakistan

Tel # (+92 42 ) 36671191-94

Fax # (+92 42) 36671197




SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN
ACKNOWLEDGEMENT OF FILING
[See-regulation-13 (1)]

No. JR-1/0042200 (_( [[ > Dated: 040772013

In the matter of WORLDCALL TELECOM LIMITED

The Receipt of the under mentioned document(s) filed, registered and
recorded pursuant to the provisions of the Companies Ordinance, 1984 (XLVII of 1984},
is hereby acknowledged.

1. Form 26 dated 07-05-2013.

{ Shah az Sarfvdd )

Joint Registrar
3rd and 4th Floor, Associated House,
7 Egerton Road, Lahore
Fee Rs. 600/-

THE COMPANY SECRETARY,
WORLDCALL TELECOM LIMITED,
67-A-C-111, GULBERG-IIL,

LAHORE
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HESOLVED THAT:

i

1

Subject 1o compliance with the provisions of all applicable laws, the approval of Lhe:§§r
the Company, the approval of SECP {including approval under Section 84, the provisigr ol §
{1} and Section 90 of the Companies Ordinance and Rule 5 of the Companiest S
(Variation in Rights and Privileges) Rules, 20009, any other regulatory approval req iR
Companies Ordinance, the appraval of the Pakistan Telecommunication Autherity and;
SBP, the Company be and is hereby authotized to issue United States Dollar denominated,
curmiiative and convertible preference shares at the price of USS 100 per share otherwise than by
a rights issue to the Investor and Omantel (an existing sharcholder of the Company} in the following
proportions:

H Twe hundred thousand (200,000) United Staves Dollzr denominated, non-voting, cumulative
and convertible Class B Preference Shares having a face value of US$ 100/ each to be issued
to Omantel a1 the time of investment by Omantel {(“Class B Preference Sha res™y

{3y One hundred and fifty thousand {1?10,@13{3) Uniled Siates Dollar denominated, non-voting,
cumulative and converiible Class A Preference Shares having a face value of US$ 100/- cach
to e issued to the Investor at the thne of investment by the Invesor ("Class A Preferenee
Shares™y;

(the Class A Preference Shares and the Class B Preference Shares are fereinatier referred 1o as the
“Preference Shares™)

fiify Sixty seven thousand two hundred and sixty two (67,262} United States Dollars denominated,
non-voting, cumulative and convertible Class B Preference Shares baving a face value of USS
100/~ each to be issued to Omantel from time to time during the term of the Preference Shares
at the rate of 5.9% per annuim or such higher number of United States Dollars denominated,
non-voting, cumulative and convertible Class B Preference Shares in case the dividend
declared by the Company for its ordinary sharelnlders is higher than the vate agresd rate of
dividend thereinafier referred to as the “Class B Dividend Shures”), provided that the tenor
of any such Class B Dividend Shares issued from time to time shall not e more than tie
remaining tenor of the Preference Shares issued at the time of investment by Orrantel; and

{iv) Fifty thousand four hundred and forty six (50,446) United States Dollars denomingted, non-
voting, cumulative and convertible Class A Preference Shares having a face value of USS
100/- each to be issued to the Investor from time to time during the term of the Preference
Shares al the rare of 5.9% per annum or such higher number of United States Dinllars
denominated, non-voting, cumulative and convertible Class A Preference Shares in case the
dividend declared by the Company Tor its ordinary shareholders is higher than the rate agyeed
cate of dividend (hereinafier referred 1o as the “Class A Dividend Shares™), provided that the
tenor of any such Class A Dividend Shares issued from time 1o time shall not be more than
the remaining tenor of the Preference Shares issued ut the time of issue of Dividend Shares.

{the Class B Dividend Shares and the Class A Dividend Shares are herelnafier collectively referred to
as the “Dividend Shares™)

The issuance of the Preference Shares (including Dividend Shares to be issued from time o time} he
and is hereby approved on the following terms aind conditivas:

TERMS AND CONDITIONS OF PREFERENCE SHARES:



Issuer
Equity Advisor &
Strueturing Agent

Iustrument Issuc
Currency

Participation
Amount

No. of Preference
Shares

Dividend

The Company or WTL

Habib Bank Limited
United States Dollar (“USD™)

USD 20 Million from Omaniel
USIy 15 Million from the Investor

(i Two hundred thousand United) ¢ §
denominated, non-voling, cumulativi
Class B preference shares having a
100/~ each 1w be issued to Omantel;

{1} One hundred fifty thousand United 3
denominated, nen-voting, cumidative and o
Class A preference shares having a face value ol
100/~ each to be issued to the Investor.

The Investor and Omantel will be entitled to a nencash
dividend which will be calculated al the rate higher of (1) 3.9%
per annum on cach of the Preference Shares or the dividend
dectared by the Company for ordinary shareholders, Please note
that there will be no cash paid out by the Comparny a5 dividend
to either the fnvestor or Omantel (in their capacity as the helders
of the Preference Shares), and any dividend which is declared in
respect of the Preforence Shares (including accumulated
dividends) will be paid o the nvestor and Omantel in the fom
of specie dividends by issuance of new United States Dotlars
denominated, non-voting, cumulative and  Convertible
Prefecence Shares. The Dividend Shares will be issued only
when the Company will have sufficient profits w pay dividend
on Preference Shares.

First dividend to be paid following the first anniversary of the
issuance of the Preference Share and cach semi-annual period
{hereafter. Dividend on Preference shares will have priority over
any dividends declared on ordinary shares.

Any unpaid dividend amourt shall be aceumulated and paid 1o
Onsantel and the Investor in she Form of Dividend Shares (as
specie dividends) at the end of the following semi-annual

period.

It is clarified that the tenor of the Dividend Shares issued from
time to time shall not be more than the remaining tenor of the
initial Preference Shares issued at the time of investment by
Omante! and the lnvestor. By way of example, if Dividend
Shares are (ssucd two (2) years afier issuance of the Preference




Shares? ther the tenor of the Dividend Shares shall be three (3}
years (i.e, the remaining tenor of the initial Preference Share),

Conversion Option Omante! and the Investor shall have the optien to convert the

Mechanism Preference Shares (including any Dividend Shares) into ordinary
shares of the Company on the basis of the mechanisrn specified
iy the Articles of Association (which is specified below])

Repatriation Repatriation restricted for a duration which is 1.5 x from the
date of issuance of the Preference Shares, where:

@) X is duration for which Preference Shares ar€ ek :
USD denomination; & Laber
{b) 15X is total period after which profeeds =
repatriated 1o the non-resident holders o the P
Shares §g§’
{©) Repatriation restriction applies fo the Px%%‘gm
and any Dividend Shares issued from timg o ¢

Put Option Omantel will provide a put option to the Investor 8

the Investor (being @ Class A Preference Shareholdery<can.
its Class A Preference Shares {which shall for svoidance of
doubt also include the Class A Dividend Sharey ssued from
time 1o time) at the Participation Awmount along with any
sccumulated, unpaid and accrued dividend up © 8.9% pur
annum and other pre-agreed charges and expenses {Put Streike
Price). This Put Option may be exercised fully or partially ina
multiple of USS 1 Million from the 3% apniversary of the
preference Shares till the 5% anniversary and under certain
circumstance (agreed trigger events), prior 1o the 3 anpiversary
of the Preference Shares,

Subject to the approval of SECP, the Preference Shares including the Dividend Shares be and are
hereby issued otherwise than by way of & rights issue under the provise of Section 86{1} of the
Companies Ordinance, 1984 to Omantel and the Investor in the proportions set out above and nol 1o
all the other shareholders of the Company and the Company is not required 1o obtain the approval of
ihe shareholders of the Company for any issuance of Dividend Shares from time to time in sccordance
with the terms and conditions of the Preference Shares.

Subject 1o the approval of SECP including under Section 84 and the proviso of Section 86 {1yolthe
Companies Ordinance, 1984, the issuance of ordinary shares at a discount (at the rate specified inthe
tenms and conditions of the Preference Shares) to either Omantel or the Investor {(which tern shall
include Hablb Bank Limited, Bahmin Branch and its transferees) upon exercise of the conversion
option by either of them at any time during the tenor of the Preference Shares or 4l the end of the five
(5) year period and otherwise than by way of a rights issue under the proviso of Section 86(1) of the
Companies Ordinance, 1084 and at a discount under Section 84 of the Companies Ordinance, be and
is herchy approved and no additional approvals will be required from the sharcholders of the
Compaay in respeet of the same.

‘The Company be and is hereby authorized 1o apply o SECP to seck an extended period of time for
issue of ordinary shares at discount under Section 84(1)d) of the Companies Ordinance, 1984 from
sinty (607 days till a period up to sixty (60} days after the fifth (5% anniversary of the Preference
Share issue date.



Subject o the approval of the sharcholders by way of special resolution and in order to allow the
Company to issue the Preference Shares ( including Dividend Shares from time to time}, the fotlowing
amendments and alterations in the Memorandum and Anticles of Association of the Company be and
are hereby made and approved:

0

(i)

{iit)

Increase in Authorised Capital

The Authorized Capital of the Company be and is hereby icreased from Rs. 9,000,000,000/-
divided into 900,000,000 ordinary shares of Rs, 10/ cach to Rs. 15,000,000,000/ divided into
1,500,000,000 ordinary shares of Rs, 10/ each.

Clause V of the Memorandum of Association
The Authorised Capital of the Company shall be the sum af:

aj PKR 15,000,000,000 (Pak Rupees Fifieen Billion only), divided inter 1, 300.000,0080
(One Billion Five Hundred Thousand only) Ordinary Shares of PKR 10F- each; and

b} USE S0.000.000 (United States Dollars Fifty million only} divided into 300,000 {Five
Hundred Thousand only) Preference Shares of USS 1006/ each feguivatent 1o Rupees
Rs., 6.000.000.000/- (Rupees Six billion only) converted af exchunge rate of Rx. 126/
Jor each US Dollar |

with such rights, preferenves, privileges and restrictions as are specified in 1 ul
Association. The Company shall with the authority of a spevial pesolutio /
the Class A Preference Shareholder, also have the right and power i
such rights, privileges and conditions in such monner as may be permp
Ordinance, 1984 and the Articles of Association of the Company ar
reorganize, consolidate or subdivide the shave capital in respect o the O
Preference Shares on such terms and conditions as the Members of the
the Class A Preference Shareholder) may deem appropriate Jrom nm%{gz i
with the law. "

The Autherised Capital of the Company shall be the sum of

aj PKR 15,000,000 000 (Pak Rupees Fifteen Billion onlsy, divided inta 1,500 000,606
(One Billion Five Hundred Thousand only) Ordinary Shares of PKR 10/~ each; and

b LS8 50,000,000 (United States Dollars Fifiy million only) divided it 300,000 (Five
Hundred Thousand onlyl Preference Shares of USS 100/ each feguivalent to Rupees
Rs. 6 000.008,000/ (Rupees Six billion onlyi converted al exchange rate of Ry 1205~
Jor each US Dollar |

with such rights, preferences, privileges and resirictions as are specified in these Ariicles vof
Association. The Compary shall with the euthority of a special resolution and the consent of
the Clasy A Preference Shareholder, also have the right and power o vary and wrodify o
such rights, privileges and conditions in such manner as may be peraritted by the Companies



(iv)

Ordinunce, 1984 and the Articles of Association of the Company gnd t increase, reduce,
reorganize, consolidate or subdivide the share capital in respect of the Ordinary Shares anid
Preference Shares on such terms and conditions as the Members of the Company (including
the 4i;‘§¢w.§ A Preference Shareholder) may deent appropriate [from fime iy Ume i accordance
with the faw

Article 2 of the Articles shall be deleted and replaced with the following:

“In these Articles. unless the context o the suliject matler otherwise requires;

(ul

18

{el

(cd}

fe)

(@

i

“Articles” means these Articles as originally framed or as from time fo time altered in
aeeordance with law.

“Board" means a meeting of the Directors didy called and constimuted or as the case may be,
the Directors assembled by the Board.

“Business Day” means a colendar day on which banks ore open Jor general banking
businesy in Pakistan.

“Capitl” means the capital for the time being raised or authorized to be rvaised for the
purpuse of the Company.

“Class A Preference Shares” not being Ordinnry Shares, means conv
shares with such rights, privileges and comditions attached thereto ag
drticles and shall include any Dividend Shares issued to the Class A B
as specie dividend I being clarified that such Dividend Shares wi
privileges and conditions as are quaitable / attached to the Class 4 ‘refer
time and the tenor of the Dividend Shares whenever issued willnot
remuining tenor of the Olasy A Preference Shares ixsued on the Firg
Date. e

“Class A Preference Sharcholders” means the Invesior and any fransfi

“Class B Preference Shares nol being Ordinary Shares, means convertible preference shares
with such vights, privileges and conditions attuched thereto as preseribed in these Articles
and shall include any Dividend Shares isswed to the Clasy B Preference Shareholders oy
specie dividend. It being elarified that such Dividend Shares will carry the yame rights,
privileges and conditions as are availuble 7 attached 1o the Class B Preference Sharvs-at that
sinre and the tenor of the Dividend Shares whenever issued will not be more than the
remaining tenor of the Class B Preference Shaves ixsued on the First Preference Share Issue
Dare.

“Class B Preference Shareholders™ not being Ordinary Shareholders, means in refution fo.
the Company, every persof (o swhom the Company hox allotted, or who becomes the holder of
Class B Preference Shares and whoye name is entered indo the Regisier of Members.

“Company " means “Worldeall Telecom Limited”

“Conversion” means the conversion of Praference Shares irio Ordinary Shares in terms of
these Articles, and the word “Converted “ shall be construed accordingly.



(ki
i

fmi)

“Canversion Adjustments " is defined in Article [7-Bib).

“Canversion Date” is defined in Avticle 17-Bia)(il).

“Conversion Rutio” means the following ratic which will be used for the Conversion,
provided however, tha the Conversion Ratio shall abways be subject w the Conversion
Addfustments;

In case where dividends {in the form of issuance of Dividend Shares) are paid io the
Preferred Sharehoiders each year in accordance with these Articles and no dividend (in the
form of issuance of Dividend Shares) has been avownmulated:

X={F /(D)

In cuse where dividends (in the form of issuance of Dividend Shares) are not paid 1
Preferred Shareholders each year in accordance with these Articles:

X=(P+Div) 7 (D}
Where:

Div: means the aggregate of:

{t) notional amownt of vverdus, accrued and cumulati
as specie dividend in the form of Dividend Shares
Shareholder; and

fiiy in the event the Conversian Option is being exercised during a semi-annual period in
a financial year, the Proportipnate Dividend Shares;

where the amuunts calculated in fl) and (i} above are converted to Pakistan Rupees wl the
State Bank of Pakistan USS sentlement rate prevailing on the Conversion Date.

X: means Number of Ordinary Shares 1o be issued

P: means the face value of USS 100/~ multiplied by the no of Prefevence Shares, converted to
Pakistan Rupees at the Srare Bank of Pakistan USE senifement rate prevailing on the
Corversion Date

D: means the discounted share price, which shall be calculated in the following manner:

(i} Conversion between the period conunencing from the Isi anniversary but prior to

the 2nd anwiversary of the First Preference Shares Issue Date

(90%) of the lasi 90 days volume weighted average price of the Ordinary Shares of
the Company

{ii} Conversion between the periad commencing from the 2nd anniversary but privy
thee drd anniversury of the First Preference Shares lssue Date



{nj

Iy

r}

G/

{r}

Isi

(80%) of the last 90 days volume weighted average price of the Ordinary Shares of
the Company

(i Conversion between the period commencing from the 3rd anniversary but prior 1o
the 4th anniversary of the First Preference Shares Issue Bate

(0% of the last 90 days volume weighted averuge price of the Ordinary Shares of
the Company

(k) Conversion between the period conunencing fron the & anniversary of the First
Preference Share Issue Dute and ending on no lmter than the Mundatory
Conversion Date

(607%) of the last 90 days volume weighted average price of the Chrdinary Shares of
the Campany

It heing clarified that the discount to be pranted in gecordanee with (1 and v
above will be adjusied for the number of months frounded 1o the nearest month) that
the Preference Shares have been outstanding and will be interpoloted between the
relevant discount.

“Conversion Notlee™ means a wrillen nolice by a Preferred Shareholder to the Company
sefting forth the number of Preference Shares that if desires to be Converted, to which Notice
shall be encloved original cortificates representing Preference Shares intended (o he
Converted along with rrunsfer deeds duly signed, verified and witnessed

“Ditutive Issuances” means that subject (o the applicable lows, the Ceanparty sfferting any
issuances of Ordinary Shares or Ordinary Share equivalents and customay aciustmients for
gy preferential allooment, capitalization of profits aed reserves, creation of convertible ar
exchangeable loans / bonds / term finance certificates / securities; issue of Shargs g other
equity securities by way of rights or otherwise; share splits; share consghidlios
shares; employee stock options; spin off events; capital distribution
warrants and merger, consolidation and / of geguisition; or any 1E-org
division, consalidation ov reduction of its share capital or any othgrvarigl
share capital. a7

“Directors” means the Directors for the time being of the szpar%
the Direciors assembled ar a Board, s

“Distributable Profits™ mean the profit available jor distribution as divi .
provisions of Section 248 and Section 240 of the Ordinance, whareby the prafils are
determined in accordance with avcepted gecounting principles and after allowing Jow
retention of profits for continning and expansion of operations of the Compuny.

“Dividend Shares” means Preference Shares having a face vodue of USS 100/~ sach to be
fesued by the Company (o @ Preferred Shoreholder ax specie dividend on the Preference
Shares:

= Prividend Shares Date” means:
fi} in vespect of first dividend on the Preference Shares which shall be paid gy specie

dividend in the form of suance of Dividend Shores, the Jirst [1st) anniversary of the First
Preference Share Isswe Dase; and



{1

{1}
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iz}
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{ii} in respect of all subsequent di vidends 1o be paid to the Preferred Sharekolders which
shall be paid as specie dividend in the farm of issuance of Dividend Shares, ecach semi-anmal
date starting from the first Dividend Shares Dage.

“Exercised” means the date on whicl the Ceomversion Notice Is sswed by @ Proforrad
Shareholder in accordance with these Articles.

“ Fimancial Vear” means the date on which the el audited accounts of the Company are
prepared.

“First Preference Share Issue Date” means the date en which Class A Preference Shares

and the Class B Preference Shares are issved to the Class A Preference Shareholders and
Class B Preference Shares, respectively, for the first time in aceordance with the rerms ond
conditions contained in these Articles.

“Fvestor” means [please insert name of Habib Bapk Limited's investing entiiy of any
transforees to whom the Investor fransfers its Shaves].

“Mandutory Conversion” is defined in Article 17-C.

“Mundatory Conversion Date” means the Business Day falling immediately after the expiry
af the fifth €57} apmivarsary of the First Prefurence Share lssue Date.

“Aembers” means the Ordinary Shareholders and a Preferred Shareholders.

Aol means calendar morth according 10 English Calendor

“Office ™ means the Registered Office for the time being of the Compuny.

“Optional Conversion Perigd™ means the perivd commencing Sfrom the ﬁr{ " airversay

of the First Preference Share Fesue Duore end ending o the fifth (5" the First
Preference Share Issue Date. é’} '

“Ordinance” means the Companies Ordinance,
thereof for the time being in force.

“Ordinary Shares” mean the voting ordinary shares aof |
Preference Shares.

“Ordinary Shareholders” meun in relution to the Company. eve S0
Company has allotied, or who becomes the kolder of the Ordinary Share: and whoge name s
enferad in the Register of Members.

“Preference Shares™ not being Ordinary Shares, means the Class A Preference Shares and
the Class B Preference Shares, issued to a Preferved Shareholder and shall inchude any
Dividend Shares issued to the Preferred Shareholder as specie dividend in accordance with
the class of Preference Shares held by such Preferred Shareholder. in accordance with the
Share Capital Rules.

“Preference Shares Issue Date » meuns the date on which the Preference Shures are ixsued
to @ Preferred Shareholders subject to the terms and conditions contained in these Asticles
and Jor avoidanee of doubt chatll alye include the First Preference Share fsxue Duate.
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“Preferred Shareholiler”™ means the Closs A Preferenice Shareholders and the Class B
Preference Shareholder

“ Proportionute Dividend Shares” means the proportiorate amount of Dividend Shares
calenfated from the ot Divided Shares Date Gl the Conversian Date in the Jollowing

BYARNET

[X=P*(R360) " n 7/ USS 100]

Where:

X: means the Proporiionate Dividend Shares

o means the face value of USS 100/~ x no of Preference Shares held by the Preferved

Shareholder

R mears dividend rate as specified in Arficle 36-4 ()

R igeﬂns the number of days from the last Dividend Share Duate till the Conversion
e

“Register " means, unless the conlext otherwise requires, the register of members (o be feept
purstiant i Section 147 of the Ordinance.

“Qepl” means the commeon or official Seal of the Commpany.

~SECP" shall mean the Securities and Exchange Commission of Pakistan.
“Spetion " means g sectivn of the Ordinance.

“Slares” mean the Ordingy Shares and the Preference Shares.

“Share Capital Rules” meany the Cempanies Share Capital (Variation in Rights and
Privileges) Rules, 2000.

“Special Resolution " weans the special resolution of the Company
2¢1)036) of the Oirdinance.

Words importing musculine gender include the feminine gender.
Words importing singular wumber include plural number and vicey
Expression referring 10 vriting shall, unless contrary inlentivh %7’1
inchuding references o prinfing. lithography, photography and ather
or reproducing words in d visible form.

Wards importiag persons shall include hodies corporate.

The head notes are inserted Jor convenignce and shall not affect the construction of these
Articles.



fww)  Unless the conlext othorwise requires words of expressions contained in these Articles shuil
poar the same meaning as in the Cirdinanie.

ing be and_are hereby inserted as Articles 17-A, 17-B and 17-C in_the Articles of

[7-4  Issue of Preference Shares:

faj Subject to the provisions of Articles 4, 16, [7-B, 1 20" and 36-4, the Comparny ity insue the
Preference Shares fincluding oy Dividend Shaves issued from fime to lime a5 specie
dividend) to a Preferred Shareholders in terms of these Articles.

th Subject to the proviso af Section 86(1) of the Crdinance, the Preference Shures tincluding
ary Dividend Shares fwsued from time fo time o8 specie dividend) may be issued By e
Company without & rights offering, to sitch persons as it shall think fit from time 1o time.

fci Olass A Preference Shares shall only be issued to the Class A Preference Sharchalder and v
Class A Preference Shares 5 1 be issued fo any person or parly 1ill such time as alf Class A
Preference Shwreholders have provided their consent and approval in respect of the sume

£} A Preferred Shareholder, by virtue of being a Member of the Company, shall be emitled o
receive notices of general meeting(s) and atiend such general meeting(s), provided however,
that a Preferred Shareholder shall have no voting Fights af general meetings af the Company.

{2 fiy the event of amy inconyistency benwee fhe provisions of this Articles 4, 16, 174, 178, 1F-
¢ and 36-A4 and any other Articles comtained herein, provisions of Articles 4, 16, 17-4, I7-B,
17-C and 36-4 shall prevail.

{78 - Conversion of Preference Shares:
The Preference Shures (including any Dividend Shares iysued from time 10 time a5 specie dividend)

issued o Preferred Shareholders pursuant 10 Articles 4, 16, 17-A and 36-A shall be convertible into
Ordinary Shares of the Compuny, subject to the following terms ard conditions:

fui A Preferved Shareholder shall ot i1 complete discretion have the eption for Conversion of
any or all of the Preference Shares Givcluding any Dividend Shares issugd by the Compeny
issued from time to time a3 specie dividend) into Ordinary Shore g Conversion

Ratia, during the Optional Conversion Periad ("Conversio plig;%g ?%}wgfmwnﬁm

Oprion shall be subject 16 the following terms and vonditi

i a Corversion Notice may anly be issued by « Pri
tha Conversion Oplior during the Optional Conv:

(i) within thirty (30} days of the issuance of the Ca by eferved
Shareholder informing the Company of the Exercise g/ & @&%ny)pmm the
Company shall issue Ordinary Shares in respecl of the-Cy “Canversion

Dute”). The Conversion Notice onve issued shall be revocuble at the sole diseretion
of a Preferved Shareholders amtime time before the Conversion Dute.

(i} the number of Ordinary Shares to be allotted and issued by the Company 45 & pesult
uf Conversion shall be determined by m ultiplying the sumber of Preference Shares 1o
be converted by the Conversion Ratio. The Ordinary Shares 1o b issued on the b



of the Conversion Ralia shall be issued and allotted on the applicuble Conversivn

Dare.

fiv) upon issuance of Ordinary Shares a5 4 result of Conversion, such Ordinary Shares
shall in all resprect rank pari passd with Ordinary Shares already existing, ivsned and
alorted

v no fractional Ordinary Shares shall be issued upon Conversion, instead of fractional

Ordinary Shares, which would otherwise be issued upon Conversion, the Compary
shall pay cash to the holders of Preference Shares in respect of their Sfravtirad
imferest.

fvil Preference Shares (including any Dividend Shares issued by the Company issued
from time (o time as specie dividend) C onverted pursuant o this Areicle shall nor be
resold and shall stand cancelled forthwith.

{hi if any time during the Optional Conversion Period, the Company effects or undertakes @y
Dilutive Issuances, then the Corversion Rutio shall be adjusted in such a manner 5¢ o
ensure that a Preferred Shareholder is in the same position as regards the perceniage of the

toral issued share capital of the Company which a Preferred Shareholder swould have been
entitted 1o prive to Company effecting the Dilutive Issuance. For the purposes of computing
the guanium of the adjusiment, the derermination of the external auditors of the Compuny!
shall be hinding whose expense shall be borne solely by the Company fhereinafier referred 1o
ay “Conversion Adjustrments”). It is clarified that such external auditors enguged for the
purpuses of computing the Conversion Adfustments shall aer ay experss and aol o3
arhiirators.

i Notwithstanding arything contained in this Article 17-8, no Cluss B Preference Shareholder
hall be entitled to exercise the Conversion Option during the Optional Conversion Period
sl such time as prior wriien notification in respect of the proposed conversion has been

given to the Class A Preference Shureholder.

17-C = Mundatory Conversion af Preference Shares:

If prior the Mandatory Comversion Date, a Preferred Shareholder has ot Ef ’*uwé%s?xjaﬂ

Option, then 10 the evtent ol Exercised, the remaining Preference Shargs  a Prefereed
Shareholder shull be mamndutorily converted intd Ordinary Shares { “Aanda wlan} on thi
Mandatery Conversion Date. The Mandatory Cunversion will be g, ferms s

eonditions:

fai the Compuny shell within 30 calendar days of the Mandatory Co¥ ate REwe
(Hrdinary Shares in respect of the Mandatory C oRversion.

by ihe nmmber of Ordinary Shares to be alfonted and jssued by the Company a8 & result of
Mandarory Conversion shall be determined by multiplying the number of Preference Shares
(o be converted by the Conversion Ratio subject to Conversion 4 dfustments,

fei upon issuance of Ordinary Shores as @ result of Mandatory Conversion, such Crdimey

Shares shall in all respect rank pari passu with Ordinary Shares already existing, fssued and
allorted

idi ne fractional Ordinary Shares shall be issued upon Mandmory Conversion, instend of

fractional Ordinary Shares, which would otherwise be issued upon Mandatory Conversion;



the Company shall pay cash (o the holders of Preference Shares in respect of their fractional
imferesd,

fe) Preference Shares (including any Dividend Shares issued by the Comparny ixsued from time 10
time as specie dividend) Converted pursuant 1o this Article shall not be resold and shall stand
cancelled forthwith.

s inserted as Article 18 — A in the Articles of Association_of the

The following be and is herel

Compruny:

184 Shareholders Right to New Shares:

Subject to the provisions of Section 36-A{g), any new shares shall, before issue, be gffered to such
persons as of the dote of the offer are emiiiled to receive notices from the Commpary of Gemeral
Meetings in proportion to the amount of existing shares 10 which they are entidled. The affer shall be
made by notice specifving the number of shares uffered, and limiting a time within which the offer, if
ot aocepied, will be deemed 1o have been declined, and gfter the expiration of that time, or on 1he
receipt of an intimation from the persom W whom the offer is made that he declines fo acoept the
shares offered. the [irectars, subject to the provisions of these Articles, dispose of the sane in such
araaner av they think most beneficial to the Campany in terms of Section 86(7) of the Crdivance.

The foltawing shall stand fserted as Article 36-A in the Articles:

36-A Rightsaf Preferred.! hareholder
Subjecr to the provisions of the Ordinance, Preferred Sharcholders sﬁggg?

{ai A Preferred Shareholder shall be entitled to specie divide
ine priorify over any dividends declared on Ordinary S
Preferred Shareholder shatl be paid as specie dividend in tha,/i
Preferred Shareholders the Dividend Shares on each Dividend
is the higher of (i} 3.9% per annutn G ik of wach Preference Share
Shares issued by the Company Jrom time to tive o8 specie dividend); or {
deptared by the Directors and the Company for Ordinary Shareholders. It is clarified that: (1)
o cash dividend will be payable on the Preference Shares (including any Dividend Shares
issued by the Company Jrom time fo time as specie dividend); (i) all dividends to be declared
in respect of the Preference Shares {(including any Dividend Shares Issued by the Company
frowm time fo time o8 specie dividend) shall only be paid as a specie dvidend in the form of
Dividend Shares; (it the tenor of the Dividend Shares fxned from time to o shall not be
more than the remaining tenor of the Preference Shores tssued by the Company on the First
Preference Shares lisue Date: and (v} the Dividend Shares issued by the Company Srom time
fo time shall also be the sume class of Preference Shares with the same terms and conditions
ax were £ are held by the respective Preferred Shareholder af the time of receiving such
Pividend Share.

thi Dividends to Preferred Shareholders shall be paid as specie dividend in the form of Dividend

Shares to be issued by the Company on each Dividend Shares Dufe onby aut of Distribuiable

Prafils of the Company, a3 calculated in terms of generally accepted accounting principles
applicable under the applicable law and the Compuny s Gecounting policies.

(i if on any Dyividend Shores Date, distributable profits are pol sufficient for issuance af
Dividend Shares (ax specie dividend) to a Preferved Shareholder ai the rate of 3.9% per
anpum {in the manner contemplated herei). dien va much of the profits as are avaifable for



distribution shall be distributed and the Compary shall issue Dividend Shares and unpaid
dividends shall be accumulared and shall be paid as specie dividend by issuance of Dividend
Shares to a Preferred Shareholder on the next Dividend Shares Date. Any further issuance of
Preference Shares (including Dividend Shares issued on the Dividend Shares Drare; shall
vesult it the issuance of the same clasy of shares with the same terms and conditions 1 o
Preferred Sharcholder as such Preferred Shareholder held prior to the date of further
issuance of the Preference Shares. For avoidance of dowbs, it is clarified that notwithstanding
the Jact that dividends {except for the first dividend) will be paid by issuance of the Drividend
Shares on each semi-aymual date, the Company shail ensure that the dividend poid as specie
dividend by issuance of the Dividend Shares 1o a Preferved Shareholder on each Dividend
Shares Date is in accordance with the rate of dividend specified in these Articles.

(i) No dividend shall be declared or paid (by issuance of the Dividend Sharey) in any Financial
Year to Ovdinary Shareholders out of revenue reserves, (ill such time as all wnpaid
accumulated dividends pavable o o Preferred Shareholder have been paid by issuance of -
Dividend Shares. If the Company has distributable profits ai the end of any Fingruial Year,
such distributable profits will be mandatorily utilized for the purposes of issuing the Dividend
Sharex.

fej A Preferred Shareholders on winding up shall have the first right, before the Ordinary
Shareholders pver the assers of the Company, limited 1o the nominal value of the shares held
by a Preferred Shareholders, plus dividend unpaid or sissged in the cave of Dividend Shares
(or cumulative dividend if applicable) reduced by the amounts already redeemed, if any, privr
to winding-up.

i The Class A Preference Shareholder, shall be allowed 1
Preference Shares (either in part or completely), subject 1g
Articles andior the Ordinance. However, the Olass B Prijereng
allowed or authorized to wransfer the Class B Preference” Share
el consent of the Class A Preference Sharcholder. .

Sef out in these
Shall not he

e In the event o Cliass 4 Preference Shareholder exercise ?ﬁf
any and all of the Preference Shares {including @y Dividy
from time fo time as Specie dividend), then the Class BYRE
obligated and required to convert it Class B Preference 8 , fng any Dividend
Shares issued by the Company from time (o time as specie dividend) 1o such extent as the
Class A Preference Shareholder has comverted, provided however, in the evert the Class B
Preference Shareholder exercises the Conversion Option in respect of the Cluss B Preference
Shares {including any Dividend Shares issued by the Company from time io time ay Specie
dividend), the Cluss A Préforence Shareholder shall not be obligated or recquired to eomvir!
the Class A Preference Shares.

Following the first issue and allotment of the Class A Preference Shares, where the Directors decide
to increase the Capial by lssuance of either Ordinary Shares or Prejerence Shures fexeluding the
issuance of the Dividend Shares), then such further shares of the Company, shall be offered ro all
Members of the Company {inctuding the Class A Preference Shureholder) in proportion to their
existing shareholding in the Capital of the Company. In addition to the right of the Class A Preforence
Sharehalder to be offered any new shares proposed to be issued by the Company, where any shares
forming pare of the new chare isiue are nof subscribed to by the existing Members of the Compainy
(“Declined Shares”), then the Board shall offer such Declined Shares to the Class A Preference
Shareholder prior to offering the same to any other third person or parly in exercise of the powers of
the Direciors under Section 86(7) of the Ordinance.



e

aliowing shall stand inserted us A ptivle 36-B i

the Articles:

L

36-8 Variation in Rights:

The rights attached to either class of Sharves may only be varied, modified or abrogated in the manmer
provided by the Ordinance and these Articles: {a) with the prior consent in writing of the Clags A4
Preference Shareholder: and b} by way of a Special Resolution passed ai a general meeling of the
hplders of that class and all provisions hereinafier contuined a5 o general muelings shall matis
mutandis apply to every such meefing.

Agticle 77 of the Articles shall be deleigd in ity entirefy

Article 77 - Decluration of Dividends:

The Company in general moeting may declare a dividend iv be paid to the Registered holders af
Ordinary Shares and Preference Shares but the dividend declared shall not exceed the dividend
recommended by the Directors, The Company in general meeting may, however, declare o similur
dividend, provided that the Board may from time to time mke specific rules in respecl of issuance of
andior dividend 1o pay oul i respect of Preference Shares and for carrying out the Sfull intent thevegf
and shall be empowered to do all reasonable acts necessary thergfore provided however, shal xuch
rudes do not violate any of these Articles and/or the Ordinance. It heing elowified thut the dividend 16
be paid on the Preference Shares shall only be in the form of Diividend Shares (us specie dividersils).

77- A Paymient of Dividends:

Subject to Article 36-A. no dividends shull be paid otherwise than oul of profits of the year or @
oelrer undisiributed profits.

The followin

79 . A Class A Preference Shareh alder's Cansent:

Nopwithstanding anything else contained in these Articles, the Ct prior wrilten
consent from the Class A Preference Shareholder before dec

Shareholders”

The Company be and 8 hereby authorized and empowered to :
limited to the filing the requisite applications {through the Authg

secking permission from SECP, SBP, Pakistan Telecommunitatior
Commission of Pakistan and such other regulatory authorities as may ]
Preference Shares and all matters relating thereto. =

The Chief Executive Officer of the Company, be and is herchy authorized (“Authorised Person™) 10
enter into and execute such documents as may be required in relation to the Preference Shares.

The Authorised Person, be and is hereby authorized, 1o take all steps necessary, ancillary angd
incidental for the issuance of the Preference Shares (including Dividend Shares to be issued from thme
to time), the issuance of the discount shares upon conversion of the Preference Shares {including
Dividend Shares to be issued from time to time) including but not limited to obtaining all requisite
regulatory approvals, preparation and circulation of the notice of the General Meeting, preparing the
resolution to be passed at the Genersl Meeling: engaging Jegal counsel and consultamts for the



purposes of the above; filing of all the requisite statutory forms and all other documents as may be
required to be filed with SECP, SBP, the Competition Commission of Pakistan and Pakistan
Telecommunication Authority, preparation, submitting all such documents as may be required with
SECP, SBP and Pakistan Telecommunication Authority, executing ail such certificates, applications,
notices, reports, letters and any other document or instrument including any amendmenis or
substitutions to any of the foregoing as may be required in respect of the Preference Shares issue and
all other matters incidental or ancillary thercto.

All agts, deeds, and actions taken by the Authorized Person pursuant (o
on behalf of and in the name of the Company shall be binding agls
Company and be and are hereby ratified and confirmed by the Copip§t

That the aforesaid resolutions shall be subject to any amendment o
may be suggested, directed and advised by the SECP and /
suggestion, direction and advice ghall be deemed to be part o
need of the shareholders to pass fresh Special Resolution(s).




FROM ¢ [WFORCMENT SECP FAX MD. 0519210592 B8Y Jun. 2013 D4:20PM Pl

Ne. EM/233i66605 ~ [ 0 (0 & June 7, 2013

The Chief Excuutive,

RS Corporitc Adviswy,

First Floor, Plot No. 62,

Central Cosnmaercial Arca {CCA),

Block -7, Piuwe~ 2, DA

Lahaere Cantt

suB:  Application under Bale S of the Companies Shurg Canital (Variation in Rizhts and Peivileges)
Rrdey, 2000 road yeith Section 90 of the Campunlex Qcdivonce, 1984- Isswt nee of gemptulive and

canverfible pon-voting otlierwlse than right preference shares

Dear Sir,
Please refer to appltication dated May 13, 20013 and related documents sub nittad regarding the
sforementioned subject.

2. | am pleased to inlonn you that on the basis of special resolution passedt by the shareholdens of
lhe Company in oxtra ordinny general meeling of the members of the Compony he d on May 4, 2013, und
circumstances of the case, the cumpetent authority has granted approvals 1o Worldee {l Telecom Limited (the
“Company”) W issuc and 150,000 Class A and 200,000- Cluss B, Cumulative, Not -voting and convertible
Preference shares, sich of Tace value of USD 100 per preference shiare, v Hubiby Bunk imtted, Hobroin
Wranch (“HBL") and Oman ‘Felecammunication Compuny (“"Omantel™), by wity of vilierwisy than right in

.

terens of section 86(1) of the Companies Orditunce, 1984 " Ordinance™,

3. in the event that the Company ducs not have sullicieny distribuwtable profi s and the accumulatad
resarves, and the dividend on preference shares Is carried beyond the ienor of the su sject issue of preference
shares, the Company shall issue ordinary shores o the holders of preference sharcs ie lou of the sccumalated
dividends.

4 In addition, the Compiny s regquired 1o subunil & report to the Commission vithin 15 days from the
complation af right issue ol total nomber of preferynce shares subscribed atong with ts break up inlo Class A
and Cluss B preference slurcs and complete disstosures wlth regard to siid prefercncs share issue shall be
mude in the financial statements ol the Company.

5. It muy he noted that the alorementioned preference shares shadl be govoumed by the 1erms and
canditions s approved by the sharcholders In the aturesaid extra ordinary general ine sting and any changes in
the fentures nffecting the proposcd scheme of issvance af shares shall be intink ted to the Commiasion
immediatcly. Further, the Company s expected to comply with he relevant requirements of the Lising
Regulations of the Stock Exchange, Morcover, the Company shatl ensure that relevant approvals are ohtsined
from other regulatory bodies as and when desired.

Please acknowledge the reecipl.

Yours truly,

All Azeem Tkeam
Heud of Departmens 7 Trciar (Laluicenatd

Cepy o Uhlef Executive, Worellcull Telownn Limiwed

SECURIYIES & EXCHANGE
COMMISSION OF PAKISTAN
NIC Buitding, 63 hnnel Avenie,
ilamabud, faostan

SABX: 102 51 9207091-4, Fax: +92-51-9218597, 0204915, Emalk webmaster@secp gov.pk, Nehsite: www.secp.gov.pk
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information as provided by the management:

1. Conversion notice for Class B Preference Shaf

*_Crowe Horwath,

September 25, 2017

Ref. No. A/C000473/16582/17

Company Secretary

Worldcall Telecom Limited

Plot # 1566/124, Main Walton Road
Lahore Cantt.

Dear Sir,

PRACTICING MEMBERS’ CERTIFICATE ON “CON
PAYABLE ON SUCH PREFERENCE SHARES TO Q
“PROCEDURES FOR' PARTIAL CANCELLATION O
CONVERSION”

We have been requested by the management]
provide a certificate on number of ordinary shar
into ordinary shares (the Conversion) as requi
Securities in CDS due to Redemption or Conversio

Scope of Certificate
As per Annexure D of the Procedures, statu
submission to CDS on the Conversion. This certifi

shares that may be issued on the Conversion.

Management Responsibility

Mamber Crowe Honvath intermational
25-E, Main Market, Gulberg 2,
Lahore-54660 Pakistan

Tel +92-42-111-111-442

Fax +92-42-35759226
wwvv.crowehiorweth.pk

VERSION OF PREFERENCE SHARES AND DIVIDEND
RDINARY SHARE CAPITAL” AS REQUIRED UNDER
F SECURITIES IN CDS DUE TO REDEMPTION OR

of. Worldcall Telecom Limited- {the Company) to
es to be issued on conversion of preference shares
red under “ Procedures for Partigl- Cancellation of
h (the Procedures)”.

lory auditor’s certificate is required for onward
cate is issued to certify the calculation of number of

The responsibility for accurate Conversion; compliance with the Procedures, Articles of Association

and regulatory formalities; and obtaining releva
charged with governance. '

Auditor’s Responsibility

Our responsibility is to certify the position of pa

nt approvals is that of the management and those

d-up capital, both before and after the issuance of

ordinary shares upon the Conversion, and certify, the number of ordinary shares to be isstued on the

Conversion. Our verification was limited to the p

2. Review of the calculation of the Conversion a
3. CDC statement showing preference shares
Fz.C.- ‘

rocedures performed on the following documents /

es issued by M/s Ferret Consulting - F.2.C; ;
5 per clause 17-B of the Articles of Association; and
of the Company held by M/s Ferret Consulting -

4. Obtaining Management Representation regaiding the Conversion and Regulatory Compliance

Audit | Tax | Advisory | Consulting | Outsourcing

Horwath Hussain Chaudhury & Co.
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/i Crowe Horwath.

Certificate

Based on the procedures performed in the preceding paragraph, we, the statutory auditors of the.
Company, hereby certify that: _ ’ '

e The Conversion of 12,000 Class B, non-voting, cumulative, convertible, preference shares into

_ordinary shares of the Company to M/s Férret Consulting — F.Z.C (the holder of preference

shares) would amount to 82,901,687 ordinary shares of Rs. 10 each as per the Conversion

formula defined in the Articles of Association of the Company; and
e« The Company has complied with relevant re‘gul_atbry requirements pursuant to the cancellation
and Conversion. ' o : '

Atcordingly, the pre and post factual position of paid-up capital / total issue (No. of shares) due to
conversion would be as follows: : ' '

Ordinary Shares:

Ordinary Shares
of Rupees 10
each
‘Paid-up capital (before conversion) 860,571,513
Add: Number of securities converted 82,901,687
Paid-up capital {after conversion) : 943,473,200
Preference Shares:
Preference
Shares of USD
100 each
[Class B}
Paid-up capital (before conversion) : ' - : 200,000
['Less Number of securities converted ) : 12,000
Paid-up capital {after conversion) 188,000

Restriction on Use and Distribution

This certificate is issued in relation to “Procedures for Partial Cancellation of Securities in CDS due to
Redemption or Conversion” and is not to be used or distributed for any other purpose or to be
presented in any court of law. This certificate is restricted to the facts stated herein.

tl;;?; B A,%‘QCBL 7 % .
Hbrivath Hussain Chaudhury & Co. ‘ .

Chartered Accountants
Lahore




@ Chaudhury & Co.

ath Inhﬂm.m-nml

Horwalh Hussal
Membes Crawe Hor

26-€, Main Markot, Gulborg 2,
Crowe Horwath' Lahore-54660 pakistan

111442
Tel +92-42 m-1

sz +92~42-36759226
www.crowehorwam.pk

ober 12, 2017

‘No. A/C000473/16640/17

ompany Secretary
orldcall Telecom Limited

lot # 1566/124, Main Walton Road
hore Cantt.

Dear Sir,

PRACTICING MEMBERS' CERTIFICATE ON “CONVERSION OF PREFERENCE SHARES AND DIVIDEND
PAYABLE ON SUCH PREFERENCE SHARES TO ORDINARY SHARE CAPITAL” AS REQUIRED UNDER

“PROCEDURES FOR PARTIAL CANCELLATION OF SECURITIES IN CDS DUE TO REDEMPTION OR
CONVERSION”

We bave beef\'requested by the management of Worldcall Telecom Limited (the Company) to
provide a certificate on number of ordinary shares to be issued on conversion of preference shares

into c':r.din'ary shares (the Conversion) as required under “ Procedures for Partial Cancellation of
Securities in CDS due to Redemption or Conversion (the Procedures)”,

Scope of Certificate

As per Annexure D of the Procedures, statutory auditor’s certificate is required for onward
submission to CDS on the Conversion. This certificate is issued to certify the calculation of number of

shares that may be issued on the Conversion in compliance with the Articles of Association of the
Company.

Management Responsibility

The responsibility for accurate Conversion; compliance with the Procedures, Articles of Association
and regulatory formalities; compliance with other contractual requirements and obtaining relevant
approvals is that of the management and those charged with governance. "

Auditar's Responsibility

Our responsibility is to certify the position of paid-up capital, both before and after the issuance of
ordinary shares upon the Conversion, and certify the number of ordinary shares to be issued Onet:
Conversion. Our verification was limited to the procedures performed on the following documentsj
information as provided by the management:

1. Conversion notice for Class B Preference Shares issued by Mr. Muhammad Shoaib;

2. Review of the calculation of the Conversion as per clause 17-B of the Articles of As’sociation‘

3, CDC statement showing preference shares of the Company held by Mr. Muhammad Shoaib" and
4. Obtaining Management Representation regarding the Conversion and Regulatory Complian'ce

Ausdit | Tar | Advisory | Consulling | Outsourcing

1
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Certificate

Based on the procedures perfo

rmed i ; : tory auditors of the
Company, hereby certify that: ed in the preceding paragraph, we, the statutory

® The i ;
Conversion of 1,000 Class B, non-voting, cumulative, convertible, preference shares into

y “:Ir:‘:?:r;' rrs;hares of the Company to Mr. Muhammad Shoaib (the holder of preference shares)
k. s 8 ::nt 10 79,268,899 ordinary shares of Rs. 10 each as per the Conversion formula
In the Articles of Association of the Company; and

The Company has complied wi )
plied with relevant regulat irements pursuant to the cancellation
and Conversion. gulatory requ p

Accordir‘igly, the pre and post factual position of paid-up capital / total issue (No. of shares) due to
conversion would be as follows:

Ordinary Shares:

Ordinary Shares
of Rupees 10
each |
Paid-up capital (before conversion) 943,473,200 |
Add: Number of securities converted 79,268,899 |
Paid-up capital (after conversion) 1,022,742,099 ’
Preference Shares:
Preference
Shares of USD
100 each
[Class B)
Paid-up capifal (before conversion) 188,000
Less: Number of securities converted 12,000
Paid-up capital (after conversion) 176,000
Restriction on Use and Distribution
This certificate is issued in relation to “Procedures for Partial Cancellation of Securities in CDS due to
Redemption or Conversion” and is not to be used or distributed for any other purpose or to be

presented in any court of law. This certificate Is restricted to the facts stated herein. |

e T2 G

Horwath Hussaln Chaudhury & Co.
e Chartered Accountants
. Lahore
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