) 3 PAKISTAN TELECOMMUNICATION AUTHORITY
PTA Headquarters, F-5/1, Islamabad
Tel # 051-9214398 Fax # 051-2878113

<t} Website: http://www.pta.qgov.pk

No: PTA/Lic/(WLL&M)WTL/125/2006/220 |FH[” August, 2020

Subject: Order of the Authority in case titled “Worldcall Telecom Limited’”

Please refer to the show cause notice vide No.
PTA/Lic/(WLL&M)/WTL/125/2006/130 dated 8t June, 2020.

2, Attached please find order of the Authority passed in the captioned matter for your

information and compliance.

Encl: As above.

M Qeuphvar

(Sajjad Latif Awan)!7 l€Txx
Director General (Law & Regulations)
To:

Worldcall Telecom Limited

Through its Chief Executive Officer

Plot # 1566/124, Main Walton Road, Lahore Cantt.
Tel # 042-36671192-6 Fax # 042-36671197

Copy for information to:

DG (Licensing), PTA HQs

DG (Coordination), PTA HQs

Director (Finance), PTA HQs

SO to Chairman, PTA HQs

SO to Member (Compliance & Enforcement), PTA HQs
PA to Member (Finance), PTA HQs

SOk QRS =



PAKISTAN TELECOMMUNICATION AUTHORITY

__ PTA HEADQUARTERS, F-5/1 ISLAMABAD

WWW. pla. gov.pk

Enforcement Order under Section 23 of the Pakistan Telecommunication (Re-
organization) Act, 1996 against Worldeall Telecom Limited

File No.PTA/Lic/(WLL&M)/WTL/125/2006/

Show Cause Notice: 8" June, 2020
Venue of Hearing: PTA HQs, Islamabad
Date of Hearings: 5t August, 2020
13" August, 2020
The Issue:

“Change of Substantial Ownership Interest/ Control without Approval of the Authority”

Hearing Panel

Maj. Gen. Amir Azeem Bajwa (R) Chairman
Dr. Khawar Siddique Khokhar Member (Compliance & Enforcement)
Muhammad Naveed Member (Finance)

Background Facts

l. Brief facts of the case are that Worldcall Telecom Limited (the "Licensee") was awarded
non-exclusive Long Distance International (LDI) License No. LDI-02(01)-2004 dated 14" July
2004, non-exclusive Local Loop (LL) FLL Licenses No. LLL-10-2004 dated 16 July, 2004 & No.
LL-09-2004 dated 16™ July, 2004 and non-exclusive Wireless Local Loop License No. WLL 09-
2004 dated 12" November, 2004 (the "Licenses") by Pakistan Telecommunication Authority (the
"Authority") to provide Licensed Services and to establish, maintain and operate the Licensed
Telecommunication System, subject to the terms and conditions contained in the Licenses.

2. As a Licensee of PTA, the Licensee is required to comply with the provisions of prevailing
regulatory laws comprising of the Pakistan Telecommunication Authority (Re-organization) Act,
1996 (the “Act”), the Pakistan Telecommunication Rules, 2000 (the “Rules”), the Pakistan
Telecommunication Authority (Functions & Powers) Regulations, 2006 (the “Regulations”) and
the terms and conditions of the License.

3, The provisions of section 21(4) (j) of the Act, Rule 11 of the Rules, Regulation 21 of the
Regulations read with clause 12.4 of the terms and conditions of the Licenses, the Licensee is
under an obligation to ensure that substantial interest in, or control of it is not transferred to any
person either by way of sale of share(s) or otherwise and that neither the Licenses nor the rights
conferred upon the Licensee thereunder shall be transferred, assigned or disposed of in any manner
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or transfer directly or indirectly without prior written intimation and prior written approval of the
Authority. The Licensee was informed with regards to the violations/ contraventions by the
Authority vide its letter dated 22™ January 2020. However Licensee failed to satisfy the Authority
in respect of its contraventions.

4 The aforementioned failure on the part of the Licensee in notifying to and/or seeking prior
approval of the Authority for change of substantial ownership interest/ control amounts to violation
and contravention of the prevailing regulatory laws and the terms and conditions of the Licenses
mentioned above, which has exposed itself to penal provisions prescribed under section 23 of the
Acti.e. to levy fine up to three hundred and fifty million rupees or to suspension or termination of
the Licenses and/or imposition of additional conditions by issuance of an enforcement order
against the Licensee under section 23 of the Act.

5. As a consequence thereof, a Show Cause Notice (the “SCN™) dated 8 June, 2020 under
section 23 of the Act was issued to the Licensee. As per SCN, the Licensee was required to show
cause within fourteen (14) days as to why the License(s) should not be suspended, terminated or
any other enforcement order should not be passed against the Licensee under section 23 of the Act.

6. The Licensee on one hand vide its Letter No.WTL-05/4-1/11364 dated 18" June, 2020
requested for extension in time for at least 30 days in submitting reply to the SCN as many of their
staff members have been infected with COVID-19 due to which the office was closed. Whereas
on the other hand, the Licensee challenged the SCN by filing a suit for declaration and permanent
injunction before the Civil Court Lahore and obtained an ad-interim injunction to maintain status
quo vide order dated 20-06-2020.

7. That perusal of the plaint reveals that the said order had been obtained on the basis of
concealments and misrepresentations. Since the status quo order had the effect of making the entire
regulatory framework of the Authority completely redundant, the Authority assailed the order
dated 20-06-2020 by filing an Appeal before District Court Lahore whereby the learned Appellate
Court vide order dated 27-07-2020 was pleased to suspend the operation of the status quo order
20-06-2020. Meanwhile to proceed further, the Authority scheduled a hearing of the SCN for 05-
08-2020 and issued a Hearing Notice dated 29-07-2020 to the Licensee. The Licensee once again
attempted to escape the hearing and sent a vague and baseless letter dated 04-08-2020 demanding
that the hearing of the SCN be postponed. The Authority responded to the said letter on the same
date explaining how the hearing of the SCN had been scheduled strictly in accordance with law
requiring the Licensee to ensure its attendance. During the hearing on 05-08-2020, Malik Mushtaq
Ahmed, SM (Regulatory Affairs) alongwith Mr. M. Akram Shaheen, Advocate attended the
hearing on behalf of the Licensee and requested for adjournment. In order to meet the ends of
justice, the Authority allowed the request and fixed the matter for hearing on 13-08-2020 with the
consent of the Licensee.

8. That after obtaining the said adjournment, the Licensee challenged the order dated 27-07-
2020 passed by the Appellate Court by filing Civil Revision No. 35351/2020 before the Lahore
High Court, Lahore. The said Civil Revision was also contested by the Authority and the same
was withdrawn by the Licensee to file an Application / Petition seeking vacation of the interim
relief granted by the Appellate Court as depicted by the order dated 10-08-2020 passed by the
Hon’ble Lahore High Court, Lahore. Accordingly on 11-08-2020 the Licensee filed an application
for suspension of order dated 27-07-2020 before District Court Lahore and the same was contested
by the Authority and the application of Licensee was dismissed vide order dated 12-08-2020.
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9. That it was in this background that the Licensee vide Letter No.WTL-05/4-1/1368 dated 11"
August, 2020 replied to the SCN. The crux of reply to the SCN is as under: -

(i) Since license suspension is threatened in the SCN, il is therefore pertinent (o remind
PTA of existence of Injunction issued by the honorable Civil Court at Lahore whereby PTA
is directed not to obtain coercive measures against WTL. In the event WTL's licenses are
suspended, the same shall amount to contempt of Court which might entail penal
consequences for PTA. We earnestly hope that PTA will not disregard the Court orclers.

(ii) WTL is a limited liability company limited by shares which shares owned by ils
sponsors and also traded at Pakistan Stock Exchange. WTL is distinct from ils
shareholders and is capable to sure and be sued in its own name. WTL can own property
and as such multiple telecom licenses are owned by WTL. It is to be noted that WT'L has
no control over its shareholders who independently buy and sell shares of WTL. Any person
having majority shares gains control of WTL. Corpus of WTL is governed under the present
Companies Act 2017 which repealed Companies Ordinance 1984.

(i) WTL did not receive any objection of whatsoever kind from PTA in this entire
period in which transaction of sale purchase took place even afier extensive public
announcements. Since the licenses were neither transferred nor dispose of and remained
in the ownership of WTL it was abundantly clear that PTA had no objection nor it could
have any objection.

(iv)  That as an abundant caution, WTL itself vide letter dated 29.01.2018 informed PTA
about the completion of transaction and further confirmed that WTL is continuing o
carrying its functions in terms with Act, Rules, Regulations and its License terms. It was
Jurther confirmed that principal management remained same and as such no change took
place in control of WTL.

v) That thereafier multiple communication took place mainly viz. providing
documents which the WTL did. PTA however started abusing its position and brought
irrelevant matters in the process which had nothing to do with transaction. In this regard
PTA wrote a letter dated 24.10.2018 and imposed its legal demand of refarming of
spectrum. Thereafier PTA brought another irrelevant objection of clearance of outstanding
dues which had nothing to do with the share sale purchase transaction of WTL. Vide letter
dated 15.11.2018, PTA demanded dues which were subject matter of various court cases
and valid stay order existed against the same.

(vi) A bare perusal of the above mentioned Act, Rules and the License condition, along
with rest of the provisions, makes it abundantly clear that license given by PTA cannot be
transferred, assigned or disposed of by a licensee without notice to the PTA. However, the
started scheme does not in any manner regulate restrict the shareholders of a company to
trade their shares as it is company which is owner of the licenses such as WTL and not its
shareholders.

(vii)  WTL received two letters dated 21.07.2016 and 20.12.2016 whereby WTL was
conveyed that it cannot enter into any change of management or acquisition without first
clearing dues of PTA. These letters were utterly against the law as neither the WTL was
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