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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 2nd Annual General Meeting of the shareholders of
WORLDCALL MULTIMEDIA LIMITED  will be held on December 26, 2001 at 10:30 a.m. at the
registered office of the company, 103-C/11, Gulberg-III, Lahore to transact the following
business:

Ordinary Business:

1. To approve the minutes of last Extra Ordinary General Meeting;

2. To receive, consider and adopt the Financial Statements of the Company for the
year ended June 30, 2001 together with the Directors' and Auditors' Reports thereon;

3. To appoint Auditors for the year ending June 30, 2002 and fix their remuneration;

4. To transact any other business with the permission of the Chair.

By Order of the Board

Lahore Sardar Ali Wattoo
December 05, 2001 Company Secretary

Notes:

1) The Members Register will remain closed from December 20,2001 to December 26,
2001 (both days inclusive). Transfers received at THK Associates (Pvt.) Limited, Ground
Floor, Sheikh Sultan Trust Building No. 2, Beaumont Road, Karachi, the Registrar and
Share Transfer Office of the Company, by the close of business on December 19. 2001
will be treated in time.

2) A member eligible to attend and vote at the meeting may appoint another member
as proxy to attend and vote in the meeting. Proxies in order to be effective must be
received by the company at the Registered Office not later than 48 hours before the
time for holding the meeting.

3) In order to be valid, an instrument of proxy and the power of attorney or other authority
(if any) under which it is singed, or a notarially certified copy of such power of attorney,
must be deposited at the registered office of the company, 103-C/11, Gulberg-III,
Lahore, not less than 48 hours before the time of the meeting.

4 a) Individual beneficial owners of CDC entitled to attend and vote at the meeting must
bring his/her participant ID and account/sub-account number along with original NIC
or passport to authenticate his/her identity. In case of Corporate entity, resolution of
the Board of Directors/Power of attorney with specimen of nominees shall be produced
(unless provided earlier) at the time of meeting.

4 b) For appointing of proxies, the individual beneficial owners of CDC shall submit the
proxy form as per above requirement along with participant ID and account/sub-
account number together with attested copy of their NIC or Passport. The proxy form
shall be witnessed by two witnesses with their names, addresses and NIC numbers.
The proxy shall produce his/her original NIC or Passport at the time of meeting. In case
of Corporate entity, resolution of the Board of Directors/Power of attorney along with
specimen signatures shall be submitted (unless submitted earlier) along with the proxy
form.

5. Members are requested to notify any change in their registered address immediately.

It gives me great pleasure to present the 2nd annual report of WorldCALL Multimedia Ltd.
(WML) and the annual audited accounts for the period ending June 30, 2001. More so for
the unparalleled feat WML has accomplished by setting up the first-ever Hybrid Fibre Coaxial
Network in Pakistan. It is a moment of pride for us that WML has established a broadband
network that stands at the cutting edge of technology. I am delighted to announce that
WML held its IPO in November 2001, and will be listed on the Karachi and Lahore Stock
Exchange shortly.

WML began exploring the opportunity of setting up a Cable TV service once the Pakistan
Telecommunication Authority advertised for licenses. WML drew upon the technical expertise
and resources available within the WorldCALL Communications Group to develop a
company with a vision for the future. A company that employed state of the art equipment
and would allow users to an unrivalled broadband interactive experience. With this vision
in mind we began planning a network for Lahore. Our engineers and technical staff worked
endlessly to roll out the network in record time.

The network in Lahore has been designed to initially cater to a market of 65,000 houses.
The houses are connected to the company's central facility via fibre optic and coaxial
cable. The fibre optic route is 110 kms in length. The combination of fibre and coaxial cables,
known as Hybrid Fibre Coaxial, gives the network tremendous data transferring capacity.
Last year in August WML began test transmission of its Cable TV service to a small group
of residents. Owing to the superior quality of Cable TV service, there has been a tremendous
response from the public.

In the months to come, WML will launch a host of interactive services. The foremost of these
being its Internet service that is due to begin by December 2001. Internet-over-Cable is a
truly new phenomenon in Pakistan, and will give users broadband access to the World
Wide Web. The service promises to be many times faster the existing dial-up access currently
available. WorldCALL Dot Corn (Pvt) Ltd. (WCDC), a wholly owned subsidiary of WML, will
provide this service in collaboration with WML. Attaching a set top box with your cable line
will also allow Internet usage over TV. This provides an affordable solution for users that do
not have computers.

In future a host of broadband interactive services such as video on demand, security
services, video conferencing, pay-per-view, distance learning, data and community services,
and even telephone will be rolled out, subject to regulatory approvals. This will ensure
multiple revenue streams in the future. Competing coaxial cable networks do not allow for
such services due to their non-interactive nature. This places WML at a significant advantage
to other cable operators.

WML has made a laudable effort in securing international investment from high net worth
international investors and fund management companies. Foreign investors have made
sizable investments both as sponsors and Pre-IPO investors. In a backdrop of drying
international investment, WML has made a significant contribution to the Government of
Pakistan's objective of attracting foreign direct investment. Pt also speaks of the faith of
international investors in the management of WML.

We at WML have invested heavily in technology and in acquiring the necessary expertise
to run such a project. We are confident that our human resource and technological know
how is unmatched. Coupled with that is the stellar track record of our WorldCALL
Communications Group to which this company belongs. As WML unveils its interactive
services its superiority over rivals will become clearer.

I congratulate the Board of Directors, the management, and our employees whose efforts
have made WML a success. I have faith that in the year to come, WML will attain higher
grounds.

Salmaan Taseer
Chairman

DIRECTOR' REPORT

It gives us pleasure to present the 2nd annual report of the Company and annual audited
accounts for the period ending June 30, 2001.

July 2000- June 2001: An Overview
WorldCALL Multimedia Ltd. (WML) is the first ever private sector company to set up a
broadband Hybrid Fibre Coaxial network in Pakistan. It is a landmark achievement not only
in that there is no parallel set up in the country, but also that network rollout has been in
record time. Even more encouraging is that WML relied solely in-house manpower and
technical expertise to accomplish the task. Later, the network was audited by an international
technical consultant and found to be of world class standard. The project is based on the
state-of the art equipment and technology and promises to make Lahore a hub of Information
Technology in Asia.

The project will initially provide broadband access to 65,000 houses in Lahore. The network
combines 110 kms of fibre optic, which serves as the backbone transmission line, with an
extravagant coaxial network that terminates at the subscribers' premises. During the period
under review, WML began its test transmission in select localities of Lahore. The response
from the subscribers has been favourable.

WML launched its service with an 80-channel cable TV service 'World of Magic' featuring
crisp and high quality sound and picture. By the end of the year, we expect that WML will
begin offering its Internet-over-Cable service another first by WML. The 'always on' Internet
service will provide users with broadband access capability. This means faster surfing and
download speeds than currently available through an ordinary dial-up connection and
furthermore it frees the users ordinary telephone line. The Cable Modem Termination System
(CMTS), which is required for interactive services like Internet, has been purchased from ADC
Telecommunications, USA and is being integrated with the network and other facilities. The
Internet-over-Cable will be provided by WorldCALL Dot Corn (Pvt) Ltd. which is a wholly
owned subsidiary of WML.

The project was slightly delayed due to the September 11 crisis that affected worldwide air
travel, as the vendor was unable to send its staff to commission the CMTS equipment required
for the Internet-over-Cable. However, work has resumed and the Internet service will be
launched on December 15. We expect outside cable plant to be complete by June 2002.

Future Outlook
The outlook for next year is positive. As the company unveils its complete range of services,
its strength over rival cable operators will become clearer. The Company will declare its
commercial operations on December 1, 2001.

Small operators are unlikely to keep pace and match the service standards set by WML.
Already, there is consolidation within the Cable -IV industry as small operators are merging
or giving way to WML. No other company in Lahore offers a service that remotely resembles
that of WML.

WML held its IPO on November 7, 2001, and was under-subscribed due to the uncertain
economic situation in the country. The underwriters have subscribed to the unsubscribed
portion of the issue and, currently, formalities are being fulfilled so that the Company may
be listed on the Karachi and Lahore Stock Exchange in the next month. Financing required
for the project is complete and we expect to achieve our project completion deadline.

Board of Directors
Since the last Annual General Meeting held on April 10, 2001, Mr. Muhammad Shuaib
Yousuf, Mr. Sadiq Yousuf Yalmaz and Mr. Muhammad Yaqoob resigned and Mr. Fazeel Asif
Jah, Mr. Nasir Iqbal and Mr. Lane P Pendleton were appointed on the Board of Directors
respectively. Currently the Board consists of seven Directors.

Auditors
The present auditors Messrs Ford, Rhodes, Robson, Morrow, Chartered Accountants shall
retire and may be considered for re-appointment for the year 2001-2002

Pattern of Shareholding
The pattern of shareholding is annexed to this report.

Human Resources
The directors acknowledge and appreciate the sincere and dedicated efforts put in by
each member of your company without which the company could not have achieved
such results in such a short time.

Lahore Humayun Khan Bangash
November 29, 2001 Chief Executive

AUDITORS' REPORT

We have audited the annexed balance sheet of WorldCALL Multimedia Limited as at June
30, 2001 and the related cash flow statement and statement of changes in equity together
with the notes forming part thereof, for the year then ended (there being no profit and loss
account for the reason stated in Note 1 to the accounts) and we state that we have
obtained all the information and explanations which, to the best of our knowledge and
belief, were necessary for the purposes of our audit.

It is the responsibility of the company's management to establish and maintain a system
of internal control, and prepare and present the above said statements in conformity with
the approved accounting standards and the requirements of the Companies Ordinance,
1984. Our responsibility is to express an opinion on these statements based on our audit.

We conducted our audit in accordance with the auditing standards as applicable in
Pakistan. These standards require that we plan and perform the audit to obtain reasonable
assurance about whether the above said statements are free of any material misstatement.
An audit includes examining on a test basis, evidence supporting the amounts and disclosures
in the above said statements. An audit also includes assessing the accounting policies and
significant estimates made by management, as well as evaluating the overall presentation
of the above said statements. We believe that our audit provides a reasonable basis for
our opinion and, after due verification, we report that:-

(a) in our opinion, proper books of accounts have been kept by the company
as required by the Companies Ordinance, 1984;

(b)    in our opinion:-

i) the balance sheet together with the notes thereon have been drawn
up in conformity with the Companies Ordinance, 1984, and are in
agreement with the books of accounts and are further in accordance
with accounting policies consistently applied;

ii) the expenditure incurred during the year was for the purpose of the
company's business; and

iii) the business conducted, investments made and the expenditure
incurred during the year were in accordance with the objects of the
company;

(c) in our opinion and to the best of our information and according to the
explanations given to us, the balance sheet and the cash flow statement,
together with the notes forming part thereof, conform with approved
accounting standards as applicable in Pakistan, and, give the information
required by the Companies Ordinance, 1984, in the manner so required and
respectively give a true and fair view of the state of the company's affairs
as at June 30, 2001 and its cash flows and changes in equity for the year
then ended; and

(d) in our opinion, no Zakat was deductible at source under the Zakat and Ushr
Ordinance, 1980.

LAHORE Ford, Rhodes, Robson, Morrow
November 29,2001 Chartered Accountants

BALANCE SHEET AS AT JUNE 30, 2001

Note 2001 2000
Rupees Rupees

TANGIBLE FIXED ASSETS
Operating fixed assets 3 34,689,316 --
Capital work-in-progress 4 286,138,455 61,510,000

------------------ ------------------
320,827,771 16,510,000

LONG TERM INVESTMENTS       5 49,980,000 --
DEFERRED COST   6 3,056,943 35,000
LONG TERM DEPOSITS              7 7,499,829 750,000

CURRENT ASSETS
Stores and spares 22,552,697 --
Advances, prepayments and other receivables 8 37,974,442 --
Cash and bank balances   9 38,580,787 --

------------------ ------------------
99,107,926 --

CURRENT LIABILITIES
Short term running finance- Secured 10 47,850,228 --
Current maturity of liabilities against assets
subject to finance lease 12 15,307,073 3,616,930
Creditors, accrued and other liabilities    11 27,758,958 2,760,955

------------------ ------------------
90,916,259 6,377,885

------------------ ------------------
8,191,667 (6,377,885)

WORKING CAPITAL 
Liabilities against assets subject to finance lease 12 32,866,715 10,882,115
Deferred liabilities- Gratuity    13 605,000 --

------------------ ------------------
NET CAPITAL EMPLOYED 356,084,495 35,000

========== ==========

REPRESENTED BY:
Share capital       14 185,035,000 35,000
Advance against issue of shares             171,049,495 --
Contingencies and commitments        15 -- --

------------------ ------------------
356,084,495 35,000

========== ==========

The annexed notes form an integral part of these accounts.

Lahore Chief Executive Director

CASH FLOW STATEMENT
FOR THE YEAR ENDED JUNE 30, 2001

2001 2000
Rupees Rupees

Cash flow from operating activities:
(Increase) / decrease in current assets
Stores and spares (22,552,697) --
Advances, prepayments and other receivables (37,974,442) --

------------------ ------------------
(60,527,139) --

Increase / (decrease) in current liabilities 
Creditors accrued and other liabilities 24,998,003 2,760,955

------------------ ------------------
Net cash flow from operating activities (35,529,136) 2,760,955

Cash flow from investing activities:
Purchase of fixed assets (40,067,293) --
Capital work in progress (264,250,478) 16,510,000)
Long term investments (49,980,000) --
Deferred cost (3,021,943) (35,000)

------------------ ------------------
Net cash flow from investing activities (357,319,714) 16,545,000)

Cash flow from financing activities:
Share capital issued 185,000,000 35,000
Advance against issue of shares 171,049,495 --
Deferred liability- Gratuity (Net) 605,000 --
Long term deposits (6,749,829) (750,000)
Liabilities against assets subject to finance lease 33,674,743 14,499,045
Short term running finance 47,850,228 --

------------------ ------------------
Net cash flow from financing activities 431,429,637 13,784,045

------------------ ------------------
Net Increase In cash and cash equivalents 38,580,787 --

Cash and cash equivalents at the beginning of the year -- --
------------------ ------------------

Cash and cash equivalents at the end of the year 38,580,787 --
========== ==========

Lahore Chief Executive Director

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2001

Share Advance against Total
Capital issue of shares
Rupees Rupees Rupees

Balance as at June 09, 2000 -- -- --
Issuance of share capital 35,000 -- 35,000

------------------ ------------------ ------------------
Balance as at June 30, 2000 35,000 -- 35,000
Issuance of share capital 185,000,000 -- 185,000,000
Advance against issue of shares -- 171,049,495 171,049,495

------------------ ------------------ ------------------
Balance as at June 30, 2001 185,035,000 171,049,495 356,084,495

========== ========== ==========

Lahore Chief Executive Director

NOTES TO THE ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 2001

1. THE COMPANY AND ITS OPERATIONS
WorldCALL Multimedia Limited was incorporated on June 09, 2000 as a public limited company
under the Companies Ordinance, 1984.The principle activity of the Company is to re-broadcast
international/national satellite/terrestrial wireless and cable television and radio signals as well
as interactive communication. The Company has been licensed by Pakistan
Telecommunication Authority for this purpose.

The Company has not started its commercial operations hence no profit and loss account is
prepared for the year ended June 30, 2001.

2. SIGNIFICANT ACCOUNTING POLICIES

2.1 Basis of Preparation
These accounts have been prepared in accordance with the requirements of the
Companies Ordinance, 1984, International Accounting Standards as applicable in
Pakistan and Technical Releases issued by Institute of Chartered Accountants of Pakistan.

2.2 Accounting Convention
These accounts have been prepared under the historical cost convention.

2.3 Fixed Assets

Owned
Fixed assets are stated at cost less accumulated depreciation, except for capital work in
progress, which is stated at cost.

Depreciation is charged applying the straight-line method at the rates specified in Note 3
to these accounts, which are considered appropriate to write off the cost of the assets
over their useful economic lives.

Full year depreciation is charged in the year of purchase, except for Fiber Optic Cable
Plant, Coaxial Cable Plant and Cable Modem Termination System (CMTS), which are
depreciated from the month of commissioning, while no depreciation is charged on
assets disposed off during the year.

Normal repairs and maintenance costs are included in capital work in progress till the
date of commencement of commercial operations.

Depreciation is charged to Capital Work-in-Progress till the date of start of commercial
operations.

Leased Assets
Assets subject to finance lease are stated at cost less accumulated depreciation at the
rates and basis applicable to owned assets.

The outstanding obligations under finance lease less finance charges allocated to future
periods are shown as liability. The finance charges are calculated at the rates implicit in
the leases and are charged to Capital Work-in-Progress till the date of start of commercial
operations.

2.4 Deferred Costs
These include preliminary expenses incurred for the Company's formation, listing fees
paid to Karachi and Lahore Stock Exchanges, legal expenses incurred on increasing the
authorized capital of the Company.

These will be written off over a period of five years beginning with the year in which these
were first incurred.

2.5 Foreign Currency Transactions
Assets and liabilities in foreign currency are translated at exchange rates prevailing at
the end of the year. Foreign currency transactions during the year are recorded at the
rate of exchange prevailing at the date of transaction. Exchange differences are included
in capital work in progress till the date of commencement of commercial operations.

2.6 Investments
These are stated at cost.

2.7 Stores and spares
These are stated at lower of cost and net realizable value calculated on weighted
average basis.

2.8 Taxation
The provision for current taxation represents the minimum tax due under section 80 D of
Income Tax Ordinance, 1979.

The company accounts for deferred taxation using the liability method on all major timing
differences. However no provision is required in these accounts as no timing differences
exist.

2.9 Staff Retirement Benefits
The Company operates an un-funded gratuity scheme for all its eligible employees.
Provision is made to cover the obligations under the scheme and is included in capital
work in progress till the date of commencement of commercial operations.

2.10 Borrowing Costs
Mark-up, interest and other charges on leases and other borrowings are charged to
capital work in progress tilt the date of commencement of commercial operations.

2.11 Revenue Recognition
Revenue from subscriptions is recognized on accrual basis.

Connection fee is recognized at the time of connection to customers.

Advertisement income is recognized when a commercial is executed on the cable
network.

Income from bank deposits, loans and advances is recognized on accrual basis.

3. OPERATING FIXED ASSETS
Following is the detail of operating fixed assets:

COST DEPRECIATION WDV

As at Additions/ As at Rate As at For the As at As at
July 01, (Deletions) June 30, % July 01 year June 30, June 30,

Particulars 2000 2001 2000 2001 2001

Owned:
Lease hold improvements -- 435,136 435,136 20 -- 87,027 87,027 348,109
Head End equipments -- 14,904,349 14,904,349 10 -- 1,490,435 1,490,435 13,413,914
Computers -- 3,937,961 3,937,961 33 -- 1,299,527 1,299,527 2,638,434
Office equipments -- 812,906 812,906 10 -- 81,291 81,291 731,615
Furniture and fixtures -- 1,058,868 1,058,868 10 -- 105,887 105,887 952,981
Vehicles -- 1,715,031 1,715,031 20 -- 343,006 343,006 1,372,025

------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- 22,864,251 22,864,251 -- 3,407,173 3,407,173 19,457,078

Assets subject to finance lease:
Head End equipments -- 14,698,042 14,698,042 10 -- 1,469,804 1,469,804 13,228,238
Vehicles -- 2,505,000 2,505,000 20 -- 501,000 501,000 2,004,000

------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- 17,203,042 17,203,042 -- 1,970,804 1,970,804 15,232,238

------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------
June 30, 2001 -- 40,067,293 40,067,293 -- 5,377,977 5,377,977 34,689,316

========== ========== ========== ========== ========== ========== ==========
June 30, 2000 -- -- -- -- -- -- --

========== ========== ========== ========== ========== ========== ==========

2001 2000
Rupees Rupees

4. CAPITAL WORK-IN-PROGRESS
Owned cable plant equipments:
- Fiber optic cable 40,097,729 --
- Coaxial cable 130,604,410 --
Civil work 30,099,215 --

------------------ ------------------
200,801,354 --

Leased cable plant equipments- Coaxial cable 38,503,701 15,000,000
Unallocated expenses (Note :4.1) 46,833,400 1,510,000

------------------ ------------------
286,138,455 16,510,000

========== ==========

4.1 Un-allocated expenses-
Salaries and benefits 9,462,359 --
Printing and stationary 1,315,496 --
Utilities 3,787,321 --
Provision for gratuity 635,000 --
Marketing and advertisement 4,541,654 --
Repairs and maintenance 571,188 --
Insurance 345,714 --
Entertainment 1,724,561 --
Vehicle running 2,201,699 --
Traveling and conveyance 2,555,981 --
Rent, rates and taxes 1,067,372 --
Newspapers and periodicals 63,090 --
Amortization of deferred cost (Note: 6) 764,236 --
Donation (Note: 4.1.1) 87,954 --
Fees and subscription 41,405 --
Legal and professional 6,395,725 1,500,000
Depreciation (Note '3) 5,377,977 --
Auditor's remuneration 250,000 10,000
Financial charges 12,503,732 --
Provision for taxation 50,000 --
Decoder subscriptions 2,121,443 --
Miscellaneous 677,254 --

------------------ ------------------
58,201,189 1,510,000

Less: Revenue
Installation charges 6,327,136 --

------------------ ------------------
Monthly subscription 3,072,250 --
Extra cable 115,723 --
Revenue from commercials 309,500 --

------------------ ------------------
3,497,473 --

Profit on saving accounts 1,185,384 --
Other income 357,796 --

------------------ ------------------
11,367,789 --

------------------ ------------------
46,833,400 1,510,000

========== ==========

4.1.1 The directors or their spouses do not have any interest in any donor fund to which donations
were made.

5. LONG TERM INVESTMENTS
Wholly owned subsidiary company-Unlisted 49,980,000 --
World Call Dot Com. (Pvt.) Ltd. ========== ==========
4,998,000 shares of Rs. 10/- each at cost.

The Chief Executive of the company is Mumtaz H Syed. Break up value is Rs. 10/- per share
based on the audited accounts for the year ended June 30, 2001.

6. DEFERRED COST
Preliminary expenses 24,630,801 35,000
Listing fee 1,358,099 --

------------------ ------------------
3,821,179 35,000

Less: Amortization during the year (764,236) --
------------------ ------------------

3,056,943 35,000
========== ==========

7. LONG TERM DEPOSITS
Leasing companies (Note 7.1) 6,171,046 750,000
Others 1,328,783 --

------------------ ------------------
7,499,829 750,000

========== ==========

7.1 It includes a deposit of Rs. 1,469,804 held under Ijara facility and carries a markup at the
rate of 11.25% per annum.

8. ADVANCES, PREPAYMENTS AND OTHER RECEIVABLES
Advances -unsecured-considered good:
                   - Suppliers 14,565,394 --
                   - Employees (Note: 8.1) 103,771 --
                   - Against expenses 446,922 --
Advance tax 2,850,302 --
Prepayments 2,285,271 --
Due from associated undertakings- Unsecured
- Considered good (Note: 8.2) 10,773,309 --
Advance against letters of credit 6,457,128 --
Other receivable 492,345 --

------------------ ------------------
37,974,442 --

========== ==========

8.1 Maximum aggregate balance due from executives at the end of any month during the
year was Rs. 81,877/- (2000: Rs. Nil).

8.2 Maximum aggregate balance due from associated undertakings at the end of any month
during the year was Rs. 10,773,309/- (2000: Rs. Nil).

9. CASH AND BANK BALANCES
Cheques in hand 5,600 --

Cash at bank:
- Current account 579,250 --
- Saving account 37,995,937 --

------------------ ------------------
38,575,187 --

------------------ ------------------
38,580,787 --

========== ==========

10. SHORT TERM RUNNING FINANCE- Secured
Short term running finances are available from commercial banks under markup arrangements
amounting to Rs. 48.750 million. It carries markup ranging from 11% to 12.5% per annum,
payable quarterly. These finances are secured against the assets of certain associated
concerns.

11. CREDITORS, ACCRUED AND OTHER LIABILITIES
Sundry creditors 9,061,342 --
Accrued expenses 4,022,314 10,000
Accrued interest / mark up on secured loans and
finance lease obligations 2,037,318 --
Advances from customers 153,900 --
Provision for taxation 50,000 --
Due to associated undertakings - Unsecured 5,891,678 1,500,000
Withholding tax payable 52,204 --
Retention money 492,326 --
Deposits from customers (Note: 11.1) 137,100 --
Unearned income 3,822,976 --
Other liabilities 2,037,800 1,250,955

------------------ ------------------
27,758,958 2,760,955

========== ==========

11.1 Deposits from customers
This represents security deposits received from customers and are payable at the
termination of contract. The company is authorized, under the terms and conditions
signed by the customers, to utilize such deposits for the purpose of business.

12. LIABILITIES AGAINST ASSETS SUBJECT TO FINANCE LEASE
The approximate factor ranges from 16,8% to 19% per annum. The amount of future payments
and the period in which they will become due are:

2001 2000
Rupees Rupees
Period ending June 30,

2001 -- 5,510,505
2002 21,880,752 6,011,460
2003 22,630,752 6,761,460
2004 14,649,296 --

------------------ ------------------
59,160,800 18,283,425

Less: Unallocated finance charges (10,987,012) (3,784,380)
------------------ ------------------

48,173,788 14.499,045
Less; Current maturity (15,307,073) (3,616,930)

------------------ ------------------
32,866,715 10,882,115

========== ==========

The lease rentals are payable in equal monthly and quarterly installments. The company has
the purchase option at the end of the lease term.

12.1 The reconciliation between gross minimum lease payment, future financial charges and
present value of minimum lease payments is as follows:

2001 2000
Rupees Rupees

Gross minimum lease payments:
not later than one year 21,880,752 5,510,505
later than one year but not later than five years 37,280,048 12,772,920
later than five years -- --

------------------ ------------------
59,160,800 18,283,425

========== ==========

Present value of minimum lease payments:
not later than one year 15,307,073 3,616,930
later than one year but not later than five years 32,866,715 10,882,115
later than five years -- --

------------------ ------------------
48,173,788 14,499,045

========== ==========

13. DEFERRED LIABILITY- GRATUITY
Opening balance -- --
Add: Provision made during the year 635,000 --
Less: Paid to outgoing member (30,000) --

------------------ ------------------
605,000 --

========== ==========

14. SHARE CAPITAL

Authorised
80,000,000 ( 2000: 100,000) Ordinary
shares of Rs. 10/- each 800,000,000 1,000,000

========== ==========
Issued, subscribed and paid-up
18,503,500 (2000: 3,500) ordinary shares of
Rs. 10/-each fully paid in cash 185,035,000 35,000

========== ==========

15. CONTINGENCIES AND COMMITMENTS
Contingencies
The company has given guarantee amounting to Rs. 9,525,018/- (2000: Rs- Nil) to the Collector
of Customs against the release of Commscop Cable QR- 540 in lieu of SRO 28-1/98. In
this regard Engineering Development Board and Central Board of Revenue have already
determined that this cable is not being manufactured locally. However, the case is pending
before Board of Investment for final determination and the management is of the belief that
final decision from Board of Investment will be made in favor of the company.

Commitments
NiI (2000: Nil)

2001 2000
Rupees Rupees

16. TRANSACTIONS WITH ASSOCIATED UNDERTAKINGS
Interest charges paid 3,271,731 --
Consultancy charges paid 4,480,833 1,500,000
Interest received 54,092 --

Transactions with associated undertakings were carried out on an arm's length basis.

17. FINANCIAL INSTRUMENTS AND RELATED DISCLOSURES

17.1 Concentration of credit risk and exposure of the financial instruments.
The company does not believe it is exposed to major credit risk as its major revenue is
based on cash basis.

17.2 Foreign Exchange Risk Management.
Foreign currency risk arises mainly where payable exist due to purchase transactions with
foreign suppliers. Payables exposed to foreign currency risks are identified as "Creditors".
The company does not view hedging as being financially feasible owing to the excessive
cost involved in relation to the amount at risk.

17.3 Interest rate risk.
Interest rate risk arises from the possibility that changes in interest rate will affect the value
of financial instrument. The company is exposed to interest rate risk in respect of cash in
saving accounts, short term running finance and obligation under finance lease.

17.4 Fair value of the financial statements.
The carrying value of all financial instruments reflected in the financial statements
approximates their fair values.

18. REMUNERATION OF THE CHIEF EXECUTIVE,
DIRECTOR AND EXECUTIVES

Chief executive Director Executives
1 1 1 -- 28 --

Rupees Rupees Rupees
2001 2000 2001 2000 2001 2000

Managerial remuneration -- -- 1,050,426 -- 2,521,172 --
House rent -- -- 472,691 -- 1,134,528 --
Utilities -- -- 105,043 -- 252,118 --

------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- -- 1,628,160 -- 3,907,818 --

========== ========== ========== ========== ========== ==========

In addition some of the executives have been provided with the company maintained vehicles.

No fees was paid to any of the directors for attending the board meetings.

19. NUMBER OF EMPLOYEES
Total number of employees at the year end was 173 (2000: 13).

20. GENERAL
- Figures in these accounts have been rounded to nearest of the rupee.
- Prior year figures have been restated, wherever necessary, for the purpose of comparison.

Lahore Chief Executive Director

STATEMENT AND REPORT
Under Sub-Section (1) (e), (f) & (g)
of Section 237 of the Companies Ordinance, 1984

Statement under sub section (1) (e).

A. Extent of the interest of WorldCALL Multimedia Limited, (the holding
company), in the equity of the its subsidiary as at the end of the financial
year of the subsidiary, i.e. June 30, 2001:

WorldCALL Dot Com (Pvt.) Limited 99.96%

B. The net aggregate amount of profit/(Loss) of the subsidiary company, so
far as these concerns members of the holding company have not been
dealt with the company's accounts, of the holding company for the year
ended June 30, 2001.

For the financial year ended June 30, 2001:
WorldCALL Dot Com (Pvt.) Limited N.A
For the previous years subsequent to the acquisition of the controlling interest
by the holding company:

WorldCALL Dot Corn (Pvt.) Limited N.A

C. The net aggregate amount of losses of the subsidiary so far as these have
been dealt with of provision made for losses in the accounts of the holding
company for the year ended June 30, 2001

1. For the financial year ended June 30, 2001 N.A

2. For the previous year but subsequent to the acquisition of the controlling
Interest by the holding Company. N.A

Statement under sub section (1) (f)

I. There has been no change in the holding company's interest in the subsidiary
between the end of the subsidiary's financial year and the end of the holding
company's financial year. N.A

II. No material changes have occurred between the end of the financial year
of the subsidiary and the end of the holding company's financial year in
respect of the subsidiary's fixed assets of the holding company's Investment
and the moneys lent by it and moneys borrowed by it for the purpose other
than of meeting current liabilities. N.A

Statement under sections (1) (g) N.A

Lahore Chief Executive Director

PATFERN OF SHAREHOLDING
As at 30 June 2001

No. of Share Shareholdings Total Shares
Holders From To Held

7 1 -- 500 3,500
1 1595001 -- 1600000 1,600,000
1 2895001 -- 2900000 2,900,000
1 5995001 -- 6000000 6,000,000
1 7995001 -- 8000000 8,000,000

------------------ ------------------
11 18,503,500

========== ==========

Categories of Shareholders No. of Shares Held Percentage
Shareholders Held

INDIVIDUALS 7 3,500 0.02
JOINT STOCK COMPANIES 2 10,900,000 58.91
NON-RESIDENT 2 7,600,000 41.07

------------------ ------------------ ------------------
TOTAL 11 18,503,500 100.00

========== ========== ==========
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DIRECTORS' REPORT

It gives us pleasure to present the 3rd annual report of the Company and the annual audited
accounts for the year ended June 30, 2001.

2000-2001: An Overview
WorldCALL Dot Corn (Pvt.) Ltd. will become the first Internet Service Provider in Pakistan to provide
Internet over cable. After successfully maintaining its dial-up service, WDCL has prepared itself for
broadband Internet delivery. This will be a truly unique product offering. The Internet speeds over
cable are many times superior to those currently possible through a dial-up connection, Another
valuable feature is that users will not have to keep their phone lines busy. The service is expected to
begin towards the end of the year. The target markets for this product are the affluent residential
localities of Lahore and businesses that have a demand for broadband Internet access

The Company has signed a service agreement with its parent WML to use its fibre optic and coaxial
network for this purpose. Since this is a pioneering effort in Pakistan, expertise of the sort was not
available. WDCL has trained its engineering and technical staff on Internet over cable.

Future Outlook
Since there is no competition in the Internet over cable business, the opportunity for WDCL to
benefit from this vacuum is immense. Research studies show significant growth in Internet usage in
Pakistan. Also, Internet over cable has greater margins versus a traditional dial-up service.

Given the market factors and the Company's preparedness, there is a positive outlook for the year
ahead.

Board of Directors
Since the last Annual General Meeting held on December 30, 2000 Mr. Shaan Taseer resigned from
the position of Chief Executive and Director. Mr. Mumtaz H. Syed was appointed as the Chief
Executive and Mr. Effan Ibne Riaz was appointed as a Director in place of Mr. Shaan Taseer. Currently
the Board consists of four members.

Auditors
The present auditors Messrs Nasir Javaid Maqsood, Chartered Accountants shall retire and may be
considered for re-appointment for the year 2001-2002

Pattern of Shareholding
The pattern of shareholding is annexed to this report.

Acknowledgement
The Directors place on record their appreciation to the dedicated efforts made by the staff and
the executives of the Company and hope that the same spirit of devotion and dedication will
continue in future.

Lahore Mumtaz H. Syed
November 29, 2001 Chief Executive

AUDITORS' REPORT TO THE MEMBERS

We have audited the annexed Balance Sheet of WORLDCALL Dot Com (Private) Limited as at
June 30, 2001 and the related cash flow statement and statement of changes in equity together
with the notes forming part thereof, for the year then ended and we state that we have obtained
all the information and explanations which, to the best of our knowledge and belief, were necessary
for the purposes of our audit.

It is the responsibility of the company's management to establish and maintain a system of internal
control, and prepare and present the above said statements in conformity with the approved
accounting standards and the requirements of the Companies Ordinance, 1984. Our responsibility
is to express an opinion on these statements based on our audit.

We conducted our audit in accordance with the auditing standards as applicable in Pakistan.
These standards require that we plan and perform the audit to obtain reasonable assurance about
whether the above said statements are free of any material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the above said
statements. An audit also includes assessing the accounting policies and significant estimates made
by management, as well as, evaluating the overall presentation of the above said statements. We
believe that our audit provides a reasonable basis for our opinion, and, after due verification, we
report that:-

(a) in our opinion, proper books of accounts have been kept by the company as
required by the Companies Ordinance, 1984;

(b) in our opinion:-

i) the balance sheet together with the notes thereon have been drawn up in
conformity with the Companies Ordinance, 1984, and are in agreement
with the books of account and are further in accordance with accounting
policies consistently applied and except for the change in accounting policy
referred to in Note 2.5 & 2.8 to the accounts with which we concur;

ii) the expenditure incurred during the year was for the purpose of the
company's business; and

iii) the business conducted, investments made and the expenditure incurred
during the year were in accordance with the objects of the company;

(c) in our opinion and to the best of our information and according to the explanations
given to us, the balance sheet, cash flow statement and statement of changes in
equity together with the notes forming part thereof conform with approved
accounting standards as applicable in Pakistan, and, give the information required
by the Companies Ordinance, 1984, in the manner so required and give a true and
fair view of the state of the company's affairs as at June 30, 2001 and its cash flows
and statement of changes in equity for the year then ended; and

(d) in our opinion no Zakat was deductible at source under the Zakat and Ushr
Ordinance, 1980 (XVIII of 1980) established under Section 7 of that Ordinance.

LAHORE NASIR JAVAID MAQSOOD
November 29, 2001 Chartered Accountant

BALANCE SHEET AS AT JUNE 30, 2001

Note 2001 2000
Rupees Rupees

OPERATING FIXED ASSETS - at cost 3 40,252,312 33,464,681
(Less Accumulated Depreciation)
CAPITAL WORK IN PROGRESS 4 -- 6,780,922
LONG TERM DEPOSITS 5 236,381 236,381
DEFERRED COSTS 6 15,809,629 20,000

------------------ ------------------
56,298,322 40,501,984

CURRENT ASSETS
Stocks (scratch cards) 235,638 141,547
Accounts receivable 574,068 --
Advances, deposits, prepayments
and other receivables 7 7,245,887 2,128,571
Cash and bank balances 8 3,713,920 7,488,480

------------------ ------------------
11,769,513 9,758,598

CURRENT LIABILITIES
Due to associated undertakings 9 13,355,555 16,238,064
Creditors, accrued and other liabilities 10 4,343,225 6,001,340
Provision for taxation 11 53,435 --

------------------ ------------------
17,752,215 22,239,404

NET CURRENT ASSETS (5,982,702) (12,480,806)
------------------ ------------------

CAPITAL EMPLOYED 50,315,620 28,021,178
========== ==========

REPRESENTED BY:
SHARE CAPITAL 12 50,000,000 20,000
LONG TERM LOAN 13 -- 28,001,178
DEFERRED LIABILITIES FOR GRATUITY 14 315,620 --
CONTINGENCIES AND COMMITMENTS 15 -- --

------------------ ------------------
50,315,620 28,021,178

========== ==========

These accounts should be read in conjunction with the annexed notes

Lahore Chief Executive Director

CASH FLOW STATEMENT
FOR THE YEAR ENDED JUNE 30, 2001

2001 2000
Rupees Rupees

Cash flow from operating activities
(Increase) in current assets:
Inventory (94,091) (141,547)
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Accounts receivable (574,068) --
Advances, deposits prepayments
and other receivables (4,254,756) (58,806)

------------------ ------------------
(4,922,915) (200, 353)

Increase / (decrease) in current liabilities:
Due to associated undertakings (2,882,509) 14,238,064
Creditors accrued and other liabilities (1,604,680) (2,510,052)

------------------ ------------------
(4,487,189) 11,728,012

------------------ ------------------
Net cash (outflow)/inflow flow from operating activities (9,410,104) 11,527,659

Cash flow from investing activities
Fixed assets purchased (12,822,018) (33,464,681)
Capital work in progress 6,780,922 (69,603)
Long term deposits -- 31,869
Deferred costs (10,302,182) --

------------------ ------------------
Net cash (outflow) from investing activities: (16,343,278) (33,502,415)

Cash flow from financing activities
Share capital issued 49,980,000 --
Long term loan (28,001,178) 28,001,178

------------------ ------------------
Net cash inflow from financing activities 21,978,822 28,001,178

------------------ ------------------
Net Increase/(decrease) in cash and cash equivalents (3,774,560) 6,026,422
Net cash and cash equivalents at the beginning of the year 7,488,480 1,462,058

------------------ ------------------
Net cash and cash equivalents at the end of the year 3,713,920 7,488,480

========== ==========

Lahore Chief Executive Director

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2001

Share
Capital

Rupees

Balance as at June 30, 1999 20,000
------------------

Balance as at June 30, 2000 20,000

Further issue of share Capital 49,980,000
------------------

Balance as at June 30, 2001 50,000,000
==========

Lahore Chief Executive Director

NOTES TO THE ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 2001

1. STATUS AND NATURE OF BUSINESS
WorldCALL Dot Corn (Pvt) Ltd. was incorporated on January 06,1999 as a private limited
company under the Companies Ordinance, 1984 in the province of Punjab. The principal
activity of the company is to provide Internet Services under license to operate Electronic
Information Services in Pakistan with Pakistan Telecommunication Authority. The Company
has not started its commercial operations as it is in the process of developing internet over
Cable with Collaboration of its parent Company, therefore no profit and loss account has
been drawn. The company is expected to start its commercial operations from July 2001.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

2.1 Accounting Convention
These accounts have been prepared under the historical cost convention.

2.2 Operating Fixed Assets
Depreciation on all operating fixed assets is charged to income on straight line method at
the rates specified in the Note-3 and are included in deferred cost.

Full year depreciation is charged on additions made during the year and whereas no
depreciation is charged on assets disposed during the year. Normal repairs and maintenance
costs are charged to income currently.

2.3 Deferred Costs
These include preliminary expenses incurred for the company's formation, expenses
incurred on increasing the authorized share capital of  the company and pre-operating
expenses incurred prior to the commencement of commercial operations of the company.

These will be written off over a period of five years beginning with the year in which these
were first incurred.

2.4 Stocks
These represents internet prepaid scratch cards valued at lower of cost and net realizable
value.

2.5 Revenue Recognition
Revenue recognition policy has been changed to make the presentation more
appropriate. Formerly revenue was recognized on actual receipt but now it is recognized
on delivery of cards to customers or actual activation of internet account. As there were
no receivable balance in the previous year therefore no adjustment is required.

2.6 Taxation
The provision for current taxation represents the minimum tax due under Section 80 D of
the Income Tax Ordinance, 1979.

The company accounts for deferred Taxation using the liability method on all major timing
differences. However no provision is required because no profit and loss account has
been drawn.

2.7 Foreign Currency Translation
All assets and Liabilities in foreign currency are translated at exchange rates prevailing at
the year end. Foreign currency transactions during the year are recorded at the rate of
exchange prevailing at the time of transaction. Exchange differences are included in
the income currently.

2.8 Staff retirement benefits
Upto 2000 the company was accounting for gratuity at the time of payment. This policy
was changed from the current year and now the company accounts for staff retirement
gratuity by fully providing for it. This change in policy was considered necessary for bringing
the policy in line with recognized accounting practices.

2.9 Borrowing Costs
Mark up interest and other charges on borrowing are included in the deferred costs.

3. FIXED ASSETS - TANGIBLE

3.1 The following is the statement of the operating fixed assets

PARTICULARS Cost as Addition/ Cost as Accumulated Book Value Depreciation Annual
at June 30, (Deletion) at June 30, Depreciation at June 30, Charge for rate of

2000 2001 at June 30, 2001 2001 the year depreciation
Rupees Rupees Rupees Rupees Rupees Rupees

Leasehold Improvement 2,241,867 -- 2,241,867 448,373 1,793,494 448,373 20%
Plant and Equipment 26,610,020 11,805,403 38,415,423 3,841,542 34,573,881 3,841,542 10%
Office Equipment 1,824,578 586,165 2,410,743 241,074 2,169,669 241,074 10%
Computers 2,237,822 384,600 1,761,862 581,414 1,180,448 581,414 33%

(860,560)
Furniture & Fixture 550,394 45,850 594,244 59,424 534,820 59,424 10%

(2,000)
------------------ ------------------ ------------------ ------------------ ------------------ ------------------

Rupees 2001 33,464,681 12,822,018 45,424,139 5,171,827 40,252,312 5,171,827
(862,560)

========== ========== ========== ========== ========== ==========
Rupees 2000 -- 33,464,681 33,464,681 -- -- 33,464,681

========== ========== ========== ========== ========== ==========

2001 2000
Rupees Rupees

4. CAPITAL WORK IN PROGRESS
Plant and equipment -- 6,780,922

========== ==========

5. LONG TERM DEPOSITS
Deposits with PTCL 44,331 44,331
Islamabad Office Security 192,050 192,050

------------------ ------------------
236,381 236,381

========== ==========

6. DEFERRED COST
Pre-operating Expenses 15,653,229 --
Preliminary expenses 156,400 20,000

------------------ ------------------
15,809,629 20,000

========== ==========

7. ADVANCES, DEPOSITS, PREPAYMENTS &
OTHER RECEIVABLES
Due from Associated Undertakings - Unsecured (7.1) 1,484,544 --
Advance to suppliers considered good 589,188 --
Advances to staff (7.2) 55,319 54,334
Advance tax 133,035 40,867
Short term deposits 1,810,810 30,000
Other Receivable 2,088,746 2,000,000
Prepayments 1,084,245 3,370

------------------ ------------------
7,245,887 2,128,571

========== ==========

7.1 Maximum aggregate balance due from associated undertakings at the end of any month
during the year was Rs. 2,980,321 (2000: Rs. Nil).

7.2 Maximum aggregate balance due from executives at the end of any month during the
year was Rs. 28,908 (2000: Rs. 18,300).

8. CASH AND BANK BALANCES
Cash in hand 51,155 --
Cash at Banks- in Current accounts - local currency 279,122 525
- in Saving accounts - local currency 3,383,643 7,487,955

------------------ ------------------
3,713,920 7,488,480

========== ==========

9. DUE TO ASSOCIATED UNDERTAKINGS
Holding Company 10,605,935 --
Associated undertaking 2,749,620 16,238,064

------------------ ------------------
13,355,555 16,238,064

========== ==========

10. CREDITORS, ACCRUED & OTHER LIABILITIES
Customer security deposits 215,500 --
Creditors 3,373,644 5,086,594
Accrued expenses 725,404 863,862
Tax deduction at source 28,677 50,884

------------------ ------------------
4,343,225 6,001,340

========== ==========

11. PROVISION FOR TAXATION
For the year 53,435 --

========== ==========

12. SHARE CAPITAL AND RESERVES
Authorized
5,000,000 (June 30, 2000: 100,000) ordinary
shares of Rs. 10/- each 50,000,000 1,000,000

========== ==========
Issued, subscribed and paid-up
5,000,000 (June 30,2000: 2,000) ordinary
shares of Rs. 10/- each 50,000,000 20,000

========== ==========

12.1 The company is a wholly owned subsidiary of WorldCALL Multimedia Limited who has
acquired 99.96% of equity in December 2000.

13. LONG TERM LOANS
Associated undertaking -- 28,001,178

========== ==========

14. DEFERRED LIABILITY FOR GRATUITY
Opening balance -- --
Add: Provision for the year 323,720 --

------------------ ------------------
323,720 --

Less: Payment to outgoing Employees 8,100 --
------------------ ------------------

315,620 --
========== ==========

15. CONTINGENCIES AND COMMITMENTS
The company has not accounted for the liabilities worth Rs. 1,048,376/- (2000: Rs-NIL), for band-
width provider who has disconnected the service without any notice, which in their opinion
are not payable.

16. COMMITMENTS
NIL (2000: NIL)

17. TRANSACTION WITH ASSOCIATED UNDERTAKINGS
Sales 1,193,170 127,160
Interest charges paid 2,754,922 3,532,276
Consultancy charges paid -- 1,500,000
Interest received 401,385 1,306,841

------------------ ------------------
4,349,477 6,466,277

========== ==========

17. TRANSACTION WITH HOLDING COMPANY
Interest charges paid 54,092 --

========== ==========

18. FINANCIAL INSTRUMENTS AND RELATED DISCLOSURES

18.1 CONCENTRATION OF CREDIT RISK AND CREDIT EXPOSURE OF FINANCIAL INSTRUMEHT
The Company believes that it is not exposed to major concentration of credit risk, as its
major sales are on Cash Basis.

18.2 FOREIGN EXCHANGE RISE MANAGEMENT
Foreign Exchange risk arises mainly where payable exist due to purchase transitions with
foreign suppliers, payable exposed to foreign currency risks are identified as creditors.
The company does not view hedging as being financially feasible owing to the excessive
cost involved in relation to the amount at risk.

18.3 INTEREST RATE RISK
Interest rate risk arises from the possibility that changes in interest rates will affect the
value of financial instruments. The company is exposed to interest rate risk in respect of
loans from associated companies and Cash in deposit accounts.

18.4 FAIR VALUE OF FINANCIAL INSTRUMENTS
The carrying value of all the financial instruments reflected in the financial statements
approximates there fair value.

9. REMUNERATION OF THE CHIEF EXECUTIVE,
DIRECTOR AND EXECUTIVES

Chief executive Director Executives

-- -- -- -- 10 7

Rupees Rupees Rupees
2001 2000 2001 2000 2001 2000

Managerial remuneration -- -- -- -- 1,340,710 604,194
House rent -- -- -- -- 603,319 271,886
Utilities -- -- -- -- 134,071 60,420

------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- -- -- -- 2,078,100 936,500

========== ========== ========== ========== ========== ==========

No fees was paid to any of the directors for attending the board meetings.

20. NUMBER OF EMPLOYEES
Total number of employees at the year end was 38 (2000: 26).

21. COMPARATIVE FIGURES
Previous year's figures have been restated, wherever necessary, for the purpose of comparison;

22. Figures have been rounded to the nearest rupee.

Lahore Chief Executive Director

PATTERN OF SHAREHOLDING
As at June 30, 2001

No. of share Shareholdings Total Shares
holders From To Held

4 1 -- 500 2,000
1 4993001 -- 4998000 4,998,000

------------------ ------------------
5 5,000,000

========== ==========

Categories of Shareholders No. of Shares Held Percentage
Shareholders Held

INDIVIDUALS 4 2,000 0.04
JOINT STOCK COMPANY 1 4,998,000 99.96

------------------ ------------------ ------------------
TOTAL 5 5,000,000 100.00

========== ========== ==========

CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2001

AUDITORS' REPORT TO THE MEMBERS

We have examined the annexed consolidated financial statements comprising consolidated
balance sheet of WorldCALL Multimedia limited and its Subsidiary Company as at June 30, 2001
and the related consolidated cash flow statement and consolidated statement of changes in
equity together with the notes forming part thereof, for the year then ended. We have also expressed
separate opinion on the financial statements of WorldCALL Multimedia limited. The subsidiary
company WorldCALL Dot Com (Private) Limited was audited by another firm of Chartered
accountants, whose report has been furnished to us and our opinion in so far as it relates to the
accounts included for such company, is based solely on the report of such other auditors. These
financial statements are the responsibility of the Holding company's management. Our responsibility
is to express an opinion on these financial statements based on our examination.

Our examination was made in accordance with generally accepted auditing guidelines and
accordingly included such tests of accounting records and such other auditing procedures, as we
considered necessary in the circumstances.

in our opinion the consolidated financial statements examined by us present fairly the financial
position of WorldCALL Multimedia limited and its subsidiary company as at June 30, 2001 and the
results of their operations for the year then ended.

LAHORE FORD, RHODES, ROBSON, MORROW
November 29, 2001 Chartered Accountants

CONSOLIDATED BALANCE SHEET AS AT JUNE 30, 2001

Note 2001 2000
Rupees Rupees

TANGIBLE FIXED ASSETS
Operating fixed assets 3 74,941,628 --
Capital work-in-progress 4 286,192,547 16,510,000

------------------ ------------------
361,134,175 16,510,000

DEFERRED COST 18,812,480 35,000
LONG TERM DEPOSITS 7,736,210 750,000

CURRENT ASSETS
Stores and spares 22,552,697 --
Stock (scratch cards) 235,638 --
Accounts receivable 574,068 --
Advances, deposits, prepayments and
other receivables 7 34,614,394 --
Cash and bank balances 8 42,294,707 --

------------------ ------------------
100,271,504 --

CURRENT LIABILITIES
Short term running finance- Secured 9 47,850,228 --
Current maturity of liabilities against assets subject
to finance lease 11 15,307,073 3,616,930
Creditors, accrued and other liabilities 10 34,905.24 2,760,955

------------------ ------------------
98,062,539 6,377,885

------------------ ------------------
WORKING CAPITAL 2,208,965 (6,377,885)

Liabilities against assets subject to finance lease 11 32,866,715 10,882,115
Deferred liabilities- Gratuity 12 920,620 --

------------------ ------------------
NET CAPITAL EMPLOYED 356,104,495 35,000

========== ==========

REPRESENTED BY:
Share capital 13 185,035,000 35,000
Advance against issue of shares 171,049,495 --

------------------ ------------------
356,084,495 35,000

Minority Interest 20,000 --
Contingencies and commitments 14 -- --

------------------ ------------------
356,104,495 35,000

========== ==========

The annexed notes form an integral part of these accounts.

Lahore Chief Executive Director

CONSOLIDATED CASH FLOW STATEMENT
FOR THE YEAR ENDED JUNE 30, 2001

2001 2000
Rupees Rupees

Cash flow from operating activities:
(increase) / decrease in current assets
Inventory (169,719) --
Accounts receivable (212,067) --
Stores and spares (22,552,697) --
Advances, prepayments and other receivables (27,052,378) --

------------------ ------------------
(49,986,861) --

Increase / (decrease) in current liabilities
Creditors, accrued and other liabilities 24,398,400 2,760,955

Net cash flow from operating activities (25,588,461) 2,760,955

Cash flow from investing activities:
Acquisition of subsidiary - net of cash (Note: 16 ) (49,659,697) --
Purchase of fixed assets (41,056,555) --
Capital work in progress (264,304,570) (16,510,000)
Deferred cost (9,332,782) (35,000)

------------------ ------------------
Net cash flow from investing activities (364,353,604) (16,545,000)

Cash flow from financing activities:
Share capital issued 185,000,000 35,000
Advance against issue of shares 171,049,495 --
Deferred liability- Gratuity (Net) 920,620 --
Long term deposits (6,258,314) (750,000)
Liabilities against assets subject to finance lease 33,674,743 14,499,045
Short term running finance 47,850,228 --

------------------ ------------------
Net cash flow from financing activities 432,236,772 13,784,045

------------------ ------------------
Net increase in cash and cash equivalents 42,294,707 --
Cash and cash equivalents at the beginning of the year -- --

------------------ ------------------
Cash and cash equivalents at the end of the year 42,294,707 --

========== ==========

Lahore Chief Executive Director

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2001

Share Advance against Total
Capital issue of shares
Rupees Rupees Rupees

Balance as at June 09, 2000 -- -- --
Issuance of share capital 35,000 -- 35,000

------------------ ------------------ ------------------
Balance as at June 30, 2000 35,000 -- 35,000
Issuance of share capital 185,000,000 -- 185,000,000
Advance against issue of shares -- 171,049,495 171,049,495

------------------ ------------------ ------------------
Balance as at June 30, 2001 185,035,000 171,049,495 356,084,495

========== ========== ==========

Lahore Chief Executive Director

NOTES TO THE CONSOLIDATED ACCOUNTS
FOR THE YEAR ENDED JUNE 30, 2001

1. STATUS AND NATURE OF BUSINESS
WorldCALL Multimedia Group comprises of the following companies:

Company Group holding Country of
Incorporation

WorldCALL Multimedia Limited Parent Pakistan
WorldCALL Dot Com (Pvt.) Limited 99.96% Pakistan

WorldCALL Multimedia Limited was incorporated on June 09, 2000 as a public limited company
under the Companies Ordinance, 1984. The principle activity of the Company is to re-broadcast
international/national satellite/terrestrial wireless and cable television and radio signals as well
as interactive communication. The Company has been licensed by Pakistan
Telecommunication Authority.

WorldCALL Dot Com (Pvt.) Limited was incorporated on January 06, 1999 as a private limited
company under the Companies Ordinance, 1984 in the Province of Punjab. The principal
activity of the company is to provide internet services under license to operate Electronic
Information Services in Pakistan with Pakistan Telecommunication Authority.

The parent company and the subsidiary company have not started their commercial operations
hence no profit and loss account has been prepared for the year ended June 30, 2001.

2. SIGNIFICANT ACCOUNTING POLICIES

2.1 Basis of Preparation
These accounts have been prepared in accordance with the requirements of the
Companies Ordinance 1984, International Accounting Standards as applicable in Pakistan
and Technical Releases issued by Institute of Chartered Accountants of Pakistan.

2.2 Accounting Convention
These accounts have been prepared under the historical cost convention.

2.3 Basis of Consolidation
The consolidated financial statements include the accounts of WorldCALL Multimedia
Limited (the parent company) and WorldCALL Dot Com (Pvt.) Limited (the subsidiary
company). The financial statements of the subsidiary company have been consolidated
on a line-to-line basis.

The comparative figures comprise of the figures of the parent company only, as
WorldCALL Dot Com (Pvt.) Limited became a subsidiary during the current year.

All material inter-company balances, transactions and resulting unrealized incomes/
expenses have been eliminated.

2.4 Fixed Assets

Owned
Fixed assets are stated at cost less accumulated depreciation, except for capital work in
progress, which is stated at cost.

Depreciation is charged applying the straight-line method at the rates specified in Note 3
to these accounts, which are considered appropriate to write off the cost of the assets
over their useful economic lives.

Full year depreciation is charged in the year of purchase, except for Fiber Optic Cable
Plant, Coaxial Cable Plant and Cable Modem Termination System (CMTS), which are
depreciated from the month of commissioning, while no depreciation is charged on
assets disposed off during the year.

Normal repairs, maintenance and depreciation are charged to capital work in progress
till the date of start of commercial operations of the parent company. However, for the
subsidiary company it is included in deferred cost.

Leased Assets
Assets subject to finance lease are stated at cost less accumulated depreciation at the
rates and basis applicable to owned assets.

The outstanding obligations under finance lease less finance charges allocated to future
periods are shown as liability. The finance charges are calculated at the rates implicit in
the leases and are included in Capital Work-in-Progress till the commencement of
commercial operations.

2.5 Deferred Costs
These include preliminary expenses incurred for the Company's formation, listing fees
paid to Karachi and Lahore Stock Exchanges, legal expenses incurred on increasing the
authorized capital of the Company and pre-operating expenses of the subsidiary
company incurred prior to the commencement of commercial operations.

These will be written off over a period of five years beginning with the year in which these
were first incurred.

2.6 Foreign Currency Transactions
Assets and liabilities in foreign currency are translated at exchange rates prevailing at
the end of the year. Foreign currency transactions during the year are recorded at the
rate of exchange prevailing at the date of transaction. Exchange differences are included
in capital work in progress till the date of commencement of commercial operations.
However for subsidiary company it is included in deferred cost.

2.7 Stores and spares
These are stated at lower of cost and net realizable value calculated on weighted
average basis.

2.8 Stocks
These represent Internet prepaid scratch cards valued at lower of cost and net realizable
value.

2.9 Taxation
The provision for current taxation represents the minimum tax due under section 80 D of
Income Tax Ordinance, 1979.

The parent and the subsidiary company accounts for deferred taxation using the liability
method on all major timing differences. However no provision is required in these accounts as
no timing differences exist.

2.10 Staff Retirement Benefits
The parent and the subsidiary company operate an un-funded gratuity scheme for all its
eligible employees. Provision is made to cover the obligations under the scheme and is
included in capital work in progress in case of the parent company and in deferred cost in
case of the subsidiary company till the date of commencement of commercial operations.

Upto 2000, the subsidiary company accounted for gratuity at the time of payment. This
policy was changed from the current year and now the company accounts for the staff
retirement gratuity by fully providing it. This change in policy was considered necessary
for bringing the policy in line with the recognized accounting practices.

2.11 Borrowing Costs
Mark-up, interest and other charges on leases and other borrowings are charged to
capital work in progress in case of the parent company and in deferred cost in case of
the subsidiary company till the date of commencement of commercial operations.

2.12 Revenue Recognition
Revenue from subscriptions is recognized on accrual basis.

Connection fee is recognized at the time of connection to customers.

Advertisement income is recognized when a commercial is executed on the cable
network.

Income from bank deposits, loans and advances is recognized on accrual basis.

Revenue recognition policy for the subsidiary company has been changed to make the
presentation more appropriate. Formerly revenue was recognized on actual receipt basis
but now it is recognized on delivery of cards to customers or actual activation of internet
account. As there were no receivable balance in the previous year, no adjustment is
required.

3. OPERATING FIXED ASSETS
Following is the detail of operating fixed assets:

COST DEPRECIATION WDV

As at Additions/ As at Rate As at For the As at As at
Particulars July 01, Adjustment/ June 30, % July 01 year June 30, June 30,

2000 (Deletions) 2001 2000 2001 2001

(Rupees) (Rupees) (Rupees)
Owned:
Lease hold improvements -- 2,677,003 2,677,003 20 -- 535,401 535,401 2,141,602
Plant and equipments -- 38,415,423 38,415,423 10 -- 3,841,542 3,841,542 34,573,881
Head End equipments -- 14,904,349 14,904,349 10 -- 1,490,435 1,490,435 13,413,914
Computers -- 6,560,384 5,699,824 33 -- 1,880,941 1,880,941 3,818,883

(860,560)
Office equipments -- 3,223,649 3,223,649 10 -- 322,365 322,365 2,901,284
Furniture and fixtures -- 1,655,112 1,653,112 10 -- 165,311 165,311 1,487,801

(2,000)
Vehicles -- 1,715,031 1,715,031 20 -- 343,006 343,006 1,372,025

------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- 69,150,951 68,288,391 8,579,001 8,579,001 59,709,390

(862,560)

Assets subject to finance lease:
Head End equipments -- 14,698,042 14,698,042 10 -- 1,469,804 1,469,804 13,228,238
Vehicles -- 2,505,000 2,505,000 20 -- 501,000 501,000 2,004,000

-- 17,203,042 17,203,042 -- 1,970,804 1,970,804 15,232,238
------------------ ------------------ ------------------ ------------------ ------------------ ------------------ ------------------

June 30, 2001 -- 86,353,993 85,491,453 -- 10,549,805 10,549,805 74,941,628
(862,560)

========== ========== ========== ========== ========== ========== ==========
June 30, 2000 -- -- -- -- -- -- --

========== ========== ========== ========== ========== ========== ==========

Depreciation for the year has been allocated as under:

2001 2000
Rupees Rupees

Deferred cost (Note: 5) 5,171,828 --
Capital work in progress (Note: 4) 5,377,977 --

------------------ ------------------
10,549,805 --

========== ==========

4. CAPITAL WORK-IN-PROGRESS
Owned cable plant equipments:
- Fiber optic cable 40,097,729 --
- Coaxial cable 130,604,410 --
Civil work 30,099,215 --

------------------ ------------------
200,801,354 --

Leased cable plant equipments-Coaxial cable 38,503,701 15,000,000
Unallocated expenses (Note: 4.1) 46,887,492 1,510,000

------------------ ------------------
286,192,547 16,510,000

========== ==========

4.1 Un-allocated expenses:
Salaries and benefits 9,462,359 --
Printing and stationary 1,315,496 --
Utilities 3,787,321 --
Provision for gratuity 635,000 --
Marketing and advertisement 4,541,654 --
Repairs and maintenance 571,188 --
Insurance 345,714 --
Entertainment 1,724,561 --
Vehicle running 2,201,699 --
Traveling and conveyance 2,555,981 --
Rent, rates and taxes 1,067,372 --
Newspapers and periodicals 63,090 --
Amortization of deferred cost (Note: 5) 764,236 --
Donation (Note: 4.1.1) 87,954 --
Fees and subscription 41,405 --
Legal and professional 6,395,725 1,500,000
Depreciation (Note '3) 5,377,977 --
Auditor's remuneration 250,000 10,000
Financial charges 12,503,732 --
Provision for taxation 50,000 --
Fees paid to WAPDA & PTA 1,660,028 --
Decoder subscriptions 2,121,443 --
Miscellaneous 677,254 --

------------------ ------------------
58,201,189 1,510,000

Less: Revenue
Installation charges 6,327,136 --
Monthly subscription 3,072,250 --
Extra cable 115,723 --
Revenue from commercials 309,500 --

------------------ ------------------
3,497,473 --

Profit on saving accounts 1,185,384 --
Other income 303,704 --

------------------ ------------------
11,313,697 --

------------------ ------------------
46,887,492 1,510,000

========== ==========

4.1.1 The directors or their spouses do not have any interest in any donor fund to which donations
were made.

5. DEFERRED COST
Preliminary expenses 2,619,480 35,000
Pre-operating Expenses 15,599,137 --
Listing fee 1,358,099 --

------------------ ------------------
19,576,716 35,000

Less: Amortization during the year (764,236) --
------------------ ------------------

18,812,480 35,000
========== ==========

6. LONG TERM DEPOSITS
Leasing companies (Note 6.1) 6,171,046 750,000
Others 1,565,164 --

------------------ ------------------
7,736,210 750,000

========== ==========

6.1 It includes a deposit of Rs. 1,469,804 held under Ijara facility and carries mark up at the
rate of 11.25% per annum.

7. ADVANCES, DEPOSITS, PREPAYMENTS AND OTHER RECEIVABLES
Advances-unsecured-considered good:
- Suppliers 15,154,582 --
- Employees (Note: 7.1) 159,090 --
- Against expenses 446,922 --
Advance tax 2,983,337 --
Short Term Deposits 1,810,810 --
Prepayments 3,369,516 --
Due from associated undertakings- Unsecured
- Considered good (Note: 7.2) 1,651,918 --
Advance against letters of credit 6,457,128 --
Other receivables 2,581,091 --

------------------ ------------------
34,614,394 --

========== ==========

7.1 Maximum aggregate balance due from executives at the end of any month during the
year was Rs. 110,785/-. (2000: Rs. Nil)

7.2 Maximum aggregate balance due from associated undertakings at the end of any month
during the year was Rs. 3,147,695/- (2000: Rs. Nil).

8. CASH AND BANK BALANCES
Cash in hand 51,155 --
Cheques in hand 5,600 --
Cash at bank:
- Current account 858,372 --
- Saving account 41,379,580 --

------------------ ------------------
42,237,952 --

------------------ ------------------
42,294,707 --

========== ==========

9. SHORT TERM RUNNING FINANCE- Secured
Short term running finances are available from commercial banks under mark up arrangements
amounting to Rs. 48.750 million. It carries mark up ranging from 11% to 12.5% per annum, payable
quarterly. These finances are secured against the assets of certain associated concerns.

10. CREDITORS, ACCRUED AND OTHER LIABILITIES
Sundry creditors 12,434,986 --
Accrued expenses 4,747,718 10,000
Accrued interest / mark up on secured loans and
finance lease obligations 2,037,318 --
Advances from customers 153,900 --
Provision for taxation 103,435 --
Due to associated undertakings - Unsecured 8,641,298 1,500,000
Withholding tax payable 80,881 --
Retention money 492,326 --
Deposits from customers (Note: 10.1) 352,600 --
Unearned income 3,822,976 --
Other liabilities 2,037,800 1,250,955

------------------ ------------------
34,905.24 2,760,955

========== ==========

10.1 Deposits from customers
This represents security deposits received from customers and are payable at the
termination of contract. The company is authorized, under the terms and conditions
signed by the customers, to utilize such deposits for the purpose of business.

11. LIABILITIES AGAINST ASSETS SUBJECT TO FINANCE LEASE
The approximate factor ranges from 16.8% to 19% per annum. The amount of future payments
and the period in which they will become due are:

2001 2000
Rupees Rupees

Period ending June 30,
2001 -- 5,510,505
2002 21,880,752 6,011,460
2003 22,630,752 6,761,460
2004 14,649,296 --

------------------ ------------------
59,160,800 18,283,425

Less: Unallocated finance charges (10,987,012) (3,784,380)
------------------ ------------------

48,173,788 14,499,045
Less: Current maturity (15,307,073) (3,616,930)

------------------ ------------------
32,866,715 10,882,115

========== ==========

The lease rentals are payable in equal monthly and quarterly installments. The company has
the purchase option at the end of the lease term.

11.1 The reconciliation between gross minimum lease payment, future financial charges
and present value of minimum lease payments is as follows:

2001 2000
Rupees Rupees

Gross minimum lease payments:
not later than one year 21,880,752 5,510,505
later than one year but not later than five years 37,280,048 12,772,920
later than five years -- --

------------------ ------------------
59,160,800 18,283,425

========== ==========

Present value of minimum lease payments:
not later than one year 15,307,073 3,616,930
later than one year but not later than five years 32,866,715 10,882,115
later than five years ------------------ ------------------

48,173,788 14,499,045
========== ==========

12. DEFERRED LIABILITY - GRATUITY
Opening balance -- --
Add: Provision made during the year 958,720 --
Less: Paid to outgoing member (38,100) --

------------------ ------------------
920,620 --

========== ==========

13. SHARE CAPITAL
Authorised
80,000,000 (2000: 100,000) Ordinary
shares of Rs. 10/- each 800,000,000 1,000,000

========== ==========

Issued, subscribed and paid-up
18,503,500 (2000: 3,500) ordinary shares of
Rs. 10/- each fully paid in cash 185,035,000 35,000

========== ==========

14. CONTINGENCIES AND COMMITMENTS

Contingencies
The parent company has given guarantee amounting to Rs. 9,525,018/- (2000: Rs- Nil) to the
Collector of Customs against the release of Commscop Cable QR- 540 in lieu of SRO 28-
1/98. In this regard Engineering Development Board and Central Board of Revenue have
already determined that this cable is not being manufactured locally. However, the case
is pending before Board of Investment for final determination and the management is of the
belief that final decision from Board of Investment will be made in favor of the company.

The subsidiary company has not accounted for the liabilities worth Rs. 1,048,376/- (2000: Rs.
Nil), for bandwidth provider who has disconnected the service without any notice, which in
their opinion are not payable.

Commitments
Nil (2000: Nil)

15. TRANSACTIONS WITH ASSOCIATED UNDERTAKINGS
Interest charges paid 6,026,653 --
Consultancy charges paid 4,480,833 1,500,000
Interest received 401,385 --
Sale 1,193,170 --

Transaction with associated undertakings were carried out on an arm's length basis.

16. Acquisition of Subsidiary
During the year WorldCALL Multimedia Ltd. (the parent company) acquired 99.96% shares of
WorldCALL Dot Corn (Pvt.) Ltd. On December 30, 2000 (the acquisition date). The fair value of
assets acquired and liabilities as on the acquisition date were as follows:

2001
Rupees

Operating fixed assets 39,263,050
Long term deposits 727,896
Deferred costs 9,444,698

Current Assets
Stocks 65,919
Trade debts 362,001
Advances, Deposits, Prepayments and
Other receivables 7,562,016
Cash and bank balances 320,303

------------------
8,310,239

Current Liabilities
Creditors, Accrued and Other liabilities (7,745,883)

------------------
50,000,000

Less; Minority interest (20,000)
------------------

49,980,000
Less: Cash and bank balances on acquisition (320,303)

------------------
49,659,697

==========

17. FINANCIAL INSTRUMENTS AND RELATED DISCLOSURES

17.1 Concentration of credit risk and exposure of the financial instruments.
The company does not believe it is exposed to major credit risk as its major revenue is
based on cash basis.

17.2 Foreign Exchange Risk Management.
Foreign currency risk arises mainly where payable exist due to purchase transactions with
foreign suppliers. Payables exposed to foreign currency risks are identified as "Creditors".
The company does not view hedging as being financially feasible owing to the excessive
cost involved in relation to the amount at risk.

17.3 Interest rate risk.
Interest rate risk arises from the possibility that changes in interest rate will affect the value
of financial instrument. The company is exposed to interest rate risk in respect of cash in
saving accounts, short term running finance and obligation under finance lease.

17.4 Fair value of the financial statements.
The carrying value of all financial instruments reflected in the financial statements
approximates their fair values.

18. REMUNERATION OF THE CHIEF EXECUTIVE,
DIRECTOR AND EXECUTIVES

Chief Executive Director Executives

2 1 1 -- 38 --

Rupees Rupees Rupees
2001 2000 2001 2000 2001 2000

Managerial remuneration -- -- 1,050,426 -- 3,861,882 --
House rent -- -- 472,691 -- 1,737,848 --
Utilities -- -- 105,043 -- 386,188 --

------------------ ------------------ ------------------ ------------------ ------------------ ------------------
-- -- 1,628,160 -- 5,985,918 --

========== ========== ========== ========== ========== ==========

In addition some of the executives have been provided with the company maintained vehicles.
Fee paid to directors for attending board meetings Rs. Nil (2000: Nil).

19. NUMBER OF EMPLOYEES
Total number of employees at the year end was 211 (2000: 13).

20. GENERAL
- Figures in these accounts have been rounded to nearest of the rupee.
- Prior year figures have been restated, wherever necessary, for the purpose of comparison.

Lahore Chief Executive Director
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