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Our Vision

‘To be the quality telecommunication and ICT solutions

provider of choice using sound business practices while
enhancing the quality of life of the community and providing

a strong return for our stakeholders.’



Our Mission

Our goal is to be the leading telecom and ICT solutions provider in the market
and to make Telecard a name that inspires pride and confidence. We will

achieve our goal by:

e Making this Company a customer-driven organization providing quality
telecom and ICT solutions and services that meet or exceed customer
expectations.

e Valuing our employees and providing a satisfying, challenging and
rewarding work environment.

e Maintaining mutually beneficial relations with our business partners.

e Instilling pride in ownership and a financially rewarding investment for
stakeholders.

e We are a responsible corporate citizen which desires to add value to the

community.



Our Strategy

To provide the best in class service and support to
our customers by leveraging our network, technical
expertise, and passion for providing service and
support to become the operator of choice for our

customers.
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TELECARD LIMITED
NOTICE OF 32" ANNUAL GENERAL MEETING

Notice is hereby given that the 32" Annual General Meeting (AGM) of the shareholders of Telecard
Limited (the Company) will be held on October 28, 2025 at 12:00 noon at Islamabad Hotel, G-6, Civic
Centre, Islamabad to transact the following business:

ORDINARY BUSINESS:

1.

2.

To read and confirm the minutes of the AGM held on November 27, 2024.

To receive, consider and adopt the Audited Annual Financial Statements of the Company for the
year ended June 30, 2025, together with the Reports of the Directors and Auditors thereon.

As required under Section 223 of the Companies Act 2017 and in terms of S.R.O No. 389(1)/2023
dated 21 March 2023, the Annual Report including Financial Statements of the Company has been
transmitted to the shareholders and uploaded on the website of the Company which can be viewed
using the following link and QR enable code:

https://www.telecard.com.pk/financials/

To appoint external auditors of the Company for the year ending June 30, 2026 and fix their
remuneration present Auditor M/s Parker Russell — A.J.S. Chartered Accountants are retiring and
being eligible offer themselves for re appointment.

SPECIAL BUSINESS:

4.

To consider and if deemed fit, ratify and approve (as the case may be), the following resolutions,
as special resolutions, with respect to related party transactions / arrangements conducted / to be
conducted, in terms of Sections 207 and / or 208 of the Companies Act, 2017 (to the extent
applicable), with or without modification:

“RESOLVED THAT the transactions, arrangements, agreements, and balances carried out by the
Company with its Related Parties during the year ended June 30, 2025, as disclosed in the annual
audited financial statements of the Company for the said period be and are hereby ratified,
approved, and confirmed.”

“FURTHER RESOLVED THAT the Board of Directors and the Company be and is hereby fully
authorized to enter into arrangements or carry out transactions from time to time with different
related parties to the extent deemed fit and / or approved by the Board of Directors, during the
financial year ending June 30, 2026 or up to next annual general meeting. The members have
noted that for the aforesaid arrangements and transactions some or a majority of the Directors
may be interested. Notwithstanding the same, the members hereby grant an advance
authorization and approval to the Board Audit Committee and the Board of Directors of the
Company, including under Sections 207 and / or 208 of the Companies Act, 2017 (to the extent

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
PABX: (92-21) 38330000 UAN: 111-222-123 Fax: (92-21) 35867850
www.telecard.com.pk


https://www.telecard.com.pk/financials/

applicable) to review and approve all related party transactions as per the quantum approved by
the Board of Directors from time to time.”

“FURTHER RESOLVED THAT the transactions approved by the Board of Directors shall be
deemed to have been approved by the shareholders under Section 207 and / or 208 of the
Companies Act, 2017 (if triggered) and shall be placed before the shareholders in the next Annual
General Meeting for their ratification and confirmation (if required).”

ANY OTHER BUSINESS
5. To transact any other business with the permission of the Chair.

(Attached to this Notice is a Statement of Material Facts covering the above-mentioned
special business, as required under Section 134(3) of the Companies Act, 2017)

By the Order of the Board

October 08, 2025 Waseem Ahmad
Company Secretary

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
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Notes:

1. CLOSURE OF SHARE TRANSFER BOOKS

The Share Transfer Book of the Company will remain closed from October 22, 2025 to
October 28, 2025 (both days inclusive). Transfers received in order at the office of Jwaffs
Registrar Services Pvt. Ltd. office No. 20, 5" floor Arkay Square Extension, New Chali,
Shahrah-e-Liaquat Karachi by the close of business on October 21, 2025 will be treated as
being in time for the determination of entitlement of members to attend and vote at the AGM.

2. ATTENDING AGM AND APPOINTMENT OF PROXY

A member of the Company entitled to attend, speak and vote at the AGM may appoint another
member as his / her proxy to attend, speak and vote in place of the member. Proxies, in order
to be effective, must be received at the Company’s corporate office, situated at 7" Floor,
World Trade Center, Khyaban-e-Roomi, Block-5, Clifton, Karachi, at least 48 hours before the
time of holding the AGM and no account shall be taken of any part of the day that is not a
working day. A member shall not be entitled to appoint more than one proxy. Form of Proxy
can be downloaded from Company’s website: https://telecard.com.pk/investor-relations

Any Individual Beneficial Owner of CDC, entitled to attend and vote at the AGM, must bring
his / her original Computerized National Identity Card (CNIC) to prove identity, and in case of
proxy, a copy of the member's attested CNIC must be attached with the proxy form.
Representatives of corporate members should bring the usual documents required for such
purpose (and as detailed below).

CDC Account Holders will also be required to follow the under mentioned guidelines, as laid
down in Circular 1 dated January 26, 2000, issued by the Securities and Exchange
Commission of Pakistan (SECP):

i) For Attending AGM
a) In case of individuals, the account holder or sub-account holder and / or the
person, whose securities are in group account and their registration details are
uploaded as per the CDC Regulations, shall authenticate identity by showing
his / her original CNIC or original passport at the time of attending the AGM.

b) Members registered on CDC are also requested to bring their particulars, I. D.
Numbers and account numbers in CDS.

C) In case of a corporate entity, the Board of Directors’ resolution / power of
attorney with specimen signature of the nominee shall be produced (unless it
has been provided earlier) at the time of the AGM.

i) For Appointing Proxy

a) In case of individuals, the account holder or sub-account holder and / or the
person whose securities are in group account and their registration details are
uploaded as per the CDC Regulations, shall submit the proxy form as per the
above requirement.

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
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i)

V)

b) The proxy form shall be witnessed by the person whose name, address and
CNIC number shall be mentioned on the form.

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

d) The proxy shall produce his / her original CNIC or original passport at the time
of the AGM.
e) In case of a corporate entity, the Board of Directors’ resolution / power of

attorney with specimen signature shall be submitted (unless it has been
provided earlier) along with proxy form to the Company.

Video Conference Facility

If the Company receives a demand (at least 10 days before the date of the AGM) from
members holding an aggregate of at least 10% shareholding residing in any other city,
to participate in the AGM through video link, the Company will arrange video
conference facility in that city (subject to availability thereof in such city).

In this regard please send a duly signed request as per the following format at the
registered address of the Company, at least 10 days before holding of the AGM.

I/We, of , being a
member of Telecard Limited, holder of ordinary share(s) as per
registered Folio / CDC Account No , hereby opt for video

conference facility at

Signature of member

Virtual Participation in the AGM Proceedings

In order to maximize the member’s participation, the Company is convening this AGM
via video link in addition to holding physical meeting with the members.

In order to attend the AGM through electronic facility, members are requested to
register themselves with the Company Secretariat by providing the requisite details at
least 48 hours before the time of the AGM (i.e. by 12:00 noon on October 26, 2025)
through e-mail to be sent at tcl_legal@telecard.com.pk

Members are advised to provide the following particulars, along with the scanned copy
of their CNIC and that of their proxies, if so appointed. Moreover, in the case of a

TELECARD LIMITED
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corporate member, the scanned copy of the resolution of the Board of Directors /
Power of Attorney with a specimen signature of the nominee must also be provided.

Name of CNIC /NTN Folio No./ CDC

Member* No. Account No. Cell No. Email address

V)

* Where applicable, please also give the above particulars of the proxy-holder or nominee of the member.

The details of the electronic facility (video link and the login credentials) will only be
sent to the interested members (whose email containing all the required and correct
particulars are timely received) at their provided e-mail addresses. Accordingly, the
members will be able to participate in AGM proceedings through their smartphones or
computer devices. In addition to the above, the members can also provide their
comments and / or suggestions in connection with the agenda items of the AGM by
using the aforesaid means.

The login facility will be opened at 11:30 a.m. on October 28, 2025, enabling the
participants to join the proceedings after identification and verification process before
joining the meeting

E- Postal Ballot / E-Voting

Members are hereby notified that pursuant to the Companies (Postal Ballot)
Regulations, 2018, read with Sections 143-144 of the Companies Act, 2017, and SRO
2192(1)/2022 dated December 5, 2022, members will be allowed to exercise their right
to vote for the special business in accordance with the conditions mentioned therein.
Digital Custodian Company Limited has been appointed as the service provider for the
E-Voting Facility. The following options are being provided to members for voting:

a) E-Voting Procedure

i)  Details of the e-voting facility will be shared through an e-mail with those members
of the Company who have their valid CNIC numbers, cell numbers, and e-mail
addresses available in the register of members of the Company by the close of
business on October 21, 2025.

i) The web address, login details and password will be communicated to members
via email. The security codes will be communicated to members through SMS
and email from web portal of the e-voting service provider.

iii) Identity of the members intending to cast vote through e-voting shall be
authenticated through electronic signature or authentication for login.

iv) E-voting lines will start from October 25, 2025, 9:00 a.m. and shall close on
October 27, 2025 at 5:00 p.m. Members can cast their votes any time during this
period. Once the vote on a resolution is cast by a member, he / she shall not be
allowed to change it subsequently.

TELECARD LIMITED
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Vi)

Vi)

il

b)

(i)

(ii)

(i)

Postal Ballot

Members may alternatively opt for voting through postal ballot. Ballot paper shall
also be available for download from the website of the Company at
https://telecard.com.pk/investor-relations or members may use the same as
annexed to this Notice and published in newspapers.

Members shall ensure that duly filled and signed ballot paper, along with copy of
CNIC/Passport should reach the Chairman of the meeting through post at 7t
Floor, World Trade Center, 10 Khyaban-e-Roomi, Block-5, Clifton Karachi
(Attention of the Company Secretary) OR through the registered email address of
the member at tcl_legal@telecard.com.pk with subject of ‘TCL — Postal Ballot for
AGM 2025 by October 27, 2025’ before 5:00 p.m. The signature on the ballot

paper shall match with the signature on CNIC/Passport. A postal ballot received
after this time / date shall not be considered for voting.

Please note that in case of any dispute in voting including the casting of more
than one vote, the Chairman of the meeting shall be the deciding authority.

Statutory Code of Conduct at AGM:

Members are requested to observe the conduct referred to in sub-regulation 2 of
Regulation 55 of the Companies Regulations, 2024 while attending the AGM.

Provision of Information by Members

To comply with various statutory requirements, and to avoid any non-compliance of
law or any inconvenience in future, all members are hereby advised to coordinate /
update their records with their respective Participant / CDC Investor Account Services
/ the Company’s Share Registrar in connection with the following:

Submission of copies of their valid / updated CNIC / NTN Certificate / Zakat
Declaration (Exemption) Form / Tax Exemption Certificate.

Provision of relevant details including valid bank account details / IBAN in order to
enable the Company to pay any unclaimed / future cash dividends, if any.

In case of a joint account, provision of shareholding proportions between principal
shareholder and joint holder(s).

Convert their physical shares into scrip less form, which will also facilitate the
members having physical shares in many ways, including safe custody, efficient
trading and convenience in other corporate actions.

Provision of mandatory registration details in terms of Section 119 of the
Companies Act, 2017 and other applicable laws, including mobile number /
landline number and email address (if available).

Promptly notify any change in mailing address, email address and mobile number
by writing to the office of the Company’s Share Registrar.

No gifts will be distributed at the AGM.
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Statement under Section 134(3) of the Companies Act, 2017 concerning the Special Business to
be transacted at the 32" Annual General Meeting of Telecard Limited

Agenda ltem No. 04

This Statement sets out the material facts pertaining to Special Business Agenda Item Number 4 as
described in the Notice of the 32" AGM of the Company,

The Company routinely enters into arrangements and carries out transactions with its related parties in
accordance with its policies and the applicable laws and regulations. Certain related party transactions, in
which a majority of the Directors are interested, would require Members' approval under Sections 207 and
/ or 208 (to the extent applicable) of the Companies Act, 2017, read with Regulation 15 of the Listed
Companies (Code of Corporate Governance) Regulations, 2019.

As some/majority of the Directors of the Company may be deemed to be interested in certain arrangements
/ transactions with related parties, including due to their shareholding or common directorships in related
entities/parties, and to promote transparency, all the related party transactions including the nature of
relationship and quantum, have been disclosed in annual audited financial statements for the year ended
June 30, 2025 and the ratification/approval/confirmation of the same is sought through special resolution in
this regards.

Related party transactions are in accordance with the applicable laws, these are primarily transactions
conducted in the ordinary course of business and on an arm's length basis, Pursuant to the provisions of
the Companies Act, 2017 and Listed Companies Code of Corporate Governance Regulations, 2019 for
Related Party Transactions, the said arrangements / transactions are placed before the Board of Directors
for approval.

Accordingly, the Members are requested to ratify and confirm the transactions with related parties as
disclosed in the financial statements of the Company for the year ended June 30, 2025,

Furthermore, the Company will be entering into arrangements and conducting transactions with Its related
parties including, but not limited to, those stipulated in the resolution, during the financial year ending June
30, 2026 or till next annual general meeting. As some or a majority of the Directors of the Company may
be deemed to be interested in certain arrangements or transactions, inter alia, due to their shareholding or
common directorships in related entities, an approval from the Members is being sought to authorise the
Company to conduct such related party transactions and enter into arrangements with related parties, and
further to authorise and grant power to the Board of Directors to approve related party transactions to be
conducted by the Company during the financial year ending June 30, 2026 or up to next annual general
meeting (irrespective of composition of the Board and interest of the Directors), The related party
transactions as aforesaid for the year ending June 30, 2026 or up to next annual general meeting shall be
deemed to have been approved by the Members.

The Members should note that it is not possible for the Company or the Directors to accurately predict the
nature of related party arrangements / transactions, or the specific related parties with whom the
transactions will be carried out.

The Members should also note that, for the Special Resolutions described in the Notice of AGM, it is not
possible for the Company to predict the quantum of related party transactions / arrangements to be
undertaken in the period ending June 30, 2026 or up to next annual general meeting; accordingly, the
Members are also requested to authorise the Board of Directors to determine the quantum of the related
party transactions / arrangements that may be undertaken from time to time, The Company will present the
actual figures for subsequent ratification and confirmation by the Members, at the next AGM.
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Based on the aforesaid the Members are requested to pass the Special Resolution (with or without
modification) as stated in the Notice.

The Directors are interested in the resolutions only to the extent of their common directorships, (to the
extent applicable) in such related party transactions.
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TELECARD LIMITED

Corporate Office: 7" Floor, World Trade Center, Khyaban-e-Roomi, Block-5, Clifton, Karachi

www.telecard.com.pk

Ballot paper for voting through post for poll to be held at the 32" Annual General Meeting of Telecard Limited scheduled
for on October 28, 2025 at 12:00 noon at Islamabad Hotel, G-6, Civic Centre, Islamabad.

Designated email address of the Chairman at which in ballot

tcl_legal@telecard.com.pk

the duly filled paper

may be sent:

Name of shareholder/joint shareholders

Registered Address

Number of shares held and folio number

CNIC Number (copy to be attached)

Additional Information and enclosures (In case of
representative of body corporate, corporation
and Federal

Government.)

I/we hereby exercise my/our vote in respect of the following resolutions through postal ballot by conveying my/our assent

or dissent to the following resolution by placing tick (v') mark in the appropriate box below (delete as appropriate);

Sr Nature and Description of resolutions No. of I/We
. ordinary assent to
N shares the
0. for Resolutio
which ns
votes (FOR)
cast

I/We
dissent to
the
Resolutio
ns
(AGAINST
)

'To consider and if deemed fit, ratify and approve (as the case may be), the following resolutions, as
special resolutions, with respect to related party transactions / arrangements conducted / to be
conducted, in terms of Sections 207 and / or 208 of the Companies Act, 2017 (to the extent
applicable), with or without modification:

“RESOLVED THAT the transactions, arrangements, agreements, and balances carried out by the
Company with its Related Parties during the year ended June 30, 2025, as disclosed in the annual audited
financial statements of the Company for the said period be and are hereby ratified, approved, and
confirmed.”

“FURTHER RESOLVED THAT the Board of Directors and the Company be and is hereby fully authorized
to enter into arrangements or carry out transactions from time to time with different related parties to the|
extent deemed fit and / or approved by the Board of Directors, during the financial year ending June 30,
2026 or up to next annual general meeting. The members have noted that for the aforesaid arrangements
and transactions some or a majority of the Directors may be interested. Notwithstanding the same, the
members hereby grant an advance authorization and approval to the Board Audit Committee and the Board|
of Directors of the Company, including under Sections 207 and / or 208 of the Companies Act, 2017 (to the
extent applicable) to review and approve all related party transactions as per the quantum approved by the
Board of Directors from time to time.”

“FURTHER RESOLVED THAT the transactions approved by the Board of Directors shall be deemed to
have been approved by the shareholders under Section 207 and / or 208 of the Companies Act, 2017 (if|
triggered) and shall be placed before the shareholders in the next Annual General Meeting for their|

ratification and confirmation (if required).”

Signature of shareholder(s)

Place: Date:
NOTES:
1. Duly filled postal ballot should be sent to Chairman of the meeting through post at 7*" Floor, Tower A, World Trade Center,

Khayaban-e-Roomi, Block-5, Clifton, Karachi (Attention of the Company Secretary) OR through the registered email

address of the member at tcl_legal@telecard.com.pk with subject of ‘TCL — Postal Ballot for AGM 2025.
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Copy of CNIC should be enclosed with the postal ballot form.

Postal ballot forms should reach chairman of the meeting on or before October 27, 2025 before 5:00 p.m. Any postal
ballot received after this date, will not be considered for voting.

Signature on postal ballot should match with signature on CNIC.
Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written ballot paper will be rejected.
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LIMITED

Chairman’s Review Report

Introduction

As Chairman, | hold primary responsibility for providing leadership to the Board and ensuring its
overall effectiveness. At Telecard Limited (the Company), we remain steadfast in our commitment
to upholding the highest standards of corporate governance, ensuring alignment with the
Company's strategic objectives and the interests of all stakeholders. The Board collectively
recognizes that sound governance is fundamental to sustaining operational efficiency, enhancing
Board performance, and strengthening the Group's risk management framework.

Financial Performance

It is my privilege to present the financial performance of the Company and its subsidiaries
(collectively, the “Group”) for the financial year ended 30 June 2025. Despite operating in an
increasingly competitive telecommunications sector, the Company continued to demonstrate
operational resilience and stability. For the year under review, standalone revenue amounted to
Rs. 2.003 billion, as compared to Rs. 2.295 billion in the preceding financial year.

On a consolidated basis, the Group recorded revenue of Rs. 11.189 billion, reflecting an
improvement over Rs. 10.797 billion in the preceding financial year. Operating profit also
increased significantly, reaching Rs. 932 million as compared to Rs. 636 million in the prior year.
These results demonstrate the Group’s continued ability to navigate a challenging business
environment while effectively capitalizing on emerging opportunities to drive sustainable growth.

Composition of the Board

The Board of Directors comprises a djverse and experienced group of professionals with expertise
spanning business, finance, marketing, and compliance. This collective breadth of experience
enables the Board to provide robust strategic oversight and effective governance. The
management team remains committed to the diligent execution of the strategies and policies
approved by the Board, ensuring alignment with the Company's objectives and long-term vision.

Board Committees
The Board is supported by specialized committees that reinforce governance and oversight:

« The Audit Committee ensures that the Company’s financial statements are accurate,
transparent, and provide a fair representation of its financial standing.

+ The Human Resource Committee oversees HR policies, their implementation, and
succession planning to ensure sustainable growth and operational continuity.

TELECARD LIMITED
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TELECARD

Financial Reporting

The Board remains committed to ensuring a clear, balanced, and comprehensive presentation of
the Company's financial position and future prospects. The Group follows a structured
consolidation framework supported by well-defined financial and operational procedures, thereby
ensuring consistency, accuracy, and reliability in financial reporting. Management remains vigilant
in monitoring developments in applicable financial reporting standards and works in close
coordination with the statutory auditors to assess, interpret, and implement new requirements in
a timely and effective manner.

Internal Control

The Board has instituted a comprehensive system of internal controls designed to provide
reasonable assurance over the reliability of financial reporting and the accuracy of underlying
information. The internal control framework covers key areas including financial reporting,
operational controls, treasury management, internal audit, and employee integrity. This
framework underpins the Group's commitment to maintaining a strong culture of accountability,
transparency, and sound governance across all levels of the organization.

Going Concern

After due consideration and detailed evaluation, the Directors have formed a reasonable
expectation that the Company and the Group possess adequate resources to continue their
operations for the foreseeable future, being at least twelve months from the date of approval of
this report. Accordingly, the financial statements have been prepared on a going concern basis,
reflecting the Directors’ confidence in the Company's resilience, stability, and long-term
sustainability.

q kL
Syed Muhammad Pervez Sadiq $|* ( Khayat
Chairman 2N

07 October 2025
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TELECARD

Directors’ Report

The Board of Directors of Telecard Limited (the Company) are pleased to present the Financial
Statements and review your Company's performance for the year ended 30 June 2025.

Industry Review and Outlook

Overall country’s economic outlook remains a challenge for businesses in Pakistan including the
Company and its subsidiaries. Rising cost of doing business is challenge for the management
this year too.

Despite an overall national growth of only 3.04% (Revised), the technology sector saw a robust
growth of 28% in the fiscal year 2024-25 on the back of robust IT and IT Services exports of
US$3.8 Billion. IT/ITeS Sector is one of the fastest growing sectors of Pakistan contributing about
1+% of GDP of Pakistan, valued at about 3.5 billion USD. It doubled in the past four years and is
expected to grow a further 100% in the next two to three years to 7+ billion USD.

Digital financial transactions continue to rise, SBP in its report indicated a 19% increase in value
of digital transactions which grew to over PKR 26 trillion in FY 24-25. With the GoP's focus on
reducing the number of cash transactions this number is expected to grow further in the coming
years. Similarly, E-Commerce/Quick Commerce saw 6.4% growth outpacing the national growth
rate and is expected to have a market volume of 7.7 billion USD by 2029. The current user
penetration is only 10% of the total population! With the expected entry of 5G services in the later
part of next year, these numbers and market usance and penetration is expected to see rapid
expansion along with businesses offering their products and services through this online value
chain.

Your Company and its subsidiaries offering, high speed data, voice, cyber security services,
alternate energy and IT infrastructure products/solutions and other enterprise value added
services, is well placed to leverage this unprecedented growth in the technology sector by offering
connectivity and beyond connectivity enterprise and business enabling solutions whether they
relate to helping support enhancement in broadband coverage, cyber and software security,

enterprigse energy & energy storage solutions, digital infrastructure roll out and management of
connectivity solutions.

Financial Performance

Standalone (PKR In Million) Consolidated (PKR In Million)

FY 24-25 FY 23-24 FY 24-25 FY 23-24
Revenue 2,004 2,295 11,189 10,797
Gross profit 653 780 2.517 2,143
EBITDA 262 311 1,140 1,016
Net Profit 66 248 349 35
EBITDA Per Share 0.77 0.92 3.37 3.00
EPS 0.18 0.73 0.43 0.03

Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600

TELECARD LIMITED

PABX: (92-21) 38330000 UAN: 111-222-123 Fax: (92-21) 35867850

www.telecard.com.pk



On a consolidated basis, the Company has reported a profit after taxation of PKR 349 million as
against a profit of PKR 35 million during the corresponding financial year. The earnings per share
stood at PKR 0.43 compared to PKR 0.03 in preceding twelve months. The Company was able
to increase its top line revenue through rationalization of revenue mix with projects that carry a
higher margin. Direct costs were also managed, which further assisted in the positive movement
of GP and improved EPS compared to that of last year, on a consolidated basis.

On a standalone basis the revenue for the period ending 30 June 2025 was PKR 2,004 million as
opposed to revenue of PKR 2,295 million for the corresponding financial year. The decrease in
revenue is mainly attributed to the increase in competition in Long Distance International market
where, with the award of more licenses, competition has heated up despite a slight increase in
International Inbound traffic. A dip in Value Added Services revenue was experienced due to cost
and corresponding price escalation that put pressure on volumes which are expected to stabilize

in the next fiscal year.

The Company reported a profit after taxation of PKR 66 million as against a profit after taxation
of PKR 248 million during the corresponding financial year. The earnings per share stood at PKR
0.19 compared to a profit per share of PKR 0.73 in the corresponding year.

Business Development Opportunities

The Company is constantly investing in seeking new opportunities and markets in non-
connectivity businesses by participating in international IT/ITeS events and focusing upon
enterprise enabling solutions including business collaboration and communication, customer
experience systems, alternate energy solutions, security systems for enterprise, particularly,
cyber security. The Company believes alternate energy and cyber security are growth areas for
enterprises which are increasing looking out to cut down their operating costs and enhance their
IT security in an increasingly digital eco system.

Yopr Company is fully leveraging its inherent advantage in business acumen, experienced and
trained human resources, long standing relations with large enterprise players and growing
business lines to explore opportunities in technology and alternate energy sector including

generation and storage products with a focus on enhancing revenues, profitabili
diversification of its revenue streams. g , Profitability and

Non-Executive Director Remuneration Policy

The Company has a remuneration policy for its Non-Executive Directors, and the same is being
iImplemented during the financial year.

Listed Companies (Code of Corporate Governance) Regulations, 2019

The Co_de of Corporate Governanqe has envisaged significant changes to established business
and ethical norms both locally and internationally, the Company is in the process to take concrete
steps for compliance with the Code.

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
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Risk Management

The Company believes that risk management is an essential part of any organization to foresee,
comprehend analyze and take appropriate measures to mitigate any potential risk. The Company
has established a policy to foresee any such happening, with sound practice in place.

Impact of Business on Environment

The Company is engaged in the business of providing Information Technology and
Telecommunication services and, as such, does not generate or dispose of any material toxic or
hazardous waste. Nevertheless, the Company remains committed to environmental stewardship
by promoting the efficient use of resources and encouraging all employees to achieve maximum

output with minimal consumption.
Corporate and Social Responsibility

During the year under review the Company did not undertake any social responsibility activity.

Transfer Pricing

The Company has fully complied with the best practices on transfer pricing as contained in the
regulations of the Stock Exchange.

Directors Declaration on Corporate and Financial Reporting Framework

The Directors confirm compliance with the corporate and financial framework of the Code of
Corporate Governance for the following:

i. The financial statements prepared by the management of Telecard Limited present
fairly its state of affairs, the result of its operations, cash flows and changes in equity.

ii. Proper books of accounts of Telecard Limited have been maintained.

iii. Appro_priate accounting policies have been consistently applied in preparation of
financial statements and accounting estimates are based on reasonable and prudent

judgment,

iv. International Accounting Standards, as applicable in Pakistan, have been followed in
preparation of financial statements.

V. The system of internal control is sound in design and has been effectively implemented
and monitored.

vi. There is no doubt at all about Telecard's ability to continue as a going concern.

Vii. The values of investments in employee retirement funds based on the unaudited

accounts as of 30 June 2025 is PKR 133.8 million of Staff Provident Fund.

TELECARD LIMITED
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viii. There has been no material departure from the best practices of Corporate
Governance as detailed in the Listing Regulations.

Other Information

i. Key operating and financial data for the last six years in summarized form is given.

i, There are no statutory payments on account of taxes, duties, levies and charges,
which are outstanding and have not been disclosed in the Financial Statements.

During the year under review, four (4) Board of Directors meetings were held and attended as
follows:

Name of Directors No. of meetings attended

Mr. S. M. Pervez Sadiq

Mr. Syed Aamir Hussain

Mr. Waseem Ahmad

Mr. Asad Mujtaba Naqvi

Mr. Syed Imran Haider Jaffery

Ms. Naueen Ahmed

Mrs. Fabzea Ahsen

e

During the year, four (4) Boards Audit Committee meetings were held and attended as follows:

Name of Directors No. of meetings attended
Mr. Asad Mujtaba Naqvi 4
Mr. S.M. Pervez Sadiq <4
Ms. Naueen Ahmed 4

Leave of absence was granted to the members not attending the Board Meeting.
Consolidated Financial Staterneﬁts

Consolidated Financial Statements of the Company as on 30 June 2025 are annexed.
Auditors

The present auditors, Parker Russell - A.J.S. Chartered Accountants, retire and being eligible,
offer themselves for re-appointment.

Dividends
The Company has not declared any dividend.

Pattern of Shareholding

The pattern of shareholding as on 30 June 2025 is annexed to this report.
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Acknowledgement

We feel that we are at an exciting juncture of our growth and are confident that concerted efforts
by all stakeholders will yield positive results in months to come. We would, at this point-in-time,
like to thank our shareholders for their support, our customers for their trust, and our management
team and employees at all levels for their steadfast loyalty, professionalism and service.

On behalf of the Board

Syed Imran Haider Jafery
Director
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TELECARD LIMITED SIX YEAR FINANCIAL SUMMARY (FINANCIAL ANALYSIS)

Revenue - Net
Cost of revenue

Gross profit

Administrative & distribution costs
Other operating expenses

Other operating income

Liabilities no longer payable written back

Operating (loss) / Profit
Finance Costs

(Loss) / Profit before taxation
Taxation

(Loss) / Profit after taxation

Other comprehensive income / (loss)

(Loss) Earning per share (Rupees)

TELECARD

LIMITED

June 30, June 30, June 30, June 30, June 30, June 30,

2025 2024 2023 2022 2021 2020
2,003,923 2,294,683 1,767,860 1,496,743 1,213,600 1,183,279
(1,350,844) (1,514,192) (1,049,232) (969,466) (651,132) (654,990)
653,079 780,491 718,628 527,277 562,468 528,289
(564,371) (671,646) (493,727) (428,821) (385,727) (331,664)
- - - 4,131 (1,742) (179,111)
148,464 464,472 13,286 497,887 256,477 30,295
(415,907) (207,174) (480,441) 73,198 (130,992) (480,480)
237,172 573,317 238,187 600,475 431,476 47,809
(107,732) (104,684) (112,300) (73,542) (70,989) (122,403)
129,440 468,633 125,887 526,933 360,487 (74,594)
(63,794) (220,231) 10,232 (229,236) (87,359) (34,694)
65,646 248,402 136,119 297,697 273,128 (109,288)
0.19 0.73 0.40 0.88 0.91 (0.36)
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STATEMENT OF COMPLIANCE WITH LISTED COMPANIES
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019

TELECARD LIMITED
FOR THE YEAR ENDED JUNE 30, 2025

The Company has complied with the requirements of the Regulations in the following manner:

1. The total numbers of Directors are Seven (7) as per the following combination:

a) Male: 05
b) Female: 02

2. The composition of the Board is as follows:

Category Names
Independent Director Mr. Asad Mujtaba Naqvi
Mrs. Fabzia Ahsen
Mr. S.M. Pervez Sadiq
Mr. Syed Imran Haider Jaffery
Mr. Waseem Ahmad
Mr. Syed Aamir Hussain

Non — Executive Directors

Executive Director

Female Director Ms. Naueen Ahmed

3. The Directors have confirmed that none of them is serving as a Director on more than seven
listed companies, including this Company;

4. The Company has prepared a code of conduct and has ensured that appropriate steps have been
taken to disseminate it throughout the Company along with its supporting policies and
procedures;

5. The Board has developed vision and mission statements, overall corporate strategy, and
significant policies of the Company. The Board has ensured that a complete record of particulars
of significant policies along with the date of approval or updating is maintained by the Company;

6. All the powers of the Board have been duly exercised and decisions on relevant matters have
been taken by the Board / shareholders as empowered by the relevant provisions of the Act, and
the Regulation;

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh, Roomi, Block-5, Clifton, Karachi-75600
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7. The meetings of the Board were presided over by the Chairman and, in his absence, by a Director,
elected by the Board for this purpose. The Board has complied with the requirements of the Act,
and the Regulations, with respect to frequency, recording, and circulating minutes of the meeting
of the Board;

8. The Board have a formal policy and transparent procedures for the remuneration of Directors in
accordance with the Act, and the Regulations;

9. During the year the Company has not arranged Director’s Training Program;

10. During the year there has been no change in the position and terms and conditions of
employment of the Company Secretary and Chief Financial Officer. The Company's efforts are
underway to appoint Head of Internal Audit. However, the Company has nominated a suitable
candidate as acting Head of Internal Audit;

11. Chief Financial Officer and Chief Executive Officer duly endorsed the financial statements before
approval of the Board;

12. The Board has formed committees comprising of members given below:

Board Audit Committee

Name of Members Category Designation
Mr. Asad Mujtaba Naqvi Independent Director Chairman / Member
Mr. S.M. Pervez Sadiq 'Non-Executive Director Member

Ms. Naueen Ahmed Non-Executive Director Member

Human Resource & Remuneration Committee

Name of Members Category Designation
Mr. Asad Mujtaba Naqvi Independent Director Chairman / Member
Ms. Naueen Ahmed Non-Executive Director Member

Mrs. Fabzia Ahsen Independent Director Member

13. The terms of reference of the aforesaid committees have been formed, documented, and advised
to the committee for compliance;

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
PABX: (92-21) 38330000 UAN: 111-222-123 Fax: (92-21) 35867850
www.telecard.com.pk



TELECARD

LIMITED

14. The frequency of meetings of the committee were as per following:

Audit Committee
Human Resource & Remuneration Committee

Quarterly
Annually

15. The internal audit function has been setup by the Board at the group level who are considered

16.

suitably qualified and experienced for the purpose and are conversant with the policies and
procedures of the Company;

The statutory auditors of the Company have confirmed that they have been given a satisfactory
rating under the quality control review program of the Institute of Chartered Accountants of
Pakistan and registered with the Audit Oversight Board of Pakistan, that they and their partners
are in compliance with the International Federation of Accountants (IFAC) guidelines on code of
ethics as adopted by the Institute of Chartered Accountants of Pakistan, and that they and the
partners of the firm involved in the audit are not a close relative (spouse, parent dependent and
non-dependent children) of the Chief Executive Officer, Chief Financial Officer, Head of Internal
Audit, Company Secretary and Director of the Company;

17. The statutory auditors or the persons associated with them have not been appointed to provide

other services except in accordance with the Act, these Regulations, or any other regulatory
requirement and the auditors have confirmed that they have observed IFAC guidelines in this
regard;

18. We confirm that all requirements of Regulations 3, 6, 7, 27, 32, 33, and 36 of the Regulations

have been complied with. However, as required, pursuant to Regulation 6, explanation is as
follows;

Requirement

It is mandatory that each listed
company shall have at least two or one
third members of the Board, whichever
is higher, as Independent Directors.
Explanation. —For the purposes of this
sub-regulation, a listed company shall
explain the reasons, in the compliance
report, if any fraction contained in such
one-third number which is not rounded
up as one.

Explanation

In terms of Regulation 6(1) COCG, one
third of the Company's Board of 7
members (including CEO) works out to
2.33. As a general principle, since the
fraction is below 0.5 (half), the fraction
contained in such one-third is not
rounded up as one as the two elected
Independent Directors possess the
requisite  skills, experience, and
competence to effectively discharge
their responsibilities in accordance with

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
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and 36 are below (if applicable):

Requirement

The Board may constitute a separate
committee,  designated as the
nomination committee, of such
number and class of Directors, as it may
deem appropriate in its circumstances.

The Board may constitute the risk
management committee, of such
number and class of Directors, as it may
deem appropriate in its circumstances,
to carry out a review of effectiveness of
risk management procedures and
present a report to the Board.

Environmental, Social and Governance
(ESG) matters. The Board is responsible
for setting the Company's sustainability
strategies, priorities and targets to
create long term corporate value. The
board may establish a dedicated
sustainability committee having at least
one female director.

The Company shall appoint and ensure
that Head of Internal Audit is suitably
qualified, experienced and conversant

TELECARD

L_LNalT o ok b

applicable laws and regulations.

Accordingly, the appointment of a third
Independent Director is not considered
necessary at this stage.

Explanation

Currently, the Board has not constituted
a separate nomination committee, and
the functions are being performed by
the Human Resource & Remuneration
Committee. The Board may establish
the aforesaid committees, if required in
the future.

Currently, the Board has not constituted
a separate risk management committee,
and the functions are being performed
by the Audit Committee. The Board may
establish the aforesaid committees, if
required in the future.

At present the Board provides
governance and oversight in relation to
the Company's initiative on
Environmental, Social and Governance
(ESG) matters, and DE&I practice.
Nevertheless, the requirements
introduced by SECP will be complied
with in due course.

The Company is in the process of
appointing Head of Internal Audit.
However, the Company has nominated

TELECARD LIMITED
Corporate Office: World Trade Center, 10, Kh. Roomi, Block-5, Clifton, Karachi-75600
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with the Company's policies and suitable candidate as acting Head of

procedures Internal Audit.

The significant policies may include but The Company's Code of Conduct covers 10A(4)
not limited to the anti-harassment the element of workplace harassment.
policy to safeguard the rights and well- Nevertheless, the requirements
being of employees, incorporating the introduced by SECP is  being
mechanism as prescribed under the incorporated in an independent anti-
Protection against Harassment of harassment policy.

Women at the Workplace Act 2010 and

the respective provincial laws on the

protection against harassment of

women at workplace for the time being

in force.

A

Mr. S.M. Pervez Sadiq
tef Executive Officer & Director Chairman & Director

At Karachi
Date: 07 October 2025
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901, Q. M. House,
o Pa rke r Ru Ssel I-Ao J ® So Elander Road, Karachi - Pakistan.
CHARTERED ACCOUNTANTS Tel: +92-21-32621701-03

E-mail: khi@parkerrussellajs.com.pk
Offices also at Faisalabad, Lahore & Islamabad

Independent Auditor’s Review Report to the Members of Telecard Limited

Review Report on the Statement of Compliance contained in Listed Companies (Code of Corporate
Governance) Regulations, 2019.

We have reviewed the enclosed Statement of Compliance with the Listed Companies (Code of Corporate
Governance) Regulations, 2019 (the Regulations) prepared by the Board of Directors of Telecard Limited
(the Company) for the year ended June 30, 2025, in accordance with the requirements of regulation 36 of
the Regulations.

The responsibility for compliance with the Regulations is that of the Board of Directors of the Company.
Our responsibility is to review whether the Statement of Compliance reflects the status of the Company’s
compliance with the provisions of the Regulations and report if it does not and to highlight any non-
compliance with the requirements of the Regulations. A review is limited primarily to inquiries of the
Company’s personnel and review of various documents prepared by the Company to comply with the
Regulations.

As a part of our audit of the financial statements, we are required to obtain an understanding of the accounting
and internal control systems sufficient to plan the audit and develop an effective audit approach. We are not
required to consider whether the Board of Directors’ statement on internal control covers all risks and
controls or to form an opinion on the effectiveness of such internal controls, the Company’s corporate
governance procedures and risks.

The Regulations require the Company to place before the Audit Committee, and upon recommendation of
the Audit Committee, place before the Board of Directors for their review and approval, its related party
transactions. We are only required and have ensured compliance of this requirement to the extent of the
approval of the related party transactions by the Board of Directors upon recommendation of the Audit
Committee.

Based on our review, nothing has come to our attention which causes us to believe that the Statement of
Compliance does not appropriately reflect the Company's compliance, in all material respects, with the
requirements contained in the Regulations as applicable to the Company for the year ended June 30,
2025.

Further, we highlight below instances of non-compliance with the requirements of the Regulation as
reflected in the note/paragraph reference where these are stated in the statement of Compliance:

= STt 2 Description S BN T
The fraction contained in such one-third is not rounded up as one as it is below 0.5
(half). Furthermore, the two elected Independent Directors possess the requisite
18 skills, experience, and competence to effectively discharge their responsibilities in
accordance with applicable laws and regulations. Accordingly, the appointment of a
third Independent Director is not considered necessary at this stage by the Company.
The Company is in the process of appointing Head of Internal Audit. However, the

Para reference

20

Company has nominated suitable candidate as acting Head of Internal Audit.

S Gty e

(Chartered Accountants)

Place: Karachi

Date: October 7, 2025

UDIN: CR2025101921h2vTOFyn

An Independent member of o Parker Russell International
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