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DAWN LAHORE, SATURDAY FEBRUARY 24, 2024

NOTICE OF EXTRAORDINARY GENERAL MEETING OF

; LSE VENTURES LIMITED

FOR APPROVAL OF SCHEME OF COMPROMISES, ARRANGEMENTS
AND RECONSTRUCTION

In compliance with the order dated February 15, 2024, passed by the Honorable Lahore High Court, Lahore in
Civil Original No. 9649/2024, this NOTICE for the convening of an Extraordinary General Meeting (EOGM) of the
shareholders of LSE Ventures Limited (LSEVL), is hereby given to be held on Saturday, March 16, 2024, at
10:00 A.M, at the registered office of the LSE Ventures Limited, in the Auditorium at LSE Plaza, 19-Khayaban-e-
Alwan-e-igbal, Lahore, and virtually through a video link facility to transact the following special business:

Agenda Item No. 1: To consider and if deemed fit, adopt, agree and approve the Scheme of Compromises,
Arrangements and Reconstruction (‘the Scheme’) of LSE Ventures Limited (& its members) with and into Digital
Custodian Company Limited (& its Members), attached to this notice as Exhibit-1 ( including Financial Statements of
DCCL and LSEVL and Auditor's SWAP Ratio Certificate for the Scheme).

Agenda Item No 2: To consider and to pass the Special Resolutions attached as Exhibit-J| to this notice, with or
without any modification, subject to the terms and conditions entailed in the Scheme. ‘
Issued by the undersigned in compliance to the Order of the Honorable Lahore High Court, Lahore, mentioned -
hereinabove.

5600 X =50 -
Mr. Ahmad Hassan Butt Chaudhary Azian Mehboob
Advocate High Court Advocate High Court
1* Floor, Naveena Tower, Office No. 701, 7" Floor, Land Mark Plaza,
35-C Gulberg Hll, Lahore Jail Road, Lahore
Date: February 23, 2024
IMPORTANT NOTES:

March 09, 2024 to March 16, 2024 (both days inclusive) for the purpose of attending Extraordinary General

Meeting. Transfers received in order at the office of our Share Registrar, i.e., F.D. Registrar Services (Private)

Limited, Suit 1705-A, 17th Floor, Saima Trade Tower, L.1. Chundrigar Road, Karachi, at the ciose of business on

March 08, 2024, will be considered in time to attend the EOGM,

2. Statutory Explanatory Statement: The detailed explanatory Statement u/s 281(1)(a)/134(3) of the Companies
Act, 2017, is attached hereto with the Notice of the Extraordinary General Meeting of the Company.

3. Inspection of Documents: Copies of the Scheme, statement u/s 281 of the Companies Act, 2017, recent
annual/quarterly accounts along with all published or otherwise required accounts of all previous periods of
the above referred companies along with financial details on swap ratio, Memorandum and Articles of
Association, requisite approvals and any other related information/documents may also be inspected/
procured during the business hours on any working day at Registered Office of the Company from the date of

A publication of this Notice til| the conclusion of the Extra-Ordinary General Meeting.

1 4. Instructions for Attending the Meeting !

1) All members entitled to attend and vote at this Meeting may appoint another person as his/her proxy to
attend, speak and vote for him / her. Proxies in order to be effective must be received at the Registered

“Office of the Company not an 48 hours before time of holding the meeting. The CDC Accounts
Holders will further have to follow the guidelines as laid down in Circular 1 dated January 26, 2000, issued
by the Securities & Exchange Commission of Pakistan. Prexy form is attached with this notice and also
available at Company’s website ie., LIse, .pk.

2) Incase of individuals, the account holder or sub-account holder and / or the person whose securities are
in group account and their registration detail is uploaded as per the Regulations, shall authenticate their
identity by showing his/ her original National Identity Card (“CNIC”) ororiginal passport: at the time of!

BTG s a’ttendmgtﬂe)mee'tingg AR 5y 1t O ING IBNT PEn e SHE TR TIWOT I SU TS e

3} In the light of COVID-19 situation in the Country, the Company has made the arrangement for the safety

1} In case of individuals, the account holder or sub-account holder is and / or the person whose securities
are in group account and their registration detail is uploaded as per the CDC Regulations, shall submit the
proxy form as per the above requirement.

2) The proxy form shall be witnessed by two persons whose names, addresses and CNIC numbers shall be
mentioned on the form,

3) Attested copies of the CNIC or Rassport of the beneficial owners and the proxy shall be furnished with the
proxy form.
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proxy form. :
4) The proxy shall produce his/her original CNIC or original passport at the time of the meeting.
5} In case of corporate entities, board of directors’ resolution/ power of attorney with specimen signature of
the nominee shall be submitted (unless provided earlier) along with the proxy form to Company.
6) In case of corporate entity, Board of Directors’ resolution/ power of attorney with specimen signature of
the nominee shall be produced {unless provided earlier) at the time of the meeting.

6. Consent for Video Conferencing facility: Pursuant to SECP’s Circular No 4 dated February 15", 2021, Circular
No. 6 dated March 3, 2021 and clarification issued by SECP dated December 15, 2021, the Company has
arranged video conference facility to ensure the participation of members in the general meeting.
Shareholders interested in attending the meeting through video conferencing are requested to email the
following information with the subject "Registration for EOGM” along with copy of valid CNIC at
info@Ise.com.pk. Video link and login credentials will be shared with only those members whose emails,
containing all the required particulars, are received at least 48 hours before the time of EOGM.

1, Folio No. / CDC Investors A/c No./ Sub-A/c No.:
2. Name of Shareholder:

3, Cell Phone Number:

4. Email Address:

5. No. of Shares held:

7. E-Voting & Ballot Paper for Voting through Post

1) E-Veting: The members are hereby notified that pursuant to Section 143-145 of the Companies Act, 2017
and Companies (Postal Ballot) Regulations, 2018. Members will be allowed to exercise their right to vote
through the electronic voting facility or voting by post for the special business in accordance with the
requirements and subject to the conditions contained in the aforesaid Regulations. For the convenience
of the Members, the ballot paper is annexed to this notice and the same is also available on the
Company’s website at www.lse.com.pk for download.

2) Ballot Paper: The members shall ensure that duly filled and signed ballot paper as per attached format
along with a copy of the Computerized National Identity Card (CNIC) should reach the Co-Chairmen of the
meeting through post on the Company’s registered address, 19-Khayaban-e-Aiwan-e-igbal, Lahore or

email at info@Ise.com.pk, one (1) day before the Extraordinary General Meeting. The signatures on the
ballot paper shall match the signatures on CNIC,
[ BALLOT PAPER FOR VOTING THROUGH POST/E-VOTING |
At the Extra-Ordinary General Meeting of LSE VENTURES LIMITED to be held on Saturday, March 16, 2024, at

10:00 a.m. at the Registered Office of the Company, in the Auditorium of LSE Plaza, 19-Khayaban-e-Aiwan-e-
Igbal, Lahore. Contact Details of the Co-Chairmen, appointed by the honorable Lahore High Court, Lahore at which
the duly filled in ballot paper may be sent:
Business Address: The Co-Chairmen, C/o Company Secretary of LSE Ventures Limited
LSE Plaza, 19-Khayaban-e-Aiwan-e-lgbal, Lahore - Pakistan
Designated email address: info@Ise.com.pk
Name of shareholder/joint Shareholders
Registered Address
Number of shares held and folio number
CNIC Number (copy to be attached)
Additional Information and enclosures (in case of representative of
body corporate, corporation and Federal Government.)
I/we hereby exercise my/our vote in respect of the following resolutions through postal ballot by conveying
my/our assent or dissent to the following resolution by placing tick (V) mark in the appropriate box below (delete
as appropriate)

i bt I/Weassent | 1/Wedissent
. Nature and Description of resolutions s::r':: fr:r tothe 10
No. hict " Resolutions | Resolutions
iy (FOR) (AGAINST)

1 “RESOLVED THAT pursuant to the provisions of Section 279 to 283 of the
Companies, Act, 2017 and all other applicable provisions, if any, and
subject te the sanction by the Honorable Lahore High Court, Lahore, the
merger/amalgamation of LSE Ventures Limited (‘Transferor Company’)
with and into Digital Custodian Company Limited (Transferee Company’}
as per the Scheme of Amalgamation/Merger, as placed before the
shareholders, be and are hereby approved.

2 RESOLVED FURTHER THAT the Scheme of merger/amalgamation of LSE
Ventures Limited (& its Members) with and into Digital Custodian
Company Limited (& its Members), be and is hereby specifically
approved.

3 RESOLVED FURTHER THAT over and above the swap ratio, having been
determined by M/s Kreston Hyder Bhimji & Co., Chartered Accountants,
the decision of the Board for the approval of the distribution ratio under
the method of effective swap ratio involving three equity components —

606 common/ordinary shares of DCCL against every 1000 shares of
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namely, common shares allocation under basic swap ratio {of 0.606, i.e.,
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LSEVL), adjusted shares allocation (of 490 shares to the shareholders of
each of the merging companies), and additional securities allocation. {of
20% of the post-merger capital of the merging companies comprising of
Class B — Redeemable Shares and Perpetual & Convertible Sukuks),
under this Scheme for the overall beneficial allotment of equity shares
be and is hereby specifically approved/ratified.

a.  RESOLVED FURTHER THAT the approval of the shareholders be and
is hereby also granted to the terms and conditions as set out in the
draft Scheme of Amalgamation/Merger, which includes, inter-alia,
the following:

b. That all asset and liabilities m«:ludtng Income Tax and all other
statutory  liabilities of the Transferor Company (LSE Ventures
Limited) will be transferred to and shall vest in the Transferee
Company, |.e:, Digital Custodian Company Limited (as described in
Schedule - 1 of the Scheme);

¢.  That the Scheme of Amalgamation/Merger shall be effective from
Effective Date, the provisions of the Scheme, so far as they relate to
transfer and vesting of the business and undertaking(s) of the
Transferor Company {as described in Schedule — 1, Schedule - 3 and
Schedute - 6 of the Scheme) into the Transferee Company, shall be
applicable and come into operation from the Sanction Date or such
other date as the Honorable tahore High Court, Lahore may
approve;

d. That all the employees of the Transferor Company (i.e. LSE Ventures
Limited), if any, in service on the date immediately preceding the
date on which Scheme finally takes effect, i.e., the Effective Date,
shall become the employees of the Transferee Company, i.e., Digital
Custodian Company Limited (as described in Schedule - 4 of the
Scheme) on such date without any break or interruption in service
and upon terms and conditions not less favorable than those
subsisting in the concerned Transferor Company on the said date;

e. That the listing status of the LSE Ventures Limited (LSEVL) with the
Pakistan Stock Exchange Limited (PSX) and eligibility status (of
LSEVL) with Central Depository Company of Pakistan Limited {CDC)
along with all privileges, rights and liabilities of the Transferor
Company with PSX and CDC shall be transferred in the name of
Digital Custodian Company Limited (as described in the Scheme).

f.  Furthermore, the additional securities issued under this Scheme,
i.e., Class B - Redeemable Shares and Perpetual and Convertible
Sukuks of DCCL shall also stand listed subject to the submission of

~ the certified copy of the sanction Order of the Scheme and
necessary requisite formalities with regards to listing of these
securities to PSX,

RESOLVED FURTHER THAT approval be and is hereby given to the Board
of Directors of LSE Ventures Limited and Digital Custodian Company
Limited to amend any of the Swap ratio, Distribution ratio and/for
Effective Swap ratio, as the case may be, if advised or directed by the
Honorable Lahore High Court, Lahore, for the issuance of common
shares and additional securities of Digital Custodian Company Limited to
the shareholders of the LSE Ventures Limited.

RESOLVED FURTHER THAT in order to accommodate the future business
of the merged entity, i.e., DCCL, the proposed changes, as attached with
Schedule - 9 of the Scheme in the Memorandum and Articles of
Association of DCCL, be and are hereby specnﬁcalty and individually
resolved to be adopted.

.{T'OE

RESOLVED FURTHER THAT approval be and is hereby accorded to the |

te rqu con litions as dehberated in the Ar:ice—é of the Scheme for
securities and no further approval is reqﬂ?red'f?om
the shareholders for their issuance.

L
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RESOLVED FURTHER THAT approval be and is hereby accorded under
Section 83(1)(b) of the Companies Act, 2017, for the possible conversion
of 32,222,795 Digital Custodian Company Llimited ~ Perpetual and
Convertible Sukuk inta 32,222,795 ordinary shares of Digital Custodian
Company Limited on triggering events as deliberated in the Scheme.

RESOLVED FURTHER THAT the approval be and is hereby accorded to
approve the shelf registration of further Rs. 500,000,000 divided into
50,000,000 Digital Custodian Company Limited — Perpetual and
Convertible Sukuk of Rs. 10/- each that can be issued to the existing
shareholders as a bonus or right.

10

RESOLVED FURTHER THAT approval be and is hereby accorded under
Section 83(1)(b} of the Comoanies Act. 2017 for the passible ronversinn
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Convertible Sukuk of Rs. 10/- each that can be issued to the existing
shareholders as a bonus or right. :

10

RESOLVED FURTHER THAT approval be and is hereby accorded under
Section 83(1)(b) of the Companies Act, 2017 for the possible conversion
of further 50,000,000 Digital Custodian Company Limited — Perpetual
and Convertible Sukuk (as kept under Shelf Registration) into 50,000,000
ordinary shares of the Company on triggering events as deliberated in
the Scheme.

11

RESOLVED FURTHER THAT any delay or non-approval of the
registration/licensing of the Transferee Company to act as a central
depository for performing functions as described in the Scheme; the
merger of the companies as per the instant Scheme, shall not be
affected because the same is hereby considered beneficial for the
shareholders of both the companies.

12

RESOLVED FURTHER THAT pursuant to the provision of Section 279 to -
283 of the Companies, Act, 2017 and other applicable provisions, ; r
necessary joint/separate application(s), petition(s} and may be moved by :
the Chief Executive Officer or the Company Secretary of Digital
Custodian Company Limited singly before the Honorable Lahore High
Court, Lahore, for seeking its directions as to convening, holding and
conducting of any meeting(s) of the shareholders and creditors (if any)
or dispensation thereof, as the case may be, including for the |
appointment of the Chairman, issuance and dispatch of notices and
placement of advertisements and for seeking any other directions as the
Honorable Lahore High Court, Lahore, may deem fit and proper and for
seeking the approval of the proposed amalgamation/ merger and the
proposed Scheme of Amalgamation/Merger.

13

RESOLVED FURTHER THAT the Chief Executive or the Company Secretary
of Digital Custodian Company Limited and/or LSE Ventures Limited (as
the case may be), be and is hereby singly authorized to sign, submit or
present necessary applications, petitions, supplementary applications
/petitions, summons, deeds, documents, instruments, rejoinders,
replies, and to swear affidavits or execute bonds for the above-
mentioned  amalgamation/merger to’ the competent authorities
including but not limited to Honorable Lahare High Court, Lahore, the
Securities & Exchange Commission of Pakistan, and the Competition
Commission of Pakistan,
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RESOLVED FURTHER THAT the Chief Executive Officer or the Company
Secretary of Digital Custodian Company Limited, be and are hereby
singly authorized to submit the certified true copies of the resolutions
passed by the shareholders of the Company (i.e, respective
company/corporate undertaking) to the Honorable Lahore High Court,
Lahore, the Registrar of Companies, the Securities and Exchange
Commission of Pakistan, Pakistan Stock Exchange Limited and such other
competent authorities, if necessary.
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RESOLVED FURTHER THAT the Chief Executive Officer, or the Company
Secretary of Digital Custodian Company Limited, be and are hereby
singly authorized:

a. To sign, submit or present necessary applications, petitions,
supplementary applications/petitions, summaons, deeds,
decuments, instruments, rejoinders, replies, and to swear affidavits
or execute bonds for the above-mentioned amalgamation/ merger;

b. To engage any counsel(s)/advocate(s)/consultant(s) to file the
application(s) and petition(s) before the Honorable Lahore High
Court, Lahore, and to do other needful tasks;

¢ To appear {in person or through representative(s)] before the
Honarable Lahore High Court, Lahore; the Offices of the Registrar of
the Companies; the Securities and Exchange Commission of
Pakistan; the Pakistan Stock Exchange Limited and/or before any
other authority or person in connection with the aforesaid
amalgamation/merger; and :

d. To do any other act, deed or thing which may be ancillary or
incidental to the above-mentioned matter or which may otherwise

be required for the aforesaid purposes,”

Signature of shareholder(s) Date: Place:
NOTES:

¥ A

2
3

L

Dully filled postal ballot should be sent to Chairman at above mentioned postal or email address.

Copy of CNIC should be enclosed with the postal ballot form.

Postal ballot forms should reach chairman of the meeting on or before March 15, 2024, Any postal ballot received after
this date, will not be considered for voting.

Signature on postal ballot should match with signature on CNIC.

Incomplete, unsigned, incorrect, defaced, torn, mutilated, over written ballot paper will be rejected,

provided and ensure that no confusion arise for voters that may defeat the objective of voting.

Company shall draft ballot paper whereby explicit information, terms and . conditions and choice of selection ;/.
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