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February 16, 2024

The General Manager,

Pakistan Stock Exchange Limited,

Stock Exchange Building, Stock Exchange Road,

Karachi.

Subject: Material Information

Dear Sir,

This is further to our earlier letter regarding the decision of the Board towards proposed merger of
the Company with and into Digital Custodian Company Limited, subject to completion of relevant
formalities.

We are pleased to attach herewith the Order of the Honorable Lahore High Court, Lahore dated

February 15, 2024 in the C.0. No. 9649/2024, directing the Companies to hold Extra Ordinary General
Meetings through Court appointed Co-Chairmen.

Please inform the TRE Certificate Holders of your Exchange accordingly.
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For and on behalf of
LSE Ventures Limited:
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Copy to: The Executive Director/HOD, Offsite-1l Department, Supervision Division, Securities
and Exchange Commission of Pakistan, NIC Building, Blue Area, Islamabad.

LSE Ventures Limited
LSE Plaza | 19-Khayaban-e-Aiwan-e-Igbal | Lahore - 54000 | Pakistan

Tel: +92 42 36368000-4 | Email: info@lse.com.pk | website: www.lse.com.pk



~- -.’
“$

Forgl No:HCIDIC-121

URUER SUHEET Lahore ,.,, ;
IN THE LAHURLE HIGH COURD
LAHORE.
JUDICIAL DEPARTMENT

Case No: C.O No0.9649/2024.

In the matter of

Digital Custodian Company Linuted ete.

{S. No. of

order/
Proceeding

Date of
order/
proceeding

Order with signature of Judge, and that of parties or counsel,
wh¢re necessary.

15.02.2024.

Mr. Wasif Majeed, Advocate for the petitioners.

This is a joint application under section 279 read with
sections 280 to 283 and 285(8) of the Companies Act, 2017
(Act) and all other enabling provisions of law for sanction of
the Scheme of Arrangements between petitioner No.l and
petitioner No.2. According to scheme of ~arrangements
proposed, such of undertakings, assets, business and
in\r_cstmcms,Uiipuiikimm No.2 that are specitied in the Schedule

of the Scheme be transferred to the petttioner No. |

2. Under section 279(1) of the Act read with Rules 25
and 61 of the Companies (Court) Rules, 1997 (Rules), the
petitioners are directed to hold Extra Ordinary Meetuigs within

the month of Marchy April, 2024,

3s M/s. Chaudhary Azian NMehboob, Advecate (Cell
N0.0333-81300061) & Mr. Ahmad Hassan Buti, Advocate
(Cell No.0321-5955111) are appointed as Chairtien for the

aforesaid meetings. The petitioners are directed to issue notces
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C.0. N0.9649/2024. -2-

of the said meetings through public advertisement in o
national newspapers namely “Daily Nawa-e-Waqt® and Dawn”
besides fulfilling other statutory formalities for b idin:, Extra
Ordinary General Meetings under the law. The Chairmen shall
submit their report to the Court within seven days of the holding

of the meetings.

4. Office is directed that once report of the Chairmeii is
filed, notices in the main petition be issued through
proclamation in the mnewspaper namely “Daily Dawn”,
“Business Recorder” and “Daily Jang” under Rule 0l of the
Companies (Court) Rules, 1997, at the expenses of the

petitioners regarding the hearing of the petition on 07.05.2024.

9 In addition to the above proclamation, notices shall
also be issued for 07.05.2024 to the Securiiies & Lxchange
Commission of Pakistan, Competition Commuission ol Faxlstdi,

Islamabad and the creditors ol the pelitioners

The Chairmen/Local Commissions shail ho naid fee
1 the sum of Rs.2,00,000/- each for conduciing e ihove two

meetings and filing of the consoiidated tepuii beior this Court

before the next date of hearing.
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ORDER SHEET
IN THE LAHURLE RUGH COUR
LAHORE.
JUDICIAL DEPARTMENT

C.O.N0.9649/2024

Digital Custodian Company Limited Vs. LSE Ventures Limited

T | i P R S S e
S. No. of Date of Order with signature of Judge, and that ol
order/ order/ partics or counsel, where necessary.

proceeding | proceeding .
14.2.2024. Mr. Faisal Mehmood, Advocaie vice cotnscl
for the pettioner.
Hafiz Talha, Advocate for SECP.

Learned principal counsei tor the peutoner
is busy belore another bench of this Court. Rehist for
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TR "TEIE T A EXénidi AT areT ;
IN LELE LARURE G H L P B, LTI

For Privfie Yse

v arriTyg

Copy “~

Lahaoie ¢ s%;_:,-;: wofart, Lahio(ﬂ)\

In the matter of;

I. Digital Custodian Company Limited having its registered oifice at 508,

Floor, LSE Plaza, 19-Khayaban-Aiwan-¢-igbal, Lahore throuoh

Secretary;

And

2. LSE Ventures Limited having its registered office at L5L Pla

Khayaban-e-Aiwan-Igbal, Lahore through its Chiel Executive Ulloe;

PETITION UNDER SECTIONS 279, 280, 282, 283 READ WIHTH 285 (%) OF
THE COMPANIES ACT, 2017 AND ALL OTHER ENABLING
PROVISIONS OF LAW FOR SANCTIONING OF SCHEML OF
COMPROMISE, ARRANGEMENT AND RECONSTRULUIION FTOUR
AMALGAMATION/MERGER
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Preliminary Informaiion

#

1. That the Petitioner No. 1 (hereinafter ‘DCCL’), was incoiporated in Pakistan

on February 12, 1992, as a private limited company under the Compaiies

Ordinance, 1984 (now Companies Act, 2017). The Campany converted its

status from Private Limited Company to Unlisted Public Limited Company
on June 19, 2009. The principal objects of the Cempany are to act as wustee

of investment trust schemes, voluntary pension schenics, w provide cusiodian
services and to act as transfer agent/share registrar of securitics of isied and

unlisted companies. DCCL can also act as custodian to provide mdependeit
. asset holding services. After change in the sponsors of the company, it has
acquired many other valuable license/permissions/registrations tor the

expansion of its business activities.

2. That the Petitioner No. 2 (hereinafter ‘LSEVL’) was incorporated under the
- Companies Act, 2017 with the principal business of carrying out the business
of making strateglc & long-term investments and equity wjection in other
companies and ufpdertakings in the form of equity, debentures, Sukuks,
commercial papers, hybrid instruments, warrants and any other type of shares

" naecurities. The Company has been incorporawa to operate as a public

o%phshed through Scheme of Compromises, Arrangement and

) o‘Reco struction under Section 279 to 283 of the Companies Act, 201 ;
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Reasons for merger of business and underiaking of LSEYV L v ith and inio
LSEVL

1. Combining the businesses of LSEVL with DCCL wili fead (o diversitication
of the existing income sireams besides providing many newer busitess
opportunities for the combined enterprise.
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Lhe combined shareholders' eguily ol LX

which will enable the surviving company (DCCL ) to utilize 1(s balarc sheet
strength for obtaining new licenses.

The proposed merger will provide a broader sharcholders' base, which will be
conducive for further fundraising from the capital markel, a5 and when
required.

- The members of LSEVL shail also continue to beneiit from the listing status

as DCCL shall becpme listed upon the completion ol the e ger providing an
easy entry and exiffopportunity to the sharcholders.
The merger will qreate long-term value for the investors of LSEV! who

, mostly got their shares in 2012, i.e. upon the demutualization of the stock

exchanges, but are yet to see the worth of their holding multiply in a
meaningful manner. The Book value of LSEVL per share is Rs. 12.40
whereas its market value is Rs. 4.45 per share (4s on January 25, 2024), which
is much lower than its book value. Thus, alter the e rger and aiter adopting
an operating business, the worth of the shares of e residual compe 1y 18
expected to increase. Furthermore, the shareholders of LSEVI shall also
benefit in terms of increased allotment of shares/additional securities u pon the
merger.

The surviving entity’s core business shall become regulated under the
Securities Act and DCCL shall no longer operate under the burdensome
NBFC regime.
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k.

The SQA;J@L has been duly approved by the board of directors of al! twe

. ‘Q‘lﬂ&?i&l‘ LUilediilLb HlL~ ave authorized theu respective oiticers o file

S petition, appoint advocates and to do all acts necessary therets

authorizations, which are appended herewitls,

J7e | B W . L, g R
Suninary of the Scheme

As per the Scheme, it is proposed that such of the underiali 125, assets,

businesses and investments of LSE VL that are specitied in Schedule | of the




Scheme) - be transterred (O polintondt
i

interest, obligations and liabilities.

2. DCCL shall function exclusively and comiply with ail rules and regulations in
—w force. Requisite changes ili the Memoranduin ol Association of DUCL sha
be made to accommodate the undertaking and business of LSLEVL (as
transferor) that will be transferred to DCCL (as lrunsiviee ) beaides vhangss

for permission to acquire new licenses registrations.

3. Upon the completion of merger / amalgamation through the intended Scheine,
the LSEVL will be dissolved under the Order of the Honorable iLahore High
Court, Lahore without winding up, and the issuance ol shares, additional

securities of DCCL to the registered members/shareholders of LSEVL.

4. Listing status of USEVL shall be transferred to DCCL.

5. Share certificates issued to members of LSE VL shalii be cancelied.

0. The Boards of the merging companies have decided to use an Effective Swap Rutie which
comprises of a Distribution ratio inveolving three equity components — namely, common shures
allocation under basic swap ratio (of 0.606 i.e. 606 common, ordinary sheres of DUCL againsi

every 1000 shares of LSEVL), adjusted shares aliocation (of 490 shares to the shareholders of

Jch of the merging companies), und additional securities allocation (of LU0 of ihe posi-meiger
capital of the merging companies comprising of cluss B — redeemabie shares ond Yarpeival &

Convert le Sukuks). The Effective SWAP ratio comes to 1.145 for the ss.msiw!« ers of LSEVL

) ;nﬁg@mg of all securities.

hus, the Boards huve decided fo add premiuvin o the busic SWAP rafio having beon worked
out by the Auditors,.mainly due fo the considerafion for the quality of invesiments assets of

the merging companies and the prospects for the fuivre eoming potentiol of the combined entity,

8. Authorized share capital of LSEVL shall be merged and recounst

the share capital of DCCL.
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9. In addition to the objectives and advantages of the Schome siven above

FURITGER BENEFIES Uk i UM E

DCCL shall be listed on PSX by virtue of merger of L35 V1L
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with and into DCCL (as a tanslerees).

10.Operational, administraiive and strategic synergics will be available to DCCL

if all operations (of DCCL and LSEVL) are combined in terms of costs,

- efficiency and fund raising; if required. The proposed merger will provide a

. broader shareholders' base which will be conducive in further fund raisine. if

11.No prejudice shall be caused if the Schemie is sanctioned by s Honourable

i

g
required, from the capital market. The aforesaid Schenie is also in the interest
of the members of the companies, the employees, consumers and all
concerned, who will draw maximum gain out of it. Sharcholders vl LSLVL
will get shares and additional securities of DCCL {(as per effective SWAP
ratio) which will carry pari-passu rights (including voting rights) and it is
expected that trading volumes (at PSX) will be improved after the proposed
merger which will provide liquidity and tradabilitv o the

shareholders/investors.

ourt as prayed for. The sanctioning of the Scheme will be of grong

o 1g® &eﬂﬁl}llt}i' companies, their shareholders and 1}
L%,

< ! < . ; ‘
ﬁg fore be in the interest of justice that the instant Scheme be sanctioned

Compliance with proviso to s. 279

12.The financial posifion of the petitioner companies has not materially altered

since the respectivq dates stated in the financi! statemenis appended herewith
save changes made in the ordinary course oi business. 1he audited accounts

of the petitioner companies are appended herewiti.




13.The petitioner companies have disclosed all material facts i the Scheme and
this petition including their latest finaticial position and the auditors’

Soeports

on the latest accounts.

14.No proceedings in relation to investigation inte the ailairs of the petidoner

companies are pending against them under the Companies Act of 2017,
Jurisdiction

15.This Honourable Court is vested with the jurisdiciion o entertamn this petition
in terms of section 285 (8) of the Companies Act, 2017 read with 5.R.O No.

840(1)/2017 under which the powers of the Commission are to be exercised

' by the Company Bench of the High Court.

- PRAYER

It is, therefore, respectfully prayed that this petition maybe accepied, this

Honourable Court may be pleased o grant the following relicts 1o th Hones
i
& @00 06
é ; }Eﬁ’qﬁ\er a meeting of the members of the petitioner compaunies at 19-LSE
Y

aza, Khayaban-e-Aiwan-Igbal, Lahore, to be calied, heid and cenducied in

) ; . :
0091@‘ such manner as this Honourable Court may direct
o
N
II. To sanction the Scheme in toto and, it need be
consequentiai and supplemental orders as are necessarv to secure (hat the

instant Scheme is fully and efiectively carried out
b 2
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may consider necessaty for the proper working of the Scheme
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W EED
C M (London)
Advocate Supreme Court

ey

ALI ABBAS DOGAR
Advocate High Court

Through

WALID IQBAL
LL.M (Harvard)
Advocate High Court

HASSAN IBRAHIM KHAN
Advocate High Court

- Lexium-Attorneys at Law
- 61-C, Main Gulberg, Lahore

r————

Petitioner 2;

SHEIKH RAZA REHMAN
LL.M (London)

Advocate High Court

FAISAL MEHMOOD

Advocale cilgh Lourt




	lvl cover letter for pucars
	Order of Lahore High Court for Merger of LSEVL and DCCL

