
EXTRA ORDINARY GENERAL MEETING





SINGER BANGLADESH LIMITED
Registered Office: 39 Dilkusha C/A, Dhaka-1000

Tel: +880 (2) 9564438, Email: iro@singerbd.com, Website: www.singerbd.com

Notice of an Extra Ordinary General Meeting of the Shareholders

Notice is hereby given in pursuance of the order dated September 13, 2020 passed 
by the Hon’ble High Court Division of the Supreme Court of Bangladesh in Company 
Matter No. 167 of 2020 that an Extra Ordinary General Meeting (EGM) of the 
Shareholders of  Singer Bangladesh Limited (the "Company") will be held on 
Thursday, November 26, 2020 at 12:00 noon by using  Digital Platform in 
accordance with the Bangladesh Securities and Exchange Commission Order 
SEC/SRMIC/94-231/25 dated July 8, 2020 for the purpose of considering and, if 
thought fit, approving with or without modification the Scheme of Amalgamation, and 
to pass, with or without modification, the following resolution as a Special Resolution.

AGENDA FOR SPECIAL RESOLUTION

To consider and if thought fit, to pass, with or without modification(s), following 
resolution as Special Resolution:

"RESOLVED that the Scheme of Amalgamation of International Appliances Limited 
(Transferor Company) with Singer Bangladesh Limited (Transferee Company), 
attached as Annexure "A", and as placed before the Shareholders, is hereby 
approved in its entirety subject to sanction of the Hon’ble High Court Division of the 
Supreme Court of Bangladesh and compliance with other relevant legal and 
regulatory formalities."

All shareholders of the Company are requested to make it convenient to 
attend/participate the meeting accordingly.

NOTES
• The draft Scheme of Amalgamation is being circulated, by registered post, along with this notice as 

Annexure A and the same formulates an integral part of the notice. The draft Scheme of Amalgamation 
is published in the website of the Company [www.singerbd.com]. Copies are kept in the registered office 
of the Company.

• Members whose names appeared in the Members’/Depository Register on Record Date i.e. October 22, 
2020 will be eligible to attend/participate and vote in the Extraordinary General Meeting through Digital 
Platform.

• A Member eligible to attend and vote in the EGM is entitled to appoint a proxy to attend and vote on 
his/her behalf. No person shall act as proxy unless he/she is entitled to be present and vote in the EGM 
in his/her own right. The proxy form, duly stamped with a revenue stamp of Tk.20, must be deposited at 
the Registered Office of the Company not less than 72 hours before the time fixed for the EGM.Scanned 
copy of the proxy form, duly stamped may be mailed to the email at iro@singerbd.comnot later than 72 
hours before the meeting.

• EGM Notice, link for joining in the Digital Platform (audio-visual meeting) and detail login process will be 
mailed to the respective Member’s email address available with us.

• Full login/participation process to the Digital Platform meeting will also be available in the Company’s 
website www.singerbd.com.

By order of the Board

Mohammad Sanaullah
Company Secretary Dated, Dhaka, September 30, 2020





Scheme of Amalgamation of
International Appliances Limited (Transferor Company)

with
Singer Bangladesh Limited (Transferee Company)

PART I: GENERAL
1. Introduction 

 Singer Bangladesh Limited (SBL) and International Appliances Limited (IAL) are companies 
limited by shares incorporated in Bangladesh under the prevailing Companies Act. Principal 
activities of SBL are to manufacture and marketing of consumer electronics and household 
appliances. IAL manufactures “SINGER” brand refrigerators, freezers and other household 
appliances for exclusive marketing by Singer Bangladesh Limited and both having common 
business of manufacturing and marketing of household appliances contemplate merger in 
order to run the affairs of the merged company more efficiently and effectively. Accordingly, 
both the companies entered into an arrangement and compromise providing for a scheme of 
reconstruction and amalgamation of the two companies as envisaged in Section 229 of the 
Companies Act, 1994 read with section 228 of the said Act. SBL is a publicly traded 
Company listed with Dhaka Stock Exchange Limited (“DSE”) and Chittagong Stock 
Exchange Limited (“CSE”) and IAL is a private company limited by shares. A table of the 
existing status of the entities under the merger scheme is presented below:

2. This Scheme of Amalgamation (hereinafter referred to as the "Scheme") provides for a legal 
merger of IAL with SBL pursuant to sections 228 and 229 of the Companies Act, 1994 and 
other related provisions of this Act.

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

 "Appointed Date" means 1st April 2020.
 "Assets" or "Undertaking" means and includes all the undertakings, the entire 

businesses. All the properties (whether moveable or immovable: tangible or intangible). 
Plant and machinery, capital works in progress, furniture, fixtures, office equipment, 

Singer Bangladesh Limited (SBL) International Appliances Limited (IAL)

C-7287/146, dated 04/09/1979 
under the Companies Act, 1913 as 
a private limited company.

C120074, dated 23/12/2014 under 
the Companies Act, 1994 as a 
private limited company.

Public limited company since 1983 
and shares are being traded in DSE 
and CSE.

100% of its equity is held by SBL.

Tk. 1,000,000,000/- divided into 
100,000,000  ordinary  shares  of 
Tk. 10/- each

Tk. 1,200,000,000/- divided into 
12,000,000   ordinary   shares   of 
Tk. 100/- each

99,702,838 shares of Tk.10/- each= 
Tk. 997,028,380/-

3,889,643    ordinary     shares   of 
Tk. 100/- each= Tk. 388,964,300/-

Manufacturing and marketing of 
consumer electronics and 
household appliances.

RJSC 
Registration 
No. and date

Present 
Status

Authorized 
Capital as on 
31/03/2020

Paid Up 
Capital as on 
31/03/2020

Primary 
Activities

Manufacturing "SINGER" brand 
refrigerators, freezers and other 
household appliances for exclusive 
marketing by Singer Bangladesh 
Limited.

03

Annexure-A



leasehold property, 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, direct and indirect tax benefit including refund claims, subsidies, 
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, and other intellectual property rights, 
rights to use and avail of telephone, telexes, facsimiles, email, internet connections and 
installations, utilities, electricity and other services, all files, records, papers, manuals, 
programs, data, catalogues, sales and advertising materials, and other records, whether in 
Bangladesh or abroad.

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

 “Employees” means all permanent employees of the Transferor Company as on the 
effective date.

 “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, 
charge, pre-emptive right, easement, limitation, attachment, restraint or any other 
encumbrance of any kind or nature whatsoever, and the term “Encumbered” shall be 
construed accordingly.

 “Governmental Authority” means any applicable legislative body, regulatory or 
administrative authority, agency or commission or any court, tribunal, board, bureau, 
instrumentality, judicial or arbitral body, statutory body or stock exchange, including but not 
limited to the Bangladesh bank, the Bangladesh Securities and Exchange Commission or 
any other organization to the extent that the rules, regulations and standards, requirements, 
procedures or orders of such authority, body or other organization have the force of law.

 "Liabilities" means all secured and unsecured debts and everything as stated in clauses 
a. to f. under item 5 of PART II: TRANSFER AND VESTING.

 “The Act" means the Companies Act, 1994 including any amendments thereto.
 "Transferee Company": means "Singer Bangladesh Limited (SBL)", a public company 

limited by shares, incorporated under the Companies Act and having its registered office at 
39 Dilkusha Commercial Area, Dhaka-1000, Bangladesh.

 "Transferor Company": means International Appliances Limited (IAL)”, a private company 
limited by shares, incorporated under the Act and having its registered office at Mouja 
Koulashur, Hemayetpur, Savar, Dhaka, Bangladesh.

 “Scheme” means this Scheme of Amalgamation, pursuant to Sections 228 and 229, read 
with applicable provisions, if any, of the Act, in its present form (along with any annexure, 
schedules, etc, attached hereto), with such modifications and amendments as may be 
made from time to time, and sanctions from the High Court and the regulatory authorities as 
may be required under the Act and under all applicable laws.

4. Scope of Work

 Basic scopes of work for the assignment were as follows:
 a. Mainly developing a Scheme of Reconstruction of the business of two Companies 

through amalgamation of IAL with SBL.
 b.  The Scheme is based on the position reflected in the audited Financial Statements of the 

two Companies as on Appointed Date.
 c. Prior to preparing the Scheme, examine Financial Statements of the two companies in detail 

to ensure that the Financial Statements are in compliance with International Financial 
Reporting Standards (IFRS) (and corresponding Bangladesh Financial Reporting 
Standards (BFRS)), International Accounting Standards (IAS) (and corresponding 
Bangladesh Accounting Standards (BAS)), Companies Act, 1994, Securities & Exchange 
Commission Rules 1987 and other applicable laws and regulations.
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 d. That elimination of all inter-company balances is done in the accounts of both the 
companies.

 e. Finally, the Scheme should vest all assets, liabilities, business, undertakings, 
commitments obligations, intangibles whatsoever into the Transferee entity.

5.  Methodology

 A methodology has been adopted for executing the proposed merger exercise based on 
the Act and International Financial Reporting Standards. Where required, taxation code and 
other regulatory requirements as applicable, have been maintained. A summarized version 
of the methodology is presented below:

 a. Audit has been carried out as of the Appointed Date by the statutory auditors of the 
respective company.

 b. Reconstruction & Amalgamation
 •  The accounting component or the exercise has been structured in compliance with 

IAS/IFRS (and corresponding BFRS/BAS) as applicable.
 •  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 for the power of the High Court Division of the Supreme 
Court of Bangladesh to approve and sanction a Scheme to this effect, making 
provision for all or any of the following matters:

  - Transfer of the whole or any part of the undertaking and of the property or  liabilities 
of one company to the other.

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

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

  - Dissolution, without winding up of the transferor company.
 Hence all assets and liabilities of the Transferor Company are to be vested into the 

Transferee Company. All inter-company and other dues/receivables between the 
companies are to be reconciled and negated.

PART II: TRANSFER AND VESTING

1. Upon coming into effect of this Scheme and with effect from the Appointed Date and subject 
to the provisions of this Scheme, the Undertaking of the Transferor Company shall, pursuant 
to section 229 (2) of the Act, without any further act, instrument or deed, be and stand 
transferred to and vested in and/or be deemed to have been and stand transferred to and 
vested in the Transferee Company as a going concern so as to become as and from the 
Appointed Date, the assets, rights, title, interests and authorities of the Transferee Company.

2. Without prejudice to sub-clause (1) above, in respect of such of the Assets or the 
Undertaking as are moveable 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.

3. All the license, permits, quotas, approvals, permissions, 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, which 
may accrue to the Transferee Company 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 and available to the Transferee Company so as to become as and from the Appointed 
Date the licenses, permits, quotas, approvals, permissions, incentives, loans, subsidies, 
concessions, grants, claims, leases, tenancies and other benefits or privileges of the 
Transferee Company and shall remain valid, effective and enforceable on the same terms 
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and conditions to the extent permissible under law. It is hereby clarified that all inter party 
transactions between any/or all of the Transferor Company and the Transferee Company 
shall be considered as intra party transactions for all purpose from the Appointed Date.

4. All the assets, rights, interests, licenses, permits, quotas, approvals, permissions, 
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, which may accrue to the Transferor Company after the 
Appointed Date and prior to the Effective Date in connection with or in relation to the 
undertaking 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 and available to the Transferee Company and shall remain 
valid, effective and enforceable on the same terms and conditions to the extent permissible 
under law.

5. Upon coming into effect of this Scheme and with effect from the Appointed Date:
 a. All secured and unsecured debts (whether in Taka or in foreign currencies), all liabilities, 

duties and obligations of the Transferor Company along with any charge, encumbrance, 
lien or security thereon (hereinafter referred to as the "said liabilities") 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 debts, liabilities, duties, and obligations of the Transferee 
Company, 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 
debts, liabilities, duties and obligations 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 Transferor 
Company are concerned, the security or charge over such assets or any part thereof, 
relating to any loans, debentures or borrowings of the Transferor Company, shall, without 
any further act or deed continue to relate 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 Transferee Company, save to the extent warranted by the terms 
of the existing security arrangements to which any of the Transferor Company and the 
Transferee Company are party, and consistent with the joint obligations assumed by 
them under such arrangement.

 b. Debt securities of the Transferor Company, whether convertible into shares or otherwise 
(hereinafter referred to as "the Transferor Company's Securities"), shall, pursuant to the 
provisions of Section 229(2) of the Act, without any further act, instrument or deed 
become securities of the Transferee Company and all rights, power, 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 
Transferee Company as if it were the Transferor Company in respect of the Transferor 
Company's Securities so transferred.

 c. 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 Transferor 
Company and the Transferee Company shall stand discharged and there shall be no 
liability in that behalf on either party.

 d. Debt securities if any issued by the Transferor Company and held by the Transferee 
Company and vice versa, shall unless sold or transferred by the Transferor Company or 
the Transferee Company, 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 
Transferor Company or the Transferee Company, as the case may be, shall have no 
further obligation in that behalf.

 e. Where any of the liabilities and obligations of the Transferor Company as on the 
Appointed Date transferred to the Transferee Company have been discharged by the 
Transferor Company after the Appointed Date and prior to the Effective Date, such 
discharge shall be deemed to have been for and on account of the Transferee Company.
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 f. All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations 
incurred or undertaken by the Transferor Company in relation to or in connection with the 
Undertaking after the Appointed Date and prior the Effective Date shall be deemed to 
have been raised, used, incurred or undertaken for and on behalf of the Transferee 
Company and to the extent they are outstanding on the Effective Date, shall upon 
coming into effect of this Scheme, 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 Transferee Company and shall 
become the debt, duties, undertakings, liabilities and obligations of the Transferee 
Company which shall meet, discharge and satisfy the same.

 g. All assets, rights, title, interests and authorities accrued to and/or acquired by the 
Transferor Company in relation to or in connection with the Undertaking 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 Transferee Company and shall, upon coming in 
to effect of this Scheme, 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 Transferee Company to the extent and shall 
become the assets rights, title, interests and authorities of the Transferee Company.

6. With effect from the Appointed Date and up to the Effective Date:
 a. The Transferor Company shall carry on and shall be deemed to have carried on all 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 Undertaking on account of and for the 
benefit of and in trust for, the Transferee Company.

 b. All the profits or incomes accruing or arising to the Transferor Company or expenditures or 
losses arising or incurred (including the effect of taxes, if any, thereon) by the Transferor 
Company shall, for all purposes, be treated and be deemed to be and accrue as the profits 
or incomes or expenditures or taxes of the Transferee Company, as the case maybe.

7. a.  Upon the coming into effect of this Scheme, all suits, actions and proceedings by or 
against the Transferor Company pending and/or arising on or before the Effective Date 
shall be continued and be enforced by or against the Transferee Company 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 Transferee Company.

 b.  The Transferee Company undertakes to have all legal or other proceedings initiated by 
or against the Transferor Company referred to in Sub-clause (a) above transferred to its 
name and to have the same continued, prosecuted and enforced by or against the 
Transferee Company.

8. a. Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, 
all contracts, deeds, lease-title documents and deeds, agreements, arrangements and 
other instruments of whatsoever nature to which the Transferor Company is a party or to the 
benefit of which the Transferor Company may be eligible, and which are subsisting or 
having effect immediately before the Effective Date, shall, without any further act, 
instrument or deed, be in full force and effect against or in favour of the Transferee 
Company, as the case may be, and may be enforced fully and effectually as if, instead of 
the Transferor Company, the Transferee Company had been a party or beneficiary or oblige 
thereto. The Transferee Company shall, at any time prior to the Effective Date, wherever 
necessary enter into, and/or issue and/or execute deeds, writings, confirmations, any 
tripartite arrangements or notations to which the Transferor Company will, if necessary, also 
be a party in order to give formal effect to the provisions of this clause.

 b. The Transferee Company may, at any time after coming into effect of this Scheme in 
accordance with the provisions hereof, if so required under any law or otherwise enter into, 
issue or execute deeds, writings, confirmations, any tripartite arrangements, notations, 
declarations or other documents with or in favour of any party to any contact or arrangement 
to which the Transferor Company is a party or any writings as may be necessary to be 
executed in order to give formal effect to the above provisions. The Transferee Company 
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shall be deemed to be authorized to execute any such writings on behalf of the Transferor Company 
to carry out or perform all such formalities or compliances required for the purposes referred 
to above on the part of the Transferor Company.

9. a. Upon the coming into effect of this Scheme, all Employees of the Transferor Company in 
service on the Effective Date shall become the employees of the Transferee Company on 
such date without any break or interruption in service and on such terms and conditions 
that were agreed between the Employees and the Transferor Company. The Transferee 
Company undertakes to continue to abide by any agreement/settlement, if any, entered 
into by the Transferor Company with any employees.

 b. The existing provident fund, gratuity or other Employee-related funds created by the 
Transferor Company shall be maintained separately, until otherwise decided by the 
Transferee Company in conformity with the applicable law. The Transferee Company 
undertakes to continue to abide by the provisions of any trust deeds of any such funds.

PART III: RE-ORGANIZATION OF CAPITAL

1. It is here by clarified that Transfer or Company is 100% subsidiary of the Transferee 
Company and thus Transferee Company holds 100% share of the Transferor Company. As 
such, investment of Transferee Company in equity shares of Transferor Company shall be 
treated as intra party transaction and shall be eliminated/negated.

2. a. Ordinary shares of the Transferor Company held by the Transferee Company on the 
Record Date/book closure shall be cancelled and deemed to have been cancelled 
without any further act or deed and no shares of the Transferee Company are required 
to be issued in lieu thereof.

 b. Ordinary shares of the Transferee Company, if any, held by the Transferor Company on 
the Record Date shall be cancelled and deemed to have been cancelled without any 
further act or record and no shares of the Transferee Company are required to be issued 
in lieu thereof.

PART-IV: STATEMENT OF FINANCIAL POSITION

1. Summarized Audited Statement of Financial Position

 Pre-amalgamation summarized audited Financial Position of SBL and IAL as of 31st March 
2020 is shown as under:

Asset:    
Non-Current Assets 3,157,118,976 424,646,857
Current Assets 8,776,487,824 1,591,124,221
Total Assets 11,933,606,800 2,015,771,078

Shareholders’ Equity & Liabilities:    
Shareholders’ Equity    
Paid Up Capital 997,028,380 388,964,300
Reserves 568,320,150                             -   
Retained Earnings 1,971,585,559 64,928,446
Total Equity 3,536,934,089 453,892,746

Liabilities:    
Non-current Liabilities 2,539,460,703 143,397,002
Current Liabilities 5,857,212,008 1,418,481,330
Total Liabilities 8,396,672,711 1,561,878,332

Total Shareholders’ Equity & Liabilities 11,933,606,800 2,015,771,078

Singer
Bangladesh

Limited
Taka

International
Appliances

Limited
Taka
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2. Pre-amalgamation Statement of Financial Position with Reconstruction entries:

 The entry required to be passed in the books IAL to eliminate Inter-Company Trade Payable 
and Receivable and Paid-up capital.

3. IAL is a subsidiary of SBL, and hence the consolidated Financial Statements of SBL on 31 
March 2020 have eliminated all the intercompany transactions between the Transferor and 
Transferee in the books of SBL.

4. Pro-forma Statement of Financial Position of Singer Bangladesh Limited (SBL) 

 Consolidated post amalgamation pro-forma financial position of Singer Bangladesh Limited 
(SBL) as on 31 March 2020 due to entries as stated in 2 and 3 above is presented below:
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  Amount in Taka 
Non-current assets  
Property, plant and equipment            1,411,892,853 
Intangible assets                28,452,892 
Right-of-use (ROU) asset           1,411,361,907 
Investments                  4,199,450 
Deferred tax assets                         13,119,468 
Deposits and prepayments                36,538,957 
            2,905,565,527 
Current assets  
Inventories           5,897,178,625 
Trade and other receivables           2,876,016,913 
Advances, deposits and prepayments              469,618,500 
Current tax assets              192,587,231 
Cash and cash equivalents              233,777,878 
            9,669,179,147 
Total assets          12,574,744,674 
  
Equity & Liabilities  
Share capital              997,028,380 
Reserves              568,320,150 
Retained earnings           1,738,328,648
Total equity           3,303,677,178 
  
Non-current liabilities  
Retirement benefit obligations                  1,791,549 
Long term debt                25,682,777 
Lease liability (non-current portion)              878,404,990 
Other liabilities           1,730,168,775 
            2,636,048,091 
Current liabilities  
Trade and other payables           2,702,429,329 
Short-term borrowings - secured           3,790,483,345 
Lease liability (current portion)              133,505,575 
Short term portion of long term debt                  8,601,156 
            6,635,019,405 
Total equity and liabilities          12,574,744,674 



PART V: GENERAL TERMS AND CONDITIONS

1. With effect from the date of filing of this Scheme with the Hon’ble High Court Division of the 
Supreme Court of Bangladesh (hereinafter called the "High Court") and up to and including 
the Effective Date, the Transferor company and the Transferee Company shall be entitled to 
declare and pay dividends, whether interim or final, to their ordinary shareholders in respect 
of the accounting period after the Appointed Date and prior to the Effective Date.

2. a. Upon the coming into effect of this Scheme and with effect from the Appointed Date, for 
the purposes of accounting for and dealing with the value of the assets and liabilities of 
the Transferor Company in the books of the Transferee Company, the assets and 
liabilities of the Transferor Company as appear in their respective audited financial 
statements as of the Appointed Date shall be accounted.

 b. Any excess of the net assets of the Transferor Company over the paid-up value of the 
shares to be issued and allotted by the Transferee Company pursuant to this Scheme 
shall be transferred and credited to the "Capital Reserve" in the books of the Transferee 
Company.

3. The Board of Directors of the Transferor Company and the Transferee Company may assent 
on behalf of all concerned from time to time to any modifications or amendments or 
additions to this Scheme or to any conditions which the High Court may under law think fit 
to approve or impose and may do and execute all acts, deeds, matters and things 
necessary for bringing this Scheme into effect or to review a position relating to the 
satisfaction of the conditions to this Scheme and if necessary to waive any of those (to the 
extent permissible under the law) for bringing this Scheme into effect.

4. This Scheme is conditional upon and subject to the sanction of this Scheme by the High 
Court under Section 228 read with Section 229 of the Act; and to requisite orders made by 
the High Court pursuant to Section 228 read with Section 229 of the Act for amalgamation 
of the Transferor Company with the Transferee Company and for implementation of this 
Scheme. The aforementioned merger shall be and deemed to have been effective on the 
date the certified copy of the order made by the High Court is filed with Registrar of Joint 
Stock Companies & Firms, Bangladesh.

5. All costs, charges and expenses including any taxes and duties of the Transferor Company 
and the Transferee Company respectively in relation to or in connection with this Scheme 
and incidental to the completion of the merger of the Transferor Company in pursuance of 
this Scheme shall be borne and paid by the Transferee Company.

6. In the event of this Scheme failing to take effect finally by 31st March 2021or by such later 
date as may be agreed by the respective Board of Directors of the Transferor Company and 
the Transferee Company this Scheme shall become null and void and in that event no rights 
and liabilities whatsoever shall accrue to or be incurred by the parties or their shareholders 
or creditors or Employees or any other person(s).

7. This Scheme has been prepared for the shareholders of the two independent entities, 
namely Singer Bangladesh Limited and International Appliances Limited, to approve and 
then place before the High Court Division of the Supreme Court of Bangladesh for approval 
and sanction.
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FORM OF PROXY

Folio/BO
No.

Folio/BO
No.

Signed (Member)
Member
Phone No.:

Signed  (Proxyholder)

Note:

Affix revenue stamp

Tk. 20.00

 The proxy form, duly filled in and stamped, must be submitted with the Registered Office of 
the Company not less than 72 hours before the time fixed for the meetingt.

 Proxy must be a member of the Company

SINGER BANGLADESH LIMITED
39 Dilkusha C/A, Dhaka-1000

I/We _________________________________________________________________________ (name) 
of _________________________________________________________________________ (address) 
being a shareholder of Singer Bangladesh Limited (the “Company”) hereby appoint,           
Mr./Ms. ______________________________________________________________________ (name) 
of _________________________________________________________________________ (address) 
as my/our proxy, to attend on my/our behalf at the Extraordinary General Meeting of the 
Company to be held on November 26, 2020 and at any adjornment there of or any poll that may 
be taken in consequence there of and to vote on my/our behalf as he/she thinks fit on all 
Resolutions.
As  witness  my/our hand  this ______________________ day of _______________ 2020.



www.singerbd.com




