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19 December, 2021

The Board of Directors

FAR Chemical Industries Limited
House No: 11 (Floor:5-A), Road No: 12
Niketon, Gulshan-1, Dhaka

The Board of Directors

S.F. Textile Industries Limited
House No: 11, Road No: 12
Niketon, Gulshan-1, Dhaka

LL L

Report on “Scheme of Merger/Amalgamation, Calculation of Merger Consideration and
Independent Valuation of Shares” of FAR Chemical Industries Limited (FARCHEM) and S.F.

Textile Industries Limited (SFTIL).
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Reference: Appointment letter SFTIL/2021/021 dated 10 November, 2021 & FARCHEM/2021/014
dated 10 November, 2021.
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Dear Sir(s),

We are pleased to submit the reports for the purpose of merger of S.F. Textile Industries Limited
(SFTIL) and FAR Chemical Industries Limited (FARCHEM) based on the Independent Share

Valuations of FARCHEM and SFTIL.

ALLL LG

The report contains the following -
1. Scheme of Merger/Amalgamation of S.F. Textile Industries Limited (SFTIL) and FAR Chemical
Industries Limited (FARCHEM),
2. Calculation of Merger Consideration.
3. Independent Valuation of Shares of FAR Chemical Industries Limited as of 30 June 2021.
4. Independent Valuation of Shares of S.F. Textile Industries Limited as of 30 June 2021.

We would like to take the opportunity to express our sincere thanks and deep appreciation to the
management of S.F. Textile Industries Limited (SFTIL) and FAR Chemical Industries Limited
(FARCHEM) for the courtesy and cooperation extended to our representatives in the successful
accomplishment of our assignment.

Thanking you.
Yours faithfully,

Partner

ICAB Enrollment No.: 474
FAMES & R

Chartered Accountants
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SCHEME OF AMALGAMATION/MERGER
OF
S.F. TEXTILE INDUSTRIES LIMITED
AND
FAR CHEMICAL INDUSTRIES LIMITED

A. GENERAL

1. This Scheme of Amalgamation (hereinafter referred to as the "Scheme") provides for the
amalgamation of S.F. Textile Industries Limited. ("SFTIL") and FAR Chemical Industries Limited
("FARCHEM") pursuant to Sections 228 and 229 of the Companies Act, 1994 ("the Act") and
other related provisions of the Companies Act, 1994 (the "Merger"), in accordance with which
the FAR Chemical Industries Limited ("FARCHEM") shall be the surviving corporation of the
Merger and the separate corporate existence of S.F. Textile Industries Limited. ("SFTIL") shall

cease thereafter.

2. Definitions and Interpretations

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

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

(b) "Appointed Date" means the last date of a quarter in the financial year as determined by the
Board prior to approval of the Scheme or any other date as may be determined by the Hon'ble

High Court Division.

(c) "Assets" or "Undertakings" means and includes all the undertakings, the entire businesses, all
the properties (whether movable or immovable, tangible or intangible), lands, buildings, plant,
roads and pavements, machinery and equipment, 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, book debit, cash and cash equivalents. Balances with banks on any deposit or other
accounts, financial assets, leases, bond license, import-export permits, environmental clearance,
tenancies, contingent rights or benefits. Agreements, contracts, powers, approvals, allotments,
authorities, permits, consents, Quotas, rights, entitlements, licenses (industrial or otherwise) or
any other benefits, patents, trademarks, copyrights, design right 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, programs, data, catalogues, sales and advertising materials, software and

other records, whether in Bangladesh or abroad.
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(d) "Business" means the business of Spinning Mills to produce all types of Cotton, Viscose and CVC

(e)

(f)

(g)

(h)

(i)

()

(k)

yarn of different qualities for selling or export to 100% export oriented dyeing / Textiles /
garments industries and export thereof including Textile Chemical business and other activities
as mentioned in the both Company's memorandum and articles of association.

"Effective Date" or "coming into effect of this Scheme" or "effectiveness of this Scheme"
means the day on which the conditions specified in Clause 25 of this Scheme have been fulfilled.

"Surviving Company" or "FARCHEM" means, FAR Chemical Industries Limited, a public company
limited by shares, listed with stock exchanges incorporated under the Companies Act. 1994 and
having its registered office at Plot # 135-136 in CEPZ, Comilla Export Processing Zone, Comilla,
Bangladesh. Factory of new location at Village / Mouza: Mirkutirchao, P.0.: Murapara, P.S.:
Rupgonj, District: Narayangonj. Factory of old location at Plot # 135-136 in CEPZ, Comilla Export
Processing Zone, Comilla, Bangladesh substantially transferred to the new location.

"Merged Company" or "SFTIL" means S.F. Textile Industries Limited., a non-listed public
company limited by shares incorporated under the Companies Act. 1994 and having its
registered office and factory at Village / Mouza: Kornogope, P.O.: Rupshi, P.S.: Rupganj, District.:
Narayanganj.

"Board of Directors" means the board of directors of the both Company (FAR Chemical
Industries Limited and S.F. Textile Industries Limited) or both as the context may require.

"Scheme" means this Scheme of Amalgamation in its present form or with any modification(s)
approved, imposed, or directed by the High Court or the Shareholders of either party.

"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.

“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.

RATIONALE FOR AMALGAMATION

The Merger of FAR Chemical Industries Limited and S.F. Textile Industries Limited is proposed in
order 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.

Sharaga Mac, H-3/1 & 3/2 (Flat-2A), Bijoynagar, Dhaka-1000
Cell Mobile: +88 01819 207889, +88 01819 496565, +88 0'1783 294818
E-mail: haque.fouzia@gmail.com, hoquezhc@yahoo.com, fmrashid@yahoo.com
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4. The Merger accordingly would, inter alia, have the following benefits:

a. Both the Company, FAR Chemical Industries Limited and S.F. Textile Industries Limited,
are under the same management having corporate office in same location at House- 11,
Road- 12, Block- F, Niketon, Gulshan-1, Dhaka- 1212. Thus, the amalgamation will
ensure focused management in combined entity thereby resulting in efficiency of
management.

b. The amalgamation will also result in administrative and operational rationalization.
Organization efficiencies, reduction in overheads and other expenses and optimal
utilization of various resources.

c. The amalgamation will result in not only pooling of efficient human resources and
putting them to optimal utilization for the growth of the post-merger entity but also
attracting efficient manpower by the post-merger entity.

d. The rationale for continuing with two separate entities no longer exists and 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 by joining
backward linkage industry with industry involved in production of final products, thus
enabling focus on core competencies.

e. Consolidate the managerial expertise of the companies' involved thereby giving
additional strength to the operations and management of the amalgamated company
resulting into expansion of the existing business.

f. Result in enhanced leveraging capability of the combined entity, which in turn will allow
the combined entity to undertake new venture or future expansion strategies and to tap
bigger opportunities in the industry.

g. The scheme envisages transfer of entire undertaking of the both Companies as a going
concern to the Amalgamated/post-merger Company and is in the interest of its
shareholders, creditors, employees and all concerned. '
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C. CAPITAL

5. The summary of share capital of S.F. Textile Industries Limited (SFTIL) as of 30 June, 2021 is as

follows:

(Amount in Taka)

Share Capital
2,010,000,000

Authorized capital divided into 201,000,000
Ordinary Shares of Tk 10 each

Issued, Subscribed and paid up capital
(157,695,630 Ordinary Shares of Tk 10 each
fully paid-up)

1,576,956,300

»
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A description of the share capital (Schedule- X dated 14™ November, 2021) and Form- 117 for
subsequent transfer of shares) and balance sheet enclosed herewith as Schedule- |. There has
been no change in the capital structure of SFTIL subsequent to 30™ June 2021 except the
subsequent share transfer following prescribed Form- 117 as enclosed with the Schedule- I.

LLLL

6. The summary of share capital of FAR Chemical Industries Limited (FARCHEM) as of 30th June,

L

2021 is as under:

—_

£ Share Capital (Amount in Taka)

‘_-’ Authorized capital divided into 300,000,000 3,000,000,000
ordinary shares of Taka 10/= each

L

Issued, Subscribed and paid up capital 2,180,934,230

(218,093,423 Ordinary Shares of Tk. 10/-
each fully paid-up)

(NP

»

A description of the share capital (Schedule X) and balance sheet are enclosed herewith as
Schedule- 1. There has been no change in the capital structure of FARCHEM subsequent to 30"

June 2021.

"

D. TRANSFER AND VESTING

7. Vesting of the Business

Upon the Effective Date, the Business of FAR Chemical Industries Limited and S.F. Textile
Industries Limited shall be vested in the name of FAR Chemical Industries Limited (post-merger
entity) by virtue of and in accordance with this Scheme (subject to such conditions and
limitations as the Shareholders of the parties (by mutual agreement) and/or the High Court, may
impose), notwithstanding any terms in any agreement prohibiting such vesting and/or imposing
any limitations on the circumstances in which any parts of the Business may be vested.
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8. Vesting of Assets

Without generality to the above clause 7, unless otherwise excluded under this Scheme.

(a) On the Effective Date and with effect from the Appointed Date and subject to the provisions
of this Scheme, the Assets of the both Company (FAR Chemical Industries Limited and S.F.
Textile Industries Limited) shall, pursuant to Section 229 (2) of the Act, without any further
act, instrument or deed, be and stand vested in and/or be deemed to have been and stand
vested in the post-merger Company named FAR Chemical Industries Limited as a going
concern so as to become as and from the Appointed Date, a part and parcel of the assets,
rights, title, interests and authorities of the merged Companies.

(b) Without prejudice to sub-clause 8(a) above, in respect of such of the Assets as are movable
in nature or are otherwise capable of transfer by manual delivery or by endorsement and/or
delivery, the same may be so transferred by the Transferor Company, and upon such
transfer, become the property, assets, rights, title, interest, and authorities of the

Transferee Company.

(c) For the avoidance of doubt, all the licenses, assignments, entitlements, permits, quotas,
approvals, permissions, registrations, incentives, loans, subsidies, concessions, grants,
rights, claims, leases, gas connection, WASA connection, electricity connection, tenancies
and other benefits or privileges enjoyed or conferred upon or held or availed of by and all
rights and benefits that have accrued, which may accrue to S.F. Textile Industries Limited
Company shall, pursuant to the provisions of Section 229 (2) of the Act, without any further
act, instrument or deed, be and stand vested in and available to the FAR Chemical Industries
Limited so as to become as and from the Appointed Date the licenses, permits, quotas,
approvals, permissions, incentives, loans, subsidies, concessions, grants, rights, claims,
leases, tenancies and other benefits or privileges of the post-merger Company and shall
remain valid, effective and enforceable on the same terms and conditions to the extent
permissible under law. It is hereby clarified that all inter party transactions between any/or
all of FAR Chemical Industries Limited and S.F. Textile Industries Limited shall be considered

as intra party transactions for all purposes from the Appointed Date.

(d) Any Assets (including all rights, interests, licenses, permits, quotas, approvals, permissions,
registrations, incentives, loans, subsidies, concessions, grants, claims, leases, tenancies and
other benefits or privileges enjoyed or conferred upon or held or availed of by and all rights
and benefits that have accrued or may accrue) which have or may accrue to the S. F. Textile
Industries Limited after the Appointed Date and prior to the Effective Date in connection
with or in relation to the Business shall, pursuant to the provisions of Section 229 (2) of the
Act, without any further act, instrument or deed, be and stand vested in or deemed to have
been vested in and available to the FAR Chemical Industries Limited and shall remain valid,
effective and enforceable on the same terms and conditions to the extent permissible under

law.
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9. Transfer of Liabilities

Upon the Effective Date and with effect from the Appointed Date and subject to further terms
and conditions with regard to the extent of Liabilities as may be agreed between the
Shareholders and/or the Creditors of both the Companies, FAR Chemical Industries Limited and

S.F. Textile Industries Limited.

(a) All Liabilities of S.F. Textile Industries Limited, shall pursuant to the provisions of Section 229 (2)
of the Act, without any further act, instrument or deed, be and stand transferred to and vested
in or deemed to have been transferred to and vested in, so as to become the Liabilities of the
FAR Chemical Industries Limited, and further that it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue of
such Liabilities have arisen in order to give effect to the provisions of this Clause. It.is clarified
that in so far as the assets of the S.F. Textile Industries Limited are concerned, the security or
charge over such assets of any part thereof, relating to any loans, debentures or borrowings of
the FAR Chemical Industries Limited, shall, without any further act or deed continue to relate to
such assets or any part thereof, after the Effective Date and shall not relate to or be available as
security in relation to any, or any part of, the assets of the FAR Chemical Industries Limited, save
to the extent warranted by the terms of the existing security arrangements to which any offer
the FAR Chemical Industries Limited and S.F. Textile Industries Limited are party, and consistent

with the joint obligations assumed by them under such arrangement.

(b) (i) Where applicable. all debentures, bonds, notes or other debt securities of the S.F. Textile
industries Limited, whether convertible into shares or otherwise (hereinafter referred to "the
S.F. Textile Industries Limited’s Securities"), shall, pursuant to the provisions of Section 229 (2)
of the Act, without any further suit, Instrument or deed become securities of the FAR Chemical
Industries Limited and all right, powers, duties and obligations in relation thereto shall be and
stand transferred to and vested in or deemed to have been transferred to and vested in and
shall be exercised by or against the FAR Chemical Industries Limited as if it were the post-merger
Company in respect of the S.F. Textile Industries Limited 's securities so transferred.

(ii) Loans, advances and other obligations (including any guarantees, letters of credit or any
other instruments or arrangements which may give rise to contingent liabilities in any form), if
any, due or which may at any time in future become due between the FAR Chemical Industries
Limited and S.F. Textile Industries Limited shall stand discharged and there shall no liability in

that behalf on either party.

(iii) Where applicable, any debentures or notes or other debt securities, if any, issued by the FAR
Chemical Industries Limited and held by the S.F. Textile Industries Limited, and vice versa, shall,
unless sold or transferred by the FAR Chemical Industries Limited or S.F. Textile Industries
Limited, as the case may be, at any time prior to the Effective Date, stand cancelled as on the
Effective Date, and shall be of no legal effect and the FAR Chemical Industries Limited or S.F.
Textile Industries Limited, as the case may be, shall have no further obligation in that behalf.
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(c) (i) Where any of the Liabilities of the S.F. Textile Industries Limited as on the Appointed Date
transferred to the FAR Chemical Industries Limited have been discharged by the S.F. Textile
Industries Limited after the Appointed Date and prior to the Effective Date, such discharge shall
be deemed to have been for and on account of the FAR Chemical Industries Limited.

(i) All loans raised and utilized and all Liabilities incurred or undertaken by the S.F. Textile
Industries Limited in relation to or in connection with the Business after the Appointed Date and
prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken
for and on behalf of the FAR Chemical Industries Limited and to the extent they are outstanding
on the Effective Date, shall, upon the Effective Date, pursuant to the provisions of Section 229
(2) of the Act, without any further act, instrument or deed be and stand transferred to or vested
in or be deemed to have been transferred to or vested in the FAR Chemical Industries Limited

and

shall become the Liabilities of the FAR Chemical Industries Limited which shall meet,

discharge and satisfy the same.

(iii)

All assets, rights, title, interests and authorities accrued to and/or acquired by the S.F.

Textile Industries Limited in relation to or in connection with the Business after the Appointed
Date and prior to the Effective Date shall be deemed to have been accrued to and/or acquired
for and on behalf of the FAR Chemical Industries Limited and shall, upon the Effective Date
pursuant to the provisions of Section 229 (2) of the Act, without any further act, instrument
ordered be and stand transferred to or vested in or be deemed to have been transferred to or
vested in the FAR Chemical Industries Limited to the extent and shall become the assets, rights,
title, interests and authorities of the FAR Chemical Industries Limited.

10. Conduct of Business

With effect from the Appointed Date and up to the Effective Date:

(a) The S.F. Textile Industries Limited shall carry on and shall be deemed to have carried on all

(b)

its business and activities as hitherto and shall hold and stand possessed of and shall be
deemed to have held and stood possessed of the Business on account of, and for the benefit
of and in trust for, the FAR Chemical Industries Limited.

All the profits, incomes or losses accruing or arising or unabsorbed deprecation or business
losses as mentioned in the income tax return to the S.F. Textile Industries Limited, or
expenditures or losses arising or incurred (including the effect of taxes, if any, thereon) by
the S.F. Textile Industries Limited shall, for all purposes, be treated and be deemed to be
and accrue as the profits or incomes or expenditures or taxes of the FAR Chemical Industries

Limited, as the case may be.
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(c) All taxes (including, without limitation, income tax, excise duty, customs duty, service tax,
VAT, etc.) paid or payable by the S.F. Textile Industries Limited in respect of the operations
and/or the profits of the S.F. Textile Industries Limited before the Appointed Date, shall be
on account of the S.F. Textile Industries Limited and, in so far distribution tax, sales tax, VAT,
excise duty, customs duty, services tax, etc., whether by way of deduction at source,
advance tax or otherwise howsoever, by the S.F. Textile Industries Limited in respect of the
profits or activities or operations of the S.F. Textile Industries Limited with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by the FAR
Chemical Industries Limited, and, shall, in all proceedings, be dealt with accordingly.

(d) Any refund/credit and rebate under the tax laws/VAT laws due to the S.F. Textile Industries
Limited consequent to the assessment made on S.F. Textile Industries Limited and for which
no credit is taken in the account as on the date immediately preceding the Appointed Date
shall also belong to and be received by the FAR Chemical Industries Limited. The FAR
Chemical Industries Limited is expressly permitted to revise and expressly permitted to file
revise income tax returns, sales tax/VAT tax returns, service tax returns and other tax
returns, and to claim refunds/credits, pursuant to the provisions of the Scheme. FAR
Chemical Industries Limited shall be entitled to such tax, benefits including but not limited
to minimum tax paid under section 16CCC or 82C of the Income Tax Ordinance, 1984 (as
amended) and the right to claim credit therefore including the benefit of brought forward
losses or un absorbed depreciation as admissible under the provision of the Income Tax
Ordinance, 1984 to the extent applicable of the S.F. Textile Industries Limited from taxable
profit of the FAR Chemical Industries Limited with effect from the Appointed Date. The FAR
Chemical Industries Limited shall continue to enjoy the tax benefits/concessions provided to
the S.F. Textile Industries Limited’s through notifications/circular issued by the concerned

authorities, if any.

(e) Subject to the terms of the Scheme, the transfer and vesting of the S.F. Textile Industries
Limited as per the provisions of the Scheme shall not affect any transactions or proceedings
already concluded by the S.F. Textile Industries Limited on or before the Appointed Date or
after the Appointed Date till the Effective Date, to the end and intent that the FAR Chemical
Industries Limited adopts all acts, deeds and things made, done and executed by the S.F.
Textile Industries Limited as acts, deeds and things made, done and executed by or on
behalf of the FAR Chemical Industries Limited.

(f) Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or indirect taxes,
receivable by or on behalf of the S.F. Textile Industries Limited including all or any refunds,
rebate and claims, including refunds, rebates or claims pending, un absorbed depreciation,
accumulated losses as per income tax return of S.F. Textile Industries Limited with any
Governmental Authority including National Board of Revenue, Income Tax, VAT, Customs
and including the right to claim credit for minimum alternate tax and carry forward of
accumulated losses (including any unabsorbed depreciation), and unutilized VAT credit,
rebate, VAT/AT refund, etc. shall, for all purposes, be treated as the tax/ cess/ duty,
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liabilities or refunds, rebates, claims, accumulated losses and unutilized VAT credit, rebate,
VAT / AT refund etc. of the FAR Chemical Industries Limited. Accordingly, upon the Scheme
becoming effective, the FAR Chemical Industries Limited shall be permitted to revise, if it
becomes necessary, its income tax returns, wealth tax returns, sales tax returns, excise and
VAT returns, other statutory returns, and to claim refunds, rebates, set off, credits, pursuant
to the provisions of this Scheme for avoidance of doubt, it is hereby declared that all
accumulated/accrued loss of income over the past years that are due and attributable to the
S.F. Textile Industries Limited be vested, by virtue of this Scheme, in the FAR Chemical
Industries Limited as if the said accrued loss has been inherited by operation of law under
section 229 of the Companies Act, 1994 and the said amount shall be adjustable against the
total income of the FAR Chemical Industries Limited after coming into effect of the Scheme.

(g) The FAR Chemical Industries Limited shall also be permitted to claim refunds/credits in
respect of any transaction between the S.F. Textile Industries Limited and FAR Chemical
Industries Limited without prejudice to the generality of sub-clause (a) above upon the
Scheme becoming effective the S.F. Textile Industries Limited shall be permitted to revise, if
it becomes necessary, its income tax returns and related withholding tax certificates,
including withholding tax/VAT certificates relating to transactions between the FAR
Chemical Industries Limited and S.F. Textile Industries Limited, and to claim refunds,
advance tax, VAT/AT and withholding tax credits, and carry forward of accumulated losses
(including any unabsorbed deprecation) etc, pursuant to this Scheme.

(h) All withholding tax, if any paid by the S.F. Textile Industries Limited under the Income Tax
Ordinance, Value Added Tax Act or any other statute in respect of income of the S.F. Textile
Industries Limited assessable for the period commencing from Appointed Date shall be
deemed to be the tax deducted from/advance tax paid by the FAR Chemical Industries
Limited and credit for such withholding tax shall be allowed to the FAR Chemical Industries
Limited notwithstanding that certificates or receipts or challans for withholding tax/advance
tax are in the name of the S.F. Textile Industries Limited and not in the name of the FAR
Chemical Industries Limited.

11. Community of Legal Proceedings

(a). Upon the Effective Date, all suits, actions and proceeding by or against the S.F. Textile Industries
Limited pending and/or arising on or before the Effective Date shall be continued and be enforced by or
against the FAR Chemical Industries Limited as effectually and in the same manner and to the same
extent as if the same had been pending and/or arising by or against the FAR Chemical Industries Limited.

(b). The FAR Chemical Industries Limited undertakes to have all legal, taxation or other proceedings
initiated by or against the S.F. Textile Industries Limited referred to in Sub-clause 11(a) above
transferred to its name and to have the same continued, prosecuted and enforce by or against the FAR
Chemical Industries Limited.
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12. Contrasts, Deeds and other Instruments

Upon the Effective Date, and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments (including all tenancies, leases, licenses and other
assurances in favor of the S.F. Textile Industries Limited or powers or authorities granted by or to it) of
whatsoever nature to which the S.F. Textile Industries Limited is a party or to the benefit of which the
S.F. Textile Industries Limited is a party or to the benefit of which the S.F. Textile Industries Limited may
be eligible, and which are subsisting or having effect immediately before the Effect Date, shall without
any further act, instrument or deed, be, in full force and effect against or in favor of the FAR Chemical
Industries Limited, as the case may be, and may be enforced fully and effectually as if, instead of the S.F.
Textile Industries Limited , the FAR Chemical Industries Limited had been a party or beneficiary or oblige
thereto. The FAR Chemical Industries Limited shall, at any time prior to the Effective Date, wherever
necessary, enter into, and/or issue and/or execute deeds, writing, confirmation, any tripartite
arrangements or ovations to which the S.F. Textile Industries Limited will, if necessary also be a party in

order to give formal effect to the provisions of this Clause.

13. Further Assurances

To the extent that the Scheme is not effective in transforming any part of the Business, Assets or
Liabilities to the FAR Chemical Industries Limited, at any time after the Effective Date in accordance with
the provision hereof, if so required under any law or otherwise, the S.F. Textile Industries Limited
and/or the FAR Chemical Industries Limited shall, enter into, issue or execute deeds, writing,
confirmations, any tripartite arrangements, innovations, declarations or other documents with, or in
favor of any party to any contract or arrangement to which the S.F. Textile Industries Limited or any
writings as may be necessary to be executed in order to give formal effect to the provisions of this
Scheme. The FAR Chemical Industries Limited shall be deemed to be authorizes to execute any such
writings on behalf of the S.F. Textile Industries Limited to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of the S.F. Textile Industries

Limited.

14. Saving of concluded transactions

For the avoidance of doubt, the transfer of liabilities and properties and the continuance of proceedings
by or against the FAR Chemical Industries Limited shall not affect any transaction already concluded by
the S.F. Textile Industries Limited on or after the Appointed Date till the Effective Date, to the end and
intent that the FAR Chemical Industries Limited accepts and adopts all acts, deeds and things done and
executed by the S.F. Textile Industries Limited in respect thereto as done and executed as done and on

behalf of itself.
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15. Staff and Employees

(a). Subject to approval of the Merger Scheme by the High Court of Bangladesh, employees of the S.F.
Textile Industries Limited in service on the Effective Date shall become the employees of the FAR
Chemical Industries Limited on such date without any break or interruption in service and on such terms
and conditions that were agreed between the employees and the S.F. Textile Industries Limited and
subject to business requirements of the FAR Chemical Industries Limited. The FAR Chemical Industries

Limited undertakes to continue to abide by any agreement/settlement, if any, entered into by the S.F.
Textile Industries Limited with any of employees.

(b). The existing provident, gratuity, workers’ profit participation fund (if any) or other employee-related
funds created by the S.F. Textile Industries Limited shall, upon the Effective Date and with effect from
the Appointed Date, be transferred to the relevant fount of the FAR Chemical Industries Limited and till
such time shall be maintained separately and thereafter, the FAR Chemical Industries Limited shall be
responsible for all purpose whatsoever in relation to the administration or operation of such funds or in
relative to the obligation to make contributions to such funds. The FAR Chemical Industries Limited
undertakes to continue to abide by the provisions of any “Trust Deeds” of any such funds.

(c). Subject to any separate agreement of the Shareholders of the parties, upon the Effective Date, all
directors of the S.F. Textile Industries Limited, will be entitled to directorship in the Post-Merger
Company, FAR Chemical Industries Limited, by virtue of the provisions of the Scheme. This Scheme will

not affect the directorship of a person who is already a director in the FAR Chemical Industries Limited
as of the Effective Date.

E. RE- ORGANIZATION OF CAPITAL

16. Followings the Effective Date, and in consideration of the vesting of the Business and Assets in
accordance with the terms of this Scheme, the FAR Chemical Industries Limited, the post-merger entity
shall without further application, act, instrument or deed, issue and allot to the Shareholders of S.F.
Textile Industries Limited whose names are recorded in the register of members of the S.F. Textile
Industries Limited or to any other person as may be nominated by the Shareholders(s), on a date
{hereinafter referred to as the “Record Date”) to be fixed by the Board of Directors of the S.F. Textile
Industries Limited, up to 80,399,525 ordinary shares of Tk 10 each, credited as fully diluted paid- up, in
against exchange of up to 157,695,630 shares of the S.F. Textile Industries Limited’s total fully paid up
equity capital at the Effective Date at a share consideration exchange ratio of 3 : 1.9614, i.e.; 1 new
share of FARCHEM (post-merger) for existing 1.9614 shares held in SFTIL or such adjusted number of
ordinary shares as may be agreed upon by the Shareholders of both the parties, subject to any
amendments required pursuant to Clause 23. Accordingly, subject to the provisions of Clause 7 to 14
and 23 hereof, the Shareholders of the FAR Chemical Industries Limited shall be entitled up to
72,697,808 of ordinary shares of Tk 10 each, in against exchange of up to 218,093,423 no. of shares of
the FAR Chemical Industries Limited’s total fully paid up equity capital at the Effective Date at a share
consideration exchange ratio of 3 : 1.9614 i.e.; 1 new shares of FARCHEM (post-merger) for existing 3
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shares held in FARCHEM (pre-merger) or such adjusted number of ordinary shares as may be agreed
upon by the Shareholders of both the parties the ("Consideration Shares") in determining the value of
the shares of each entity, the Board of Directors of the respective entity has relied on the Valuation
Reports dated 19.12.2021 prepared by FAMES & R, Chartered Accountants and the said Valuation
Reports of the S.F. Textile Industries Limited and FAR Chemical Industries Limited are hereby made part
of the Scheme and annexed hereto as Schedule "A".

i) Based on the share exchange ratio, the shares to be issued by FARCHEM (post-merger), to
the existing shareholders of the SFTIL (pre-merger), shall be as set forth in the table below:

S.F Textile Industries Limited FAR Chemical Industries
(SFTIL) Limited (FARCHEM)
Existing (Pre-merger) number | Number of new shares (Post
of shares held by different merger) to be issued by
shareholders as of 30 June, FARCHEM at Exchange Ratio
2021 1 for existing 1.9614 shares

Shareholders Name held

(No. of paid-up Shares) (No. of shares in (FARCHEM)-
Post-Merger Entity

Abdul Kader Faruk 4,550,000 2,319,772
Abdul Quddus Amin 305,000 155,501
Md. Abid Mustafizur Rahman 7,940,000 4,048,129
Rezaur Rahman Rajon 3,642,520 1,857,102
Md. Abdul Quyum Mamun 418,000 213,113
Mrs.Shirin Faruk 1,050,000 535,332
Sajadul Mabut Khabir 2,693,600 1,373,305
Mohibullah Khabir 2,000 1,020
Faiaz Kader 3,645,800 1,858,774
Kazi Hosne Ara Begum 6,941,340 3,538,972
Nasreen Akther Banu 7,668,900 3,909,911
Rezwana Rahman Rini 6,949,500 3,543,132
Habiba Begum 10,000 5,098
Better Life Hospital Limited 8,940,000 4,557,969
Md. Arif Billah 452,700 230,805
F.A.R Homes Limited 8,519,200 4,343,428
Total Spinning Mills Limited. 8,940,000 4,557,969
Rajon Textile Mills Limited 8,917,600 4,546,548
Lutfunnesa Begum 2,124,380 1,083,094
Jahadha Khondoker 500,000 254,920
Chong Won ARS Sweater Ltd. 8,014,800 4,086,265
Nazmul Sakhawat Hossain 10,000 5,098
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Samin Food & Beverage Ind. and Textile
Mills Ltd 17,000,000 8,667,278
Another Life Hospital
Ltr::lo er Life Hospital and Research Center 13,300,000 6,780,871
Sadman Textile Mills Itd 15,636,200 7,971,959
Hasina Begum 2,872,300 1,464,413
Md. Abul Khair Manik 3,509,700 1,789,385
Neptune Hospital & Research Centre Ltd 5,000 2,549
Neptune Textile Mills Ltd 8,924,590 4,550,112
Fatin Kader Fardin 2,000,500 1,019,935
Abdul Mabut Masum 2,000,000 1,019,680
Md.Atiqul Haque 212,000 - 108,086
Total 157,695,630 80,399,525
i) On the other hand, based on the share exchange ratio @ 3 : 1.9614, the shares to be issued
by FARCHEM, the post-merger entity to the existing shareholders of the FARCHEM shall be
as set forth in the table below:
| FAR Chemical Industries | FAR Chemical Industries
| Limited (FARCHEM) Limited (FARCHEM)
f e hniders Neia Existing (Pre-merger) | Number of new shares (Post

number of shares held by | merger) to be issued by
different shareholders as of | FARCHEM at Exchange Ratio

30 June, 2021 1 for existing 3 shares held

(No. of paid-up Shares) (No. of shares in (FARCHEM)

- Abid Mustafizur Rahman 8,025,930 2,675,310
" Far Pharmaceuticals Ltd, 14,645,658 4,881,886
E Energy Explosion Ltd. 14,645,658 4,881,886
' Rezaur Rahman Rajon 8,345,370 2,781,790
7aiaz Kader 16,637,416 "~ 5,545,805
Mrs. Shirin Faruk 3,657,588 1,219,196
General Shareholder 152,135,803 50,711,935
Total numbers of Shares 21,80,93,423 72,697,808

Note: Figures have been rounded-off to Zero.
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ja iiii) Post-merger Shareholders in the re-structured entity, FAR Chemical Industries Ltd.:
p Following re-organization of capital, as on the Effective Date, the shareholding structure of the
J) FARCHEM post-amalgamation would be as set forth in the table below:
T) Shareholders Name Pre-merger number of Post-merger shareholdings
- shareholdings (existing shares of (FARCHEM new shares)
J-" SFTIL + FARCHEM)
T = No. of shares % No. of shares %
:r; Abdul Kader Faruk 4,550,000 |  1.21% 2,319,772 1.52%
'r3 Abdul Quddus Amin 305,000 0.08% 155,501 0.10%
Er: Md. Abid Mustafizur Rahman 15,965,930 4.25% 6,723,439 4.39%
T_) Rezaur Rahman Rajon 11,987,890 3.19% 4,638,892 3.03%
: Md. Abdul Quyum Mamun 418,000 0.11% 213,113 0.14%
T_’ Mrs.Shirin Faruk 4,707,588 1.25% 1,754,528 1.15%
r” Sajadul Mabut Khabir 2,693,600 0.72% 1,373,305 0.90%
r’ Mohibullah Khabir 2,000 0.00% 1,020 0.00%
r) Faiaz Kader 20,283,216 5.40% 7,404,579 4.84%
'__3 Kazi Hosne Ara Begum 6,941,340 1.85% 3,538,972 2.31%
_3 Nasreen Akther Banu 7,668,900 2.04% 3,909,911 2.55%
_’ Rezwana Rahman Rini 6,949,500 1.85% 3,543,132 2.31%
Habiba Begum 10,000 0.00% 5,098 0.00%
J Better Life Hospital Limited 8,940,000 2.38% 4,557,969 2.98%
_3 Md. Arif Billah 452,700 0.12% 230,805 0.15%
) F.A.R Homes Limited 8,519,200 2.27% 4,343,428 2.84%
» Total Spinning Mills Limited. 8,940,000 2.38% 4,557,969 2.98%
- Rajon Textile Mills Limited 8,917,600 2.37% 4,546,548 2.97%
{ Lutfunnesa Begum 2,124,380 0.57% 1,083,094 0.71%
— Jahadha Khondoker 500,000 0.13% 254,920 0.17%
) Chong Won ARS Sweater Ltd. 8,014,800 2.13% 4,086,265 2.67%
b Nazmul Sakhawat Hossain 10,000 0.00% 5,098 0.00%
.3 Samin Food & Beverage Ind.
» and Textile Mills Ltd 17,000,000 4.52% 8,667,278 5.66%
Another Life Hospital and
> Research Center Ltd. 13,300,000 3.54% 6,780,871 4.43%
- Sadman Textile Mills Itd 15,636,200 4.16% 7,971,959 5.21%
- Hasina Begum 2,872,300 0.76% 1,464,413 0.96%
- Md. Abul Khair Manik 3,509,700 0.93% 1,789,385 1.17%
5 Neptune Hospital & Research
- Centre Ltd. 5,000 0.00% 2,549 0.00%
Neptune Textile Mills Ltd 8,924,590 2.37% 4,550,112 2.97%
’ Fatin Kader Fardin 2,000,500 0.53% 1,019,935 0.67%
’
)
)
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