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SCHEME OF AMALGAMATION
OF
Pearl Paper & Board Mills Ltd (Transferor Company)
WITH
Bangladesh Monospool Paper Manufacturing Co. Ltd.
(Transferee Company)

A. GENERAL

1. This Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for
the amalgamation of Pearl Paper & Board Mills Ltd. ("PPBML" or the "Transferor
Company") with Bangladesh Monospool Paper Manufacturing Co. Limited
("BMPMCL" or the "Transferee Company") pursuant to Sections 228 and 229 of the
Companies Act, 1994 (the "Act") and other related provisions of this Act (the "Merger")
in accordance with which the Transferee Company shall be the surviving corporation of
the Merger and the separate corporate existence of the Transferor Company shall cease
thereafter.

2. In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

(a) “The Act” means the Companies Act, 1994 including any amendments
thereto.

(b) “Appointed Date” means June 30, 2022.

(c) “Assets” or “Undertaking” means and includes all the undertakings, the
entire business, all the properties (whether movable or immovable; tangible or
intangible), lands, buildings, plant and machinery, capital works in progress,
furniture, fixtures, office equipment, appliances, vehicles, other fixed assets, all
stocks, investments of all kinds (including shares, scripts, debentures, or
bonds), advances, deposits, prepayments, debtors, receivables, cash, balances
with banks on any deposit or other accounts, financial assets, leases, tenancies,
contingent rights or benefits, agreements, confracts, POWers, approvals,
allotments, authorities, permits, consents, quotas, rights, entitlements, licenses
(industrial or otherwise) or any other benefits, patents, trademarks, copyrights,
and other intellectual property rights, rights to use and avail of telephones,
telexes, facsimiles, email, internet connections and installations, utilities, gas
connection, WASA, electricity and other services, all files, records, papers,
manuals, programmes, data, catalogues, sales and advertising materials,
software and other records, whether in Bangladesh or abroad.

(d) “Liabilities” means secured and unsecured debts (whether in Taka or in
foreign currencies), all liabilities, duties and obligations, along with any charge,
encumbrance, lien or security thereon and everythyfg as stated in PART-D:

TRANSFER AND VESTING.
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(e) “Effective Date” or “coming into effect of this Scheme” or “effectiveness of
this Scheme” means the day on which the conditions specified in PART-H:
GENERAL TERMS & CONDITIONS of this Scheme have been fulfilled.

(f) "Record Date" means the date fixed by the Board of Directors of the
Transferor Company or any committee thereof in consultation with the
Transferee Company, forthe purpose of determining the names of the equity
shareholders of the Transferor Company, who shall be entitled to receive
consideration thereof from the Transferee Company upon coming into effect of

this Scheme;

(g) "Scheme" means this Scheme of Amalgamation in its present form or with any
modifications, as approved or imposedor directed by the Board of Directors of
the Transferor Company and the Transferee Company or by the members of
each company or by the Hon’ble High Court Division, Supreme Court of
Bangladesh;

(h) "BSEC" means the Bangladesh Securities and Exchange Commission.

(i) “Transferee Company” or “BMPMCL” means Bangladesh Monospool
Paper Manufacturing Co. Limited, a public company limited by shares,
incorporated under the Act and having its registered office at BDG Corporate
Building, Plot No. 314/A, Block-E, Road No. 18, Bashundhara R/A, Dhaka-

1229, Bangladesh.

() “Transferor Company” or “PPBML” means Pearl Paper & Board Mills Ltd,
a public company limited by shares, incorporated under the Act and having its
registered office at BDG Corporate Building, Plot No. 314/A, Block-E, Road
No. 18, Bashundhara R/A, Dhaka-1229, Bangladesh.

(k) “Board of Directors' means the Board of Directors of the Transferor Company
or Transferee Company, as the case may be, and shall include a duly constituted

committee thereof, if any.

(1) "Shareholders" means the shareholders existing in Schedule X of the
Transferor Company or Transferee Company, as the case may be.

(m)“Governmental Authority” means any supranational, national, municipal or
local court, administrative body or other governmental or quasi-governmental
entity or authority, or any stock exchange, wherever located.

(n) “Encumbrance’’ means any mortgage, lien, hypothecation, pledge, call on
share, claim, demand right, interest, preference, charge, equity or any other kind
of equity interest whatsoever.

All terms and words not defined in this Scheme shall, unlesgrgpugnant or contrary
to the contentor meaning thereof have the same meaning ggéri d to them under the
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Act and other applicable laws, rules, regulations, by-laws as the case may be,
including any statutory modifications or re- enactment thereof from time to time.

3. Methodology:
A methodology has been adopted for executing the proposed amalgamation exercise
based on the Companies Act, 1994 of Bangladesh and International Financial Reporting
Standards. A summarized version of the methodology is presented below:

a) Audits should be carried as of the appointed' date by the statutory Auditors of the
respective company.

b) Ensure that fair valuation of the companies' affairs is reflected in the financial
statements on the appointed date.

¢) Reconstruction & Amalgamation

1) The accounting, component of the exercise has been structured in
compliance with IAS/IFRS and other laws and regulations, as applicable.

2) Section 229 of the Companies Act, 1994 read with Section 228 of the same,
contains provisions for the reconstruction of any company or companies,
including amalgamation and provides court power to approve and sanction a
Scheme of Amalgamation to this effect, making provision for all or any of
the following matters:

i. Transfer of the whole or any part of the undertaking and of the property
or liabilities of one Company to the other.

ii. Allotting or appropriation by the transferee company of any shares or like
interest in the company which under the amalgamation are to be allotted
to any person such as shareholders.

iii. Continuation by or against the transferee company of any legal
proceedings pending by or against the transferor company.

iv. Dissolution, without winding up of the transferor company.

v. Hence all assets and liabilities of the Transferor is to be vested into the
Transferee at their fair valuation amount. All inter-company and other
dues/receivables between the company is to be reconciled and netted. All
agreements and other contracts between the involved party is to be
nullified.

d) Exchange ratio considered in this case is provided below:

BMPMCL PPBML
Fair Value (Average of all
Valuation Methods) Per Share HEeAR 4074
EPS for the period ending 30-06- 19
2022 (BDT) el -
Exchange Ratio 0.4000 shares of BMPMCL against per ordinary share
of PPBML.
Therefore, 1 share of PPBML: 0.4000 shares of BMPMCL exchange ratio have been
considered.
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B. DESCRIPTION & RATIONALE FOR AMALGAMATION

4. TRANSFEREE COMPANY

Bangladesh Monospool Paper Manufacturing Company Ltd is a public limited company listed
in exchanges of Bangladesh registered with the RISC on February 23, 1988. In 1989, the
company issued its share for public subscription. The shares of the Company are listed in the
Dhaka Stock Exchange and Chittagong Stock Exchange Ltd. The registered office is situated at
BDG Corporate Building, Plot No. 314/A, Block-E, Road No. 18, Basundhara R/A, Dhaka —
1229 and the Factory is located at Sreerampur, Dhamrai, Dhaka. The company is engaged in
converting and printing paper and paper products and their marketing.

5. TRANSFEROR COMPANY
Pearl Paper and Board Mills Ltd. is incorporated as a private limited company on June 20,
1994 vide Reg. No. C-261 00(1934)94 and has been converted to Public Limited Company on
03-01-2016. It is one of the best industrial projects of Magura Group. It is engaged in
manufacture of White writing Paper, Printing Paper, Offset Paper, Ledger Paper, Cartridge
Paper, Art Paper, Art Card etc. The factory is located at Sreerampur, Dhamrai, Dhaka. Annual
production capacity of the paper mill will be enhanced from 15,000 MT to 60,000 MT paper
shortly since installation of Unit-2 in the project has been completed. The products of this
project have diversified range of customers i.e. industrial users, institutional users and

individual users.

6. A table of existing status of the entitles under the merger scheme is presented below:

. Banglacias) l\flonospoo.l P'a per Pearl Paper & Board Mills
Particulars Manufacturing Co. Limited Ltd. (PPBML)
(BMPMCL) )
Registered as public limited Registered as private company
company by shares in Bangladesh limited by shares incorporated
under Companies Act, 1913. The | with The Registrar of Joint
company was incorporated on | Stock Companies and Firms
RJSC Registration February 23, 1988  vide | (RJISC) in Bangladesh under the
no. and date registration no. C-18233(87)/89. Companies Act, 1994 on July
20, 1994 vide registration no.
No. C-26100(1934)94 converted
to a Public Limited Company on
January 3, 2016
a. The company is listed with DSE | 88% of the company’s shares

since 1989. are held by Sponsors and 12%

b.55% of the company’s shares | shares are held by general

ot Tonioe are held by general public & | shareholders including
institutional shareholder and | institutional shareholder on June

45% shares are held by | 30,2022.

Sponsors and Directors as on

June 30, 2022.
Engaged in _ manufacturing, | The principal activities and
converting and printing of paper | operations are production and
and paper products and sale of sales of White writing Paper,
these products Printing Paper, Offset Paper,
Ledger Paper, Cartridge Paper,
Art Paper, Art Card etc.

Primary Activities
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Particulars

Bangladesh Monospool Paper
Manufacturing Co. Limited
(BMPMCL)

Pearl Paper & Board Mills
Ltd. (PPBML)

Paid Up-Capital as
on June 30, 2022

9,388,825.6 Ordinary shares of
BDT 10/- each totaling
BDT 93,888,256/-

42,459,633 Ordinary shares of
BDT 10/- each totaling
BDT 424,596,330/-

Revenue for the year
ended on June 30,

BDT 663,987,441/-

BDT 866,865,128/-

Prime Bank Investment Ltd.

2022

Net Profit after tax
for the year ended on
30 June, 2022

BDT 51,155,310/- BDT 92,864,156/-

Retained Earnings as

on 30 June, 2022 BDT 202,368,095/-

BDT 139,646,954/-

7. RATIONALE FOR AMALGAMATION

Bangladesh Monospool Paper Manufacturing Company Ltd. (BMPMCL) [(Transferee
Company)] is engaged in manufacturing, converting and printing of paper and paper
products and sale of these products, whereas Pearl Paper and Board Mills Ltd. (PPBML)
[(Transferor Company)] is involved in the production and sales of White writing Paper,
Printing Paper, Offset Paper, Ledger Paper Cartridge Paper, Art Paper, Art Card etc. The
companies are in a similar line of paper business. Thus, the Merger of the Transferor
Company and the Transferee Company is proposed in order to raise paid-up capital of
Transferee Company to BDT 30 crore as per BSEC letter no. BSEC/ SRMIC/2021-
208/527/17 dated 20-11-2022 and also to develop the management efficiency and
potential for further growth and expansion of the market and to improve synergies,
vertical integration, optimize resources and increase fund raising capabilities.

The Merger accordingly would, interalia, have the following benefits:

i.  Efficiency of Management and Manpower

Both the Transferor & Transferee Company are under the same management. Thus, the
amalgamation will ensure focused management in combined entity thereby resulting
efficiency of management. The amalgamation will result in pooling of efficient human
resources and putting them to optimal utilization for the growth of the merged entity
keeping interests of the existing employees of the Transferor Company protected with
continuity of employment and an opportunity for enhancement of technical knowledge
and expertise being provided.

ii.  Optimal Utilization of various resources

The amalgamation will result in administrative and operational rationalization,
organization efficiencies, reduction in overheads and other expenses and optimal

utilization of various resources.
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Focus on going concern with core competences

The scheme envisages transfer of entire undertaking of the Transferor Company as a
going concern to the Transferee Company and is in the interest of its shareholders,
creditors, employees and all other concerned. It is considered prudent and more
appropriate to consolidate similar line of business in one entity. Such restructuring will
lead to simplification of group structure and enabling focus on core competencies.

Creation of job opportunities

Through merger efficient human resources will be pooled and their utilization will be
optimized to ensure growth in production and sales of the company. In such expansion
goodwill and business of the company will increase and additional job opportunities will
be created.

Produce export oriented and import substitute products.

After merger, the merged company will be targeted for production of quality offset paper
and papers of other descriptions in bulk quantity as import substitute products to save
foreign currency of significant amount. Besides, the company will target to maximize
shareholders’ value by producing export quality paper and paper products to earn foreign
currency and add prestige to the company. Export benefits from the Government will also

be derived.
Contribute towards sustainable growth of the capital market.

The merged company will create greater value for the shareholders, the employees,
suppliers and the customers. The employees, suppliers and the customers benefits will be
enhanced for their motivation to contribute to the company for further growth and
expansion of the market of its products, to improve synergies, optimize resources and
corporate governance for upgrading the company to make contributory towards
sustainable growth of the capital market.

Attract foreign investors to import products of the company

The transferee company after merger, under the management of the experienced Board of
Directors, will be properly manned and through better utilization of the manpower will be
equipped to produce export quality paper and paper products for exporting abroad as per
demand of the foreign investors.

Achieving the status of Developed country

Through continuing business activities with yearly growth in production with addition of
diversified quality products i.e. through introducing production of high quality
biodegradable/green products increase turnover of the company and attain the objective of
creating job opportunities and payment of substantial amount in the ex-chequer of the
Government. Accordingly, become a contributory reputed enterprise of the 1st row in the
transitional process of Bangladesh to achieve the status of Developed £ountry by 2041.
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Lead in the 4™ industrial revolution

Through maintaining steady growth in the capital market by paying attractive dividend
and depositing substantial amount in the national ex-chequer the company will attain the
status of a blue cheeps company and lead in the 4™ industrial revolution.

Marketing benefit

The Transferee Company will be benefited from the combined marketing networks
distribution channel, customer groups of both the companies with substantial expansion of
the market share through the Expert Marketing Teams of both the companies. Thus, the
Transferee company will increase the revenue from present amount of Tk. 66.39 crore to

Tk. 160.00 crore and more.
Dividend payout ability

The Transferee Company will be able to pay more dividend to the shareholders from the
profit earned and sufficient cash flow up to the satisfaction of the shareholders and the

Regulatory Authorities.
Increase of ability to pay Creditors and Bank liability.

After merger financial position and performance of the Transferee Company will be
healthier and stronger. Resultantly, payment of debt obligations will be regular and
satisfactory and the Creditors and Banks liabilities will be more secured with the

Transferee Company.

xiii. Greater value for the shareholders

The Transferee Company will have the potential to increase its paid up capital, asset,
revenue, profitability as well as earnings per share (EPS) resulting inmaximizing
shareholders’ value. The benefits/justification of merger is presented in the annexure — A

(Page 4-7)

C. SHARE CAPITAL

8. The summary of share capital of the Transferee Company as of June 30, 2022 is as

under:
(a) Authorized Capital:

5.00.00.000 Ordinary Shares @ Tk. 10.00 each Tk. 500,000,000
(b) Issued, Subscribed and Paid-up Capital:
93.88.825.6 ordinary shares of Tk. 10.00 each Tk. 93.888.256

A description of the share capital (schedule X dated December 8, 2022) and balance
sheet are enclosed herewith as Schedule I. There has been no change in the capital
structure of the Transferor Company subsequent to June 30, 2022.
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