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This is a joint petition by petitione
279, 280, 282 read with section 285(8) o]
Act, 2017 (Act) and all other enabling prov
sanction of the Scheme of Compromises

Reconstruction and Demerger in respec

ir the petitioners.

| Hassan Ismaeel,

rs under section
F the Companies
isions of law for
, Arrangements,

t of petitioners

companies.
DEMERGER ORDER
2. Through this petition, the petitioners are seeking

sanction of this Court to the Scheme of

Demerge LSE Financial Services Limited

per the contents of the petition, the Scheme for the “

demerger of LSEFSL has been framed und
portion of its business will be split up ar

two newly incorporated subsidiary compan

Arrangement 0 -
(LSEFSL). As

or which a major R
1d transferred‘i 0

ies i.e. petitioner
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No.2 “LSE Ventures Limited” (hereinafter ‘LVL’) and
petitioner No. 3 “LSE Proptech Limited (hereinafter
‘LPL’). It is stated in the petition that said companies have
presently been set up as unlisted public companies limited
by shares and are expected to attain listing status under a
same scheme by which Data Textile Mills Limited
(DTML) (petitioner No.4) will be merged and
amalgamated into LVL and LPL.

3. The record shows that the said Scheme has been
approved by the Board of Directors of petitioners No.1 to 3
in their Board Meetings dated 20.07.2022 and 26.08.2022.
The, scheme has also been considered and approved by
respective members/shareholders of the petitioners No.l to
3 in their General Meetings held on 17.09.2022. The record
also reflects that after filing of this petition, the winding up
order in respect of DTML was recalled (in C.0.
No.19/2017) vide order dated 11.01.2023 and the said

winding up petition was also disposed of. Thereafter the

scheme was approved by Board of DTMI, on 13.01.2023,

oy

which was already considered and| approved by
members/shareholders of DTML on 10.08.2022.

.l
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OBJECT OF THE SCHEME

4. As per Scheme, it is proposed that such of the

Copy i

Lahore Hig: Lourt,

undertakings, assets, businesses and |investments of
LSEFSL (that are specified in Schedule 2 of the Scheme),
be transferred to petitioner No. 2/LVL along with all rights,
interest, obligations and liabilities. Similarly, such of the
undertakings, assets and business of LSEFSL (that are
particularized in Schedule 1 of the Scheme), be transferred
to petitioner No. 3/LPL along with all | rights, interest,

obligations and liabilities. They include |land, buildings,
X
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ﬁxn}.res, equipment, vehicles, utility connections, leases,

permits, licenses, registrations, sanctions, approvals and

permissions etc. LSEFSL shall function) exclusively as

Non-Banking Financial Company (NBFC) and comply

with all rules and regulations in force. The license held by

it to operate as an ‘investment finance

remain in existence.

company’ shall

5. Shares issued to members of LSEFSL shall be

cancelled. In return, each shareholder of I
given shares in LVL as per swap ratic
calculated on the basis of valuation of
Kreston Hyderbhimji & Co., Chartered Act
manner, shareholders of LSEFSL will ac
shares in LVL. As per Scheme, LSE
10,000,000 shares to LVL. As such LSEF
the wholly owned subsidiary of LVL.

6. As far as LPL is concemed%, it

associated company of LVL, which shall

LSEFSL shall be
y of 99.862:100

shares fixed by
sountants. In this
quire 99.862 %
FSL will issue

SL shall become

will become an

acquire 29.92 %

shareholding in it; whereas 69.81 % of the shares shall be

held by members of LSEFSL as per

swap ratio of

501.62:1000 calculated on the basis of valuation of shares

fixed by Kreston Hyderbhimji &

Co., Chartered

Accountants. The shares of members: of LSEFSL in LPL

will be cancelled.

STATUS OF THE PETITIONERS/
COMPANIES |
LSEFSL

7. The current authorized share capital of LSEFSL is

Rs.2,000,000,000/- divided

into 200,000,000 ordinary

shares of Rs.10 each out of which 179,597,880 ordinary

shar’:s are fully paid up. The total number of shareholders

N
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of LSEFSL is 270. The Auditors of LSEFSL have prepared
a balance sheet (Schedule 7 of the Scheme) of the

undertaking and business, including without limitation, the

capital reserves, revenue reserves, revalua

tion surplus and

accumulated profits and losses of LSEFSL as reflected in

its books of account immediately precedi

date. In pursuance of the demerger scheme

ng the effective
of LESFSL, the

undertaking and business of LSEFSL will be transferred

and vested in LPL and LVL in terms of ar

stipulated in the Scheme, (more particula

1d in the manner

rly clauses VIII

and IX of Article 3 read with Schedules 1 and 2,

respectively). The shares of members of LSEFSL in LVL

and LPL shall stand cancelled and instead, they will be

given shares in LVL and LPL as per the agreed swap ratio

laid down in the Scheme. LSEFSL shall i
shares to LVL, and shall become the
subsidiary of LVL.

8. The authorized share capital of LSE
reduced to Rs.520,000,000/- divided i

capital shall stand lowered to Rs.100,000,0
10,000,000 ordinary shares of rupees 10

ssue 10,000,000

wholly owned

“FSL shall stand

00/- divided into
each. LSEFSL.

. £
shall continue to run as a NBFC and validly hold its licensg

to provide investment finance services. It

will continue to

comply with all requirements imposed on it pursuant to

Integration Order No. 1/2016 by the SECP. It reserves the

right to change its legal status in accordance with

applicable corporate and legal requirements.

LVL
9. The authorized share capital
Rs.400,000,000/- divided into 40,000,000

of LVL is

ordinary shares

of Rs.10 each out of which 1,000,000 ordinary shares are

X

nto 52,000,000/

ordi?ary shares of rupees 10 each whereas the paid—ugx.‘

| Com.;h | :ction !
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fully paid up. LSEFSL owns 999,992 shares in LVL. The
‘remaining 7 shares are held by rinominee directors of
LSEFSL. As per the Scheme, suchéof the undertakings,
assets, business and investments Qf LSEFSL that are
particularized in Schedule 2 of the Scheme will be
transferred to LVL along with all |rights, interest,
obligations and liabilities. After the demerger under this
scheme, the authorized capital shall stand increased to
Rs.3,000,000,000/- divided into 200,000,000 ordinary
shares of Rs.10 each and the paid-up capital shall stand at
Rs.1,795,978,800 divided into 179,597,880 ordinary shares

of rupees 10 each.
LPL

10. The authorized share capital] of LPL is
Rs.1,500,000,000/- divided into 150,000,000 ordinary
shares of Rs.10 each out of which 50,000,000 ordinary
shares are fully paid up. LSEFSL owrjls 4,999,993 shares in

LPL. The remaining 7 shares are heldjby rJorninee directors
of LSEFSL. As per the Scheme, such of

assets and business of LSEFSL that are pparticularized in '

he undertakings,

Schedule 1 of the Scheme will be transferred to LPL alon i___; 3 f
with all rights, interest, obligations and |liabilities. Theytif *:SE
include land, buildings, fixtures, ¢qui;:ment, vehicles, 7
utility connections, leases, permits, licenses, registrations,

sanctions, approvals and permissions etc.

11.  As explained above and in the Scheme, the shares
held by members of LSEFSL in LPL shall stand cancelled
and new shares shall be issued to them in/LPL. LVL shall
hold 30% shares in LPL. After the demerger under this
scheme, the authorized capital shall remain the same

however the paid-up capital shall be increase to

X
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Rs.900,907,320/- divided into 90,090,732 ordinary shares

of rupees 10 each.
DTML

12.  Under the Scheme, DTML shall be merged and
amalgamated into LVL and LPL. The statement of
Financial Position of DTML on 31.07.2(022 are given at
para 5 (2) (3) and (4) of the Preamble to the Scheme
whereas detail of shareholding is provided in Article 2 (IV);
the detailed particulars of the Schem? of Arrangement are
laid down in para 3 x to xii of the Scheme. The total
number of shareholders of DTML asz of effective date are
897, whereas the issued share csjipita] of DTML is
Rs.99,096,160/-. DTML'’s sharehol%iers will be given
247,740 shares each in LVL and LPL, respectively. The
swap ratio is given at para V of Article 4 of the Scheme.
The undertaking and business of DTML shall stand
transferred to LVL and LPL along with the listing status
and will be declared eligible securities in CDS by the CDC

on the sanction date.

BENEFITS OF MERGER

13.  The benefits of merger mentioned in this petition are

as under:-

G). In addition to the objectives and advantages of the
Scheme given above, the Scheme will further benefit
LSEFSL in dealing more professionally and efficiently
}Nith a large number of issues left in|legacy by Lahore
Stock Exchange (Guarantee) Limited|such as litigation
matters, settlement of investors claims, members who
have committed default, management of regulatory funds

through the prescribed funds committees and trustees of

X
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the relevant funds etc. The aforesaid
the interest of the members of th
employees, consumers, and all coﬁcerr
maximum gain out of it.

(i) No prejudice shall be caused

Scheme is also in
e companies, the

led, who will draw

if the Scheme is

sanctioned rather the sanctioning of the Scheme will be

of great advantage to the petitioner

shareholders and the general publiﬁ.

companies, their

PROCESS ADOPTED BY THE COURT

14.  Vide Order dated 27.09.2022, 1
Siddiqui, Advocate and Muhammad

Advocate were appointed as Chairmen/L
to call and hold Extraordinary Geﬁeral
petitioners No.1 to 3 under Section 279(
with Rule 55 & 61 of the Companies (C
(Ru)es). The notices were issued to the
secured and unsecured creditors of the peti
The notices were also issued to the Compe

of Pakistan (CCP).

15.  The learned Chairmen have submitt
dated 27.10.2022, according to which
General Meetings of petitioners No.l to
22.10.2022, wherein shareholders unanimc

said Scheme of Arrangement/Demerger.

16.  Subsequently on 07.02.2023 DTML

petitioner No.4 in this petition and

M/s Raza Imtiaz
Hassan Ismaeel,
ocal Commissions
Meetings of the
|) of the Act read
ourt) Rules, 1997
SECP as well as
lioners-companies.

tition Commission

ed their first report
Extra Ordinary
3 were held on

yusly approved the

was impleaded as

vide order dated

14.03.2023, similar process was followed in respect of

DTML. The learned Chairmen submitted their second report

dated 11.04.2023, according to which
General Meeting of DTML was held on 0

X

the Extraordinary
8.04.2023 wherein
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shareholders unanimously approved their Scheme of

Arrangement/Demerger.

OBJECTIONS TO DEMERGER

17., No objection was filed on behalf of any of the

Creditors and Shareholders of petitioners to the Scheme of

Demerger. The SECP filed reply% and

objections to the Scheme of Dem;erger.

raised certain

However, the

petitioners satisfied SECP on said objections and today,

finally the learned counsel for the SECP,

on instructions,

submits that he has no objection for acceptance of this

demerger petition, however subject to fulfillment of post-

demerger regularity requirements by petitioners already

mentioned in the reply filed by the SECP.

STAMP DUTY/TAXES

18.  Transfer of any immovable property under the

Scheme shall be subject to applicable f
including of stamp duty. Further if
Government discovers that any immove
being transferred under the said sancti

Demerger/Arrangement, it will be at lib

axes and duties
the Provincial
able property is
ned Scheme of

erty to raise the

question regarding imposition of stamp dyty in accordance

with law/Rules.

SANCTION _OF THE SCHEME OF

ARRANGEMENT/DEMERGER

19. The
Demerger/reconstruction prima-facie is n
the interest of members and creditérs 0
companies. This Court is, thereforé, sd
merits of the Scheme, (which is place

“Annexure-A” and has been duly stampe

X

Scheme of Arrangement for

ot prejudicial to
f the petitioners
tisfied with the
d on record as

d and signed by

P Sout Lahore

Ll H‘“‘
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the Additional Registrar (Court) of this Court). The
Scheme is, therefore, sanctioned and it will take effect in

terms thereof.

20.  The petitioners are directed to submit certified copy
of this order with the SECP as required under Section 279
to 281, 282(3) and 285 of the Act.

21. The Scheme of Arrangement for
Derrierger/reconstrﬁction is duly sanctioned for above
reasons and shall be effective in accordance with relevant

clauses of the Scheme.

22.  The petition stands disposed of in the above terms.

—~

¥ :
(Abid Aziz Shgikh)
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IN THE LAHORE HIGH COURT, LAHORE

C.O No. g%’?) /2022

In the matter of;
1. LSE Financial Services Limited having its registered office at 19 Khayaban-
Aiwan-e-Igbal, Lahore through its chief executive officer and company

secretary

P

2. LSE Ventures Limited having its registered office at 19 Khayaban-Aiwan-

e-Igbal, Lahore through its chief executive officer and company secretary

3. LSE Proptech Limited having its registered office at 19 Khayaban-Aiwan-

e-Igbal, Lahore through its chief executive officer and company secretary

4. DATA Textiles Limited having its registered office at 505, 5" Floor, LSe
Plaza, 19-Khayaban-e-Aiwan-e-Igbal, Lahore through its Company Secretary

PETITION UNDER SECTIONS 279, 280, 282 READ WITH 285 (8) OF THﬂ ~
COMPANIES ACT, 2017 AND ALL OTHER ENABLING PROVISIONS /
LAW FOR SANCTIONING OF SCHEME OF COMPROM

OF THE PETITIONER COMPANIES. [} j

L
Respectfully; ]

Preliminary Information

1. The petitioner No. 1 (hereinafter ‘LSEFSL’) is the erstwhile Lahore Stock
Exchange (Guarantee) Limited (hereinafter ‘LSE”). On 27.08.2012, LSE’s
legal status was changed from “company limited by guarantee” to “company
limited by shares” wunder the Stock Lxchanges (Corporatization,

Demutualization and Integration) Act of 2012 (hereinalter ‘Corporatization
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33.

34.

It is, therefore, respectfully prayed that this petition maybe accepted, thi;z

Honourable Court may be pleased to sanction the Scheme in toto and., if necd bg’

Compliance with proviso to s. 279

The financial position of the petitioner companies has not materially altered
since the respective dates stated in the financial statements save changes made
in the ordinary course of business. The audited accounts of the petitioner
companies are on record. There are no secured creditors of the petitioner

companies. Search reports are appended herewith as Annex I.

The petitioner companies have disclosed all material facts in the Scheme and
this petition including their latest financial position and the auditors’ reports

on the latest accounts.

No proceedings in relation to investigation into the affairs of the petitioner

companies are pending against them under the Companies Act of 2017.

Jurisdiction

This Honourable Court is vested with the jurisdiction to entertain this petition
in terms of section 285 (8) of the Companies Act, 2017 read with S.R.O No.
840(I)/2017 under which the powers of the Commission are to be exercised

by the Company Bench of the High Court.

PRAYER

pass such incidental, consequential and supplemental orders as are necessary 1o

secure that the instant Scheme is fully and effectively carried out.

It is further prayed that this Honourable Court may graciously dispense with the

holding of general meeting of the members of the petitioner companies as the

unanimous approval of the same has already been obtained in the Annual General

Meetings held on 17.09.2022.

me




/It is further prayed that this Honourable Court may graciously give such directions

in

regarding any matter relevant to the Scheme as it may consider necessary for the

proper working of the Scheme.

Any other relief that this learned Court may deem appropriate in the facts and
"

e
@, *

‘?i’rham:ﬁs‘ *
L 3sh
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LL.M (London), Lincoln's Inn, Barrister-at-13§
Gray’s Inn, Barrister Advocate Supreme Court

Advocate Supreme Court
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Sayeed, Hfeez & Mirza = i"’) %’/

e

Barristers and Legal Advisors -~
19 Ganga Ram Mansions, The Mall, Lahore
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SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION FOR
DEMERGER/SPLIT OF

LSE FINANCIAL SERVICES LIMITED
(AND ITS MEMBERS)

WITH AND INTO

1. LSE VENTURES LIMITED
(AND ITS MEMBERS)

2. LSE PROPTECH LIMITED
(AND ITS MEMBERS)

3. LSE FINANCIAL SERVICES LIMITED
(AND ITS MEMBERS)

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

DATA TEXTILES LIMITED
(AND ITS MEMBERS)

WITH AND INTO

1. LSE VENTURES LIMITED
(AND ITS MEMBERS)

2. LSE PROPTECH LIMITED
(AND ITS MEMBERS)

(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 282
AND ALL OTHER ENABLING PROVISIONS
OF THE COMPANIES ACT, 2017)
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SCHEME OF COMPROMISES, ARRANGEMENT AND RECONSTRUCTION FOR
DEMERGER/SPLIT OF

LSE FINANCIAL SERVICES LIMITED
(AND ITS MEMBERS)

WITH AND INTO

1. LSE VENTURES LIMITED
(AND ITS MEMBERS)

2. LSE PROPTECH LIMITED
(AND ITS MEMBERS)

3. LSE FINANCIAL SERVICES LIMITED
(AND ITS MEMBERS)

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

DATA TEXTILES LIMITED
(AND ITS MEMBERS)

WITH AND INTO

1. LSE VENTURES LIMITED
(AND ITS MEMBERS)

2. LSE PROPTECH LIMITED
(AND ITS MEMBERS)

(IN TERMS OF PROVISIONS OF SECTIONS 279 TO 282
AND ALL OTHER ENABLING PROVISIONS
OF THE COMPANIES ACT, 2017)

B




PREAMBLE

1. LSE FINANCIAL SERVICES LIMITED

BACKGROUND

LSE Financial Services Limited (LSEFSL) was originally incorporated with the name of Lahore Stock
Exchange (Guarantee) Limited under the Companies Act, 1913 (now the Companies Act, 2017) on October

05, 1970 as a Company limited by guarantee.

The Company was re-registered as a public limited company by shares under “Stock Exchange
(Corporatization, Demutualization and Integration) Act, 2012 on August 27, 2012. The Securities Exchange
and Commission of Pakistan (SECP) vide its notification dated August 25, 2015 directed integration of

stock exchanges in the Country.

Consequent to the approved scheme of integration of stock exchanges, the Company ceased its stock
exchange operations on January 11, 2016, and was granted a license of “investment finance services”
under the Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 (and related
regulations under the Non-Banking Finance Companies and Notified Entities Regulqtions, 2008) to operate
as an investment finance services company under the name of “LSE Financial Services Limited”.

/

as engaged in listing, conducti
nd de;ling in shares, scr

d@:@*%{gures, commercial papers
e k-
o id® | :

P e
Under the “investment finance service” license, Lisﬁ?‘ha to operate within the ambit defined by the
Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 (ahd related regul tebins

under the Non-Banking Finance Companies and Notified Entities Regulations, 2008) that ggnerly
iSO

Prior to cessation of the stock exchange operations, t
regulating and controlling the trade or business of
participation term certificates, Modaraba certificates, Suky L' .

other securities. &&\0' '\
Qe

I

v

i ke

includes provision of finance, loans, guarantee, financial accommodation etc. Further, the licens
valid for undertaking leasing, housing finance services and discounting services without the require%nt
of obtaining separate licenses for each form of business under the NBFC rules and regulations.

The registered office of the Company is located on 19 Khyaban-e-Aiwan-e Igbal (old Kashmir-Egerton

incorporation is October 05, 1970.
2. LSE VENTURES LIMITED

BACKGROUND

LSE Ventures Limited (LVL) is incorporated under the Companies Act, 2017 with the principal business of
carrying out the business of making strategic & long-term investments and ec'uity injection in other
companies and undertakings in the form of equity, debentures, sukuks, com_rnercial papers, hybrid
instruments, warrants and any other type of shares or securities. The Company has been incorporated to

operate as a public limited Company.

The registered office of the Company is located at 19 Khyaban-e-Aiwan-e Igbal (old Kashmir-Egerton

Road), Lahore. The Corporate Unique Identification Number (UIN) of LVL is 0206407 and the date of

incorporation is July 18, 2022.

Currently, the LVL is a wholly owned subsidiary of LSEFSL. It has been formed by LSEFSL to implement the

instant Scheme.

TR
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3. LSE PROPTECH LIMITED
BACKGROUND

LSE Proptech Limited (LPL) is incorporated under the Companies Act, 2017 with the principal business to
develop, import, market, construct and maintain and offer software services for efficient real estate
management and to provide online/e-commerce market places/networked warehouses and smart
architectural, maintenance, safjty, security and assurance solutions and eco-systems for Internet of
Things (loT) for buildings, shared grids and data centers and insulated construction methodologies, and
to provide digital platform for information, analytics, data for real estate management and to buy, sell,
export, import of software, hardware and establishment of incidental infrastructural facilities, subject to

permission of relevant authorities.

The registered office of.the Company is located at 19 Khyaban-e-Aiwan-e Igbal (old Kashmir-Egerton

Road), Lahore. The Corfpo Unigu dentificatic& (CUIN) of LPL is 020194 and the date of incorporation

is May 11, 2022.

Currently, the LPLisaw
intended Scheme. P

4. DATA TEXTILES LIMITED

BACKGROUND

DATA TEXTILES LIMITED (hereinafter referred to as “DATM” or the “Company”) is a public listed company .
limited by shares, incorporated in Pakistan under the Companies Ordinance, 1984, which is listed on i

Pakistan Stock Exchange (PSX), having its registered office located at Office No. 505, 5th Floor, LSE Plaza, L

e

[

Khayaban-e-Aiwan-e-Igbal, Lahore.

The main activity of the company had been the manufacturing and sale of yarn; however, the Company : = 3
had ceased to conduct its business from 2008 onwards. Being a publicly listed Company on PSX, the/{. 1
Company has 897 shareholders/members of the investing public. };ﬂ a

E’“ o

b
Due to stoppage of business/commercial operations and various other defaults the Listed Regulations of t{.';
PSX, the shares of the Company had been placed on the defaulters trading counter by the Exchange (PSX). <
Subsequently, on the receipt of the winding up Show Cause notice to the Company from the SECP, the
trading in the shares of the Company at PSX had been suspended on August 01, 2012.
Subsequent to the failure of the Company to defend the Show Cause notice of the SECP for the winding
up of the Company, the Additional Registrar of the Companies, Company Registration Office (CRO), of the
SECP, Lahore, filed an application (C.0. N0.19/2017) in accordance with Section 305, read with Section
309 of the then Companies Ordinance 1984, together with all enabling provisions of the law, to the
Honorable Court for the winding up of the Company, which has been allowed by the Honorable Lahore
High Court on March 08, 2022. Upon this, the Honorable Court also appointed an Official Liquidator (Mr.
Muhammad Faizan Saleem, Advocate) for completing the process of liquidation of the Company.
Accordingly, the Official Liquidator assumed the powers of the Board of Directors of the Company to

pursue the liquidation process of the Company.

Since all the assets and the entire undertakings of the Company had already been disposed of by the
sponsors, the shareholders of the Company have become the ultimate economic losers due to the pending
liquidation of the Company. However, there is only one remaining usable asset, which is the listing status
of the Company at PSX. Having no residual assets and weak financial position, the already suffering
shareholders lack any entrepreneurial involvement besides having no capacity to raise requisite capital
from the market and to resume the Company’s business operations and activities.
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In the above situation, the only option left for the Company’s myriad shareholders was to somehow find
a method of utilizing the continued listing status of the Company at PSX by voting to
combine/merge/amalgamate the Company with some willing unlisted operating company. This would

enable the shareholders of the Company to SWAP their shares with the shares of some potentially

profitable and economically strong company.

It has been due to the above economic consideration that some sharehclders of the Company had written
to the Official Liquidator to consider the reverse merger of the Company with the subsidiaries of LSE

Financial Services Limited.

The reverse merger of the Company will benefit the shareholders of DATM with the opportunity to

convert their shares in the surviving entities.

Thus, wherever, the Board of Directors of DATM (and their power) is appearing in the Scheme, this
would mean as the Official Liquidator (to exercise the full

5. OBIJECTIVES AND BENEFITS

1) Reorganization/Restructuring of LSEFSL a- o |
Under Regulation 28 on the subject of “Other Terms a W‘fgns applicable to Lending NBFCs" of
the Non-Banking Finance Companies and Notified EntitjeS Regulations, 2008, an Investment Finance
Company is required to invest at least seventy per cent (70%) of its assets in Finance, i.e, the provision
of credit, loans etc., on quarterly average basis, provided that cash, deposits with financial institutions,
and investment in government securities are required to be excluded to calculate this limit. The
Condensed Financial Position of LSEFSL as on July 31, 2022 is as follows:

LSE Financial Services Limited

Statement of Financial Position July 31, 2022
Rs. in 000
Property Plant and Equipment (including Investment Properties) 1,669,566
Investments accounted for using the equity method 1,149,399
Other Non-Current Assets 68,253
Short term investments 510,922 A
Other Current Assets 78,322 &f
Cash & Bank Balances 346,411 A
3,822,873
Less:
Long Term Liabilities & Deferred Liabilities (137,879)
Current Liabilities (172,101)
Net Assets 3,496,616
Represented by:
Issued and Subscribed Capital 1,795,979
Revaluation Surplus 774,569
Retained Earnings 926,068
3,496,616

It is pertinent from the above Financial Position that it is not possible for LSEFSL to comply with Regulation
28 and to place 70% of its assets in Finance since the property, plant and equipment (including investment
property) of LSEFSL represents 44% of the assets besides its long-term strategic 'equity investments in
Pakistan Credit Rating Agency Limited (PACRA), Central Depository Company of Pakistan Limited (CDC)
and National Clearing Company of Pakistan Limited (NCCPL) (collectively being classified under
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Investments accounted for using the equity method) which account for 32% of the assets of the Company.
Moreover, LSEFSL has also made equity investment in the Pakistan Mercantile Exchange Limited (PMEX),
which is classified under “Short term investment”. The other equity investments of LSEFSL include its
investments in other companies, like Pakistan General Insurance Limited (PKGI) and Digital Custodian
Company Limited (DCCL). All of the above shows that LSEFSL does not have the requisite liquid assets to

place under Finance.

Furthermore, Rule 7(2)(ba) of the Non-Banking Finance Companies (Establishment and Regulation) Rules,
2003 also requires that an NBFC shall not hold or make investment in a subsidiary other than that which
is a financial services company provided that an NBFC may ma ke strategic investménts in financial services
company with the approval of the SECP. Under the Non-Banking Finance Companies (Establishment and
Regulation) Rules, 2003, a “financial services company”, is defined as a financial institution incorporated
in Pakistan or outside Pakistan, including an insurance company, broker i.e. of stock market or money
market or commodities market or a company which is primarily involved in the distribution of securities,
insurance products and units or certificates of a notified entity, and any other company as notified by the
SECP in the official Gazette. As mentioned above, LSEFSL had made long-term strategic equity investments
in various companies, which now do not qualify under the definition of a “financial services company”.
Moreover, the LSEFSL's intending business activities of carrying out equity capital investments and the
revival of listed shell companies etc., do not come under the ambit of NBFC rules and regulations.

Thus, prima-facie, the current opjarations and the activities of LSEFSL bring it under the violation of various
NBEC rules and regulations, which prevent it from maximizing the wealth of its shareholders and play as
a useful agent in the development of the country’s capital market.

7\ 3
In this way, being the successor company of the former Lahore Stockén/chamge '?ing as an NBFC, shall

be able to exist by transferring its non-NBFC business into two other entit

2) Revival of Data Textiles Limited (DATM)

DATM has formerly been a shell listed company. The honorable LHE
Liquidator to wind-up the Company (DATM), however, due to very weak financial position of DATM, it is:

unlikely that the shareholders of DATM would get anything out of residual assets in case of liquidation.
The bleak financials of DATM also means that the Company has limited capacity t? raise requisite capif

for resuming its business operations and activities. - 4 o
{ ©g
-~
The only benefit that the shareholders of DATM can have is the revival and the utilization of the listed 3
status of the Company through the intended Scheme.
Data Textiles Limited
Statement of Financial Position July 31, 2022
Rs. in 000
Tax refunds due from Government - net 2,411
3,111
Less:
Liabilities (59,716)
(56,605)
Represented by
Share Capital 99,096
(155,701)

Retained Earnings (Loss)

(56,605)
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Upon the completion of merger / amalgamation through the intended Scheme, the DATM will be
dissolved under the Order ofjthe Honorable Lahore High Court, Lahore without winding up, and the
issuance of shares of LPL and'LVL to the registered members of DATM. |

3) Objective of the Scheme

The proposed de-merger scheme (along with merger of DATM into LPL and LVL) intends to fulfill the
following objects and benefits to the LSEFSL and to the shareholders of LSEFSLand DATM respectively.

The principal object of this scheme of Arrangement, formulated pursuant to the provisions of Sections
279 to 282 of the Act, is to affect the merger/ amalgamation of DATM with and into LPL and LVL for
the purposes amongst others of combining the assets of DATM with LPL and LVL whereby the
shareholders of the entities involved shall get the shares of two surviving companies, both of which

<hall become listed under the intended Scheme.

The merger/amalgamation involves the transfer to and vesting in LPL and LVL (as described in
Schedule - 6) of the whole undertaking and business of DATM, together with all the properties, assets,
privileges, rights including the listing status, the CDC eligibility, licenses, guarantees, obligations and

liabilities of every description of DATM against allotment of-shares of LPL and LVL (as per the SWAP

ratio) to the registered members of DATM as defined in £ renaf; @
i c>-?:}(9b‘§he
4) Benefits of the Scheme : _‘}(b‘ \ \ﬁd
s
e I

To DATM and its Shareholders: X
i Once the Scheme is implemented, the shareholders o MPATM will get the shares of LSE Proptech
Limited (LPL) and LSE Ventures Limited (LVL) under the Scheme, as per the determined SWAP

ratio.
i The combined value (based on book value) of LPL and LVL shares that are being given to DATM’s

shareholders under the SWAP ratio is in excess of the book value (and market value) of DATM’s

shares. Thus, the shareholders of DATM shall gain from the merger transaction. )
ii.  The long-stuck shareholders of the Company shall also get a chance to exit iI‘rom their investmenys.:',
upon the resumption of trading in DATM shares at PSX. | {
iv.  Those shareholders who will continue to keep the shares swapped under the Scheme, will beca
the shareholders of two prestigious and potentially profitable entities. | "

fa

To LSEFSL and its Shareholders:
i Once the Scheme is implemented, LSEFSL shall be able to ensure compliance with the Non-

Banking Finance Companies (Establishment and Regulation) Rules, 2003 and related regulations

under the Non-Banking Finance Companies and Notified Entities Regulations, 2008.

LSEFSL shall be able to carry on the intended/planned permissible activities, including the
provision of Finance, and will be able to take the licenses for Underwriting and Consultant to the
lssue activities subject to compliance with the relevant regulations (e.g. investments in companies
n pre IPO stage and revival of listed shell companies etc.).

EESL shall continue to operate and abide by the Integration Order 1/2016, especially with

Q-/iregards to the role prescribed in the Order relating to the legacy matters from the period of its
/Ltock exchange operations, and more particularly handling 1itigations/ma¢ters for the settlement
of investors’ claims, defaulted members and the management of the Iégacy regulatory funds
| through the prescribed Funds Committee and the Trustees of the relevant Funds.

LSEFSL will become wholly owned subsidiary of LVL under the Scheme.

The shareholders of the ’,SEFSL shall become the shareholders of the LVL under the SWAP Ratio.

_ " lssued capital of LSEFSL shall be restructured and changed and LVL shall own 100% shares of

LSEFSL under the Scheme.
vii.  LVL shall become the holding company of LSEFSL and the other associated company of LPL.
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Xii.

Xiii.

Y-

Currently, LVL and LPL are wholly owned subsidiary of LSEFSL. Shares issued to LSEFSL by LVL and
LPL respectively shall be cancelled under the Scheme.

All existing strategic, long term and short-term investments presently held in LSEFSL shall be
transferred to LVL. In this respect, LVL shall be bound to designate/classify its investments in CDC
and NCCPL as “Available for Sale’ in its balance sheet, and shall dispose of these shares in
accordance with the valuation report from a reputable practicing Chartered Accountancy firm
(which is already ongoing at the time of filing of this Scheme) to comply with the SECP’s
instructions on the subject.

LPL shall retain the property, plant and equipment (including investment properties) and shall
refocus its business on property management and shall specialize in digital property
platform/management.

The existing land and building of LSEFSL transferred to LPL under this Scheme, shall be retained
by LPL and the disposal thereof shall not be allowed without the prior written approval of the
SECP. This restriction shall be included in the Memorandupmof Asso?iation of LPL.

LPL and LVL shall be listed on PSX by virtue of merger of DAT) ﬁjf]’tra;ﬁ \with and into LPL
and LVL (as a transferees). (W ‘ \G,o“ ©

LPL will become the associated company of LVL by vi“ gwﬁm%gof LVL in LPL and

common directorship under the Scheme. nad et
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ARTICLE — 1 - DEFINITIONS

: k In this Scheme of Arrangement (including the preamble hereto), unless the subject or context
otherwise requires, the following expressions shall bear the meanings specified against them below:

(a) “Act” means the Companies Act, 2017;

(b) “Commission” means the Securities and Exchange Commission of Pakistan including its regional
offices; '

(c) “Completion” or “Completion Date” means date when undertaking and business are transferred

(as per Article — 3) from Transferor to the Transferee within 120days of Sanction Date and shares
are issued/ swapped / caj]celled as per SWAP ratio determined in this Scheme (as per Article-4);

(d) “Court” means the Lahore High Court, Lahore or any pther court of competent jurisdiction for the

time being having jurisdiction under Sections 279 to yp’a nies Act, 2017 in connection

with this Scheme; 1 $¢ﬁ

S0l ooy

(e) “DATM” means Data Textiles Limited, a public |im Qgtngqgﬂqgrmed under Companies

Ordinance, 1984; w

¢ Q

(f) “Effective Date” means 00:00 hours on July 313022 or such other date as may be approved by c

the Court; ? ]

i

() “LPL” means LSE Proptech Limited, a public limited company formed under Companies Act, 2017 ]
(h) “LSEFSL” means LSE Financial Services Limited, a public limited company formed

Companies Ordinance, 1984;
(i) “LVL” means LSE Ventures Limited, a public limited company formed under Companies Act, ﬂ?,
(i4) “NBFC Rules and Regulations” means the Non-Banking Finance Companies (Est

Notified Entities Regulations, 2008);
“pSX” means Pakistan Stock Exchange Limited;
“Rs.” shall mean “Rupees”, being the legal tender money of the Islamic Republic of Pakist '

“Sanction Date” has the meaning ascribed thereto in Article 6 (1)(iv), being the day on which the
honorable Lahore High Court approves the Scheme and becomes operative;

“Scheme” means this Scheme of Arrangement in its present form with any modification thereof
or addition hereto approved by the Court and/or the Securities and Exchange Commission of

Pakistan and/or the general meeting of members of the respective companies;

“Undertaking and Business - DATM” means the assets, undertaking, business, liabilities of the
Data Textiles Limited (including shares allocated under the Scheme) as more particularly

described in Schedule - 6 hereto;



é -
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siness, liabilities of the

“Undertaking and Business - LSEFSL” means the assets, undertaking, bu

(p)
allocated under the Scheme) as more particularly

LSE Financial Services Limited (including shares
described in Schedule - 1 and Schedule - 2 hereto;

nce and shall not affect the construction

IIl.  The headings and marginal notes are inserted

of this Scheme.

i




ARTICLE -

2 — SHARE CAPITAL and MANAGEMENT

L 2t

LSE FINANCIAL SERVICES LIMITED

The authorized share capital of the Company is Rs. 2,000,000,000 divided into 200,000,000 of ordinary

shares of Rs. 10/- each, out of which 179,597,880 ordinary shares are fully paid and issued as follows:

No. of Shares Issued Issued for/Against Rs.
51,313,680 | Cash 513,136,800
128,284,200 | Consideration other than Cash 1,282,842,000
- | Bonus Shares =
179,597,880 1,795,978,800

1) Pattern of Shareholding of the Shares held by the Shareholders as of Effective Date is as follows: ‘

No. of Shares %

Modaraba Al-Mali 46,695,467 26. 00%
Humera Muhammad Igbal 20,178,780 £, 29}/
Ighal Usman 2,207,489 T, 23/} 4
Acme Mills (Private) Limited 3,000,000 1.67%, h
Icon Management Limited 3,000,000 1.67% C::E:
Others 104,516,144 58.19% | T

179,597,880 b

The list of the sharehalders is attached as Schedule — 3 (List of Shareholders)

2) Total number of shareholde!‘s of LSEFSLyas of the Effective Date is 262.

3) The Share Capital of the
described in Article-3 (IV)
Date.

4) The Board of Directors of ti 20

A
B

R \O\}O‘e

anged for Ordinary Shares under the Scheme as
' &&e\gﬁ)f shareholding can be changed till the Sanctjon

Name of Directc{r

Position

Mr. Zahid Latif Khan [

Chairman / Independent Directorr

Mr. Asif Baig Mirza

Non-Executive Director

Mr. Ammar-ul-Haq

Non-Executive Director

Mr. Aftab Ahmad Chaudhry

Executive Director

Mr. Rizwan Ejaz

Independent Director

Ms. Huma ljaz

Independent Director

Mr. Shahnawaz Mahmood

Independent Director

Mr. Muhammad Igbal

Non-Executive Director

olelNla|v|p|w Ne

Mr. Khalid Waheed

Non-Executive Director

10. Mr. Salman Majeed

Non-Executive Director

11. Mr. Yasir Manzoor*

Non-Executive Director

12. Mr. Amir Zia

Chief Executive Officer / Non-Director

*subject to the approval from SECP

Impact of the Scheme: -

5) The Share Capital of LSEFSL shall be SWAPPED under the Scheme with the shares of LVL as per the
SWAP ratio determined in the Scheme. Each shareholder of LSEFSL shall get the shares of LVL as per
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the SWAP Ratio and shareholders of LSEFSL shall also get the shares of LPL (70% of share capital of
LPL) as per the SWAP ratio determined in the Scheme.

6) After the de-merger under the Scheme, the authorized share capital and issued share capital of
LSEFSL shall be the following:

Authorized Capital - Rs. 520,000,000 divided into 52,000,000 ordinary shares of
Rs.10/- each

Issued, Subscribed and Paid-up Capital - Rs. 100,000,000 divided into 10,000,000 ordinary shares of Rs.
10/- each

7) The existing Board of Directors of LSEFSL shall continue to serve as directors of the Company after
the de-merger/ split/arrangement, duly complying with the limitation prescribed under the
Companies Act, 2017, and complete their remaining period. Next election of directors to elect the
Board under Section 159 and 166 of the Companies Act, 2017 shall due on February 28, 2025.

8) LVLshall hold the entire shareholding of LSEFSL. The directors of LSEFSL shall hold at-least one share

each being the nominee directors of LVL. o
o
g -"."v.
9) LSEFSL’s equity investment in LPL and LVL shall stand cancelled as described in Article - 3. i 3 ':-"'i@

Article — 4).

10) LSEFSL shall continue under the ambit of NBFC Rules and Regulations, and shall continue to h
license of investment finance services (IFS). Moreover, LSEFSL shall continue to comply wj b.ﬂthe

ion, Demutualization and Integration) Act, 2012. However, status
ed by thd shareholder/member through special resolution in the

under Stock Exchange (Corporatiz
of NBFC can be changed, if appr

general meeting. : Ej] Q P;SO'A-‘ :
(ﬂ“’mga( \GO\{\\:'C
e )
LSE PROPTECH LIMITED o vid®

shares of Rs. 10/- each out of which Rs. 50,000,000 ordinary shares are fully paid and issued as follows:

\ces

No. of Shares Issued Issued for/Against Rs. zi‘é;.chan,
5,000,000 | Cash ; 50,000,000
- | Bonus Issue -
5,000,000 50,000,000

(a) Pattern of Shareholding of the Shares held by the Shareholders as of Effective Date is as follows:

No. of Shares % \
1. LSE Financial Services Limited 4,999,993 100% N
2. Khalid Waheed 1 0%
3. Muhammad Igbal 1 0%
4. Habib Ur Rehman Gilani 1 0%
5. Maleeha Humayun Bangash 1 0%
6. Imran Amjad Khan 1 0%
7. Asif Baig Mirza 1 0%
8. Muzaffar Ahmad Virk 1 0%
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(b) The total number of shareholders of LPL, as of the Effective Date is 8. LSEFSL owns 100% shares of
LPL. However, the rest of the directors hold one share each being the nominees of LSEFSL.

(c) The Share Capital of the LPL will not be changed for Ordinary Shares under the Scheme as described
in Article-3 (IV). However, the pattern of shareholding can be changed till the Sanction Date.

(d) The Board of Directors of the Company (LPL) before the Scheme is as follows: .

Name of Director Position
1. Mr. Habib Ur Rehman Gilani Chairman / Director
2. Mr. Asif Baig Mirza Non-Executive Director
3. Mr. Khalid Waheed Non-Executive Director
4. Mr. Kashif Shabbir Independent Director
5. Ms. Maleeha Humayun Bangash Independent Director
6. Mr. Aftab Ahmad Chaudhry Non-Executive Director i
7. Mr. Imran Amjad Khan Chief Executive Officer / Executive Dirgcmr'

(o)
(e) The Board of Directors of the Company (LPL) after the Scheme shall be nominated FSL
(immediately on Sanction Date before LSEFSL becomes the subsidiary of LPL) duly co ing with

the limitation prescribed under the Companies Act, 2017.

Impact of the Scheme:-

(f) LPLshall become an associated company of LSE Ventures Limited (LVL). LVL sha!l hold 30% sharesstl
LPL and remaining 70% shares will be held by the shareholders of LSEFSL (and by the share

of DATM) at the outset of Scheme.

(g) The directors of LPL shall hold at-least one share each being the nominee directors of LVL.

S emeﬁa\uthorized share capital and issued share capital of LPL shall

A s

< \Oo X
cp\:ﬁ Rs. 1,500,000,000 divided into 150,000!,'000 ordinary shares

(h) After the de-merger undert
be the following:

Authorized Capital A\h
Rs.10/- each

Issued, Subscribed andn"aid—up qiapital - Rs. 900,907,320 divided into 90,090,732 ordinary shares of Rs
10/- each

(i) The Property (land & building), equipment, investment property of LSEFSL shall be transferred to LPL

from LSEFSL (as defined in Schedule — 1). Corresponding, revaluation surplus on fixed assets shall
also be transferred to LPL from LSEFSL. The Undertaking and Business of DATM shall be transferred

to LPL as per Schedule - 6.

(j) The shares issued to LSEFSL by LPL shall stand cancelled and new shares shall be issued to LVL and
to the shareholders of LSEFSL and to the shareholders of DATM under the Scheme.

No. of Shares after Implementation of the Scheme 90,090,732

Shares to be held by:

LSE Ventures Limited 26,952,897

Shareholders of DATM 247,740
62,890,094

Shareholders of LSEFSL

SN TR
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(k) Neither goodwill nor capital reserves are arisen for LPL under the Scheme (except as mentioned in
Article — 4).
() After the Scheme, LPL shall operate as a public listed entity.

. LSE VENTURES LIMITED

The authorized share capital of the Company is Rs. 400,000,000 divided into 40,000,000 ordinary shares
of Rs. 10/- each out of which Rs. 10,000,000 ordinary shares are fully paid and issued as follows:

No. of Shares Issued Issued for/Against Rs.
1,000,000 | Cash 10,000,000
- | Bonus Issue -
1,000,000 10,000,000

(a) Pattern of Shareholding of the Shares held by the Shareholders as of Effective Date is as follows:

No. of Shares %

1. LSE Financial Services Limited 899,992 | - 100%

2. Shahnawaz Mahmood ] 1 0%

3. Ammar Ul Haqg ' 1 0%

4. Ghulam Mustafa 1 0%

5. Inam Ullah L 1 0%

6. Muhammad Sajjad H/y?der f/ 1 0%

7. Muhammad Usma}.{/ il '7 1 0% &

8. Amir Zia [T ", ab 1] | 0% | f7

TV B e ;__ .
@\ LA 1,000,000 L
“\2\5 6_99“00‘-‘“ < &Y

directors hold one share each being the nominees of LSEFSL.

(b) The total numBergfsfareholders of LVL, as of the Effective Date is 08. LSEFS%ns 100%
LVL. However, t$

2
(c) The Share Capital of the LVL will not be changed for Ordinary Shares under the Schére as

(d) The Board of Directors of the Company (LVL) before the Scheme is as follows:

| Name of Director Position

1. Mr. Muhammad Igbal Chairman / Non-Executive Director

2. Mr. Ammar Ul Haq Non-Executive Director

3. M/s Minahil Al Independent Director

4. Mr. Shahnawaz Mahmood Non-Executive Director

5. Mr. Tabassum Munir Independent Director

6. Mr. Amir Zia Non-Executive Director

7. Aftab Ahmad Chaudhry Chief Executive Officer / Executive Director
Impact of the Scheme:-

(e) The Board of Directors of the Company (LVL) after the Scheme shall be nominated by LSEFSL
(immediately on Sanction Date before LSEFSL becomes the subsidiary of LVL) duly complying with the

limitation prescribed under the Companies Act, 2017.
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(f) LSEFSL shall become the wholly owned subsidiaries of LVL.

(g) After the de-merger under th’z Scheme, the authorized share capital and issued share capital of LVL
shall be the following:

Authorized Capital - Rs. 2,000,000,000 divided into 200,000,000 ordinary
shares of Rs.10/- each

Issued, Subscribed and Paid-up Capital - Rs. 1,795,978,800 divided into 179,597,880 ordinary shares of
Rs. 10/- each

(h) No additional fee shall be paid to the Commission for the increase in the authorized capital of LVL
since the total value of the authorized capital under the Scheme is not changed as follows:

Name of the Company Authorized Capital before the Authorized Capital after the
Scheme Scheme
LSE Financial Services Limited | Rs. 2,000,000,000 divided into | Rs. 520,000,000 divided into
(LSEFSL) 200,000,000 ordinary shares of | 52,000,000 ordinary shares of Rs.
Rs. 10/- each 10/- each
LSE Proptech Limited (LPLP) Rs. 1,500,000,000 divided into | Rs. 1,500,000,000 divided into

150,000,000 ordinary shares of | 150,000,000 ordinary shares of

Rs. 10/- each Rs. 10/- each m
LSE Ventures Limited (LVL) Rs. 400,000,000 divided into | Rs. 2,000,000,000 divided intc.;”
40,000,000 ordinary shares of Rs. | 200,000,000 ordinary shares qL
10/- each Rs. 10/- each | g .

Data Textiles Limited (DATM) | Rs. 120,000,000 divided into Dissolved by the Order of the:'.' ;
12,000,000 ordinary shares of Rs. Honorable Lahore High Courif,.‘.

10/- each Lahore wiﬁhout winding uphs ; -
Total in Rs. Rs. 4,020,000,000 Rs. 4,020,000,000 by /| 3o
- [
' 8 ]

(i) Investments in the equity shares (including long term investments, investments in assocvaLd .f:
ash and bank balances, investments under margin trading

companies, short term investments),
as described in Schedule = 2).

system etc. shall be transferred to LVL ?rom LSEFS

(i) The corresponding, trade and other i
be transferred to LVL from LSEFSL.

W
(k) The Undertaking and Business of oA ﬁ’all be transferred to LVL as per Schedule — 6.

1

(I) The shares of LSEFSL issued to the shareholders (immediately before the San

SWAP ratio defined in Article-3 of the Scheme.

No. of Shares after Implementation of the Scheme 79,597,880

Shares to be held by:
Shareholders of DATM
Shareholders of LSEFSL

247,740
179,350,140

(m) Neither goodwill nor capital reserves shall arise for LVL under the Scheme (except as mentioned in

Article — 4).
(n) The shares issued to LSEFSL by LVL shall stand cancelled.

(m) LVL shall operate as a publicly listed company only.




IV.  DATATEXTILES LIMITED
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The authorized share capital of the Company is Rs. 120,000,000 divided into 12,000,000 of ordinary shares
of Rs. 10 each out of which 9,909,616 ordinary shares are fully paid and issued as follows:

No. of Shares Issued Issued for/Against Rs.
9,909,616 | Cash 99,096,160 |
- | Consideration other than Cash -
- | Bonus Shares -
9,909,616 99,096,160

(a) The Pattern of Shareholding of the Shares held by the Shareholders as of Effective Date is as follows:

Shareholders No of Shares % Held

Sponsors 6,575,416 66.36%
NBP (Trustee) NI(U)T Fund 618,595 6.24%
Public & Others 2,715,605 27.40%
Total 9,909,616 100.00%

Note: Some share transfer requests have been pending at the end of the Company/Share Registrar, which
shall be subject to transfer upon the removal of suspension of the Company under PSX Rulebook.

(b) The total number of shareholders of DATM, as of the Effective Date is 897.

as described in Article-3 (IV). However, any other class of shares can be Iissued, redeemed, or
converted, if provided in the Memorandum and Articles of Association and conversion ratio will be
adjusted according to SWAP ratio determined under the Scheme if conversion takes place after the
Sanction Date. However, SWAP ratio will not be changed if conversion occurs before the Sanction
Date. Moreover, pattern of shareholding can be changed till the Sanction Date.

(d) As of now, no Board of Directors of the Company (DATM) exists due to the appointment of an Official

Impact of the Scheme:- \ﬁ\
OV A ,

(e) On the completion of mergeP‘ feamation and after the issuance of shares of LPL and LVL to R}
registered members of DATM,

TM will be dissolved by the order of the Honorable Lahore High
Court, without winding up.

(f) The Shares of LPLand LVL to be issued to the registered member of DATI

No. of Shares Qutstanding '(r 5 0“9,909,616
No. of Shares to be Issued (to the shareholders of DATN% ~ ;@“d.
- LSE PropTech Limited 00‘5\? _. 247,740
- LSE Ventures Limited \,3“0‘6 247,740

(g) The Undertaking and Business of DATM shall be transferred to LPL and LVL (as described in Schedule
- 6). Moreover, the listing status at PSX [along with CDS rights with Central Depository Company of
Pakistan Limited (CDC)] shall be transferred to LPL and LVL. :




o
7 (h) LVL and LPL shall become listed entities at PSX and will be declared as eligible securities in CDS by
the CDC on the Sanction date. |

(i) Neither goodwill nor any capital reserves shall ari
in Article — 4).
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ARTICLE — 3 - SCHEME OF ARRANGEMENT

GENERAL

I, This Scheme of Arrangement has been formulated pursuant to the provisions of Sections 279 to 282
of the Act for the transfer and vesting of the Undertaking and Business of LSEFSL on partial basis from
LSEFSL (as a Transferor) into LVL and LPL (as Transferees) and for the complete transfer and vesting
of the Undertaking and Business of DATM on full basis from DATM (as a Transferor) into LVL and LPL

(as Transferees).

I. LSEFSL shall continue as an NBFC and shall operate as an “Investment Finance Service” company under
its current license granted under the NBFC Rules and Regulations. However, the designated assets

and liabilities shall be transferred to LVL and LPL as described below.

. A balance sheet has been prepared by LSEFSL (along with LPL, LVL, DATM) (appended herewith as
Schedule 4 — Statement of Financial Position showing Demerger (of LSE Financial Services Limited)
Effect and Merger (of Data Textiles Limited) Effect) of the Undertaking and Business, including without
limitation, the capital reserves, revenue reserves, revaluation surplus and accumulated profits and
losses of LSEFSL, LPL,LVL and DATM, as reflected in the books of account of LSE'FSL LVL, LPLand DATM
respectively immediately preceding the Effective Date and which has been audited by the respective
auditor. This balance sheet shows the assets and liabilities and reserves that are being transferred
from LSEFSL and DATM to LPL and LVL. Schedule — 4 shall be certified by the practicing Chartered

Accountants along with SWAP ratios.

IV. Balance sheet shall be prepared by LSEFSL of the Undertaking and Business, including, without

limitation, the share capital, capital and general feserves, revenue reserves, revaluation surplus and
accumulated profits and losses of DATM, as reflected in the books of account of DATM as of the
Sanction Date and which shall be audited by the Auditors of DATM, within sixty (60) days of the
Sanction Date. This balance sheet shall determine the assets, liabilities and reserves to be transferred

to LPLand LVL.

The Balance Sheet has been/shall be prepared in accordance with the accounting principles generallyg
accepted in Pakistan and shall include notes setting out the methodology and assumptions used in

>ction

identifying the Undertaking and Business of LSEFSL.

¥ 6\!*_ e transferee (LPL and LVL respectively) shall be bound to discharge any liability in respect of thef

absets acquired and any liab

|(IJty in respect of the assets shall not exceed the triansferor’s (LSEFSL and

\y /7 JATM as the case may be) cdst of the assets at the time of the disposal and the transferee must !"I/
S “/be exempt from tax for the tax yearin which the disposal takes place.
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TRANSFER OF THE UNDERTAKING AND BUSINESS FROM LSEFSLTO LPL

VIIl.  The Undertaking and Business of LSEFSL shall be transferred and vested in LPL in the following

manner:




e

a. The designated immovable and movable assets, liabilities, revaluations reserves, capital and
revenue reserves described in Schedule — 1 (The Undertaking and net-aissets of LSEFSL to LPL)
shall be transferred to LPL from LSEFSL. Generally, these net assets include land, building,
equipment, investment property, cash and bank balances, revaluation reserves and related

liabilities.

b. The Undertaking of LSEFSL as at the effective date shall, without any further act, Instrument
or deed, be and the same shall stand transferred to and be vested or deemed to have been
transferred to or vested in LPL on the Effective Date.

¢. The transfer / vesting shall be subject to the existing charges/ mortgages/ hypothecation, if
any. There are, however no charges/mortgages/hypothecation registered on the assets of

LSEFSL.

d. Such assets of LSEFSL, which are moveable in nature or are capable of transfer by manual /
physical delivery or by endorsement and delivery, shall be so transferred and shall become
the property of LPL as its integral part. All the bodies, departments and concerned
institutions/companies, wherever required, shall transfer the assets without any cost, taxes,

any further act or deed by the LPL.

e. All the utility licenses, connections, meters, and other facilities for electricity, gas, water,
telecommunications and others allowed, licensed or provided by any Government agency
(including Water and Power Development Authority, Water and Sanitation Agency, Sui
Northern Gas Pipelines Limited, Sui Southern Gas Limited) or other agency to the LSEFSL with
the respective benefits including the deposits and prepayments, Gove nm;nt approvals, (if
any) will stand transferred without any additional charges/costs 1 LPL. The security
deposits and any oth&r cost paid by LSEFSL against any of t &] d ét er gxisting facilities 0
shall remain unchanged and the charge of name shall ta Qb rm'ﬁﬁditiona] fee, !L/
charges or costs whatsoever and without any delay. N‘“\\ ;
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stand transferred in the name of LPL. However, the existing land and building of LSEF?
transfer to LPL, shall not be disposed of without the prior written approval of the ComrRigsi

The lease rights (short term and long term), equitable rights, legal rights given by LSEFSL to
the third parties shall be transferred (with all rights and obligations) from LSEFSL to LPL.

business under Object Clause of Memorandum of Association of LPL. -

TRANSFER OF UNDERTAKING AND BUSINESS FROM LSEFSL TOLVL

IX. The Undertaking and Business of LSEFSL shall be transferred and vested in LVL in the folfpwing

manner:

Designated movable assets, liabilities, revaluations reserves, capital and revenue reserves

described in Schedule — 2 (The Undertaking and net assets of LSEFSL to LVL) shall be
transferred to LVL from LSEFSL. Specifically, these net assets include long-term investments,
investment in associated companies and Undertaking, investment in margin trading system,

cash and bank balances, revaluation reserves and related liabilities.

N } S —— =t ——
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The Undertaking of LSEFSL, as at the effective date shall, without any further act, instrument
or deed, be and the same shall stand transferred to and be vested or deemed to have been
transferred to or vested in LVL on the Effective Date.

The transfer / vesting shall be subject to the existing charges/ mortgages/ hypothecation, if
any. There are, however no charges/mortgages/hypothecation registered on the assets of
LSEFSL

Such of the assets of LSEFSL which are moveable in nature or are capable of transfer by
manual / physical delivery or by endorsement and delivery, the same shall be so transferred
and shall become property of the LVL as its integral part. All the bodies, departments and
concerned institutions/companies, wherever required, shall transfer the assets without any
further act or deed or charges or taxes upon/by the LVL.

All the registrations, rights, powers, licenses, permits, sanctions, permissions, privileges of the

e.
LSEFSL (related only to transferred assets of LSEFSL to LVL) shall stand transferred to LVL.
f. Undertaking and Business - LSEFSL (Schedule-2) transferred to LVL commensurate{o
principal business under Object Clause of Memorandum of Association of LV { £
/) i we
TRANSFER OF UNDERTAKING AND BUSINESS FROM DATM TO LVL AND LPL 1+ j

manner:

FROM DATM TO LPL

any. There are, however no charges/mortgages/hypothecation reglstered on the assetsP_
DATM. ~

Such of the designated net assets for LPL, which are moveable in nature or are cap
transfer by manual / physical delivery or by endorsement and delivery, shall also¥pe so
transferred and shall become the property of LPL as its integral part. All the bodies, _.S:f
department and concerned institutions/companies wherever required shall transfer the

assets without any further act or deed or charges or taxes by LPL.

All the immovable assets and properties and other rights, connections (as described in
“designated net assets for LPL in Schedule — 6), of DATM shall stand triansferred in the name
of LPL on the Effective Date, without any fee, charges, cost, act or formality, and all the
bodies, institutions, companies and concerned Government departments and functionaries
shall effect the transfer of the rights, privileges and status in the name of LPL without any act
or deed and without payment of any amount whatsoever. Any unforeseen assets not
mentioned in Schedule — 6, which may become known (becomes right) shall also become the

assets of LPL.

The listing status of DATM with Pakistan Stock Exchange (PSX) and CDS rights, if so held, with
Central Depository Company of Pakistan Limited (CDC) etc. (as described in “designated net
assets for LPL in Schedule — 6), shall stand transferred in the name of LPL on the Effective
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Date, without any fee, charges, cost, act or formality, and PSX, CDC, and concerned
Government departments and functionaries shall effect the transfer of the listing rights,
privileges and status in the name of LPL without any act or deed and without payment of any

£ amount whatsoever.

f. Al the liabilities of DATM (as per Schedule - 6) as at the Effective Date shall, without any
further act, deed or instruments be and shall stand transferred and vested in LPL so as to
become as and from the effective date the debts, liabilities and obligations of LPL. LPL will
discharge all such outstanding liabilities and obligations in due course.as if they der originally
the liabilities and obligations of LPL instead of DATM.

g. All the banking balances, if any, whether current deposit, investment of all natures, saving or
others and other accounts maintained in the name of DATM will stand transferred to LPL (as
mentioned in Schedule — 6). There are however, no such deposits in the name of DATM.

h. All the utility licenses, connections, meters, and other facilities for electricity, gas, water,
telecommunications and others allowed, licensed or provided by any Government agency
(including Water and Power Development Authority, Water and Sanitation Agency, Sui
Northern Gas Pipelines Limited, Sui Southern Gas Limited) or other agéncy to the DATM will
stand transferred without any additional charges to the LPL with the respective benefits
including the deposits and prepayments, Government approvals, (if any). The security
deposits and any other cost paid by DATM against a '):f these and'o;ther existing facilities

shall remain unchanged and the charge of name shgll ta
charges or costs whatsoever and without any delay.

i. Allthe registrations, rights, powers, licenses, permits,
DATM shall stand transferred to LPL.

mentioned in Schedule — 6) will stand transferred in the name of LPL.

All the rights in respect of any and all trade-marks, patents, copy rights and other rights an
obligations in respect thereof of DATM shall stand transferred to LPL.

All the contracts, agreements and other instruments executed by the merging companies and
subsisted in favor of the DATM and its right and obligations there under shall stand

transferred to LPL.
[
‘ 174 cu
. m. All the employment /contracts and obligations there under of the DATM shall stand ;°/, o=
A " ~
3 transferred to the LPL. : +
S S
2 n. All obligations including payment of any taxes, duties and rights in respect of anj j
entitlements, refunds, tax losses (revenue, capital. depreciation or otherwise) tax credits frl,__.“; g
any assessment, deemed assessment, appeal, rectification or modification of assessn}éarrmt e :
N
under the law in respect of DATM shall also stand transferred and vested in LPL. "‘}4 5"@?
€
| <

Since presently DATM does not have any operating assets that could be transferred to LPL, no 3
change/ alteration in the Object Clauses of Memorandum of the Association of LPL s required.

FROM DATM TO LVL
The Undertaking and Net Assets of DATM shall be transferred to LPL (as per Schedule — 6

hereinafter may be called “designated net assets for LVL") as at the effective date shall,
without any further act, Instrument or deed, charges or taxes, be and the same shall stand

d.
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transferred to and be vested or deemed to have been transferred to or vested in LVL on the
Effective Date.

The transfer / vesting shall be subject to the existing charges/ mortgages/ hypothecation, if
any. There are, however no charges/mortgages/hypothecation registered on the assets of
DATM.

Such of the designated net assets for LVL which are moveable in nature or are capable of
transfer by manual / physical delivery or by endorsement and delivery, the same shall be so
transferred and shall become property of the LVL as its integral part. All the bodies,
department and concerned institutions/companies wherever required shall transfer the
assets without any further act or deed by the LVL.

All the immovable assets and properties and other rights, connections (as described in
“designated net assets for LVL in Schedule — 6), of DATM shall stand transferred in the name
of LPL on the Effective Date, without any fee, charges, cost, act or: formality, and all the
bodies, institutions, companies and concerned Government departments and functionaries
shall effect the transfer of the rights, privileges and status in the name of LVL without any act
or deed and without payment of any amount whatsoever. Any unfore n assets not
mentioned in Schedule — 6, which may become known (becomes E;21 §f

assets of LPL.

The listing status of DATM with Pakistan Stock Exchange ahd o rhts if so held, with
Central Depository Company of Pakistan Limited (CDC) et escribed in “designated net
assets for LPL in Schedule — 6), shall stand transferred in the/name of LVL on the Effective
Date, without any fee, charges, cost, act or formality, apd PSX, CDC, and concerned
Government departments and functionaries shall effect the transfer of the listing rights,
privileges and status in the name of LVL without any act or deed and without payment of any

amount whatsoever.

All the liabilities of DATM (as per Schedule - 6) as at the effective date shall, without any
further act, deed or instrument be and shall transferred and vested in'LVL so as to become as
and from the effective date the debts, liabilities and obligations of LVL. LVL will discharge all
such outstanding liabilities and obligations in due course as if they der briginaily the liabilities o
and obligations of LVL instead of DATM. Any unforeseen liabilities not mentioned in Schedule
— 6 which becomes known and due shall be the liability of LVL.

: '~
All the legal proceedings instituted, causes, suits, appeals, petitions, revisions of whateye{‘_‘ 4 =3 ;’“
nature by or against DATM in the Court of Law which will be pending on the effective date J‘
will be continued prosecuted and enforced by or against LVL as if this Scheme had noibee R
made, and the same shall not abate, be discontinued or be in any way prejudiced or Aectdd 3 ',;-':.
ot

by the provisions of this Scheme. Thereafter, upon completion date, such legal projeedi gsgco;;
shall stand transferred to LVL.

All the banking, whether current deposit, investment of al natures, saving or others and other
accounts maintained in the name of DATM will stand transferred to LVL (as mentioned in

Schedule - 6).

All the titles of land and other immovable property registered in the name of the DATM (as
mentioned in Schedule — 6) will stand transferred in the name of LVL.

Since presently DATM does not have any operating assets that could be transferred to LVL,
no change/ alteration in the Object Clauses of Memorandum of the Association of LVL is

required.




CONDUCT OF BUSINESS BY DATM TILL THE COMPLETION DATE

2 XI. Till the Sanction Date, DATM shall not sell, transfer or dispose of the Undertaking and Business.

(i) The amalgamation / merger in accordance with this Scheme shall be treated as having taken
effect from the Sanction Date and as from that time and until the Effective Date when the DATM
Undertaking and Business is transferred to and vested in LPL and LVL. DATM shall carry on and
be deemed to carry on all its business and activities, if any, and shall stand possessed of its
properties and assets, if any, for and on account of and in trust for LPL and LVL and all the profits
accruing to DATM or losses arising or incurred by them, if any, shall for all purposes be treated
as the profits or losses, if any, of LPL and LVL.

(ii) It is hereby undertaken by DATM (through the Official Liquidator) that it will carry on its
businesses, if any, until the Sanction Date with reasonable diligence, business prudence and shall
not except, in the ordinary course of business or without the prior written consent of the Official

3 Liquidator and/or LSESFL alienate, charge, mortgage, hypothecate, encumber or gtherwise deal
=) Lff with or dispose of the respective Undertakings or any part thereof. /7 ' J

< y
ETERMINATION OF UNDERTAKING AND BUSINESS u / 3
W
XIl. A balance sheet: P~° e\‘?g

(i) has been prepared by DATM (appended herewith as Schedule 7) of ihe Undertaking and
Business, including without limitation, the capital reserves, revenue }esemes, revaluation surplus
and accumulated profits and losses of DATM, as reflected in the books of account of DATM
immediately preceding the Effective Date and which has been audited by t:he Auditors of DATM;

shall be prepared by DATM of the Undertaking and Business, including, without limitation, the
share capital, capital and general reserves, revenue reserves, revaluation surplus and
accumulated profits and losses of DATM, as reflected in the books of account of DATM as of the
Sanction Date and which shall be audited by the Auditors of DATM, within sixty (60) days of the

Sanction Date;

(iii) has been/shall be prepared in accordance with the accounting principles generally accepted in
Pakistan and shall include the notes setting out the methodology and assumptions used in
identifying the Undertaking and Business of DATM. f

A balance sheet: oy
(i) has been prepared by LSEFSL (appended herewith as Schedule 7) of the Undertakin%gnd
Business, including without limitation, the capital reserves, revenue reserves, revaluation lus
and accumulated profits and losses of LSEFSL, as reflected in the books of account of LSEFS
immediately preceding the Effective Date and which has been audited by the Auditors of LSEFS|;

(i) shall be prepared by LSEFSL of the Undertaking and Business, including, without limitation, the
share capital, capital and general reserves, revenue reserves, revaluation surplus and
accumulated profits and losses of LSEFSL, as reflected in the books of account of LSEFSL as of the
Sanction Date and which shall be audited by the Auditors of LSEFSL, within sixty (60) days of the

Sanction Date;

(iii) has been/shall be prepargd in accordance with the accounting principles generally accepted in
Pakistan and shall include/notes setting out the methodology and assumptions used in identifying

the Undertaking and Business of LSEFSL.
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A balance sheet:

(i)

(ii)

(iii)

has been prepared by LPL (appended herewith as Schedule 7) of the Undertaking and Business,
including without limitation, the capital reserves, revenue reserves, révaluation surplus and
accumulated profits and losses of LPL, as reflected in the books of account of LPL immediately
preceding the Effective Date and which has been audited by the Auditors of LPL;

shall be prepared by LPL of the Undertaking and Business, including, without limitation, the share
capital, capital and general reserves, revenue reserves, revaluation su&plus and accumulated
profits and losses of LPL, as reflected in the books of account of LPL as of the Sanction Date and
which shall be audited by the Auditors of LPL, within sixty (60) days of the Sanction Date;

has been/shall be prepared in accordance with the accounting principles generally accepted in
Pakistan and shall include notes setting out the methodology and assumptions used in identifying
the Undertaking and Business of LPL.

A balance sheet:

(i)

has been prepared by LVL (appended herewith as Schedule 7) of the Undertaking and Business,
including without limitation, the capital reserves, revenue reserves, revaluation surplus and
accumulated profits and losses of LVL, as reflected in the books of account of LVL immediately
preceding the Effective Date and which has been audited by the Auditors of LVL;

shall be prepared by LVL of the Undertaking and Business, including, without limitation, the share

capital, capital and general reserves, revenue reserves, revaluation surplus and accumulated

(iii)

profits and losses of LVL, as reflected in the books of account of LVL as of the Sanction Date and
which shall be audited by the Auditors of LVL, within sixty (60) days of thé Sanction Date;

has been/shall be prepared in accordance with the accounting principles generally accepted in




/
ARTICLE - 4 - SHARES

CONSIDERATION

Upon the Scheme being effective in terms of the order of the Court, as a cansideration for the transfer
to and vesting in LSE Ventures Limited and LSE Proptech Limited of the Undertaking and Business of
LSE Financial Services Limited as defined in the Scheme, shares shall be issued at par value subject to
the terms of this Scheme and without any further application, deed or instrument.

Upon the Scheme being effective in terms of the order of the Court, as a consideration for the transfer
to and vesting in LSE Ventures Limited and LSE Proptech Limited of the Undertaking and Business of

Shares shall be issued as folloJrs:

SHARES ISSUANCE BY LSE PROPTECH LIMITED

Type of Share to be | No. of Shares to Shares to be Issued to / Remarks
Issued by LPL be Issued
Ordinary Shares of Rs. 26,952,897 | LSE Ventures Limited Directors | shall hold at-least
10/- each 247,740 | Shareholders of DATM | one share each being the
62,890,094 | Shareholders of LSEFSL | nominees of LVL

SWAP Ratio
from LSEFSL from DATM LPL Total Positio
LSE PropTech Limited Rs. in 000 Rs. in 000 Rs. in 000 Rs. in 000
Assets Transferred 1,669,692 3,111 50,216 1,723,019
Liabilities Transferred - /(?0,494) " (20,494)
1,669,692 (17,383, . 50,216 1,702,525
Represented by: &
Share Capital Pﬁ%& | 900,907
Retained Earnings 4,203 ‘“S.“%a( \G° 16 4,419
Merger Reserves o . 22,630
Revaluation Reserves 774,569 33:;9‘@ 774,569
Transferred
Retained Earnings 155,701 (155,701) -
1,702,525
No. of Shares allocated to DATM's Shareholders 00.27% 247,740 |
No. of Shares allocated to LSEFSL's Shareholders 69.81% 62,890,094
No. of Shares allocated to LVL 29.92% 26,952,897
90,090,732

SHARES ISSUANCE BY LSE VENTURES LIMITED

Type of Share to | No. of Shares Shares to be Issued to Remarks :'-."‘-,—-n_'\
be Issued by LVL | to be Issued : .'P-?ﬁ ‘

Ordinary Shares | 179,350,140 | Shareholders of LSEFSL | Directors shall hold at-least one share”

of Rs. 10/- each on Sanction Date each being the nominees of LVL

247,740 | Shareholders of DATM | Moreover, SWAP Ratio for LSEFSL's

on Sanction Date shareholder is 99.862:100 i.e. 99,862

shares of LVL shall be issued against

100,000 shares of LSEFSL

| St M LT i ] TR
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SWAP Ratio
from LSEFSL from DATM LVL Total Position
Rs. in 000 Rs. in 000 Rs. in 000 Rs. in 000
LSE Ventures Limited ]
Assets Transferred 1,890,218 . 10,000 1,900,218
Investment in LSEFSL ' 100,000
Investment in LPL 270,272
Goodwill arising on De-Merger 22,630
Liabilities Transferred (257,775) (39,222) (296,997)
1,632,443 (39,222) 10,000 1,996,123
Represented by:
Share Capital 1,795,979
Retained Earning 200,144 200,144
1,996,123
No. of Shares allocated to DATM's Shareholders 00.138% 247,740
No. of Shares allocated to LSEFSL's Shareholders 99.862% 179,350,140
179,597,880
SHARES ISSUANCE BY LSE FINANCIAL SERVICES LIMITED
Type of Share to be No. of Shares Shares to be Remarks
Issued by LSEFSL to be Issued Issued to
Ordinary Shares of Rs. 10,000,000 LSE Ventures | Shares of LSEFSL issued to the :.l-;
10/- each Limited shareholders of LSEFSL as on Sanction | *

Date shall be cancelled. Directors shall
hold at-least one share each being the | -

nominees of LSEFSL.

LSE Financial Services Limited

Assets remaining in LSEFSL
Less: Liabilities

Represented by:
Share Capital
Retained Earning

Residual Balance Sheet

No. of Shares to be Issued to LVL

SHARES ISSUED TO SHAREHOLDERS OF DATA TEXTILES LIMITED

|

Data Textiles Limited

Share Capital
Accumulated Loss

Net Worth

No. of Shares Outstanding
Market Value
Total Market Capitalization

Rs. in 000
202,963
(68,482) |
134,481
100,000 |
34,481
134,481
10,000,000
Rs. in 000
99,096
(155,701)
(56,605) -
9,909,616
0.50
4,954,808
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VII.

Market Capitalization allocated
No. of Shares allocated

LPL

— b=~

LVL

2,477,404
247,740

LSE PropTech Limited

2,477,404
247,740

LSE Ventures Limited

Rs.in 000 Rs. in 000
Tax refunds due from Government — net 3,111
s 0 i -
Long term financing 39,222
Trade and other payables 20,494
20,494 39,222
=§
Net Assets Transferred (17,383) (39,222) -

STTED

Any cross holding, if any, existing at the Sanction Date will be eliminated and no shares will be issue¢” D
under the SWAP ratio i.e. such shares of LVL and LPL held by LSEFSL shall stand cancelled on thga T
Sanction date. o ~
L@

‘o a

g .

The SWAP ratio has been calculated on the basis of valuation of shares of all companies (LSEFSL, LP
LVL and DATM) by Kreston Hyderbhimji & Co., Chartered Accountants. The resulting SWAP ratfo, so

Lah

worked out, will benefit the members of all companies.

/ﬂ (w
Normally, the following threelfactors are given considerations whiles %rg put the SWAP ratig’
4 6_ 0&

a. book value/net asset value/break-up value; 6/0
b. market value of shares; and ﬁf\p‘p‘e

c. dividend earning capacity of the merging coriy

(book value) of the Company is negative.

TRANSFER/CANCELLATION OF SHARES

All members whose names shall appear in the register of member of LSEFSL,' on such date aft
Sanction Date as the Board of Directors of LVL and LPL respectively may determine, shall surrender
their share certificates for cancellation thereof to LVL and LPL respectively. In default, upon the new
shares being allotted and issued by LVL to the members of LSEFSL, to those whose names shall appear
on the respective register of members on such date, as aforesaid, the share certificate in relation to
the shares held by them in LSEFSL shall be deemed to have been duly cancelled. At least fourteen (14)
days' notice shall be given to the members of LSEFSL of the date fixed by the directors of LVL and LPL
respectively, for determining the entitlements to ordinary shares of LVL and LPL to be issued to the
members of LSEFSL. The members holding physical shares, if any, will deliver the share certificates to
the company for cancellation and shall be issue the shares of LVL and LPL in physical form within thirty
(30) days from the reopening of Book Closure. As the shares of LSEFSL are eligible for Central
Depository System (the "CDS") of Central Depository Company of Pakistan Limited (the "CDC"), the
scrip-less shares of LVL and LPL shall be directly credited by book entries in the CDS in lieu of the scrip-
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less shares of LSEFSL to their respective Investors' accounts or sub-accounts with CDC participants
within thirty (30) days from the reopening of Book Closure made for the determination of the merger
entitlements.

All members whose names shall appear in the register of member of DATM on such date, after the
Sanction Date, as the Board of Directors of LVL and LPL respectively may determine, shall surrender
their share certificates for cancellation thereof to LVL. In default, upon the new shares heing allotted
and issued by LVL and LPL to those members of DATM whose names shall appear on the respective
register of members of DATM on such date, as aforesaid, the share certificates in relation to the shares
held by them in DATM, shall be deemed to have been duly cancelled. At least fourteen (14) days'
notice shall be given to the members of DATM of the date fixed by the directors of LVL and LPL
respectively for determining the entitlements to ordinary shares of LVL and LPL respectively to be
issued to the members of DATM. The members holding physical shares will deliver the share
certificates to the company (DATM) for cancellation and shall be respectively issued the shares of LVL
and LPL in physical form within thirty (30) days from the reopening of the Book Closure. As DATM's
shares are eligible for Central Depository System (the "CDS") of Central Depository Company of
Pakistan Limited (the "CDC"), the scrip-less shares shall be directly credited by book entries in the CDS
in lieu of the scrip-less shares of DATM to their respective Investors' accounts or sub-accounts with
CDC participants within thirty (30) days from the reopening of the Book Closure made for

determination of merger entitlements.

Upon allotment of the Ordinary shares of LVL to the members of LSEFSL and DATM (and ordinary
shares of LPL to the members of LSEFSL and DATM) in the manner aforesaid, all share certificates
representing the ordinary shares of LSEFSL and DATM respectively shall stand cancelled.

rounded up to one share and any fraction below 0.5 shall be ignored.

Shares will be issued by LVL to the members of LSEFSL under the SWAP ratio. The working of t
merger adjustment and the Balance Sheet of LVL, to emerge immediately after}*h? merger ilr.‘attac
herewith in Schedule 2 and Schedule 4. Neither any Goodwill nor any me genj/ra; rv

reserve) has arisen on this demerger/arrangement. /

W

Shares will be issued by LPL to the members of LSEFSL under the SWAP E@f} 3
merger adjustment and the Balance Sheet of LPL, to emerge immediately aft & merger is attached
herewith in Schedule 1 and Schedule 4. Neither any Goodwill nor any merger reserve (as capital

reserve) has arisen on this demerger/ arrangement.

Shares will be issued to the shareholders of DATM by LVL and LPL under the SWAP ratio. The working
of the merger adjustment and the Balance Sheet, to emerge immediately after the merger is attached
herewith in Schedule 6. Neither any Goodwill nor any merger reserve (as capital reserve) has arisen

on this demerger/ arrangement.

New shares shall be issued by LSEFSL to LVL.

New Shares shall be issued by LPL to LVL.

Any share issued by LVL to LSEFSL shall stand cancelled.

Any share issued by LPL to LSEFSL shall stand cancelled.

Effective date of the Scheme is July 31, 2022 or any other date which is determined by the
honorable Lahore High Court. Final 'Scheme’ shall be submitted to the honorable Lahore High Court
after July 31, 2022 along with financial statements, schedules, and other financial figures based on




_us

July 31, 2022. However, this will not affect the SWAP ratio determined in the Scheme. Any
difference, if any, will be adjusted either in goodwill or merger reserves, as the case may be.
Moreover, actual transfer will be effectuated on sanctioned date, when the Scheme shall become
the operative (as defined in Article - 3 of the Scheme). No further approval shall be required from
the shareholders of the Company.

Based on July 31, 2022, Goodwill is arisen in LVL under the Scheme and corresponding Merger
Reserves is arisen in LPL under the Scheme.
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RIGHTS AND OBLIGATIONS OF LSESFL, DATM, LPL AND LVL IN RESPECT OF THE UNDERTAKING AND
. BUSINESS

ARTICLE - 5 - RIGHTS AND OBLIGATIONS

I All suits, appeals, arbitrations, governmental investigations and other legal proceedings instituted by
or against LSEFSL in respect of the Undertaking and Business (as defined in Schedule 1) and pending
before any court, tribunal, regulatory body or any other authority shall be treated as suits, appeals
and legal proceedings by or against LPL, and may be continued, prosecuted and enforced by or against

LPL accordingly.

Il Allsuits, appeals, arbitrations, governmental investigations and other legal proceedings instituted by
or against LSEFSL in respect of the Undertaking and Business (as defined in Schedule 2) and pending
before any court, tribunal, regulatory body or any other authority shall be treated as suits, appeals
and legal proceedings by or against LVL and may be continued, prosecuted and enforced by or against

LVL accordingly.

. All taxes on income, including but not limited to, advance tax and withholding taxes,
collected/deducted from the Effective Date till the Sanction Date in respect of the Undertaking and
Business shall, shall be deemed to, be to the benefit and credit of LSEFSL and shall not be transferred.

IV.  The capital reserves, revenue reserves, revaluation surpluses and accumulated profits and losses
of LSEFSL, as at the day preceding the Effective Date and immediately preceding the Sanction

Date respectively, as audited by the Auditors relating to the Un@ertaking and Business, shall ~ @
onstitute and be treated as reserves and revaluation surpluses/of a corresp?nding nature in LPL mi Q‘E
nd LVL (as defined and mentioned in Schedule 4), and shall é gequnt /o&@ basis in the 5 o fﬂ
ooks of accounts of LPL and LVL respectively. 00"““ : &

I 3

V. The authorized share capital of LSEFSL and DATM shall be r&d\i th the authorized 3
\hare capital of LVL. %

‘| e T

me of the Company Authorized Capital before the Authorized Capital after t? i c 2

Scheme Scheme o _g

% Financial Services Limited | Rs. 2,000,000,000 divided into F\s. 520,000,000 divided into
(LSEFSL) 200,000,000 ordinary shares of | 52,000,000 ordinary shares of Rs.
Rs. 10/- each 10/- each

LSE Proptech Limited (LPLP) Rs. 1,500,000,000 divided into | Rs. 1,500,000,000 divided into
150,000,000 ordinary shares of 150,000,000éordinary shares of
Rs. 10/- each Rs. 10/- each

LSE Ventures Limited (LVL) Rs. 400,000,000 divided into | Rs. 2,000,000,000 divided into
40,000,000 ordinary shares of Rs. | 200,000,000 ordinary shares of
10/- each Rs. 10/- each

Data Textiles Limited (DATM) | Rs. 120,000,000 divided into | To be dissolved under the Order
12,000,000 ordinary shares of Rs. | of the Honorable Lahore High
10/- each Court, Lahore, without winding up

Rs. 4,020,000,000 Rs. 4,020,000,000

3

r Total in Rs.

The merged authorized capital will also be increased further, if so required, with the approval of

VI.
the shareholders by passing a special resolution in the general meeting, in accordance with the
requirements of the Companies Act, 2017.

VII. The transferee (LPL and LVL) must undertake to discharge any lability in respect of the assets

acquired, if any, and any liability in respect of the assets must not exceed the transferor’s cost of

e —TT R —
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the assets at the time of the disposal and the transferee must not be exempt from tax for the tax

year in which the disposal of such assets takes place.

The assets acquired by the transferees (LVL and LPL) shall be treated as having the same character
as the same had in the hands of the transferor (LSEFSL).

The rights and obligations related to DATM are fully described and explained in Article — 3.

TRANSFER OF STAFF AND EMPLOYEES

Every officer, staff or other employees of LSEFSL and DATM (if any) on the Effective Date shall
become the officers, staff or employees, as the case may be, of LVL and LPL (as mentioned in
Schedule 5) on the basis that their services have not been interrupted by the transfer and vesting
of Undertaking and Business of LSEFSL (and of DATM) into LVL and LPL und,er this Scheme and on
the same remuneration and other conditions of service, rights, privileges as to the provident fund,
gratuity, if any, and other matters as had been applicable to them, before the effective date.
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ARTICLE — 6 — GENERAL PROVISIONS

SANCTION AND EFFECTIVENESS OF SCHEME

Sanctions and Provisions of the Scheme:
(i) This Scheme has been formulated in terms of the provisions of Section 279 and all other enabling
provisions of the Act and for an order under Section 282 of the Act for bringing the Scheme into

effect.

(ii) This Scheme is subject to the sanction of the Court and may be sanctioned in its present form or
with or without any modification thereof or addition thereto as the Court may approve and this
Scheme shall become effective, with such modification or addition, if any, also subject to any

conditions, which the Court may impose.

(iii) The respective Boards of Directors of LSEFSL, LPL and LVL have approved the foregoing Scheme
for submission to the Court, while the shareholders (and subsequently the Board) of DATM have
also approved the Scheme, for obtaining the sanction of the Court thereupon. The respective

Board of Directors of LSEFSL, LPL and LVL and DATM, have also been authorized to, consent,

singly or jointly on behalf of all concerned, to any modifications or additions or alterations to this

Scheme or to any conditions, which the Court may think fit to impose and may give any

directions, as the honorable Court may consider necessary to settle any question(s) or difficulty

arising under this Scheme or in regard to its implementation or in any matter connected

therewith.

(iv) The provisions of this Scheme shall become binding and operative on the date (the "Sanction
Date") that a certified copy of the order or orders of the Court under Section 279 of the Act,f{rg
sanctioning this Scheme and by making any necessary provisions under Section 282 of the Act,’ =
nd upon such Scheme having been filed with the office of the Registrar of Companies, SECPF"’

[

hore.

F i ?&}/Notwithstanding that the Scheme becomes binding and operative on the Sanction Date,
riz‘—ij/ demerger of LSEFSL and merger of DATM, and transfer to and vesting in LPL and LVL, of
Undertaking and BusinesL shall be deemed to have taken place on the “Effective Date” an
treated accordingly, as per the provisions of this Scheme.

Except as expressly otherwise stated herein, following the Sanction Date, the UndertaKings and
the Businesses shall be recorded in the books of account of LPL (as per Schedule 1) and LVL (as

per Schedule 2) at the respective values appearing in the books of account 9f17$ESFL inyte

&

preceding the Effective Date. A1 .
£/
1 4 {

(vii) Except as expressly otherwise stated herein, following the Sanction Date, dertaking and
the Businesses shall be recorded in the books of account of LPL (as per Scheq uﬂ&s 7 (as
per Schedule 6) at the respective values appearing in the books ofM 0 Q%THM@%@E

) . \. B
preceding the Effective Date. F\‘-jﬁdewghoo\f‘
f

(viii) Each of LSEFSL, LPL and LVL as well as DATM shall take all actions and execute all formalities
considered and deemed necessary and expedient by their respe{ctive Boards of Directors to
properly and smoothly cause the transfer and vesting of the Undertakings and Businesses in the

manner stated herein, and shall carry out and execute this Scheme pursuant to and in accordance

with the order of the Court.

(ix) Without prejudice to the generality of the foregoing, the respective Boards of Directors of LSEFSL,
LPL, LVL and DATM, may generally or with regard to any specific issue or matter related to the
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execution and implementation of the Scheme, upon its due approval by the Court, authorize any
* person(s) or officials to carry out such acts, deeds and things as may be deemed expedient and
necessary, for a proper and smooth implementation of the Scheme from time to time.

(x) The Board of Directors of LSEFSL, LPL, LVL and DATM have given their assent to any modification
or amendment to the Scheme or agree to any terms and/or conditions, which the Court and / or
any other Authority, Body or Commission under the law, may deem fit to direct or impose or
which may otherwise be considered necessary or desirable for settling any question or doubt or
difficulty that may arise for implementing and / or carrying out the Scheme and do all acts, deed
and things as may be necessary or desirable or expedient for putting the Scheme into effect.

(xi) For the purposes of giving effect to the Scheme or any modification or amendment thereof, the
directors of LSEFSL are hereby authorized by LPL and LVL to give such directions and / or to take
all such steps and actions as may be necessary or desirable including any direction for settling
any question or doubt o’ difficulty, whatsoever that may arise from time to time.

II.  As of the Sanction Date, the terms of this Scheme shall be binding on each of LSEFSL, LPL, LVL and
DATM and all their respective shareholders, members, employees, debtors and creditors and any

person having any right or liability in relation to them.

[ I.  All the costs, charges and expenses incurred / to be incurred in relation to or in connection with the
Scheme of Arrangement and of carrying out the implementation of the Scheme or incidental to the
ompletion of the amalgamation/merger in pursuance of the Scheme shall be borne and paid by

This Scheme shall become null and void, subject to the following and in that event, no right}ind
liabilities shall accrue to or be incurred in terms of this Scheme:

(ii) if the sanction of the Court in respect of this Scheme is not obtained by such date (if any)

’Zm be mutually agreed by the respective Board of Directors of LSEFSL, LPL, LVL and DATM.
e ) H

ifter the Sanction Date, the shares of LVL shall be technically listed on the Pakistan Stock Exchange
der the order of the Court without any further, act, deed, formality or fee, subject to the filing of
;':"y/guch documentation as may be required by it in accordance with applicable rules and regulations.

After the Sanction Date, the shares of LPL shall be technically listed on the Pakistan Stock Exchange
under the order of the Court without any further, act, deed, formality or fee, subject to the filing of
" |such documentation as may be required by it in accordance with applicable 'rt;.es aﬁnc’l {/ggul:yt'@’ﬁs.

P armio® Ty
VII. After the Sanction Date, DATM will be dissolved by the Order of the I(-{g_nqi‘ (1L h h Court,
i indi AT ourt)
Lahore without winding up. M‘ﬁ\a‘f“gib“a( (GO
dd\.fp‘ i Couﬂ-\-'a
DELISTING / LISTING \_ah?l'e

/ ;
DATA TEXTILES LIMITED shall stand de-listed from the Pakistan Stgck Exchange Limited on the
Sanction Date, and the members of DATM shall be allotted the shares by LPL and LVL. Prior to the
Sanction Date, the members of DATM shall also be able to exit their investments from the moment of
the Company being classified/declared as a “listed Shell Company” and the start of trading of the

VIIL

shares of DATM.
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Xl

X1l

XL

XIV.

e -

e 2%V

On the Sanction Date, the shares of LSE PROPTECH Limited and LSE VENTURES LIMITED shall stand
listed on the Pakistan Stock Exchange Limited without any further, act, deed, formality or fee except
that LPL and LVL respectively shall file the documentations as may be required by PSX. The opening
price shall be based on the P/E ratio, which is determined on the basis of the market equivalent share
and earning potential of the merged balance sheet of both these companies as determined by the
Auditors’ Certificate after taking impact of the SWAP ratio, but it shall not be less than the par value
of the shares of LPLand LVL respectively.

MISCELLANEOUS

This Scheme shall be governed by and be construed in accordance with the substantive and procedural

laws of Pakistan.

Section headings are solely for convenience of reference, and shall not affect the meaning or

interpretation of this Scheme or any of its provisions.

The transfer, vesting and amalgamation of the Undertaking and Business in terms of this Scheme shall
not: (i) constitute any assignment, devolution, conveyance, alienation, parting with possession, or
other disposition under any law for the time being in force; (ii) give rise to any forfeiture; (iii) invalidate
or discharge any contract; and (iv) give rise to any right of first refusal or pre-emptive right.

This Scheme is subject to the sanction of the Court and may be sanctioned in its present form or with
any modification thereof or addition thereto as the Court may approve; and this Scheme is also subject
to any such modification or addition or conditions, if any, which the Court may impose.

SWAP ratio (as mentioned in this Scheme) will not be changed unless directed (and accepted by the
Company) by the honorable Lahore High Court or the Securities and Exchange Commission of
pakistan. Any difference, if any, will be adjusted either in goodwill or merger reserves, as the case
may be. No further approval shall be required from the shareholders of the Company.

RS TR i i
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SCHEDULE-1 - The Undertaking and Net Assets of LSEFSL to LPL

Rs. in 000

Note - 1 Property, plant and equipment 1,291,135
Note - 1 Investment property 378,431
Other Assets and Liabilities 126

1,669,692

Revaluation surplus on property, plant and equipment (774,569)
Retained Earnings (4,203)

890,920

Shares to be issued to LVL 269,529

Shares to be Issued to LSEFSL's Shareholders 628,901
Cancellation of Investment in LPL by LSEFSL (50,000)

Merger Reserves 22,630

Merger Adjustment* 19,860

890,920

*to be off-set with Merger Adjustment of The Undertaking and Net Assets of DATM to LPL (Schedule-6)

Note — 1: It includes land, building, furniture and fixtures, office equipment, vehicles, computers, generators, elevators, electric fittings and
appliances, security equipment including arms, leaseholds, lease hold improvements, capita work in process, usufruct, and investment
properties. Land and building include legal rights and interest, equitable rights and interest. All the leases (short term and long terms) granted by
LSEFSL (as lessor) shall be transferred and vested in the LPL with related rights and obligations.

e All connections and utilities (and related deposits), lease agreements by LSEFSL (as lessee), and all registrations, licenses, pe:rmits,
authorizations, sanctions, permissions and approvals issued or granted by any government, governmental department or agency, or any
statutory, local authority or any municipal corporation (related to land and building) and all concessions, entitlements duty and tax

*exemptions and remissions related thereto shall be transferred to LPL. a
All liabilities, including those relating to health, safety and environment, to the extent arising exclusively or primarily in the ordinary course

of business and related to land and building, arising as a result of LSEFSL's failure to comply with any relevant and legally enforceable
corporate or other laws, rules, ordinances, or regulations prior to the Sanction Date;

Any suit, action, arbitration, charge, governmental investigation, claim, litigation or proceedings, costs, demands and expenses relating to
paragraphs as above.




SCHEDULE-2 - The Undertaking and Net Assets of LSEFSL to LVL
Rs. in 000
Note - 1 Investments accounted for using the equity method 1,149,399 |
Note - 1 Short term investments 510,922
Note - 1 Cash and bank balances 229,897
Goodwill arising on De-Merger 22,650 |
1,912,848
Un-appropriated profits (200,144)
Deferred tax {148,497 1
Trade and other payables (109,278)
1,454,929
Shares to be Issued to LSEFSL's Shareholders 1,793,501
Merger Adjustment* 41,700 |
Investment in LSE Financial Services Limited (100,000)
Investment in LSE Protech Limited (270,272)
Cancellation of Investment in LVL by LSEFSL (10,000)
1,454,929

*to be off-set with Merger Adjustment of The Undertaking and Net Assets of DATM to LVL (Schedule-6)

Note -1: It includes short terms investments, long term investments (in the equity shares of Central Depository Company of Pakistan Limited
(CDC), National Clearing Company of Pakistan Limited (NCCPL), Pakistan Credit Rating Agency Limited (PACRA), Pakistan General Insurance

Limited (PKGI), Digital Custodian Company Limited (DCCL), Pakistan Mercantile Exchange Limited (PMEX), and investments in Margin Trading
System (MTS), cash and bank balances.
S |

All investments in equities, debts instruments(whether short term or long terms), quasi and hybrid instruments, commercial papers, ijarah,
musharikah finance, modaraba finance , claims, assignments and receivables as mentioned above.

Al contraets which remain in whole or in part to be performed at the Sanction Date entered into by or subsisting in favor of LSEFSL, inclusive
of all rights and obligations of LSEFSL arising thereunder.

e All liabilities, including those relating to and to the extent arising exclusively or primarily in the ordinary course of business and related to

above designated assets, arising as a result of LSEFSL's failure to comply with any relevant and legally enforceable corporate or other laws,
rules, ordinances, or regulations prior to the Sanction Date;

e Any suit, action, arbitration, charge, governmental investigation, claim, litigation or proceedings, costs, demands and expenses relating to

paragraphs as above.
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SCHEDULE-3 -

As per Attachments

List of the shareholders of LSE Financial Services Limited
List of the shareholders of Data Textiles Limited




SCHEDULE -4 -

ASSETS
Non-Current Assets

Property, plant and equipment

Investment property

Investments accounted for using the equity methed
Investment in LSE Financial Services Limited
Investment in LSE Protech Limited

Investment in LSE Ventures Limited

Net investment in finance lease

Long term deposits

Current Assets

Stores and spares

Trade and other receivables

Advances and prepayments

Short term investments

Tax refunds due from Government - net
Cash and bank balances

EQUITY AND LIABILITIES

SHARE CAPITAL AND RESERVES
Authorized share capital

Share capital

1ssued, subscribed and paid-up share capital
Capital reserves

Revaluation surplus on property, plant and equipment
Revenue reserves

Reserves/(Goodwill) arising on Merger
Un-appropniated profits

Total equity

Non-Current Liabilities

Long term financing

Deferred tax

Current Liabilities

Trade and other payables

Current portion of long term finance

Unpaid dividend
Unclaimed dividend

liabilities related to discontinued operations

LSEFSL

DATM

Statement of Financial Position showing Demerger Effect

s . wL e i LSEFSL PL
" NBFC-IFS License Nan-NBFC Non-NBFC Non-NBFC Non-NBFC NBFC-IFS License Non-NBFC
Rs. in 000 Rs, in D00 Rs. in 000 Rs. in 000 Rs. in 000 Rs. in 000 Rs. in 000
Adjusted Adjusted Adjusted
Holding Company
1,291,135 -
378,431
1,149,399 1,149,399
100,000
50,000 270,272
10,000 .
4,279 4,279
3974 3,974
2,887,218 - - - 1,519,671 B,253
2,261 | ﬁ _ = 2,261
20,092 20,092
10,808 10.808
510,922 510.922 -
45,161 f 3,111 33 45,161
L seanr| - 10000 ___so183 e | 116,308 | 50,309
935,655 a 3,111 10,000 50,216 750,819 194,710 53,453
3,822,873 3,111 10,000 50,216 2,270,490 202,963 1,723,019
2,000,000 120,000 400,000 1,500,000 2,000,000 520,000 1,500,000
[ Less7s | 99,096 [ OO0 [ 50,000 Z i7esers | 100,000 | 900,507
[ 774,569 | - -] ] T Bl 774,569 |
(22,630)] 22,630
926,068 (155,701} - 218 200,144 34481 | 4,419
926,068 (155,701) . 216 172.514 34,461 27,049
3,496,616 " (56,605) 10,000 50,216 1,973,493 134,481 1,702,525
2 R LT 39.222 577 = 1
148,497 o - 3 148,497 - -
154271 39,222 - - 187,719 5,774 -
109,278 20,354 E 109,278 - 20,494
1,924 1,024
36,118 36,118
10,233 M 10,233 B
A _ | S e | =
157,553 20,494 - - 109,278 48,275 20,494
14,433 | 14,433
. 3,522,873 . 3111 10,000 50.216 2,270,490 202983 1,723,019




SCHEDULE -5 - Transfer of Staff and Employees

LSE Financial Services Limited

Employee Cod - Name ¥ Designation 2 Area of Activities - Function v Transferred tae"
695 Muhammad Usman Company Secretary Corporate Matters Corporate and Secretarial LSE Ventures Limited / u
222 Muhammad Sajjad Hyder Manager Corporate Matters Corporate and Secretarial LSE Ventures Limited € .m
312 Tarig Bashir Senior Officer Corporate Matters Corporate and Secretarial LSE Ventures Limited
624 M. Safyan Assistant Manager Legal Affairs Legal and Arbitration LSE Financial Serviceq ﬁnw
200 Ghulam Mustafa Chief Financial Officer Financial Management Accounts and Finance LSE Ventures Li

705 Sarmad Raheel Deputy Manager Accounts Accounts and Finance LSE Ventures Li
179 Muhammad Abid Assistant Manager Accounts Accounts and Finance LSE Ventures Limibg
318 Zia Ullah Senior Officer Accounts Accounts and Finance LSE Ventures Limited a R
415 Ch. Muhammad Ali Hussain Senior Officer Cashier Accounts and Finance LSE Ventures Limited -
545 Iram Anwar Senior Officer General Management Procurement LSE Proptech Limited h -
650 Rabia Munawar Senior Officer Human Resource Managem Human Resource and Administration LSE Ventures Limited u m \.n
699 Hafiz Muddassir Alam Chief Information Officer General Management Digital Operations and Development LSE Proptech Limited M A u
388 M. Aitzaz Ur Rehman Manager Back Office Digital Operations and Development LSE Proptech Limited
401 Saira Magsood Senior Officer Program Development Digital Operations and Development LSE Praptech Limited
638 Fahad Ali Senior Officer Support Services Digital Operations and Development LSE Proptech Limited
703 Ameer Hamza Senior Officer Support Services Digital Operations and Development LSE Proptech Limited
693 Inam Ullah Chief Legal Officer Legal Affairs Legal and Arbitration LSE Financial 5ervices Limited
376 Muhammad Ali Malik Manager Legal Affairs Legal and Arbitration LSE Financial Services Limited
692 Fizza Rafig Manager General Management Procurement LSE Proptech Limited
704 Fahad Islam Senior Officer Procurement Procurement LSE Proptech Limited
375 Gull Muhammad Khan Assistant Manager Procurement Procurement LSE Proptech Limited
501 Kamran Aslam Senior Officer Procurement Procurement LSE Proptech Limited
694 Ruhail Ashraf Khan Manager Deal Sourcing Human Resource and Administration LSE Ventures Limited
422 Igrar Shabbir Deputy Manager Civil Works ies Management LSE Proptech Limited
700 Abid Hussain Chief Security Officer Security Matters es Management LSE Proptech Limited
= 707 Syed Ammar Abbas Deputy Manager Health Safety and Environm Facilities Management LSE Proptech Limited

708 Amir Rashid Manager MEP Facilities Management LSE Proptech Limited
419 Muhammad Naeem Zaman General Staff Corporate Matters Corporate and Secretarial LSE Ventures Limited
706 Ansar Abbas General Staff Vehicle Maintenance & Driv Corporate and Secretarial LSE Ventures Limited
709 Muhammad Shahid General Staff Painter Facilities Management LSE Proptech Limited

34284 Muhammad Qadeer Assistant Officer Technician Digital Operations and Development LSE Proptech Limited

33401 Muhammad Zaheer Khan Officer Rider Accounts and Finance LSE Ventures Limited

34280 Azhar Ali General Staff Lift Operator Facilities Management LSE Proptech Limited
565 Amir Sajjad General Staff Lift Operator Facilities Management LSE Proptech Limited
417 Ejaz Hussain General Staff " Procurement Procurement LSE Proptech Limited
396 Magbool Ahmad General Staff Electrician Facilities Management LSE Proptech Limited
404 Muhammad Shahzad Assistant Officer Electrician Facilities Management LSE Proptech Limited
651 Syed Zafar Igbal Assistant Officer Electrician ies Management LSE Proptech Limited

. 41 Muhammad Fiaz General Staff Plumbing es Management LSE Proptech Limited y

423 Muhammad Wagas Deputy Officer Fire Fighter 3 es Management LSE Proptech Limited
414 Yasir Ali General Staff Office Boy Facilities Management LSE Proptech Limited
398 Muhammad Azhar Ashraf General Staff Office Boy Facilities Management LSE Proptech Limited
503 Nadeem General Staff Office Bay ies Management LSE Proptech Limited
698 Muhammad Ashfaq General Staff Office Boy ties Management LSE Proptech Limited
420 Muhammad Nasir General Staff Office Boy es Management LSE Proptech Limited
416 Zulfigar Ali General Staff Plumbing Facilities Management LSE Proptech Limited
689 Aaliya Naeem General Staff Telephone Operation Facilities Management LSE Proptech Limited
702 Syed Ghulam Shabbir Shah Deputy Offic Security Services es Management LSE Proptech Limited
827 Allah Ditta General ecurity Services Facilities Management LSE Proptech Limited
425 Riaz Ahmed Assista, urity Services Fa ies Management LSE Proptech Limited
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Transfer of staff/work force shall be without effecting entitlements and continuity of service.

All staff and work force can be outsourced to third party including a wholly owned subsidiary of LSE Ventures Limited being established for the
purpose. However, any arrangement that will be made shall not effect entitlements and continuity of service of workforce/staff.

DATA TEXTILES LIMITED

Currently no employee is on the payroll of the Company (DATM). Transfer of staff/work force to LPL and LVL is NIL.

egistrar (Court)

Lah7 High Court Lahore




SCHEDULE-6 - The Undertaking and Net Assets of DATM to LVL & LPL <
LhL LVL i
Rs. in 00O Rs. in 000

Tax refunds due from Government - net 8411
Trade and other payabies (20,494;
Long term financing (39,222)

T (17,383) 35,222)
Shares of LPL Issued to DATM's Shareholders 2,477
Shares of LVL Issued to DATM's Shareholders 2477

Merger Adjustment

(41,700)

Merger adjustment to be offset with the Net Assets and Undertakings transferred to LPL and LPV as given in Schedule -1 and Schedule 2

e The entire Undertaking and Business of DATM.

All contracts which remain in whole or in part to be performed at the Sanction Date entered into by or subsisting in favor of DATM, inclusive
of all rights and obligations of DATM arising thereunder.

e All claims, book trade and other debts or sums (including suppliers' credit notes) due, owing, accrued or payable to DATM (whether or not
invoiced and whether or not immediately due or payable), advances, deposits, prepayments and other receivables, investments (both short
term and long term, including without limitation, tax claims and refunds, investments in shares, debentures, debt instruments and other
securities), cash in hand and at bank, or other depositories. —

e the connections and facilities for telecommunication owned 3_. or leased or licensed to, DATM and utilized _u.< it including telephones,
telexes and facsimile and benefit of all payments and deposits made by DATM in connection therewith.

e Intangible assets, trademarks, rights, licenses, statutory approvals.

e the liabilities of DATM on account of taxes, including income tax, sales tax, octroi, infrastructure cess, customs duty, excise duty, stamp
duties, registration fees, levies, deductions, imposts, and any other charges and withholdings whatsoever, together with any interest,
mark-up or penalties payable in connection with any failure to pay or delay in paying any of the above, and the entitlements of DATM to
refunds, credits, advance payments or any other benefits in respect of any of the foregoing.
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