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SCHEME OF COMPROMISES, ARRANGEMENT AND 
RECONSTRUCTION FOR AMALGAMATION/MERGER OF

Part – 1 : Complete Transfer of Business and Undertaking of
Modaraba Al-Mali and LSE Proptech Limited with and into LSE
Capital Limited

Part – 2 : Partial Transfer (Designated Assets) of LSE Capital Limited
with and into LSE Financial Services Limited
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SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION FOR AMALGAMATION/ MERGER 
(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 283 AND ALL OTHER ENABLING PROVISIONS OF THE 

COMPANIES ACT, 2017)

PART-1 Complete  Transfer of Assets and Undertakings

LSE CAPITAL LIMITED   
(AND ITS MEMBERS)

LSE PROPTECH LIMITED
(AND ITS MEMBERS)

MODARABA AL-MALI
(AND ITS MEMBERS)



Salient Aspects Part – 1

6

Modaraba Al-Mali  (MODAM) 
and LSE Proptech Limited 
(LSEPL) to merge with and 

into LSE Capital Limited 
(LSECAP)

MODAM and LSEPL will be 
dissolved and the shares of 

LSECAP shall be issued to the 
registered members/certificate-
holders of LSEPL and MODAM

LSECAP shall be registered 
under Shariah Governance 

Regulations, 2018

LSE PL shares held by 
MODAM shall be distributed 
to the certificate-holders of 

MODAM

MODAM shares held by 
LSECAP shall be distributed 

to its shareholders

Swap ratio is 0.83 to 1.0 for 
MODAM to LSECAP 

(Every certificate holder 
owning 1000 certificates of 

MODAM shall get 830 shares 
of LSECAP )

Swap ratio is 0.83 to 1.0 for 
LSEPL to LSECAP 

(Every certificate holder 
owning 1000 certificates of 

LSEPL shall get 830 shares of 
LSECAP )



Salient Aspects Part – 1
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Effective date

June 30, 2023

Effective Date within 
the limitation of 180 

days from the 
statement date of 

last audited accounts

LSE Capital, being the 
surviving entity to 
assume the listing 

status of LSEPL

No financing 
activity/portfolio in 
LSE Capital, except 

legacy transactions

All employees to 
become the 

employees of the 
surviving entity (LSE 

Capital)

LSE CAPITAL to operate 
under its existing 
Memorandum & 
Articles, and any 

needed change to be 
made after approval of 
the Registrar Modaraba

LSE Capital shall retain 
its registration as a 

Modaraba Company and 
will launch new 

Modarabas 



No of Outstanding MODAM
Certificates before the merger:
90,816,915

No of LSEPL Shares held by
MODAM: 16,469,434

Conversion and allocation of
LSEPL shares to MODAM
Certificate Holders (B):
13,669,630

Pro-rata allocation of LSEFSL
shares to MODAM certificate
holders (C): 65.03 shares per
1000

No of LSECAP shares after
merger (.83%) (A): 75,378,039

Pro-rata distribution of LSEPL
Shares to MODAM certificate
holders: 18.13%

No. of Shares of LSEFSL to be
allocated to MODAM certificate
holders (for listed status
transferability): 5,905,842

Total Allocation to MODAM
certificate holders (A+B+C):
LSECAP : 89,047,669
LSEFSL : 5,905,842
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Allocation Snapshot-MODAM
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No of Outstanding LSEPL shares before merger: 90,090,731

No of shares of LSEPL after merger (.83%): 74,775,306

No of LSECAP shares to be allocated to each shareholder:
74,775,306

No of LSEFSL shares to be allocated to each LSEPL
shareholder: *NIL

Allocation Snapshot-LSEPL & LSEFSL

*LSEFSL is acquiring the listing status of MODAM only, hence allocation is being made to
MODAM certificate holders only



Numerical Calculation of Shares
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Shares of LSECAP to be issued to the registered members of LSEPL

No. of Shares Outstanding 90,090,731

No. of Shares of LSECAP to be issued to the shareholders of LSEPL 74,775,306

SWAP Ratio (No. of Shares of LSECAP against every One share of LSEPL) 0.83

Shares of LSECAP to be issued to the registered members of MODAM

No. of Modaraba Certificates Outstanding 90,816,915

No. of Shares of LSECAP to be issued to the shareholders of MODAM 75,378,039

SWAP Ratio (No. of Shares of LSECAP against every One certificate of MODAM) 0.83

No. of Shares of LSEFSL to the Certificate-holders of MODAM 5,905,842

No. of LSEFSL shares to be issued to the Shareholders of LSECAP 19,771,736

Shares of Digital Custodian Company Limited (DCCL) to be transferred to LSEFSL by LSECAP 18,817,917

Additional shares of LSECAP to be issued to LSEFSL 10,000,000



Benefits to MODAM certificate-holders
To receive a better swap of MODAM certificates for LSE Capital Shares 
 As compared to MODAM’s 52-week price range of PKR 3.0 to 5.7, the certificate holders

shall receive a better valuation of PKR 8.3.

 The offered swap ratio in the Scheme is better than the swap ratio determined by the
Chartered Accountants of MODAM.

To get an additional distribution of other securities (making total allocation of 103 shares
against 100 MODAM certificates held)
 MODAM holders shall get 18 shares of LSEPL against every 100 certificates

 MODAM holders having 100 certificates shall also get 6.5 shares of LSEFSL

To get exposure to a diversified revenue stream
 As opposed to the current revenue stream of MODAM, coming only from the potential

dividend income from its holdings in LSE Ventures (27%) and Ensmile (33%), the
successor company’s (LSE Capital) income shall come from several diversified sources,
such as:
 Management fee from the new Modarabas

 Dividend returns from LSE Ventures, LSE Finance, Ensmile, Digital Custodian Company

 Rentals and maintenance of LSE Plaza

 Software income (Multi Assets Custodian System, Nexus Smile System and broker back-office software)

 Corporate and financial advisory and restructuring assignments

 Trading Income

MODAM certificate holders shall also get voting rights like all other listed corporates.
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1 2 3

• Digital Custodian Company (Unlisted): - 36%

• Ensmile Limited (Unlisted): - 33%

• LSE Ventures Limited (Listed): - 27%

Investments/Holdings in 
Subsidiaries/Associates:

• LSE Plaza Land & Building
(Investment Property & Title)

• Software rights

Tangible & Intangible Assets

• Modaraba Management Company

• Consultant to the Issue

Licenses/registrations

LSE Capital Assets after Merger

• Multi-Assets Custodian System
• Broker back-office
• Nexus Smile
• landprise.com
• Asset Fractionalization Platform
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PART-2 - Partial 
Transfer of Designated Assets

SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION FOR AMALGAMATION/ MERGER 
(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 283 AND ALL OTHER ENABLING PROVISIONS OF THE COMPANIES ACT, 

2017)

LSE CAPITAL LIMITED
(AND ITS MEMBERS) (AND ITS MEMBERS)



Part – 2
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LSE group cross holding structure shall be created by issuing the additional shares of LSE Capital to LSE FSL.

Certain designated assets (50% shares of Digital Custodian Company Limited) shall also be transferred to
LSEFSL by LSECAP against the receipt of additional share capital of LSEFSL.

Listing status of MODAM shall be transferred to LSEFSL.

Authorized capital of LSEPL and MODAM shall be merged with LSECAP and LSEFSL.

After the ongoing processing, the name of LSE FSL may be changed, and other permissible
services/activities may be started.

LSEFSL shall survive as an NBFC with Shariah compliance status to focus on Islamic margin financing products.

 Shareholders/Certificate-holders
 Registrar Modaraba *(prior approval required only for Winding up)
 NOC from Secured Creditors
 NOC from the Competition Commission of Pakistan
 SECP
 Approval from honorable Lahore High Court

*Approvals and 
NOCs Required



Authoriized Capital Distribution under the Scheme
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Par Value / 
Nominal

No. of Shares/Certificates In PKRs. 000

Per 
Share/Certificate

Before After Before After

LSE PropTech Ltd. 10.00 150,000,000 1,500,000

Modaraba Al-Mali 10.00 92,000,000 920,000

LSE Capital Ltd. 10.00 25,000,000 200,000,000 250,000 2,000,000

LSE Financial Services Ltd. 10.00 52,000,000 119,000,000 520,000 1,190,000

Total 319,000,000 319,000,000 3,190,000



The authorized and paid-up equity capital of
LSE FSL shall be enhanced.

Capital Enhanced
The shareholders of LSE FSL shall find an
avenue of exit and price discovery of their
shares.

Avenue of Exit & Price Discovery 

LSE FSL shall become a Shariah compliant
company and shall provide shares financing
in Islamic mode.

Shares Financing in Islamic Mode
LSE FSL shall be positioned to issue Sukuks in
the future.

Positioned to Issue Sukuks

LSE FSL may also diversify its business to
become a deposit taking NBFC and may
launch PCM services, subject to SECP
approval.

May Launch PCM and deposit taking

LSE FSL shall become a uniquely positioned
NBFI.

Uniquely positioned NBFI

Benefits of Part 2 to the shareholders
LSE FSL shall become a listed 

company.



Shariah 
Compliance 
Certificate for 
the Scheme

17



Auditors Certificate on Swap Ratio
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