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VISION STATEMENT

To make AMZ Ventures Limited a profitable and sound financial institution
with a strong investment portfolio and sustained business growth, resulting
in value addition for all stakeholders.

MISSION STATEMENT

* To invest in emerging businesses with the potential for market leadership

* To invest in a management team driven by ambition for success of
the company.

 To run the affairs of the company with professional competence.

* To build up a diversified portfolio contributing significantly to the development
of the company.

» To create strategic partnerships in key sectors of the economy that add
value to the objectives of the company. Our goal is to be, not just an
investor, but a productive partner working for the success
of the company.
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Balance Sheet (Significant Items only)
Assets (Significant items only)
Property, plant and equipment
Long term investment
Cash & bank balances
Equity & Liabilities (Significant items only)
Equity

Liabilities against asets subject to finance lease

Profit & Loss Account (Significant items only)

Revenue

Sharefloatation charges
Other administrative charges
Finance cost

Loss for the year

Loss per share

KEY FINANCIAL INFORMATION

As at

June 30, 2005

June 30, 2004

39,478,547
280,128,440

1,114,840

293,702,972

30,869,683

8,158,360

9,460,000

Year ended
June 30, 2005

4,390,392
7,114,124
2,822,706

750,590

(6,297,028)

(0.28)
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DIRECTORS' REPORT TO THE SHAREHOLDERS

AMZ Ventures Limited (AMZVL) was listed on the Karachi Stock Exchange in December 2004. It was set
up as the AMZ Group's effort for the promotion and development of the venture capital concept in Pakistan.

AMZVL's first venture capital investment has been in the area of Information Technology (IT), where it has
invested the entire proceeds of the public issue (with the permission of SECP), in its fully owned subsidiary,
AMZ Access (Pvt) Ltd. [AAPL - previously Go Internet & Software Services (Pvt) Ltd.]. The subsidiary is
engaged in Business Process Outsourcing (BPO) and Business Process Management (BPM), primarily for
customers and clients in the USA, with a special focus on the US healthcare and financial sector. Under
this structure, the business is sourced in the US, while data production and processing activities are
conducted in Pakistan. AAPL, in turn fully owns a US based company, AMZ Access Inc., which is responsible
for US based acquisitions and marketing. Prior to the public issue, AMZ Access Inc. had conducted its first
acquisition in the US of a medical transcription company, Global Transcription Inc., which is located in St.
Louis, Missouri.

The financial statements of AMZVL reflect a consolidation of the financial performance of AAPL, as well as
its US based subsidiaries.

OPERATIONS REVIEW

Since our last substantial review in the half yearly report for the period ended December 31, 2004, your
company has mainly concentrated on expanding the production capabilities of AAPL in the areas of medical
transcription/billing, software development and call centre operations. Under this exercise the company
increased its fixed assets, as well as human resource base, mainly in the areas of software development
and call centre operations. The staff in the medical transcription division was not enhanced to a very great
extent in view of the company introducing an in-house produced software, MTAS (Medical Transcription
Automated System), which is a productivity tool for medical transcription applying speech recognition.

Despite the company actively pursuing acquisition prospects, it did not conclude any further transactions
of this nature in view of the said companies not meeting the high standard of due diligence requirements,
as well as the pricing not being in accordance with the criteria laid down by your Management. In light of
these various experiences, your Management is reconsidering its acquisition strategy, whereby it is gearing
up its resources to conduct an acquisition of a size substantial enough to unlock true value for the company.
Meanwhile, in the absence of any significant acquisition, your company has displayed organic growth,
which has resulted in current transcription volumes of 850,000 lines per month, which is expected to increase
to approximately 1.5 million lines per month by January 2006.

Total staff strength (Pakistan as well as US based) of AAPL as of June 30, 2005 amounted to 543 personnel.
This includes software engineers/architects, medical transcriptionists, quality control personnel and other
people engaged in medical billing and call centre departments. These personnel are operating in the
following departments:

- Medical Transcription

- Call Centre

- Medical Billing

- Software Development

As reported previously (in our half yearly report - December 2004), AAPL had a number of products under
development which were to be deployed by June 2005 in the US market. These products include:

a) CureAccess - Electronic medical record system

b) NeoXS - Medical Transcription Automated System (MTAS) - Business process management and
automation tool

c) Sapience - Business intelligence tool - Business intelligence system which provides a set of
technologies and products for supplying users with the information that they need to answer
business questions and make tactical and strategic business decisions
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The development of these products has been completed as scheduled, and they are currently being marketed
in the US. We are confident that the above products will contribute significantly to the revenues of your
company. Please visit our web sites at www.amzventures.com, wWww.amzaccess.com, WWWw.Cureaccess.com,
www.neoxs.com and www.sapience-bi.com where we have provided more comprehensive information on
our various products and services.

FINANCIAL REVIEW

The year under review was the first full year of operations of the company since its incorporation. Financial
results of the company, both on an individual and consolidated basis, for the year under review are as
follows:

Rupees in million

AMZVL |Consolidated
only

Turnover 4.390 109.673
Cost of services - (128.022)
Gross profit/(loss) 4.390 (18.349)
Marketing, distribution and other operating costs (9.937) (101.635)
Finance cost (0.750) (8.116)
Loss before tax (6.297) (130.375)
Loss per share (0.28) (5.73)

On a standalone basis, AMZVL suffered a net loss of Rs. 6.297 million mainly due to complete absorption
of preliminary expenses (previously allowed to be deferred over a period of five years from the date of
incurrence) like share floatation expenses in the first year of its operations in accordance with the change
in accounting policy made due to the revised fourth schedule to the Companies Ordinance, 1984. Had there
been no change, the loss for the year would have been lower by Rs. 5.691 million. The company earned
an income of Rs. 4.878 million on its short term placement of funds. Total asset base of AMZVL stood at
Rs. 327.368 million as at June 30, 2005. The main focus of AMZVL during the year remained on its investment
in the IT based AMZ Access (Private) Limited and its subsidiaries in the USA.

On a consolidated basis, the loss before tax for the year under review was Rs. 130.375 million. During the
year under review, consolidated sales turnover (net) was Rs. 109.673 million against the cost of services
amounting to Rs. 128.022 million. Keeping in view the loss for the year under review, the directors have
not declared any dividend or bonus payout to the shareholders of the company.

M/s Regardie, Brooks & Lewis, the independent auditors of M/s AMZ Access Inc. USA and its wholly owned
subsidiary M/s Global Transcriptions Inc. USA, have given exception to their report on the values and useful
lives of intangible assets purchased in connection with the acquisition of the subsidiary. Since the auditors
were appointed subsequent to the date of acquisition therefore, they have indicated that the management,
at the time of acquisition, has estimated the value and useful lives of intangible assets based on its knowledge
of the industry, information provided by the former stockholders and related factors. Subsequent to the date
of the auditors report, the management is making an arrangement to hire a professional agency to evaluate
the value and useful lives of intangible assets.

M/s Ford Rhodes Sidat Hyder, the external auditors of AMZVL have indicated that the management has
not provided for (in the standalone financial statements of AMZVL) impairment in its investment in AAPL
due to AAPL's loss incurred during the year. The management is confident that value in use to be derived
from projected future dividends will exceed the current carrying value. Moreover, the management feels that
since the results of AAPL and its subsidiaries are being consolidated and presented in the consolidated
report of AMZVL, therefore, the same has been reflected accordingly.

During the year under review, the activities of the wholly owned subsidiary AMZ Access were mainly focused
on the infrastructure development and capacity building for future expansion in the business volumes. During
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the startup phase, just like any other company with such a tremendous infrastructure and production
capabilities, heavy costs are incurred for positioning itself on the right target course. We strongly believe
that the future revenues generated by optimal utilization of the production capabilities being put into order
will outweigh the associated cost. Moreover we expect a substantial increase in cash in-flows from January
onwards which would add substantially to the revenue base.

During the year, the key focus has shifted to sales and marketing efforts. The sales and marketing teams
are being placed in USA by the end of November and they shall kick start the sales cycle from December
onwards. Business arrangements are being negotiated with several renowned hospital groups and medical
facilities in the USA. We expect a healthy pipeline of 50 or so hospital groups in the near future. The sales
cycle in this industry is typically long so all the efforts that are being put in place during this time shall start
to give results from January 2006 and onwards.

Running parallel to the expansion phase, certain cost control measures are also being taken to improve
the situation. Owing to extensive in-house training and progressive experience, we are moving along the
learning curve. Various business areas are being automated whereas efficiency per seat has been attained
to a greater level in the process divisions. This will ensure that we can save on some 15-20% seats in the
process divisions while keeping the production alive at the increasing levels thus increasing the profitability.

The production has been streamlined to a level where it can continue to deliver results without interruption.
Major marketing efforts in US were started in July 2005 with more emphasis being laid on sales efforts
through the following:

Direct Sales

Sales through referrals

Sales through relationships

Sales through channel partnerships

Sales through distributor and system integrator network

agkrwnNRE

The management is fully aware of the efforts that may be required to meet the yearly objectives. A very
comprehensive plan has been put into action and active pre-sales activity from Pakistan was started with
senior level resources assigned to each product and services to provide support to the sales efforts in US.

After its listing in December 2004, the share price of AMZVL witnessed a peak of Rs. 20.50 per share in
February 2005. It stood at Rs. 11 per share as at the close of business on June 30, 2005 with a market
capitalization of Rs. 330 million.

BOARD OF DIRECTORS
During the year under review, no changes took place on the Board of Directors
During the year under review, six Board meetings were held and attended as follows:

Directors' Name Number of Meetings
In Tenor Attended

Mr. Naseem Shujaat Mirza

Mr. Athar Haneef Naseem Shaikh
Mr. Farook Ali Khan

Mr. Rehman Ghani

Mr. Inaam-ul-Haque

Mr. Yacoob Shakoor Tabani

Mr. Gohar Sharif Butt

DO OOOO OO
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Leave of absence was granted to directors who could not attend some of the Board meetings.
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CORPORATE GOVERNANCE

The company has taken measures to comply with the listing regulations regarding the Code of Corporate
Governance, details of which are contained in the annexure to this report. The Directors hereby confirm the
following as required by clause (xxix) of the Code of Corporate Governance:

a) The financial statements, prepared by the management present fairly the Company's state of affairs,
the result of its operations, cash flows and changes in equity.

b) Proper books of account have been maintained.

c) Appropriate accounting policies have been consistently applied in preparation of financial statements.
Further, accounting estimates are based on reasonable and prudent judgment.

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

e) The system of internal control of the Company is in place and is sound in design and effectively monitored.
f) There are no significant doubts upon the company's ability to continue as a going concern.

g) No trades in the shares of the Company were carried out by the Directors, CEO, CFO, Company
Secretary and their spouses and Minor Children.

h) Statements regarding the following are annexed:

1. Key financial data for the last two years.
2. Pattern of shareholding

AUDIT COMMITTEE

The Board in compliance with Code of Corporate Governance has established an Audit Committee and the
following directors are its members:

Mr. Naseem Shujaat Mirza Chairman
Mr. Yacoob Sharif Tabani Member
Mr. Gohar Sharif Butt Member

PATTERN OF SHAREHOLDING
The pattern of shareholding as on June 30, 2005 is annexed to this report.
FUTURE OUTLOOK

Business intelligence analysts the world over have declared the IT-enabled Services BPO (ITES-BPO)
market to be one of the fastest growing segments within the IT industry. The ITES-BPO industry, which
notched up revenues of around US$ 773 billion in 2002, is expected to step up turnover to over USD 1
trillion by 2006, recording a CAGR of 8.6% during the 2002-06 period. Worldwide ITES-BPO spending by
region during 2002-2006 is given below:

World ITES-BPO Spending by Region (2002-2006)
(Figures in $ million)

Region 2002 2006

Americas 484,732 647,427
EMEA 171,303 237,390
Asia/Pacific 117,622 194,228
Worldwide 773,657 1,079,054

Source: NASSCOM
8]
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According to Gartner, spending on IT outsourcing will grow 24% ('05-'08) -- faster than spending on discrete,
project-based services. Outsourcers are taking on more and more responsibility for developing and delivering
new systems and processes, as well as providing management for them. And, according to Forrester
Research, consistent with the trend of centralizing IT, most firms - 83% - are in the process or have already
adopted shared IT services for at least one IT function.

Currently, India is the leader for countries providing business process outsourcing (BPO) services. During
2004, it earned $ 3.5 billion in revenues, and has already crossed the $ 5 billion mark in 2005. So far its
workforce in the BPO industry amounts to approximately 300,000 people, with a million more expected to
get hired by 2008 according to India's National Association of Software Companies (NASSCOM).

Comparatively, Pakistan's share of the global BPO business appears miniscule, since its industry is still in
a relatively nascent stage. Over the last eight to ten years the government has taken an active part in
bringing about substantial changes within the local IT industry, laying emphasis on participation in this regard
from the private sector. The government was able to attract investments of over Rs.12 billion within the
first few weeks after establishment of the Ministry of Science and Technology. Additionally, various tax
incentives were provided for software exports by the Government, in order to provide further encouragement
for this sector. Consequently, in the year 2004 - 5, IT exports from Pakistan amounted to US$ 48.5 million,
which was a 55% growth over the previous year. (In the financial year 2004 - 5, a 45% growth was reflected).
According to PSEB, there are presently approximately 500 registered IT companies in Pakistan with 8,000
IT professionals working in the IT export industry and over 2,500 call center agents.

Pakistan is on the threshold of one of the greatest opportunities in the global BPO market. With the government
using all its resources to create the infrastructure required to jumpstart growth in the business process
outsourcing sector so the Business Service Providers could concentrate on marketing their services abroad
and get their due share in the international BPO market.

Within the ITES-BPO industry your company's primary focus remains on healthcare services. Our emerging
service delivery capability is based on a combination of services involving both processes and product
development, which includes medical transcription and billing, the automation of medical transcription using
speech recognition technologies and electronic medical records or the automation of health practice
management systems. It is our continuing strategy to actively market both processes and products primarily
in the USA using established channels. Our primary target market comprises of small to medium size medical
practices and large hospital systems in the mid-west and in the State of California.

PREFERENCE SHARES

AMZVL is in the process of obtaining approval from SECP for shelf registration of a preference share issue
to the tune of Rs. 1,500 million. Subject to approval of SECP, the company is planning to launch the first
tranche of Preference Shares with a face value of Rs. 500 million in November 2005.

CREDIT RATING

In accordance with the requirements of Securities and Exchange Commission of Pakistan (SECP) Circular
No. 11 of 2005 dated August 19, 2005, each of the Non-Banking Finance Companies (NBFCs) has to obtain
a credit rating from a credit rating company registered with the SECP. An NBFC has to obtain and publish
its credit rating within six months from the date of close of each financial year. The arrangement is being
finalized and we are sure to complete the whole task within the stipulated time period.

AUDITORS

The auditors, M/s Ford Rhodes Sidat Hyder & Company, Chartered Accountants retire and being eligible
offer themselves for reappointment.
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STATEMENT OF COMPLIANCE WITH THE
CODE OF CORPORATE GOVERNANCE

FOR THE YEAR ENDED JUNE 30, 2005

This statement is being presented to comply with the Code of Corporate Governance contained in the listing
regulations of Karachi Exchange for the purpose of establishing a framework of good governance, whereby
a listed company is managed in compliance with the best practices of corporate governance. The Company
has applied the principles contained in the Code in the following manners:

1.

10.

11.

12.

13.

14.

15.

The Company encourages representation of independent non-executive directors and directors
representing minority interests on its Board of Directors. At present the Board includes five independent
non-executive directors.

The directors have confirmed that none of them is serving as a director in more than ten listed companies,
including this Company.

All the resident directors of the Company are registered as taxpayers and none of them has defaulted
in payment of any loan to a banking company, a DFI or an NBFC or, being a member of a stock exchange,
has been declared as a defaulter by that stock exchange.

No Casual vacancy occurred during the year on the Board.

The Company has prepared a 'Statement of Ethics and Business Practices', which has been signed
by all the directors and employees of the Company.

The Board has developed a vision/mission statement, overall corporate strategy and significant policies
of the Company. A complete record of particulars of significant policies along with the dates on which
they were approved or amended has been maintained.

All the powers of the Board have been duly exercised and decisions on material transactions, including
appointment and determination of remuneration and terms and conditions of employment of the CEO
and other executive directors, have been taken by the Board.

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 and the Board met at least once in every quarter. Written notices
of the Board meetings, along with agenda and working papers, were circulated at least seven days
before the meetings. The minutes of the meetings were appropriately recorded and circulated.

The members of the Board have attended orientation course for its directors during the period to apprise
them of their duties and responsibilities.

The Board has approved appointments of CFO, Company Secretary and Head of Internal Audit, including
their remuneration and terms and conditions of employment, as determined by the CEO.

The directors' report for this year has been prepared in compliance with the requirements of the Code
and fully describes the salient matters required to be disclosed.

The financial statements of the Company were duly endorsed by CEO and CFO hefore approval of the
Board.

The directors, CEO and executives do not hold any interest in the shares of the Company other than
that disclosed in the pattern of shareholding.

The Company has complied with all the corporate and financial reporting requirements of the Code.

The Board has formed an Audit Committee. It comprises three members, which are all non-executive
directors including the Chairman of the Committee.
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16.

17.

18.

19.

20.

STATEMENT OF COMPLIANCE WITH THE
CODE OF CORPORATE GOVERNANCE

The meetings of the Audit Committee were held at least once every quarter prior to approval of interim
and final results of the Company and as required by the Code. The terms of reference of the Committee
have been formed and advised to the Committee for compliance.

The Board has set-up an effective internal audit function manned by suitably qualified and experienced
personnel who are conversant with the policies and procedures of the Company and they are involved
in the internal audit function on a full time basis.

The statutory auditors of the Company have confirmed that they have been given a satisfactory rating
under the quality control review programme of the Institute of Chartered Accountants of Pakistan, that
they or any of the partners of the firm, their spouses and minor children do not hold shares of the
Company and that the firm and all its partners are in compliance with International Federation of
Accountants (IFAC) guidelines on code of ethics as adopted by Institute of Chartered Accountants of
Pakistan.

The statutory auditors or the persons associated with them have not been appointed to provide other
services except in accordance with the listing regulations and the auditors have confirmed that they
have observed IFAC guidelines in this regard.

We confirm that all other material principles contained in the Code have been complied with.
STATEMENT OF COMPLIANCE WITH

THE BEST PRACTICES ON TRANSFER PRICING

Name of the Company : AMZ Ventures Limited
Year Ended : June 30, 2005

The company has fully complied with the best practices on Transfer Pricing as contained in the Listing
Regulation No. 38 of the Karachi Stock Exchange.

Karachi ATHAR HANEEF NASEEM SHAIKH
October 20, 2005 Vice Chairman & Chief Executive
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Notice of Annual General Meeting

Notice is hereby given that the 1st Annual General Meeting of AMZ VENTURES LIMITED will be held on
Saturday, November 12, 2005 at the Company registered office 19th floor, Tower-B, Saima Trade Towers,
I.I.Chundrigar Road, Karachi-74000 at 09:00 a.m. to transact the following business:

A. Ordinary Business

B.

To confirm the minutes of the Extraordinary General Meeting held on August 01, 2005.
To receive, consider and adopt Annual Audited Accounts for the year ended June 30, 2005, together
with the Reports of the Auditors' and Directors' thereon.

To appoint Auditors for the ensuing year and to fix their remuneration. The present Auditors M/s. Ford
Rhodes Sidat Hyder & Co. Chartered Accountants retire and being eligible, have offered themselves
for re-appointment.

Special Business

The Special Resolutions mentioned below passed in the Extra Ordinary General Meeting held on August
01, 2005 (with reference to the issuance of Preference Shares and inclusion of Article 134 "PREFERENCE
SHARES" in the Articles of Association of the Company) and Statement U/s 160(1)(b) of the Companies
Ordinance 1984 would be read as follows:

(A) RIGHTS AND BENEFITS OF PREFERENCE SHARES
v) Asto Conversion:

The right of the holder of the Preference Shares to convert all or part of his
holding in Preference Shares together with accumulated and unpaid dividend into
fully paid Ordinary Shares of the Company upon terms and conditions determined
by the shareholders of the Company and in terms of sub-Atrticle (C) below "Conversion
Option".

(C) HOLDER'S RIGHT TO CONVERT THE PREFERENCE SHARES INTO FULLY PAID
ORDINARY SHARES OF THE COMPANY.

i) The holders of the Preference Shares may or may not be granted a right to convert
all or part of the Preference Shares together with relevant accumulated and unpaid
dividend (if applicable) into fully paid Ordinary Shares of the Company at such price/value
and on such date and other terms and conditions as may be approved by the
Shareholders.

IIl) Special Resolution for Issuance of Preference Shares

RESOLVED THAT, subject to approval of the modifications to the Memorandum and Articles of Association
of the Company as per Special Resolution above and subject to further approval of the Securities and
Exchange Commission of Pakistan to the extent required under law, for the purpose of raising
finance/funding to meet increasing challenges and opportunities under current economic scenario and
for any other purpose as allowed in the Memorandum and Articles Association of the Company, the
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Directors of the Company be and hereby authorized to issue upto 50,000,000 (Fifty Million) Preference
Shares of Rs. 10/- each comprising of a Private Placement and/or Listing of the Preference Shares;
from investors and public (where applicable) and, where required, subject to the approval of the Securities
and Exchange Commission in terms of the proviso to Section 86(1) of the Companies Ordinance, 1984
by way of further issue of capital without issue of right shares, to be listed on the Stock Exchange(s)
in Pakistan. The Preference Shares shall carry the following rights and privileges under the Articles
of Association of the Company, subject to the terms and conditions stated hereunder (including any
modifications as may be required by the Securities and Exchange Commission of Pakistan, wherever
applicable):-

1. ASTO THE HOLDERS RIGHTS TO CONVERT THE PREFERENCE SHARES INTO FULLY PAID
ORDINARY SHARES OF THE COMPANY.

The Preference Shareholders may be allowed to convert the Preference Shares into ordinary
shares of the Company.

"FURTHER RESOLVED that the Chief Executive singly or any two directors of the Company jointly
be and are hereby authorized to take all actions necessary or incidental for giving effect to the
amendments to the Memorandum and Articles of Association and the issuance of the Preference
Shares, including but not limited to submission of application to the Securities and Exchange
Commission of Pakistan for obtaining approval for the issuance of Preference Shares and approval
of the Stock Exchanges and to further agree upon any modifications to the terms and conditions
for issuance of the Preference Shares to the extent required by the Securities and Exchange
Commission of Pakistan, or as per the terms and conditions of IAS-32, or any other regulatory
body."

Statement U/s 160(1)(b) of the Companies Ordinance, 1984

1. Theincrease and division of the Authorized Share Capital is required for the issuance of cumulative,
Non-Voting, convertible and Redeemable Preference Shares. The total issue upto 50,000,000 (Fifty
Million) Preference Shares of Rs. 10/- each comprising of a Private Placement and/or Listing of
the Preference Shares; from investors and public (where applicable) in order to meet the costs
associated with the increasing BPO business of its subsidiary, AMZ Access (Pvt.) Limited. Going
forward AMZVL plans to continue to pursue its mandate, and although the focus shall still remain
on the Information Technology sector, emerging opportunities in other permissible business avenues
will also be explored. AMZVL's Venture Capital Company (VCC) Structure will allow it to derive
benefit from both business specific and industry specific tax holidays, which would result in
consistently higher returns to its stake holders.

By Order of the Board
Muhammad Shahid Jamal
Karachi dated: October 22, 2005 Company Secretary
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Notes:

1.

Share Transfer Books will be closed from November 06, 2005 to November 12, 2005 (both days
inclusive).

A member entitled to attend and vote at the meeting may appoint a proxy in writing to attend the meeting
and vote on the member's behalf. A Proxy need not be a member of the Company.

Duly completed form of proxy must be deposited with the Company Secretary at the office of Company,
situated at 19th floor, Tower-B, Saima Trade Towers, I..Chundrigar Road, Karachi-74000, not later than
48 hours before the time appointed for the meeting.

Shareholders are requested to notify any change in their address immediately to our Shares Registrar
M/s. THK Associates THK Associates (Pvt.) Limited Ground Floor, Modern Motors House, Beaumont
Road, Karachi.

CDC account holders will further have to follow the under mentioned guidelines issued by the Securities
& Exchange Commission of Pakistan for attending the meeting:

For Attending the Meeting:

() 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 regulations,
shall authenticate his/her identity by showing his/her original National Identity Card (NIC) or original
passport at time of attending the meeting. The shareholders registered on CDS are also requested
to bring their Participants' I.D. numbers and account numbers in CDS.

(I In Case of 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
meeting.

For Appointing Proxies:

() 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 Regulations, shall submit
the proxy form as per the above requirement.

(I) Attested copies of NIC or the passport of the beneficial owners and the proxy shall be furnished
with the Proxy Form.

(I The proxy shall produce his original NIC or original passport at the time of the meeting.

(IV) In case of corporate entity, the Board of Directors' resolution/power of attorney with specimen
signature shall be submitted (unless it has provided earlier) along with proxy form to the Company.
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REVIEW REPORT TO THE MEMBERS ON STATEMENT OF COMPLIANCE WITH
THE BEST PRACTICES OF THE CODE OF CORPORATE GOVERNANCE

We have reviewed the Statement of Compliance with the best practices contained in the Code of Corporate
Governance prepared by the Board of Directors of AMZ Ventures Limited to comply with the Listing Regulation
No. 37 of the Karachi Stock Exchange where the Company is listed.

The responsibility for compliance with the Code of Corporate Governance is that of the Board of Directors
of the Company. Our responsibility is to review, to the extent where such compliance can be objectively
verified, whether the Statement of Compliance reflects the status of the Company's compliance with the
provisions of the Code of Corporate Governance and report if it does not. A review is limited primarily to
inquires of the Company personnel and review of various documents prepared by the Company to comply
with the Code of Corporate Governance.

As part of our audit of 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 have
not carried out any special review of the internal control systems to enable us to express an opinion as to
whether the Board's statement on internal control covers all controls and the effectiveness of such internal
controls.

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 best
practices contained in the Code, effective for the year ended June 30, 2005.

Karachi- Ford Rhodes Sidat Hyder & Co.
October 20, 2005 Chartered Accountants
(A Member of Ernst & Young International)
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AUDITORS’ REPORT TO THE MEMBERS

We have audited the annexed balance sheet of AMZ VENTURES LIMITED as at June 30, 2005 and the
related profit and loss account, 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 account have been kept by the company as required by the Companies
Ordinance, 1984;

b) in our opinion :

i) the balance sheet and profit and loss account 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 except for the change as stated in note 2.3 to the financial statements with which

we concur;

i) 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, profit and loss account, 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 respectively give a true and fair view of the state of the company’s
affairs as at June 30, 2005 and of the loss, 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 (XVIII
of 1980).

Without qualifying our opinion, we draw your attention to note 4.2 to the financial statements which gives
the reasons for not making provision for impairment loss against the Company’s investment in AMZ Access
(Private) Limited [formerly Go Internet and Softwares Services (Private) Limited].

Karachi- Ford Rhodes Sidat Hyder & Co.
October 20, 2005 Chartered Accountants
(A Member of Ernst & Young International)
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BALANCE SHEET AS AT JUNE 30, 2005

June 30, June 30,
Note 2005 2004
(Rupees)
ASSETS
Non-current assets
Property, plant and equipment 3 39,478,547 -
Long term investment 4 280,128,440 -
Deferred costs 5 1,521,312 1,901,640
Long term deposits 6 200,000 -
321,328,299 1,901,640
Current assets
Advances 7 2,021,450 -
Prepayments 8 225,595 -
Other receivable 9 2,678,215 -
Cash and bank balances 10 1,114,840 8,158,360
6,040,100 8,158,360
327,368,399 10,060,000
EQUITY AND LIABILITIES
Authorised share capital 11 350,000,000 350,000,000
Issued, subscribed and paid-up share capital 12 300,000,000 5,000,000
Advance against equity - 4,460,000
Accumulated loss (6,297,028) -
293,702,972 9,460,000
Non-current liabilities
Liabilities against assets subject to finance lease 13 30,869,683 -
Current liabilities
Other payables 14 1,494,451 600,000
Accrued mark up 15 729,248 -
Current maturity of liabilities against assets subject to
finance lease 572,045 -
2,795,744 600,000
Contingency 16 - -
327,368,399 10,060,000

The annexed notes from 1 to 30 form an integral part of these financial statements.

Vice Chairman & Chief Executive Director
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED JUNE 30, 2005

June 30,
Note 2005

Rupees
Revenue - net 17 4,390,392
Administrative expenses 18 (9,936,830)
Finance cost 19 (750,590)
(10,687,420)
Loss before taxation (6,297,028)

Taxation 2.15 -
Loss for the year (6,297,028)
Loss per share 21 (0.28)

Comparative figures have not been presented as the company was not operational in the previous period.

The annexed notes from 1 to 30 form an integral part of these financial statements.

Vice Chairman & Chief Executive Director
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CASH FLOW STATEMENT FOR THE YEAR ENDED JUNE 30, 2005

Cash generated from operations
Payment against long-term deposits

Net cash (used in) operating activities
Cash flows from investing activities:
Investment in subsidiary

Purchase of fixed assets

Net cash (used in) investing activities
Cash flows from financing activities:
Share deposit money

Proceeds from issue of share capital

Payment of lease instalments
Net cash generated from financing activities

Net (decrease) / increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

The annexed notes from 1 to 30 form an integral part of these financial statements.

Vice Chairman & Chief Executive

June 30, June 30,
2005 2004
(Rupees)
(8,797,640) (1,301,640)
(200,000) -
(8,997,640) (1,301,640)
(205,128,440) -
(1,043,950) -
(206,172,390) -

- 4,460,000
215,540,000 5,000,000
(7,413,490) -
208,126,510 9,460,000

(7,043,520) 8,158,360
8,158,360 -
1,114,840 8,158,360

Director
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STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2005

Revenue
Issued, subscribed and paid up capital reserve
Ordinary Ordinary
Class ‘A’ Class ‘B’ Accumulated
shares shares Total loss Total
Rupees
Balance as at July 1, 2004 5,000,000 - 5,000,000 - 5,000,000
Shares issued for cash 220,000,000 - 220,000,000 - 220,000,000
Shares issued for
consideration other than cash - 75,000,000 75,000,000 - 75,000,000
Net loss for the year - - - (6,297,028) (6,297,028)
Balance as at June 30, 2005 225,000,000 75,000,000 300,000,000 (6,297,028) 293,702,972

The annexed notes from 1 to 30 form an integral part of these financial statements.

Vice Chairman & Chief Executive Director
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2005

1. THE COMPANY AND ITS OPERATIONS

AMZ Ventures Limited (The company) was incorporated in Pakistan as a Public Limited Company on
May 13, 2004 under the Companies Ordinance, 1984. The company was granted listing on the Karachi
Stock Exchange on December 13, 2004. The registered office of the company is situated at 19th Floor,
Tower B, Saima Trade Tower, I.I. Chundrigar Road, Karachi, Pakistan. The company is licensed to
undertake Venture Capital Investments business as a Non-Banking Finance Company in accordance
with Rule 5 of the Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 ("NBFC
Rules").

The principal activity of the company is to invest in rapidly growing companies, purchase equity securities,
assist in the development of new products or services and also to add value to a company through
active participation or to act as a management company for the management of venture capital fund.
Currently, the company has invested in a wholly owned subsidiary AMZ Access (Private) Limited [formerly
Go Internet and Softwares Services (Private) Limited] to finance the acquisition of US based Medical
Transcription companies, to facilitate an expansion in existing infrastructure and utilise capacity of AMZ
Access (Private) Limited [formerly Go Internet and Softwares Services (Private) Limited] to accommodate
the anticipated additional business volumes, and to cater the working capital requirements of the local
operations.

The Securities and Exchange Commission of Pakistan (SEC) has allowed the company to expose more
than forty per cent of its equity attributable to venture capital investment segment to any single person
or group of companies, in relaxation of Rule 22 (a) of the NBFC Rules, 2003 in terms of Rule 84 of the
NBFC Rules.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
2.1 Basis of preparation

These financial statements have been prepared in accordance with approved accounting standards
as applicable in Pakistan and the requirements of the Companies Ordinance, 1984. Approved
accounting standards comprise of such International Accounting Standards as notified under the
provisions of the Companies Ordinance, 1984. Wherever the requirements of the Companies
Ordinance, 1984 or directives issued by the Securities and Exchange Commission of Pakistan
differ with the requirements of these standards, the requirements of the Companies Ordinance,
1984 or the requirements of the said directives take precedence.

2.2 Accounting convention
These financial statements have been prepared under the historical cost convention.
2.3 Change in accounting policy

During the year, the Securities and Exchange Commission of Pakistan (SEC) revised the Fourth
Schedule to the Companies Ordinance, 1984, vide SRO 589 (1)/2004 dated July 5, 2004, which
is effective from the financial period ending on or after July 5, 2004. This has resulted in a change
in accounting policy relating to share floatation charges which were capitalised as deferred costs
by the company and amortised over a period of five years on a straight line basis. Such expenses
are now recognised as expense in the period in which these are incurred. However, deferred
costs already capitalised up to June 30, 2004 are still being carried forward in accordance with
the directives mentioned in the substituted Fourth Schedule, as allowed by SEC Circular 1 of
2005 dated January 19, 2005.

Had there been no change in the accounting policy, the loss for the current year would have been
lower by Rs.5,691,299 and deferred costs would have been higher by the same amount. There
is no impact of the change in accounting policy in the period presented prior to June 30, 2005.




AMZ Ventures Limited

2.4

2.5

2.6

Property, plant and equipment
Operating fixed assets
These are stated at cost less accumulated depreciation.

Depreciation is charged to income applying the straight line method. Remaining useful lives of
assets are reviewed periodically and change in estimates arising from such review is accounted
for in the current and future years. Full year's depreciation is charged in the year of purchase,
while no depreciation is charged in the year of disposal. The rates of depreciation are stated in
note 3 to these financial statements.

Repairs and maintenance costs are charged to income and expenditure account in the year in
which it is incurred; major renewals and improvements are capitalised.

Gains or losses on disposal of fixed assets are included in income currently.
Capital work-in-progress

These are stated at cost less impairment losses, if any, and represent expenditures connected
with specific assets incurred during the construction / erection period. These are transferred to
specific assets as and when assets are available for use.

Assets subject to finance lease

The assets under finance lease are recorded at an amount equal to fair value of the leased assets
at inception of the lease or, if lower, at the present value of minimum lease payments. In calculating
the present value of the minimum lease payments the discount factor is the markup rate implicit
in the lease or incremental borrowing rate of the Company, where appropriate.

The aggregate amount of obligations relating to these assets are accounted for at net present
value of liabilities. Financial charges are allocated to accounting periods in a manner so as to
provide a constant periodic rate of charge on outstanding liability.

Impairment

The carrying amount of the company's assets are reviewed at each balance sheet date to
determine whether there is any objective evidence that an asset or group of assets may be
impaired. If any such evidence exists, the asset or group of assets' recoverable amount is estimated.
An impairment loss is recognised whenever the carrying amount of an asset exceeds its recoverable
amount. Impairment losses are charged to income currently.

Long-term Investment

Investments in subsidiaries are accounted for using cost method of accounting as allowed by
International Accounting Standard - 27 "Consolidated Financial Statements and Accounting for
Investment in Subsidiaries". Provision is made for impairment in the value of investments, if any.

The company assesses at each balance sheet date whether there is any indication that the
investment may be impaired. If such indication exists, the carrying amounts of investments are
reviewed to assess whether they are recorded in excess of their recoverable amount. Where
carrying values exceed the recoverable amount, investments are written down to the recoverable
amount.
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2.7

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

Deferred costs

These, representing formation expenses incurred up to July 5, 2004, are being amortized on a
straight line basis over a period of 5 years from the date of incurrence as allowed by Securities
and Exchange Commission of Pakistan (SEC) Circular 1 of 2005 dated January 19, 2005 (refer
to note 2.3).

Cash and cash equivalents
Cash and cash equivalents are carried in the balance sheet at cost.

For the purposes of the cash flow statement, cash and cash equivalents comprise of cash and
bank balances.

Other receivables

These are stated at cost less provision for doubtful receivable, if any. Known bad debts are written
off and provision is made for impairment losses, when the management consider the recovery
of an amount to be uncertain.

Borrowing costs

Borrowing costs specific to a significant addition of a project during its construction / erection
period are capitalised. Other borrowing costs are charged to the profit and loss account as and
when incurred.

Advances

These are stated at cost less provision for any doubtful receivables. A provision is created when
the management believes that the recovery of a certain amount is considered doubtful.

Other payables
Other payables are stated at their costs, which is fair value of the consideration received.

Revenue recognition

Return from carry over transactions is recorded on accrual basis.

Dividend income is recognised when the company's right to receive such dividend has been
established.

Taxation

Any profits or gains derived by the company is exempt from tax under clause 101 of Part 1 of the
Second Schedule to the Income Tax Ordinance, 2001. This exemption is available upto June 30,
2007. Accordingly, deferred taxation has not been accounted for in these financial statements.

Provisions

Provisions are recognised when the Company has a present legal or constructive obligation as
a result of past events, it is probable that an outflow of resources embodying economic benefits
will be required to settle the obligations and a reliable estimate of the amount of the obligation
can be made. Provisions are reviewed at each balance sheet date and adjusted to reflect current
best estimate.




AMZ Ventures Limited

2.16

2.17

2.18

2.19

Foreign currency transactions

Foreign currency transactions are converted at the rates of exchange approximately those
prevailing on the dates of those transactions. Monetary assets and liabilities expressed in foreign
currencies are translated into Pak rupees at the rates of exchange on the balance sheet date.
Exchange gains and losses are included in profit and loss account currently approximately those
prevailing.

Financial instruments

All financial assets and liabilities are recognised at the time when the company becomes party
to the contractual provisions of the instrument and are derecognised in case of assets, when the
contractual rights under the instrument are realised, expired or surrendered and in case of liability,
when the obligation is discharged, cancelled or expired. Any gains or losses on derecognition
of the financial assets and financial liabilities are taken to income currently.

All financial assets and liabilities are initially measured at cost, which is the fair value of the
consideration given and received respectively. These are subsequently measured at amortised
cost or cost, as the case may be and the resulting gain or loss, if any, is included in the profit and
loss account in the period in which it arises.

Offsetting

Financial assets and liabilities are only offset and the net amount reported in the balance sheet
if the Company has a legally enforceable right to set off the recognised amounts and intends
either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Transfer pricing and related parties

Related parties include the Company’s subsidiaries, associates, directors and the companies
under common directorship and key management personnel. All transactions involving related
parties arising in the normal course of business are conducted at arm’s lenght at normal commercial
rates on the same terms and conditions as third party transactions using valauation modes, as
admissible, except in extremely rare circumstances where, subject to the approval of the Board
of Directors, it is in the the interest of the company to do so.
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June 30,  June 30,

Note 2005 2004
Rupees
PROPERTY, PLANT AND EQUIPMENT - at book value
Operating fixed assets 3.1 2,166,547
Capital work-in-progress 3.2 37,312,000
39,478,547
Operating fixed assets
The following is a statement of operating fixed assets:
COST DEPRECATION Book value
July 01, Additions  June 30, July 01, For the June 30, June 30, Rate %
Particulars 2004 2005 2004 year 2005 2005
Rupees
Owned
Parking slots - 884,400 884,400 44,220 44,220 840,180 5
Computer Equipment - 159,550 159,550 53,183 53,183 106,367 33
- 1,043,950 1,043,950 97,403 97,403 946,547
Leased
Vehicle - 1,525,000 1,525,000 305,000 305,000 1,220,000 20
June 30, 2005 - 2,568,950 2,568,950 402,403 402,403 2,166,547
June 30, 2004
June 30, Additions  June 30,
Note 2005 during the year 2004

Capital Work-in-progress

Office premises

321 37,312,000

37,312,000
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4,

3.2.1 This represents building acquired under a finance lease arrangement. The management has
assessed that substantial outflow of resources is required to bring the building into usable condition
and hence it would be capitalised after completion of necessary renovation. The building has thus
been classified as capital work-in-progress.

The financial charges associated with the above-mentioned leasing arrangement have not been
capitalised as the construction work is currently suspended.

June 30, June 30,

2005 2004
————————— Rupees ---------

LONG TERM INVESTMENT
Investment in related party - at cost
Unquoted
AMZ Access (Private) Limited [formerly Go Internet and

Softwares Services (Private) Limited] - a subsidiary company

28,012,844 (2004: Nil) fully paid ordinary shares of Rs. 10/- each 280,128,440 -

4.1  This represents investment in a 99.64% owned subsidiary AMZ Access (Private) Limited [formerly
Go Internet and Softwares Services (Private) Limited], a limited liability company incorporated
in Pakistan. The investment in subsidiary is stated at cost. The net asset value based on the
audited financial statements as at June 30, 2005 is Rs.162,886,200.

4.2 No impairment has been provided in these financial statements as the management is confident
that the value-in-use to be derived from projected future dividends will exceed the current carrying
value.

4.3 The Securities and Exchange Commission of Pakistan (SEC) vide its letter No. NBFC / MF-DD(R)/
642 / 2004 dated July 27, 2004 has permitted the company to issue its 7.5 million ordinary class
'B' shares @ Rs.10/- each against consideration otherwise than in cash, that is, against acquisition
of 7.5 million ordinary shares of AMZ Access (Private) Limited [formerly Go Internet and Softwares
Services (Private) Limited] at Rs.10/- each, in relaxation of Rule 7 (2) (i) of the NBFC Rules, 2003
in terms of Rule 84 of the NBFC Rules and Rule 8 of the Companies (Issue of Capital) Rules,
1996.

4.4  The company initially as outlined in note 4.3 above created its shareholding in AMZ Access
(Private) Limited [formerly Go Internet and Softwares Services (Private) Limited] through an
exchange of shares and subsequently made investments through cash amounting to Rs.
205,128,440. Hence, making up the investment of Rs. 280,128,440.

DEFERRED COSTS

June 30, Amortisation June 30,

2005 during the year 2004
Rupees

Stamp and registration fee 901,736 225,434 1,127,170
Legal and professional 573,120 143,280 716,400
Printing and stationery 4,444 1,111 5,555
Travelling and conveyance 41,532 10,383 51,915
Others 480 120 600
1,521,312 380,328 1,901,640

5.1 Deferred costs incurred before July 5, 2004 are being amortised over a period of 5 years.

5.2 Expenses incurred after July 5, 2004 are being charged to income directly (refer to note 2.3).
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6. LONG TERM DEPOSITS

Leasing company
Utilities

7. ADVANCES - CONSIDERED GOOD
To related party:
Advance for subscription of ordinary shares to
AMZ Access (Private) Limited [formerly Go Internet
and Softwares Services (Private) Limited]

To others:

Advisory and arrangement fee

Note

7.1

7.2

June 30,
2005

152,500
47,500

June 30,
2004

200,000

1,458,950

562,500

2,021,450

7.1 The above amount represents consideration for Rs.145,895 ordinary shares of Rs. 10 each
to be issued by AMZ Access (Private) Limited [formerly Go Internet and Softwares Services

(Private) Limited].

7.2 This represents upfront advisory fee paid to a local bank against issue of listed non-voting and

redeemable preference shares (refer to note 23).

8. PREPAYMENTS

Insurance
Subscription

9. OTHER RECEIVABLE
Due from related party

Fund placement

9.1&9.2

138,979
86,616

225,595

2,678,215

9.1 This represents funds placed for cash management purposes with AMZ Securities (Private)
Limited, a related party, to be invested by them in carry over transactions (COT) on a day to day

basis.

9.2 Movement in fund placement
Funds placed for investment in COT
Income on COT
Funds withdrawn

June 30,
2005
Rupees

125,000,000
4,878,215

(227,200,000)
2,678,215
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June 30, June 30,
Note 2005 2004
——————————— Rupees---------------
10. CASH AND BANK BALANCES
Cash in hand 5,027 138,960
At bank in current accounts 1,109,813 8,019,400
1,114,840 8,158,360
11. AUTHORISED SHARE CAPITAL
Number of ordinary
shares of Rs.10/- each
2005 2004
27,500,000 27,500,000 Ordinary class A shares of Rs.10/- each 11.1 275,000,000 275,000,000
7,500,000 7,500,000  Ordinary class B shares of Rs.10/- each 75,000,000 75,000,000
35,000,000 35,000,000 350,000,000 350,000,000

11.1 The holders of each class 'A' share will be entitled to vote on all matters presented
to the shareholders. However, the holder of Class 'B' shares have the following additional rights,
privileges and benefits subject to the conditions and limits prescribed below, it being clarified that
the Class 'B' shares rank pari-passu amongst themselves in all respects:

(@)

(b)

(©

The Class 'B' Shares specifically and only for purposes of (i) voting for election of Directors
of the Company and (ii) voting for removal of any Director of the Company, have four votes
for each Class 'B' Shares as compared to one vote for each Class 'A' Ordinary Shares. For
this purpose approval under Rule 5(1) of Companies Share Capital (Variation in Rights and
Privileges), Rules 2000 had been obtained from the Securities and Exchange Commission
of Pakistan (SEC). This provision will cease to be applicable upon the earlier of:

1. completion of the (5) years from the date of first Annual General Meeting of the
Company.

2. upon failure of the Company to achieve the Performance Benchmark such as the
achievement by the Company in any completed financial year, beginning July 1, 2006,
of either of the following, subject to resolution of the Ordinary Shareholders being
passed for confirming such failure.

(i) areturn on equity of 20% or more; or
(i) dividend yield of 15% or more calculated on the face value of Rs.10/- per Share

The holders of Class "B" Shares shall be entitled for a period of five completed financial years
from the date of commencement of business by the Company, to receive "bonus shares" not
exceeding 10% (ten percent) of the after tax profit of the company for each relevant year in
which the Company has achieved the above-mentioned Performance Benchmark. The actual
level of bonus shares to be issued to the Class "B" Shares shall be determined by the
Directors of the Company.

In addition the holders of Class "B" Shares shall have an option to acquire a maximum of
20% (twenty percent) of the total paid up share capital of the Company in cash as "Share
Option" (calculated as 20% of the total paid-up capital after taking into account the shares
issued to the holders of Class "B" Shares upon exercise of such Shares Option) at par/face
value of Rs.10 each. The Shares Option shall only become available to the holders of Class
'‘B' Shares on the later date of (i) the Company has first achieved the said Performance
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Benchmark in any financial year or (ii) expiry of two years from the date of commencement
of business by the Company. Once the Share Option has become available to the holders
of Class 'B' Shares, it will continue to remain available for exercise in one or more tranches
subject to a maximum period expiring after 5 (five) years from the date of commencement
of business by the Company.

June 30, June 30,
Note 2005 2004
----------- Rupees---------------
12. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
Number of ordinary
shares of Rs.10/- each
2005 2004
22,500,000 500,000 Ordinary class A shares of Rs.10/- each
fully paid in cash 12.1 225,000,000 5,000,000
7,500,000 - Ordinary class B shares of Rs.10/- each
for consideration other than cash 12.2 75,000,000 -
30,000,000 500,000 300,000,000 5,000,000

12.1 During the year, the company issued 22,000,000 shares at the rate of Rs.10/- each.

12.2 This represents shares exchanged by the company with the shareholders of AMZ Access (Private)
Limited [formerly Go Internet and Softwares Services (Private) Limited] in consideration for an
equal number of shares at face value as explained in note 4.3 to these financial statements.

13. LIABILITIES AGAINST ASSETS SUBJECT TO FINANCE LEASE

Present value - Office premises 13.2 30,000,000 -
Present value - Vehicle 13.2 1,441,728 -
31,441,728 -
Less: Current maturity shown under current liabilities 572,045 -
30,869,683 -
13.1 The amount of future payments and the year in which they will become due are:
June 30, 2005 June 30, 2004
Finance Finance
Minimum Present  charges Minimum  Present  charges
Lease value  allocated to Lease value allocated to
Payments of MLP future Payments of MLP future
(MLP) periods (MLP) periods
Rupees
Less than one year 1,905,960 572,045 1,333,915 - - -
Between one and five year 49,788,890 30,869,683 18,919,207 - - -
Over five year 51,694,850 31,441,728 20,253,122 - - -

13.2 Represent finance leases entered into with a modaraba and a local bank for office premises
and vehicle respectively. Total lease rentals due under various lease agreements aggregate
to Rs.59.112 million (2004: Rs. Nil) and are payable in equal monthly instalments latest by
2010. Taxes, repairs, replacement and insurance costs are to be borne by the company.
In case of termination of agreement, the company has to pay the entire rent for the unexpired
period. Financing rates of approximately 7.39% to 14.50% (2004: Nil) per annum have been
used as a discounting factor. The lease of office premises carries a floating rate of Karachi
Interbank Offer Rate (KIBOR) + 8% per annum with no floor or cap.

30
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14.

15.

16.

17.

18.

13.3 Under the terms of the leasing arrangement of the office premises, no instalments are payable
for 11 months following the initial payment of Rs.7,312,000. The finance charge allocable to the
aforementioned instalments would be accounted over the remaining lease term using the rate
of return implicit in the lease.

June 30, June 30,
2005 2004
---------------- Rupees---------------
OTHER PAYABLES
Accrued liabilities 1,006,628 50,000
Brokerage commission payable to
AMZ Securities (Private) Limited - related party 487,823 -
Amount payable to AMZ Access (Private) Limited
[formerly Go Internet and Softwares Services
(Private) Limited] - subsidiary company - 550,000
1,494,451 600,000

ACCRUED MARK UP
This represents markup due on lease in respect of office premises (refer to note 13.3).
CONTINGENCY

Outstanding letter of guarantee issued in respect of lease of building to B.R.R. International Modaraba
amounting to Rs.57.312 million (2004: Rs. Nil).

June 30,
2005

REVENUE - net

Return on carry over transactions
Commission

Note

17.1

Rupees

4,878,215

(487,823)
4,390,392

17.1 This represents return on funds placed for cash management purposes with AMZ Securities
(Private) Limited, a related party, in carry over transactions on a day to day basis (refer to note
9) net of commission paid at the rate of 10% of the amount of income on the funds placed.

ADMINISTRATIVE EXPENSES

Salaries 164,333
Communication 16,066
Fees and subscription 28,872
Vehicle running and maintenance 92,600
Insurance 72,774
Travelling and conveyance 20,590
Entertainment 37,102
Printing and stationery 47,814
Auditors' remuneration 18.1 702,383
Legal and professional 18.2 826,581
Share floatation charges 18.3 7,114,124
Amortisation of deferred costs 5 380,328
Depreciation 3.1 402,403
Others 30,860

9,936,830
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19.

20.

21.

June 30,
2005
Rupees
18.1 Auditors' remuneration
Audit fee 250,000
Half yearly review 75,000
Audit of consolidated financial statements 125,000
Taxation services and other certifications 192,383
Out of pocket expenses 60,000
702,383
18.2 Included in the above is advisory fees paid to a director amounting to Rs.600,000.
18.3 Share floatation charges
Commission on issue of shares 2,369,286
Stamp and Registration fee 363,860
Legal and professional 2,203,948
Central Depository Company charges 218,375
Listing charges to Karachi Stock Exchange 385,000
Printing and stationery 299,975
Advertisement 1,094,015
Travelling and conveyance 125,391
Others 54,274
7,114,124
FINANCE COST -
Lease finance charges 747,466
Bank charges 3,124

750,590
REMUNERATION OF THE CHAIRMAN

The aggregate amount charged in the financial statements for remuneration, including benefits, to the
Chairman of the Company is given below:
Chairman
June 30,
2005
Rupees

Fees 600,000
Reimbursement of perquisites 36,000
636,000

Number of persons 1

20.1 The chairman has also been provided with the free use of company maintained car.

20.1 No remuneration was paid to the directors during the year. There were no executives in terms
of the definition of executives given in the revised Fourth Schedule to the Companies Ordinance,
1984.

LOSS PER SHARE

Basic

Loss per share is calculated by dividing the net loss for the year by the weighted average number of
shares outstanding during the year as follows:
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22.

23.

June 30, June 30,
2005 2004

Net loss for the year / period attributable to ordinary shareholders (6,297,028) -

Weighted average number of shares outstanding 22,734,247 58,904
Loss per share (0.28) -
Dilutive

No figure for diluted loss per share has been presented as the impact of dilution on the net loss attributable
to ordinary shareholders would be anti dilutive.

CASH GENERATED FROM OPERATIONS

Loss for the year before taxation (6,297,028) -
Adjustment for:
Depreciation 402,403
Amortisation of deferred costs 380,328 -
Financial charges 747,466
Deferred cost incurred - (1,851,640)

Loss before working capital changes

(4,766,831) (1,851,640)
Working capital changes

Decrease in current assets

Advances (2,021,450)
Prepayments (225,595)
Other receivable (2,678,215)

Increase in current liabilities

Other payables 894,451 550,000

Cash generated from operations (8,797,640) (1,301,640)

SUBSEQUENT EVENT

The company is in the process of issuing 50 million listed non-voting and redeemable preference shares,
at par value of Rs.10 each, comprising of a pre-IPO (Initial Public Offer) placement of 15 million
preference shares, public offering of 15 million preference shares and a green shoe option in public
offering of upto 20 million preference shares. The subscription is planned for the month of November
2005 and all necessary preparations for the issue have been completed.
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June 30,
2005
Rupees
24. TRANSACTIONS WITH RELATED PARTIES

Transactions with related parties not disclosed anywhere else in the financial statements are:

AMZ Access (Private) Limited

[formerly Go Internet and Softwares

Services (Private) Limited] (Private) Limited

(99.64% subsidiary)

Salaries and related costs of employees working for the company - at no charge -
Reimbursement of expenses 1,566,050

AMZ Technologies (Private) Limited - (Common Directorship)

Salaries and related costs of employees working for the company - at no charge -
AMZ Asset Management Company - (Common Directorship)

Incorporation expenses of the associate borne by the company - at no charge -
AMZ Securities (Private) Limited - (Common Directorship)

Brokerage commission paid on issue of shares 798,750

24.1 During the year ended June 30, 2005, the company utilised office premises of AMZ Securities
(Private) Limited free of cost.

24.2 During the current year the company has purchased 5 parking slots which have been in the use
of other group companies free of cost.
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25. FINANCIAL INSTRUMENTS
25.1 Interest/mark-up rate risk exposure
Yield / mark-up rate risk is the risk that the value of the financial instrument will fluctuate due to
changes in the market yield / mark-up rates. Sensitivity to yield / mark-up rate risk arises from
mismatches of financial assets and liabilities that mature or reprice in a given period. The company
manages these mismatches through risk management strategies.

The Company is exposed to interest / mark-up risk in respect of following:

Interest / Mark-up hearing Non-nterest / Mark-up bearing
Effective ~ Maturity — Maturity — Maturity Maturity Maturity Maturity
yield/ upto  fromoneto after upto from one to after June 30,"
mark-uprate  oneyear  fiveyears  fiveyears  Sub-total onevyear fiveyears fiveyears  Sub-total " 2005
% (Rupees)
FINANCIAL ASSETS
Long term deposits - - - - - 152,500 47500 200,000 20,0000
Other receivable - - - - 2,678,215 - - 2678215 2,678,215
Cash and bank balances - - - 1,114,840 - - 1114840 1114840
- - - - 3,793,055 152,500 47500 3,993,055 3,993,055
FINANCIAL LIABILITIES
Liahilities against 7.39%
assets subject t0145%
to finance lease (KBOR+ 30,309,752 1,131,976 - 31441728 - - - - 31441728
8%)
Trade and other payables - - - - 1,494,451 - - 1494451 1494451
Accrued mark up (KBOR+ 729,248 729,248 - 729,48
8%)
31,039,000 1,131,976 - 3170976 1,494,451 - - 1494451 33665427
Net financial assets/
(liabilities) 2005 (31,039,000) 1,131,976 - (32.170976) 2,298,604 152,500 47500 2,498,604 29,672,372)
Net financial assets/
(liabilities) 2004 - - - - 7,558,360 - - 7558,360 7,558,360

25.2 Credit risk and concentration of credit risk

Credit risk represents the accounting loss that would be recognised at the reporting date
if counter parties failed completely to perform as contracted. The Company is not exposed
to material risk as its only customer is its associated company.

25.3 Liquidity risk management

Liquidity risk reflects an enterprise’s inability in raising funds to meet commitments. The
Company follows an effective cash flow management to ensure availability of funds and
to take appropriate measures for new requirements. Further it is also backed up by the
presence of a strong group support.

25.4 Foreign exchange risk management
Foreign currency risk arises mainly where receivables and payables exist due to transactions with

foreign suppliers and customers. The company does not have any material transactions in foreign
currency and thus is not exposed to foreign exchange risk.
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26.

27.

28.

29.

30.

FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value is an amount for which an asset could be exchanged, or a liability settled, between
knowledgeable willing parties in an arm's length transaction. Consequently, differences may arise
between the carrying values and the fair value estimates.

The carrying values of all financial assets and liabilities reflected in the financial statements approximate
their fair value.

DATE OF AUTHORISATION FOR ISSUE

These financial statements were authorised for issue by the Board of Directors on October 19, 2005.
NUMBER OF EMPLOYEES

The total number of employees as at year end was 5 (2004: 3).

CORRESPONDING FIGURES

Corresponding figures have been rearranged where necessary due to revisions in Fourth Schedule to
the Companies Ordinance, 1984.

GENERAL

Figures have been rounded off to the nearest rupee.

Vice Chairman & Chief Executive Director
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AUDITORS' REPORT TO THE MEMBERS

We have audited the annexed consolidated financial statements comprising consolidated Balance Sheet
of AMZ Ventures Limited (the "holding company") and its subsidiary companies as at June 30, 2005 and
the related consolidated Profit and Loss Account, 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 AMZ Ventures Limited excluding its
subsidiary companies which were audited by other firms of auditors whose reports have been furnished to
us and our opinion, in so far as it relates to the amounts included for such companies, is based solely on
the reports of such other auditors (refer to note 3 to the financial statements). 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 audit.

Our audit was conducted in accordance with the International Standards on Auditing and accordingly included
such tests of accounting records and such other auditing procedures as we considered necessary in the
circumstances.

The audit report on the consolidated financial statements of the subsidiary AMZ Access (Private) Limited
includes the following qualification:

“The auditor of the subsidiary AMZ Access Inc. has given exception to his report on consolidated financial
statements of AMZ Access Inc. and Global Transcriptions of values and useful lives of intangible assets
purchased in connection with the acquisition of its subsidiary corporation which were not audited by them”.

In our opinion, except for the effects of the matter referred to in the preceding paragraph which has more
fully been explained in note 7.2, the consolidated financial statements present fairly the financial position
of AMZ Ventures Limited and its subsidiary companies as at June 30, 2005 and the results of their operations
for the year then ended.

Karachi- Ford Rhodes Sidat Hyder & Co.
October 20, 2005 Chartered Accountants
(A Member of Ernst & Young International)




AMZ Ventures Limited

ASSETS
NON-CURRENT ASSETS

Property, plant and equipment
Intangible assets

Long-term advances

Deferred cost

Long term deposits

CURRENT ASSETS

Current maturity of non-current assets
Trade debts

Advances

Trade deposits and prepayments
Other receivables

Cash and bank balances

TOTAL ASSETS
EQUITY AND LIABILITIES
SHARE CAPITAL AND RESERVES
Authorised share capital

Issued, subscribed and paid-up share capital
Accumulated loss

MINORITY INTEREST
NON-CURRENT LIABILITIES

Liabilities against assets subject to finance lease
Long term murabaha finance

Deferred income

Long term deposits

CURRENT LIABILITIES
Trade and other payables

Accrued mark up
Short term borrowings

CONSOLIDATED BALANCE SHEET

Note

=
oo~

11
12
13
14
15
16

17

18

19
20
21
22

23

24

Current portion of liabilities against assets subject tofinance lease 19

Provision for taxation
Contingency and Commitment

TOTAL EQUITY AND LIABILITIES

The annexed note numbers 1 to 43 form an integral part of these financial statements.

Vice Chairman & Chief Executive

25

AS AT JUNE 30, 2005

June 30,
2005
Rupees

160,060,964
66,834,191
467,619
11,830,816
4,610,894
243,804,484

601,504
31,319,346
4,587,966
5,953,939
5,074,555

14,191,016

61,728,326
305,532,810

350,000,000

300,000,000
(130,305,695)
169,694,305
574,212

45,688,165
28,000,000
45,870

4,638,556

78,372,591

30,115,107
729,248
22,000,000
4,016,683

30,664

56,891,702

305,532,810

Director
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CONSOLIDATED PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED JUNE 30, 2005

June 30,
Note 2005
Rupees
Revenue - net 26 109,673,047
Cost of services 27 (128,022,425)
Gross loss (18,349,378)
Other income 28 157,433
Marketing and distribution costs 29 (4,463,298)
Administrative expenses 30 (97,329,930)
(101,635,795)
Operating loss (119,985,173)
Amortisation of intangibles 7 (2,273,467)
Finance Cost 31 (8,116,447)
Loss before taxation and minority interest (130,375,087)
Taxation 33
- Current (415,280)
- Prior -
- Deferred -
(415,280)
(130,790,367)
Loss attributable to minority interest 484,672
Loss for the period (130,305,695)
Loss per share - basic 34 (5.73)
The annexed note numbers 1 to 43 form an integral part of these financial statements.
Vice Chairman & Chief Executive Director
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CASH FLOWS FROM OPERATING ACTIVITIES
Cash used in operations

Decrease in long term advance
Increase in long term deposits - liability
Increase in long term deposits - assets
Tax paid

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of fixed assets
Cash acquired on acquisition of subsidiary
Cost incurred for intangible assets
Increase in capital work in progress

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES

Issue of shares
Repayment of lease liabilities

Net cash generated from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

The annexed note numbers 1 to 43 form an integral part of these financial statements.

Vice Chairman & Chief Executive

Note

35

16

CONSOLIDATED CASH FLOW STATEMENT
FOR THE YEAR ENDED JUNE 30, 2005

June 30,
2005
Rupees

(100,535,443)

180,502
4,398,500
(544,687)

399,681
(96,900,809)

(19,124,206)
1,833,077
(75,054,978)

(8,291,528)

(100,637,635)

215,540,000
(11,968,900)

203,571,100

6,032,656

8,158,360

14,191,016

Director
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Balance as at July 1, 2004
Shares issued for cash

Shares issued for
consideration other than cash

Loss for the period

Balance as at June 30, 2005

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED JUNE 30, 2005

Revenue
Issued, subscribed and paid up capital reserve
Ordinary Ordinary
Class ‘A’ Class ‘B’ Accumulated
shares shares Total loss Total
Rupees
5,000,000 5,000,000 5,000,000
220,000,000 220,000,000 220,000,000
75,000,000 75,000,000 75,000,000
(130,305,695) (130,305,695)
225,000,000 75,000,000 300,000,000 (130,305,695) 169,694,305
The annexed notes from 1 to 43 form an integral part of these financial statements.
Director

Vice Chairman & Chief Executive
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2005

1. THE GROUP AND ITS OPERATIONS

AMZ Ventures Limited (the holding company) was incorporated in Pakistan as a Public Limited Company
on May 13, 2004 under the Companies Ordinance, 1984. The holding company was granted listing on
the Karachi Stock Exchange on December 13, 2004. The registered office of the company is situated
at 19th Floor, Tower B, Saima Trade Tower, I.I. Chundrigar Road, Karachi, Pakistan. The company is
licensed to undertake Venture Capital Investments business as a Non-Banking Finance Company in
accordance with Rule 5 of the Non-Banking Finance Companies (Establishment and Regulation) Rules,
2003 ("NBFC Rules").

The principal activity of the holding company is to invest in rapidly growing companies, purchase equity
securities, assist in the development of new products or services and also to add value to a company
through active participation or to act as a management company for the management of venture capital
fund.

The Securities and Exchange Commission of Pakistan (SEC) has allowed the company to expose more
than forty per cent of its equity attributable to venture capital investment segment to any single person
or group of companies, in relaxation of Rule 22 (a) of the NBFC Rules, 2003 in terms of Rule 84 of the
NBFC Rules.

The holding company has invested in a subsidiary AMZ Access (Private) Limited [formerly Go Internet
and Softwares Services (Private) Limited (the subsidiary)] to finance the acquisition of US based Medical
Transcription companies, to facilitate an expansion in existing infrastructure and utilise capacity of the
anticipated additional business volumes, and to cater the working capital requirements of the local
operations. The Company holds 99.64% shares in AMZ Access (Private) Limited. The subsidiary was
acquired on July 28, 2004, however, for the purposes of preparation of consolidated financial statements,
the audited figures of June 30,2004 have been used as it was not practicable to prepare financial
statements as of July 28, 2004. The impact of the above is not considered to be material on these
consolidated financial statements. On this basis the assets and liabilities of AZM Access (Private) Limited
acquired were as follows:

Assets Rupees
Property, plant and equipment 101,000,450
Trade debts 16,290,002
Advances, deposits and other receivables 22,601,142
Long term deposits and deferred costs 17,997,546
Cash and bank balances 1,833,077
Others 1,152,125
160,874,342
Liabilities
Liabilities against assets subject to finance lease 16,331,521
Long term murabaha finance 28,000,000
Trade and other payables 13,309,666
Short term borrowings 22,000,000
Others 757,944
80,399,131
Net Assets acquired 80,475,211
Negative goodwill arising on acquisition (4,416,327)
Minority interest (1,058,884)
Consideration - shares issued at par 75,000,000
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2. OTHER ACQUISTIONS

AMZ Access (Private) Limited had made an investment in AMZ Access Inc. incorporated in United
States of America (US) on May 4, 2004. No goodwill had arisen on the purchase of the said subsidiary.
Further, Global Transcriptioins a company incorporated in the United States was acquired through AMZ
Access Inc. on October 1, 2004, which resulted in goodwill amounting to Rs. 13,714,074.

BASIS OF CONSOLIDATION

The consolidated financial statements include the financial statements of the company and its
subsidiary AMZ Access (Private) Limited. The financial statements of AMZ Access Inc. and
Global Transcriptions have been consolidated into the financial statements of AMZ
Access (Private) Limited, which have been audited by Anjum Asim Shahid Rahman, Chartered
Accountants. The consolidated financial statements of the holding company and its subsidiaries
have been consolidated on a line by line basis using identical reporting dates and consistent
accounting policies.

Subsidiaries are consolidated from the date on which control is transferred to the group and cease to
be consolidated from the date on which control is transferred out of the group.

All inter-group balances, transactions and resulting unrealised profits / losses have been eliminated.
Minority interest represents the interests of individuals who are also the directors of the holding company.

A summary of the financial statements of the subsidiaries being consolidated is as follows:

AMZ Access
(Private) AMZ Access Global
Name of subsidiary Limited Inc Transcription
Name of auditor Anjum, Asim Regardie, Regardie,
Shahid, Brooks & Brooks &
Rehman Lewis Lewis

Date of audited financial statements

June 30, 2005

June 30, 2005

June 30, 2005

Direct Indirect Indirect
Relationship with the company Subsidiary Subsidiary Subsidiary
Nature of business Internet,
Software,
Medical and Medical and Medical and
legal legal legal
transcription transcription transcription
Services Services Services
Holding percentage by respective
company 99.64 100 100

The total assets and liabilities of the direct and indirect subsidiaries of the holding company included in
these consolidated financial statements are Rs. 264,845,747 and Rs. 101,959, 547 respectively audited
by other firms of chartered accountants / certified accountants out of the total assets and liabilities of the
group of Rs. 305,532,810 and Rs. 136,838,505 respectively.

The subsidiaries have made an aggregate loss of Rs. 123,761,121 during the year.
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4. STATEMENT OF COMPLIANCE

These consolidated financial statements have been prepared in accordance with approved accounting
standards as applicable in Pakistan and the requirements of the Companies Ordinance, 1984. Approved
accounting standards comprise of such International Accounting Standards (IASs) as notified under the
provisions of the Companies Ordinance, 1984. Wherever, the requirements of the Companies Ordinance,
1984 or directive issued by the Securities and Exchange Commission of Pakistan differ with the
requirements of these standards, the requirements of Companies Ordinance, 1984 or the requirements
of the said directives take precedence.

5. SIGNIFICANT ACCOUNTING POLICIES

51

5.2

Basis of preparation

These accounts have been prepared under the historical cost convention except certain fixed
assets which are stated at revalued amounts.

Property, plant and equipment
Operating fixed assets

These are stated at cost less accumulated depreciation and impairment losses if any, except for
communication equipments which are stated at revalued amount.

Depreciation is charged to income applying the straight line method. Remaining useful lives of
assets are reviewed periodically and change in estimates arising from such review is accounted
for in the current and future years. Full year's depreciation is charged in the year of purchase,
while no depreciation is charged in the year of disposal. The rates of depreciation are stated in
note 6 to these financial statements.

Repairs and maintenance costs are charged to income and expenditure account in the year in
which it is incurred; major renewals and improvements are capitalised.

Gains or losses on disposal of fixed assets are included in income currently.

Capital work-in-progress

These are stated at cost less impairment losses, if any, and represent expenditures connected
with specific assets incurred during the construction / erection period. These are transferred to
specific assets as and when assets are available for use.

Assets subject to finance lease

The assets under finance lease are recorded at an amount equal to the fair value of the leased
assets at inception of the lease or, if lower, at the present value of minimum lease payments. In

calculating the present value of the minimum lease payments the discount factor is the markup
rate implicit in the lease or incremental borrowing rate of the Company, where appropriate.
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5.3

54

5.5

5.6

5.7

5.8

The aggregate amount of obligations relating to these assets are accounted for at net present
values of liabilities. Financial charges are allocated to accounting periods in a manner so as to
provide a constant periodic rate of charge on outstanding liability.

Intangible assets

Negative goodwill is recognised as income on a systematic basis over the remaining weighted
average useful lives of the identifiable acquired depreciable / amortisable assets.

Goodwill represents the excess of the cost of the acquisition over the fair value of identifiable net
assets of the subsidiary at the date of acquisition. Goodwill is amortised on a straight-line basis
over its useful economic life not exceeding 20 years. Goodwill is stated at cost less accumulated
amortisation and any impairment in value.

Others

Intangible assets are stated at cost less provision for impairment, if any. Amortisation is charged
to income applying straight line method whereby cost of the intangible assets is written-off over
its estimated useful life.

Deferred costs

These represent formation expenses and share floatation charges incurred up to July 5, 2004,
and are being amortized on a straight line basis over a period of 5 years from the date of incurrence
as allowed by Securities and Exchange Commission of Pakistan (SEC) Circular 1 of 2005 dated
January 19, 2005.

Trade debts

Receivables are carried at original invoice amount less an estimate of doubtful receivable balances
based on review by the management of outstanding amount at the year end. Bad debts are written
off when identified.

Advances and other receivable

These are stated at cost less provision for impairment, if any. Known bad debts are written off
and provision is made for impairment losses.

Cash and Cash Equivalents

Cash and cash equivalents are carried in the balance sheet at cost.

For the purposes of the cash flow statement, cash and cash equivalents comprise of cash and
bank balances.

Trade and other payables

Trade and other payables are stated at their costs, which is fair value of consideration received.
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5.10

511

5.12

5.13

Revenue Recognition
Return from carry over transactions is recorded on accrual basis.

Dividend income is recognised when the company's right to receive such dividend has been
established.

Revenue from scratch card sale is recognised on delivery of cards to dealers. Band width sale
is recognized on accrual basis. Revenue from dial up connections is recognized when connection
is activated.

Revenue from business process outsourcing is recognised as the service is provided.
Taxation- Pakistan
Current

Provision for current taxation is based on taxable income at the current rate of taxation after taking
into account tax depreciation and tax credit available under the tax laws or 0.5% of turnover which
ever is higher. The holding company is exempt from tax upto June 30, 2007 under clause 101,
Part | to Second Schedule of the Income Tax Ordinance, 2001. The subsidiary company is exempt
to the extent of income generated from export of its services under clause 133 of Part 1 of the
Second Schedule of the Income Tax Ordinance, 2001.

Deferred

Deferred tax is accounted for using the balance sheet liability method in respect of temporary
timing differences arising from differences between the carrying amount of assets and liabilities
in the financial statements and the corresponding tax bases used in the computation of taxable
income. The amount of deferred tax provided is based on the expected manner of realization or
settlement of the carrying amount of assets and liabilities using tax rates enacted at the balance
sheet date. A deferred tax asset is recognized only to the extent that the group has sufficient
taxable temporary differences or it is probable that future taxable profits will be available against
which the asset can be utilised. Deferred tax assets are reduced to the extent that it is no longer
probable that the related tax benefit will be realized.

Borrowing cost

Borrowing costs specific to a significant addition of a project during its construction / erection
period are capitalised. Other borrowing costs are charged to the profit and loss account as and
when incurred.

Impairment

The carrying amount of the group's assets are reviewed at each balance sheet date to determine
whether there is any indication of impairment on any asset or group of asset. If any such indication
exists, the assets' recoverable amount is estimated in order to determine the extent of the
impairment loss. An impairment loss is recognized to the extent carrying amount of the
asset exceeds its recoverable amount. Impairment losses are recognized in profit and loss account.

Provisions
Provisions are recognized when the group has a present legal or constructive obligation as a

result of past events, and it is probable that an outflow of resources will be required to settle the
obligation, and a reliable estimate of the amount can be made.
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5.14

5.15

5.16

5.17

5.18

Foreign currency translation

Transactions in foreign currency are translated into rupees at the rates of exchange approximating
those prevailing on the date of transactions. Monetary assets and liabilities in foreign currencies
are translated into rupees at the rates of exchange approximating those prevailing at the balance
sheet date. Exchange gain and losses are included in profit and loss account currently.

Financial instruments

All financial assets and liabilities are recognised at the time when the group becomes a party to
the contractual provisions of the instrument and are derecognised in case of assets, when the
contractual rights under the instrument are realised, expired or surrendered and in case of liability,
when the obligation is discharged, cancelled or expired. Any gains or losses on derecognition
of the financial assets and financial liabilities are taken to income currently.

All financial assets and liabilities are initially measured at cost, which is the fair value of the
consideration given and received respectively. These are subsequently measured at amortised
cost or cost, as the case may be and the resulting gain or loss, if any, is included in the profit and
loss account in the period in which it arises.

Offsetting

Financial assets and liabilities are only offset and the net amount reported in the balance sheet
if the group has a legally enforceable right to set off the recognised amounts and intends either
to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Segment reporting

A segment is a distinguishable component within the group engaged in providing products (business
segment), or in providing products within a particular economic environment (geographical
segment), which is subject to risks and rewards that are different from those of other segments.

Transfer pricing and related parties

Related parties include the Company’s subsidiaries, associates, directors and the companies
under common directorship and key management personnel. All transactions involving related
parties arising in the normal course of business are conducted at arm’s length at normal commercial
rates on the same terms and conditions as third party transactions using valuation modes, as
admissible, except in extremely rare circumstances where, subject to the approval of the Board
of Directors, it is in the interest of the group to do so.

June 30,
2005
Note Rupees
6. PROPERTY, PLANT AND EQUIPMENT
Operating fixed assets 6.1 108,456,678
Capital work-in-progress 6.2 51,604,286

160,060,964
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6.1 Operating fixed assets

The following is a statement of operating fixed assets:

Particulars

OWNED

Parking slots

Furniture and fixtures
Vehicles

Computers

Office equipments
Communication equipments
ISP equipment

Radio equipments

Medical transcription equipments
Network equipments

Call centre equipments

LEASED

Building

Switching equipment
Generator

Vehicles

June 30, 2005

COST/
REVALUED
AMOUNT DEPRECIATION
Additions/ Net book value
acquisition/ Charge for as at June 30,
(disposal) the year 2005
------------------------ Rupees -----=--==msesemeennane-
884,400 44,220 840,180
3,905,289 831,088 3,074,201
467,343 85,155 382,188
13,501,071 4,074,267 9,426,804
9,581,969 1,875,529 7,706,440
63,181,204 9,453,531 53,727,673
5,985,000 2,394,000 3,591,000
4,092,085 442,147 3,649,938
200,597 27,678 172,919
1,074,406 131,005 943,401
238,100 47,620 190,480
103,111,464 19,406,240 83,705,224
15,247,500 - 15,247,500
5,136,854 1,454,900 3,681,954
600,000 240,000 360,000
6,975,000 1,513,000 5,462,000
27,959,354 3,207,900 24,751,454
131,070,818 22,614,140 108,456,678

Rate %

10
18
20
10
10
10
10
10
10
10

10
20
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6.2

6.1.1

Communication equipments appearing in the books of the subsidiary were revalued as at
June 30, 2003 by a firm of independent valuers M/s Asif Associates (Private) Limited,
registered surveyors and valuation consultants. Fair market value basis was used for the
revaluation. Had the communication equipment been carried at cost the book value of the
assets would have been approximately the same as stated above as per the reason that
such assets were acquired during the year at fair value as part of acquisition of subsidiary.

Since the revaluation was carried out before the acquisition of the subsidiary, the surplus
amounting to Rs. 12,669,598 was accounted for as a pre-acquisition reserve and hence
has been eliminated in these consolidated financial statements.

June 30,
Note 2005
Rupees
6.1.2 Depreciation charge for the year has been allocated as under :
Cost of services 27 10,455,469
Administrative expenses 30 3,166,244
13,621,713
CAPITAL WORK-IN-PROGRESS -
Building 6.2.1 37,312,000
Civil work 4,277,527
Furniture and fittings 10,014,759
51,604,286
Following is the reconciliation of capital work in progress -
Balance at beginning of the year 6,000,758
Add: cost incurred during the year 45,813,297
Transferred to fixed assets (209,769)

51,604,286

6.2.1 This represents building acquired under a finance lease arrangement. The management

has assessed that substantial outflow of resources is required to bring the building into
usable condition and hence it would be capitalised after completion of necessary renovation.
The building has thus been classified as capital work-in-progress.

The financial charges associated with the above-mentioned leasing arrangement have not
been capitalised as the construction work is currently suspended. However, as per the
leasing agreement and as disclosed in note 19.3 to these consolidates financial statements
the holding company has paid an amount of Rs. 7,312,000 as rental on the above-mentioned

lease.

7. INTANGIBLE ASSETS

Additions Net book value

during the  Amortisation  as at June 30,
Particulars Note year for the year 2005 Rate %

Rupees

Negative goodwill 7.1 (4,416,327) (384,028) (4,032,299) 8.70
Goodwill 7.2 13,714,074 685,704 13,028,370 5.00
Customer list 7.2 25,997,461 1,949,792 24,047,669 7.50
Computer software 7.3 33,812,450 22,000 33,790,450 10.00
Total 69,107,658 2,273,467 66,834,191
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7.1 Negative goodwill represents the excess of the net assets of AMZ Access (Private) Limited over
the consideration paid for the acquisition. This is being amortised in 11.5 years being the estimated
remaining weighted average useful life of the identifiable acquired depreciable / amortisable assets
at the time of acquisition.

7.2 Additions in respect of goodwill and customer list relate to the acquisition of subsidiary by AMZ
Access Inc.

As per the audited consolidated financial statements of AMZ Access (Private) Limited, on October
01, 2004, AMZ Access Inc. acquired 100% of the issued and outstanding shares of
the capital stock of USD 788,704. Of this amount USD 438,684 was allocated to the purchase
of customer list and USD 231,266 to goodwill. No value was assigned to certain covenants under
the agreement including a covenant not to compete with the former stockholders.

Management has estimated the value and useful lives of intangible assets purchased in connection
with its acquisition of Global Systems Management & Software Concepts, Inc. based on its
knowledge of the industry, information provided by the former stockholders and related factors.
It is management's further belief that the additional cost of perfecting this data such as through
independent appraisal or similar methods would outweigh the benefits received.

Total amortisation expense for the year charged to operations in respect customer list was USD
32,091 (Rs. 1,951,029).

7.3 Addition during the period represents expenditure incurred for development of software for
automation in Business Process Outsourcing (BPO) facility. The software is in the development
phase therefore amortisation will commence once it is available for use.

June 30,
Note 2005
Rupees
8. LONG TERM ADVANCES- unsecured, considered good

To related parties

executives 8.1 762,675
Other advances

other employees 110,448
873,123
Amount shown under current maturity (405,504)

467,619

8.1 This represents advances made to executives for purchase of vehicles in accordance with the
terms of the group's companies with Pakistan employment policy and are repayable within a
maximum period of 5 years or retirement date whichever is earlier. These advances are not
interest bearing. The advances have not been discounted to their present values using market
rates as the management believes that the effect of such discounting on the financial statements
would not be material.

8.1.1 Maximum aggregate amount outstanding at the end of any month during the year against
advances to executives was Rs. 995,052,




AMZ Ventures Limited

9.

10.

11.

12.

June 30,
Note 2005
Rupees
8.1.2 Following is a reconciliation of advances given to executives
of the group:
Balance at beginning of the year 943,177
Disbursed during the year 200,000
1,143,177
Repayments during the year (380,502)
Balance at end of the year 762,675
DEFERRED COST
Balance at the beginning of the year - holding company 1,901,640
- subsidiary companies 13,105,965
Amortisation (3,176,789)

11,830,816
9.1 Deferred costs incurred before July 5, 2005 are being amortised over a period of 5 years.
9.2 Expenses incurred after July 5, 2004 are being charged to income directly.

LONG TERM DEPOSITS

Deposits with Pakistan Telecommunication Authority (PTA) 10.1 3,126,894
Utility 47,500
Others 267,000
Lease key money 1,365,500
Current portion (196,000)

1,169,500

4,610,894

10.1 This represents refundable security deposit given to PTA against various lines for internet services.
CURRENT MATURITY OF NON-CURRENT ASSETS

Current maturity of

Long term advances 8 405,504
Long term deposits 10 196,000
601,504

TRADE DEBTS - Unsecured -
Considered good 31,319,346
Considered doubtful 3,812,541
35,131,887

Provision for doubtful debts
Opening balance -
Provision during the year (3,812,541)
(3,812,541)

31,319,346
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June 30,
Note 2005
Rupees
13. ADVANCES - unsecured, considered good

To related parties
directors 13.1 700,652
executives 13.1 286,169
986,821

Other advances

to non executives 1,455,463
to suppliers 1,491,226
advisory and arrangement fee 13.2 562,500
advance for lease 91,956
3,601,145
4,587,966

13.1 This represents advances for meeting the business expenses in accordance with the terms of
employment. The advance is non-interest bearing The maximum aggregate amount of advances
due from executives at the end of any month during the year was Rs.986,821.

13.2 This represents upfront advisory fee paid to a local bank against issue of listed non-voting and
redeemable preference shares (refer note 36).

14. TRADE DEPOSITS AND PREPAYMENTS

Security deposits 36,576
Prepayments 14.1 5,917,363
5,953,939

14.1 Prepayments -
Insurance 605,851
Subscription 86,616
Rent, rates and taxes 14.1.1 4,898,056
Others 326,840
5,917,363

14.1.1 Included in the above is repayment of expenses amounting to Rs. 795,005 and
Rs. 722,220 paid to AMZ Securities (Private) Limited and AMZ Foods (Private) Limited
respectively.

15. OTHER RECEIVABLES

Receivable from related parties 15.1 5,017,943
Other receivables 56,612
5,074,444

15.1 Aggregate amount due from related parties are as follows: -
AMZ Technologies (Private) Limited 2,339,728
AMZ Securities (Private) Limited 15.1.1 & 15.1.2 2,678,215

5,017,943

15.1.1Included in the above is an amount of Rs. 2,678,215 (2004: Nil) representing receivable
against funds placed by the holding company for cash management purposes with AMZ
Securities (Private) Limited, a related party, to be invested by them in carry over transactions
(COT) on a day to day basis.
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June 30,
Note 2005
Rupees
15.1.2 Movement in fund placement
Funds placed for investment in COT 125,000,000
Income on COT 4,878,215
Funds withdrawn (127,200,000)
2,678,215
16. CASH AND BANK BALANCES
Cash in hand 292,214
At banks in current accounts 13,898,802
14,191,016
17. AUTHORISED SHARE CAPITAL
Number of ordinary
shares of Rs.10/- each
2005
27,500,000 Ordinary class A shares of Rs.10/- each 275,000,000
7,500,000 Ordinary class B shares of Rs.10/- each 75,000,000
35,000,000 350,000,000

The holders of each class 'A' share will be entitled to vote all matters presented to the shareholders.
However, the holders of Class 'B' shares have the following additional rights, privileges and benefits
subject to the conditions and limits prescribed below, it being clarified that the Class 'B' shares rank
pari-passu amongst themselves in all respects:

(@)

(b)

The Class 'B' Shares specifically and only for purposes of (i) voting for election of Directors of
the holding company and (i) voting for removal of any Director of the holding company, have four
votes for each Class 'B' Shares as compared to one vote for each Class 'A' Ordinary Shares. For
this purpose approval under Rule 5(1) of Companies Share Capital (variation in Rights and
Privileges), Rules 2000 has been obtained from the Securities and Exchange Commission of
Pakistan (SEC). This provision will cease to be applicable upon the earlier of:

1. completion of the (5) years from the date of first Annual General Meeting of the holding
company.
2. upon failure of the holding company to achieve the Performance Benchmark such as the

achievement by the holding company in any completed financial year, beginning July 1,
2006, of either of the following, subject to resolution of the Ordinary Shareholders being
passed for confirming such failure.

(i A return on equity of 20% or more; or
(i)  dividend yield of 15% or more calculated on the face value of Rs.10/- per Share.

The holders of Class "B" Shares shall be entitled for a period of five completed financial years
from the date of commencement of business by the holding company, to receive "bonus shares"
not exceeding 10% (ten percent) of the after tax profit of the holding company for each relevant
year in which the holding company has achieved the said Performance Benchmark. The actual
level of bonus shares to be issued to the Class "B" Shares shall be determined by the Directors
of the holding company.
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()

In addition the holders of Class "B" Shares shall have an option to acquire a maximum of 20%
(twenty percent) of the total paid up share capital of the holding company in cash as "Share
Option" (calculated as 20% of the total paid-up capital after taking into account the shares issued
to the holders of Class "B" Shares upon exercise of such Shares Option) at par/face value of
Rs.10 each. The Shares Option shall only become available to the holders of Class 'B' Shares
on the later date of (i) the holding company has first achieved the said Performance Benchmark
in any financial year or (ii) expiry of two years from the date of commencement of business by
the holding company. Once the Shares Option has become available to the holders of Class 'B'
Shares, it will continue to remain available for exercise in one or more tranches subject to a
maximum period expiring after 5 (five) years from the date of commencement of business by the
holding company.

18. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

19.

Number of ordinary Note
shares of Rs.10/- each
2005

22,500,000 Ordinary class A shares of Rs.10/- each
fully paid in cash 18.1 225,000,000

7,500,000 Ordinary class B shares of Rs.10/- each for 18.2 75,000,000
consideration other than cash - Share exchange

30,000,000 300,000,000

18.1

18.2

The Share Capital at the beginning of the year was 500,000 ordinary calss ‘A’ shares of Rs. 10
each. During the year, the company issued 22,000,000 shares at the rate of Rs.10/- each.

This represents shares exchanged by the holding company with the shareholders of AMZ Access
(Private) Limited in consideration for an equal number of shares at face value as also mentioned
in note 1 to these consolidated financial statements.

LIABILITIES AGAINST ASSETS SUBJECT TO FINANCE LEASE

2005

Minimum Present

lease value of

payments payments

------------ Rupees ------------
Within one year 7,223,692 4,016,683
One year but not more than five years 67,455,399 45,688,165
Total minimum lease payments 74,679,091 49,704,848

Less: financial charges allocated to future periods 24,974,243 -
Present value of minimum lease payments 49,704,848 49,704,848
Less: Current portion shown under current liabilities 4,016,683 4,016,683
45,688,165 45,688,165

19.1 The value of minimum lease payments have been discounted at implicit rates ranging from 7.39%

to 22% per annum to arrive at their present values.

19.2 The above includes finance leases entered into by the group with a modaraba, a local bank and

various leasing companies for office premises, vehicles and equipments respectively. Total lease
rentals due under various lease agreements aggregate to Rs.74.679 million and are payable in
equal monthly instalments latest by 2010. Taxes, repairs, replacement and insurance costs are
to be borne by the company. In case of termination of agreement, the company has to pay the
entire rent for the unexpired period. Financing rates of approximately 7.39% to 22% per annum
have been used as a discounting factor. The lease of office premises carries a floating rate of
Karachi Interbank Offer Rate (KIBOR) + 8% per annum with no floor or cap.
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20.

21.

22.

23.

24,

19.3 Under the terms of the leasing arrangement of the office premises, no instalments are payable
for 11 months following the initial payment of Rs.7,312,000. The finance charge allocable to the
aforementioned instalments would be accounted over the remaining lease term using the rate
of return implicit in the lease. The finance charges credited to date have been accounted for under
"accrued markup" as presented on the face of the balance sheet.

June 30,
Note 2005
Rupees
LONG TERM MURABAHA
From financial institution
Murabaha finance from a leasing company 20.1 28,000,000

20.1This represents murabaha facility for a period of one year. The principal and profit is payable on
maturity. The facility markup carries at the rate of 12% per annum and is secured against first pari
passu charge on fixed assets of the group.

DEFERRED INCOME

Gain on sale and lease back 211 91,740
Less: amortisation for the year 45,870
45,870

21.1This represents excess of sale value over carrying value of assets under sale and lease
back arrangement and is being amortized over the lease period.

LONG TERM DEPOSITS
Deposits 4,638,556
22.1 This represents calling card deposit received from dealers.

TRADE AND OTHER PAYABLES

Creditors 4,247,850
Accrued liabilities 16,826,984
Advance from customers 166,250
PTA royalty payable 146,189
Tax deducted at source 1,431,597
Other payables 23.1&23.2 7,296,237

30,115,107

23.1 Included in the above is a sum of Rs. 487,824 payable to AMZ Securities (Private) Limited, a
related party, as commission for managing carry over transactions.

23.2 Included in the above is a sum of Rs. 4,788,501 (USD 80,479) representing balance payable in
respect of investments made in Global Transcriptions - a subsidiary company.

SHORT TERM BORROWINGS - secured

From financial institution

Orix Leasing Limited 12,000,000
Orix Investment Bank Limited 10,000,000
22,000,000

24.1 These represents six monthly term finance facilities. The principal is repayable on maturity
whereas markup is payable quarterly in arrears. The facilities carry markup ranging from 8.5%
to 12% per annum and are secured against first pari passu charge on fixed assets of the group.
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25. CONTINGENCY AND COMMITMENTS
25.1 Contingency

Outstanding letter of guarantee issued in respect of lease of building amounting to Rs. 57.312
million.

25.2 Commitment

Commitments for rentals under operating lease agreements are as follows:

June 30,
Note 2005

Rupees

Within one year

One to five years 402,960
1,511,290
1,914,250

26. REVENUE - net -
Internet services 45,085,348
Sales discount (4,972,096)
40,113,252
Business process outsourcing 60,930,277
Network operations and other software services 3,751,303
Return from carry over transactions 26.1 4,878,215
109,673,047

26.1 This represents return on funds placed for cash management purposes with AMZ Securities
(Private) Limited, a related party, to be invested by them in carry over transactions on a day to

day basis.

27. COST OF SERVICES

Salaries, wages and benefits 27.1 61,871,380
Utilities 6,244,131
Communication 2,703,390
Consumables 99,320
Installation charges 920,483
Hostacy expenses 662,073
Outsourcing charges 6,210,428
Network operation cost 2,181,816
Connectivity charges 26,375,103
Call centre expenses 3,030,395
Commission against carry over transactions 27.2 487,823
Travelling and conveyance 6,293,774
Depreciation 6.1.2 10,455,469
Operating lease rentals 486,840

128,022,425

27.1 Upto the year end no retirement benefits were offered by the group’s employees.

27.2 This represents commission payable to AMZ Securities (Private) Limited, a related party for
managing carry over transactions.
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28.

20.

30.

OTHER INCOME

Amortisation of deferred revenue
Exchange gain

Other

MARKETING AND DISTRIBUTION COSTS

Salaries, wages and benefits
Advertisement

ADMINISTRATIVE EXPENSES

Salaries, wages and benefits
Utilities

Communication

Royalty - PTA

Fees and subscription
Vehicle running and maintenance
Insurance

Traveling and conveyance
Provision for bad debt
Entertainment

Office maintenance

Office stationery and printing
Security charges

Auditors remuneration

Legal and professional

Rent, rates and taxes

Repair and maintenance
Amortisation of deferred cost
Share floatation charges
Other expenses
Depreciation

Operating Lease Rental

Note

21

30.1

30.2
30.3

30.4

6.1.2

June 30,
2005
Rupees

45,870
88,294
23,269
157,433

2,321,421
2,141,877
4,463,298

23,242,671
2,081,377
901,130
152,622
2,843,507
2,776,508
785,065
2,097,925
4,347,425
3,905,228
2,809,202
2,030,850
404,170
1,109,378
17,819,356
8,295,541
214,586
3,176,789
7,114,124
7,071,802
3,166,244
984,430
97,329,930

30.1 Upto the year end no retirement benefits were offered by the group’s employees.

30.2 Auditors' remuneration

Annual audit fee
- Holding company
- Subsidiaries

Half yearly review

Audit of consolidated financial statements
Taxation services and other certifications

Out of pocket expenses

250,000
300,000
175,000
125,000
192,383

66.995

1,109,378

30.3 Included in the above is advisory fees paid to a director amounting to Rs. 600,000.
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30.4 Share floatation charges

Commission on issue of shares

Stamp and registration fees

Legal and professional

Central depository company charges
Listing charges to Karachi Stock Exchange
Printing and stationery

Advertisement

Travelling and conveyance

Others

31. FINANCE COST
Lease finance charges

Markup on short term finances
Bank charges

32. REMUNERATION OF CHAIRMAN, DIRECTORS AND EXECUTIVES

June 30,
2005
Rupees

2,369,286
363,860
2,203,948
218,375
385,000
299,975
1,094,015
125,391

54,274

7,114,124

2,676,035
4,839,313

601,099
8,116,447

The aggregate amount charged in the financial statements for remuneration, including all benefits to

chairman, directors and executives of the group is as follows:

2005
Chairman Directors Executives Total
Rupees
Fees 600,000 - - 600,000
Managerial remuneration - 5,662,072 11,028,826 16,690,898
Perquisites 36,000 759,528 1,984,378 2,779,906
Total 636,000 6,421,600 13,013,204 20,070,804
Number of persons 1 2 15

32.1 The chairman, directors and executives have also been provided with the use of company

maintained car, as per the group policy.

32.2  The total amount paid to directors for attending meetings was Rs. Nil.

33. TAXATION

33.1 Current

Due to tax loss, minimum tax for the year has been provided under section 113 of Income Tax

Ordinance, 2001.
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34.

35.

33.2 Effective tax rate reconciliation

In view of tax loss for the current year minimum tax at the rate of 0.5 percent of turnover under
section 113 of the Income Tax Ordinance, 2001 has been provided. Therefore, reconciliation
of effective tax rate has not been presented.

33.3 Deferred

As of June 30, 2005, the US incorporated subsidiaries of AMZ Access (Private) Limited carried
net operating losses of approximately Rs. 31,251,100 (USD 527,000), which could be used to
offset future income resulting in deferred tax asset of Rs. 10,970,500 (USD 185,000). As recovery
of this asset is dependent upon achieving profitable operations, the same has not been recognised
in these financial statements.

June 30,
2005
Rupees
LOSS PER SHARE
Net Loss for the year/period (Rupees) (130,305,695)
Weighted average number of shares outstanding during the period 22,734,247
Loss per share (Rupees) 5.73

Dilutive

No figure for diluted loss per share has been presented as the impact of dilution on the net loss attributable

to ordinary shareholders would be anti dilutive.

CASH GENERATED FROM OPERATIONS

Net loss before tax (130,375,087)
Adjustments for:
Depreciation 13,621,713
Amortisation 6,120.698
Provision for bad debts 3,142,099
Financial charges 2,676,035
Exchange loss (69,139)
25,491,406

Cash used in operations before working capital changes

Working capital changes

(104,883,681)

(Increase) in trade debtors (18,841,885)
(Increase ) in advances (2,617,837)
(Increase ) in deposits and prepayments (3,256,809)
Decrease in and other receivables 12,859,328
Increase in trade and other payables 16,205,441

4,348,238

Cash used in operations

(100,535,443)
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36. SUBSEQUENT EVENT
The holding company is in the process of issuing 50 million listed non-voting and redeemable preference
shares at par value of Rs. 10 each. The issue comprises of a pre-IPO (Initial Public Offer) placement
of 15 million preference shares, public offering of 15 million preference shares and a green shoe option
in public offering of upto 20 million preference shares. The subscription is planned for the month of
November and all necessary preparations for the issue have been completed.
June 30,
2005
Rupees
37. TRANSACTIONS WITH RELATED PARTIES
Aggregate transactions with related parties which are not disclosed in respective notes are as follows:
37.1 Transactions incurred by AMZ Venture Limited
AMZ Technologies (Private) Limited - (Common Directorship)
Salaries and related costs of employees working for the company - at no charge -
AMZ Asset Management Company - (Common Directorship)
Incorporation expenses of the associate borne by the company - at no charge -
AMZ Securities (Private) Limited - (Common Directorship)

Brokerage commission paid on issue of shares 798,750

37.1.1 During the period ending June 30, 2005, the holding company had utilised premises
of AMZ Securities (Private) Limited free of cost.

37.1.2 During the current year the holding company had purchased 5 parking slots which have
been in use of other group companies free of cost.

37.2 Transactions incurred by AMZ Access (Private) Limited

AMZ Technologies (Private) Limited (Common directorship)

Reimbursement of expenses 180,840

38. SEGMENT INFORMATION

The group has two primary reporting segments namely ‘Internet and Related Services’ and '‘Business
Process Outsourcing’ (BPO) based on the nature of business and the related risks and returns
associated with these segments. Internet and related services consist of revenue from sale of scratch
cards, bandwidth sale and dial up connections whereas BPO functions consist of medical and legal

transcription services, call centre, software development and medical billing.

Segment assets and liabilities include all assets and liabilities related to the segment and relevant
proportion of the assets and liabilities allocated to the segment on a reasonable basis.

Segment revenues and expenses include all revenues and expenses related to the segment and
relevant proportion of the revenues and expenses allocated to the segment on a reasonable basis.
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Internet and Business
related process
services outsourcing Others Total
2005 2005 2005 2005
Rupees
Segment revenue 43,864,555 60,930,277 4,878,215 109,673,047
Segment expense 58,183,571 156,182,494 15,449,588 229,815,653
Segment result (loss) (14,319,016) (95,252,217) (10,571,373) (120,142,606)
Loss from operating activities (120,142,606)
Finance cost 8,116,447
Other income 157,433
Amortisation of intangibles 902,059
Net loss before taxation (129,003,679)
Provision for taxation 415,280
Loss attributable to minority shareholders 484,672
Net loss (128,934,287)
Other information
Segment assets 89,698,361 175,147,386 40,687,063 305,532,810
Segment liabilities 45,163,535 56,796,012 33,878,958 135,838,505
Capital expenditure including
intangible assets 1,102,951 96,603,052 1,043,950 98,749,953
Depreciation and amortisation 4,592,952 10,899,825 402,403 15,895,180
The secondary reporting segment of the company is geographical location of customers and assets.
GEOGRAPHICAL SEGMENT USA Pakistan Total
2005 2005 2005
Segment revenue 41,147,974 68,525,073 109,673,047
Segment assets 62,089,332 243,443,478 305,532,810
Capital expenditure 1,736,185 97,013,768 98,749,953
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39. FINANCIAL INSTRUMENTS
39.1 Interest/mark-up rate risk exposure

Yield / mark-up rate risk is the risk that the value of the financial instrument will fluctuate due to changes in the market
yielmark-up rates. Sensitivity to yield / mark-up rate risk arises from mismatches of financial assets and liabilities that
mature or reprice in a given period. The group negotiates market competitive rates for its borrowing. The group's exposure
to interest rate risk and the effective rates on its financial assets and liabilities as at year end are summarized follows:

Interest / Mark-up bearing Non-Interest / Mark-up bearing
Effective ~ Maturity ~ Maturity  Maturity Maturity ~ Maturity ~ Maturity
yield/ upto  fromoneto  after upto  fromoneto  after " June 30,"
mark-uprate oneyear  fiveyears fiveyears Subfotal  oneyear fiveyears fiveyears Sub-total "2005"
% Rupees
FINANCIAL ASSETS
Long-term advances - - - - 405504 467,619 - 873,123 873123
Long term deposits - - - - 196,000 45632394 47,500 4,806,894 4,806,894
Trade debts - - - - 31,319,346 - - 31,319,346 31,319,346
Trade deposits - - - - 36,576 - - 36576 36,576
Other receivables - - - - 5074555 - - 5074555 5,074,555
Cash and bank halances - - - - 14191016 - - 14191016 14,191,016
- - - - 51,222,997 5031013 47500 56,301,510 56,301,510
FINANCIAL LIABILITIES
Liabilities against assets
subject to finance lease 713022 33754300 15950438 - 49,704,828 - - - - 49,704,828
Long term murabaha finance 12 28,000,000 - 28,000,000 - - - - 28,000,000
Long term deposits - - - - - 4,638,556 - 4638556 4,638,556
Trade and other payables - - - - 28,517,260 - - 28517260 28,517,260
Accrued markup - - - - - 729248 - 729248 729,248
Short term finances 8512 22,000,000 - 22,000,000 - - - 22,000,000
55,754,390 43950438 - 99704828 28517260 5,367,804 - 33,885,064 133,589,892
Off Balance Sheet items 402960 1,511,290 - 1914250 - - - - 1914250
Net financial instruments - 2005 (56,157,350) (45,461,728) - (101,619,078) 22,705,737  (336,791) 47,500 22,416446 (79,202,632)

39.2 Credit risk and concentration of credit risk
Credit risk represents the accounting loss that would be recognised at the reporting date if counter parties failed completely
to perform as contracted. The Company attempts to control credit risk associated with the carrying amount of its receivables
by monitoring credit exposures, diversifying its client base in different sectors and continuing assessment of credit
worthiness of such customers.

39.3 Liquidity risk management
Liquidity risk reflects an enterprise’s inability in raising funds to meet commitments.

39.4 Foreign exchange risk management
Foreign currency risk is the risk of exposures to adverse movement in foreign exchange rates. Receivables are

denominated mainly in US Dollars which remains strong as compared to local currency. Further, the management closely
monitors any fluctuations in foreign currency.

&
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40. FAIR VALUE OF FINANCIAL INSTRUMENTS
Fair value is an amount for which an asset could be exchanged, or a liability settled, between knowledgeable willing parties
in an arm's length transaction. Consequently, differences may arise between the carrying values and the fair value estimates.
Underlying the definition of fair value is the presumption that the company is a going concern without any intention or
requirement to curtail materially the scale of its operations or to undertake a transaction on adverse terms.
The carrying values of all financial assets and liabilities reflected in the financial statements approximate their fair value.
41. NUMBER OF EMPLOYEES
The total number of employees at the end of the year were 545
42. DATE OF AUTHORIZATION
These financial statements were authorized for issue on October 19, 2005 by the Board of Directors.
43. GENERAL
43.1 Comparative information has not been presented as this is the first year of acquisition of the subsidiary.
43.2 Figures have been rounded off to the nearest rupee.
Vice Chairman & Chief Executive Director
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PATTERN OF SHAREHOLDING
AS AT JUNE 30, 2005

No. of Shareholders Shareholding Shares Held Percentage
From | To %

74 101 500 37,000 0.1233
101 501 1,000 101,000 0.3366
118 1,001 5,000 375,800 1.2526
37 5,001 10,000 303,500 1.0116
10 10,001 15,000 128,500 0.4283
12 15,001 20,000 232,500 0.7750
6 20,001 25,000 144,000 0.4800
11 25,001 30,000 321,500 1.0716
3 30,001 35,000 103,000 0.3433
10 45,001 50,000 494,000 1.6466
1 50,001 55,000 54,500 0.1816
1 60,001 65,000 60,500 0.2016
1 65,001 70,000 70,000 0.2333
3 70,001 75,000 224,600 0.7486
1 75,001 80,000 80,000 0.2666
1 80,001 85,000 80,500 0.2683
1 90,001 95,000 91,000 0.3033
6 95,001 100,000 600,000 2.0000
1 105,001 110,000 109,500 0.3650
1 115,001 120,000 118,000 0.3933
2 1,200,001 125,000 250,000 0.8333
2 135,001 140,000 277,500 0.9250
1 145,001 150,000 150,000 0.5000
1 170,001 175,000 170,100 0.5670
1 175,001 180,000 177,500 0.5916
1 190,001 195,000 195,000 0.6500
5 195,001 200,000 1,000,000 3.3333
1 225,001 230,000 230,000 0.7666
4 245,001 250,000 1,000,000 3.3333
1 265,001 270,000 268,500 0.8950
2 295,001 300,000 600,000 2.0000
1 385,001 390,000 386,000 1.2866
1 415,001 420,000 420,000 1.4000
1 455,001 460,000 458,000 1.5266
1 460,001 465,000 463,500 1.5450
2 495,001 500,000 1,000,000 3.3333
1 655,001 660,000 658,000 2.1933
1 750,001 755,000 752,500 2.5083
1 1,830,001 1,835,000 1,833,000 6.1100
1 1,995,001 2,000,000 2,000,000 6.6666
2 2,175,001 2,180,000 4,352,000 14.5066
2 2,270,001 2,275,000 4,550,000 15.1666
1 5,075,001 5,080,000 5,079,000 16.9300
Total 435 30,000,000 100.00
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Catagories of Shareholders Number Shares Held Percentage
ClassA | ClassB | Total %
Directors and spouse
Naseem Shujaat Mirza 1 200,000 100,000 300,000 1.00%
Athar Naseem Shaikh 1 648,000 2,275,000 2,923,000 9.74%
Farook Ali Khan 1 3,000 750,000 753,000 2.51%
Rehman Ghani 1 100,000 - 100,000 0.33%
Yacoob Shakoor Tabani 1 250,000 - 250,000 0.83%
Inaamul Hag 1 25,000 - 25,000 0.08%
Gohar Sharif Butt 1 10,000 - 10,000 0.03%
Associated Companies
AMZ Technologies 1 - 2,000,000 2,000,000 6.67%
Bank, DFI, NBFls
Union Leasing Limited 1 5,079,000 5,079,000 16.93%
Pakistan Kuwait Investment Co.
(Pvt.) Limited 1 1,833,000 1,833,000 6.11%
Cresecent Commercial Bank Limited 1 125,000 125,000 0.42%
Cresecent Standard Investment
Bank Limited 1 12,500 12,500 0.04%
First Dawood Investment Bank Limited 1 708,000 708,000 2.36%
Orix Leasing Pakistan Limited 1 91,000 91,000 0.30%
Orix Investment Bank Pakistan Limited 1 109,500 109,500 0.37%
Modarabas & Mutual Funds
Al-Zamin Leasing Modaraba 1 139,500 139,500 0.47%
Pakistan Premier Fund Limited 1 458,000 458,000 1.53%
First Equity Modaraba 1 7,000 7,000 0.02%
Guardian Modaraba 1 25,000 25,000 0.08%
General Public 397 11,807,000 11,807,000 39.36%
Others 19 869,500 2,375,000 3,244,500 10.82%
Total 435 22,500,000 7,500,000 30,000,000 100%
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Form of Proxy

I/We
of

being member(s) of AMZ Ventures Limited holding
ordinary shares hereby appoint Mr./Mrs./ Miss

of another member of the Company or failing him / her

of

another member of the Company as my / our proxy in my / our absence to attend and vote for me us and
on my / our behalf at the 1st Annual General Meeting of the Company to be held on the 12th day of November,
2005 at 09:00 a.m. at the Company Registered Office 19th floor, Tower-B, Saima Trade Towers, I. I.
Chundrigar Road, Karachi-74000 and at any adjournment thereof.

As witness my / our hands seal this day of 2005.
Signed by

In the presence of

Folio No.

Signature on

CDC Account No. Five Rupees
Revenue Stamp

Participant I.D. No.

The Signature should agree with
the specimen registered

with the Company
Notes:

1. This Proxy Form, duly completed and signed, must be received at the Registered Office of the
Company, 19th floor, Tower-B, Saima Trade Towers, I.I. Chundrigar Road, Karachi-74000 not less
than 48 Hours before the time of holding the meeting.

2. If amember appoints more than one proxy and more than one instruments of proxies are deposited
by a member with the Company, all such instruments of proxy shall be rendered invalid.

3. For CDC Account Holders / Corporate Entities

In addition to the above the following requirement has to be met.

i) Attested Copies of NIC or the passport of the beneficial owners and the proxy shall be provided
with the proxy form.

ii) The proxy shall produce his original NIC or original passport at the time of the meeting.

iii) 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.



