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THE COMPANIES ACT, 1994

COMPANY LIMITED BY SHARES

MEMORANDIN

AND

ARTICLES OF ASSOCIA 11ON
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Contents

Articles of Association of BAPEX

Company limited by shares.

Authorized capital is Tk. Three hundred crore.

Paid up capital is Tk, Five lac.

Article-1: Definition.

Article-2: Schedule-1 of Company Act, 1994,
Article-3: How Company will be governed.
Article-4; Type of the Company.

Article-5: Copies of the Articles of Association.

Article-6: Business & management for attaining objects of the

Company.
Share Capital and Shares

Article-7: Capital of the Company.

Article-8: Register of Members.

Article-9: Register of Members.
Article-10:Extract of the Register of Members.
Article-11:S8hare transfer by the Director.
Article-12:Allotment & control of Shares.
Article-13:Procedure of allotment of Shares.

Certificate of Title to Shares

Article-14:Certificate of allotment of Shares.
Article-15:Re-issuance of Share certificate.
Article-16:Delivery of certificate of share or debenture.

Lien
Article-17:Lien.

Article-18:Procedure of selling of Share.
Article-19: Lien.

Calls on Shares

Article-20: Discretion of Directors to call.
Articls-21-24: Liability of share holder.
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Transfer and transmission of Shares

Article-25: Register of transfer of share,

Article-26: Instrument of transfer of share.

Article-27: Form for transfer of share.

Article-28: Right of members to transfer of share.
Articles-29-36: Discretion of Directors to register of share,

Forfeiture of Share
Articles-37-45:

Conversion of Shares into stock
Articles-46-49;

L Article-50: Surrender of Share
. Article-51: Increase of Share capital.
| Article-52: Issuance of new share.
Article-53; Status of new share.
. Article-34: Reduction of capital.
Article-55; Discretion of the Company to alter its Memorandum in
- case of consolidation division & sub-division.

Article-56: Notification of class rights power to modify rights.

Article-57; Directors power to borrow.

Article-58: Conditions for borrowing.

Article-59; Directors power to control debenture.

Article-60: Securities may be assignable free from equities.

Article-61: Issuance of bond, debenture, securities.

Article-62: Indemnity

Article-63: Register of mortgage

Article-63A: Statutory General Meeting

Article-64: AGM.

Article-65: Annul list of members (sec 83).

Article-66: EGM (sec 84)

Article-67: Calling of EGM on requisition (sec 84)

Article-68: Notice for AGM(14 days) & for EGM(21 days) (sec 83).

Article-69: AGM

Article-70: Accidental Omission to give notice or non-receipt
thereof not invalidate any resolution.

Article-71: Quoram for AGM or EGM.
Article-72: Agenda of AGM and of EGM.
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Article-73: Right of Petrobangla to appoint any person as its

Article-74:

Article-75:
Article-76:
Article-77:
Article-T78:
Article-79:

Article-B0:

representative.

Election of a Chairman whilst the post of chairman is
vacant at AGM.

Chairman of AGM.

Procedure when Quorum not present.
Adjournment of any meeting,

Rusiness of Adjourned Meeting.

Procedure for passing of a resulation when poll not
demanded.

Same,

Article-81: Procedure or motion in case of equality of vote.
Article-82: When pool taken without adjournment.

Article-83:
Article-84:
Article-85:
Article-86:
Article-87:
Article-EE:

Article-89;
Article-90):

Article-91:
Article-92:
Article-93;
Article-94;
Article-95:
Article-96:
Article-97;
Article-98:;
Article-99;

Article-100;
Article-101:
Article-102:
Article-103:
Article-104;
Article-105:

Pool not prevent transaction of other business.
Minutes of Meetings.

Inspection.

Copies of Minutes.

Procedure for casting members vote at meeting.
Procedure for casting vote as a representative at a
meeting (sec 85),

Bar of a member to vote unless calls are paid up.
Votes in respect to share of deceased invovled
member.

Qualificaton for proxy.
Vote by proxy or attorney.
Procedure for appointment of proxy.
Same,
Custody of the instrument of appointment of proxy.
Form of proxy.
Validity of vote given by proxy.
Time for objection to vote.
Right of Chairman to judge validity of vote.
Equal rights of members.
Number of Directors.
Appointment & remuneration of Directors.
Power of the Board of Directors,
Vacant of the office of a Director.
Chief Executive.
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Article-106:
Article-107:

Article=108:;
Article-109:
Article-110:

Article-111:
Article-112:
Article-113;
Article-114;

Article-115;
Article-116:
Article-117:
Article-118:

Article-119;
Article-120:
Article-121:
Article-122:
Article-123;
Article-124:
Article-125:
Article-126:

Article-127:

Register of Contracts in which any Director concerned.
Directors may be Directors of company promoted by
the company.

Loans to Directors.

Meetings of Board of Directors & Quoram. B e o Meethiue
Accidental omission to give notice not invalidate -
any resolution passed at any meeting.

When Director 15 not entitled to pet notice.
Procedure to take decision at any Board Meeting.
Who will preside the Board Meeting.
Quorum required to start Board Meeting.
Directors may appoint committee,
How meeting of the Committee will be governed.
When resolutions without Board Meeting is valid.
Acts of Board or of Committee of Directors valid
notwithstanding any defect in the appointment of
such Directors or persons.

Minutes to be made/kept in the books.

Who will sign minutes.

Gieneral power of the Board of Directors.
Specific power of the Board of Directors.
Common seal of the Company.

Payment of interest out of capital.

Dividends Provided Davision of Profit .

Capital paid up in advance at interest not to earn
dividend.

Dividends in proportion to amount paid up.

Article-128-29:The Company in AGM may declare a dividend.

Article-130:
Article-131;

Article-132:

Interim Dividend.

Retention of dividends until completion of transfer
under transmission clause.

No member to receive dividend whilst indebted to
the Company & Company right of reimbursement
thereof.

Article-133-34: Transfer of shares must be registered.

Article-135:
Article-136:
Article-137:

Unclaimed dividend.
Divedend call together set off allowed.
Special provisions in reference to dividend.
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Article-138:  Accounts.

Article-139:  Inspection by member of accounts and books of the

Company.
Article-140-41:Annual accounts and balance sheets.

Article-142:

Particulars in profit and loss account.

Article-143-44: Balance sheet and other deocuments to be sent to

Article-145-46:

the address of every member.

Directors to comply with the Company Act in case
of Auditing accounts (Sec 183-83).

Article-147:  Auditors.

Article-148:  Auditors right to attend meeting,

Article-149:  Accounts when audited and approved to be
conclusive except as to error discovered within
3{three) months.

Article-150:  Rights of Govtand/or Petrobangla to issue directive,

Article-151:  Notice for winding up of the Company.

Article-152:  Notice on peson acuiring shares on death or
insolvency of members,

Article-153:  Persons entitled to notice of AGM.

Article-154:  Transferee etc bound by prior notice,

Article-155:  Notice valid for member deceased.

Article-156:  Motice by Company and signature thereto.

Article-157:  Winding up.

Article-158:  Secrecy.

Article-159-60:

Indemmnity and responsibility of Directors and
others right to indemnity.

e e N N N Y Y
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THE COMPANIES ACT, 1994
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BANGLADESH FETROLEUM EXPLORATION AND PRODUCTION
COMPANY LIMITED
(TIPTS5 TS amUHTTEA S @IS ot e By

| The same oF B¢ Company is * Bangladesh Petroleum Exploration And
Fradectes Company Limited” ( BAPEX) (3RS0 pGIfFEmams aswei
=% e s S ()

3
L The ==pwme——s v e 7 =2 company will be situated in Bangladesh.
OL  The siyes lor wbich e company is established are :-
L. Ts cwmn s seslozeal and geophysical surveysfinvestigations, drilling for the
1 porpese of cowe sa cen clopment and production of hydrocarbon resources.
LA Ts == s Sesctess of production, processing, transmission, distribution.
G - maNelme end amy  other commercial  activities relating to  hydrocarbon
% Srutisess mSetog widee added products and marketing thereof solely or under
Jome Wevmrr itrement or any other Agreements within the country and
. abrumt | e

e L To scpure amd t3as over gl machinery, vehicles, rigs, accessories, rolling stocks,
Smermy —5's. Soccbes equipments, stock- in -trade, book debts, oil exploration
St Sessess clasms store- houses, lands and other buildings and all other assers
o wail = 8o Sk sver all labilities in respect of geological and geophysical SUTVEYS4q
s mptesatory appraisal and development drilling for the purpose ol
EEReEtan ans Sevelopment of hydrocarbon resounrces,

3 T8 segeies by purchase . lease | contract , concession or otherwise any and all real
eRase. Sade, Leed patenis, optlions , concessions, franchises, water and other righis,
Prvilieges. sssements | sstates, interests, properties and reserves of every kind and
descrgres waasssver which the company may deem necessary or appropriate in
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2

connection with the conduct of any business enumerated in this Memorandem o
Association or of any other business in which the company may law fully engage 2ot
to own , hold, operate . improve, exploit , recognise , manage, gramt lesse sell
exchange or otherwise dispose of the whole or any part thereof.

Note - 1: As amended in the shareholders’ Extra Ordinary Meeting (EG M) held
on 21-08-2000

Note-2: As inserted  in the sharcholders’ Exira Ordinary Meeting (EGM ) held
on 21-08-2000

To purchase, drill for , or otherwise acquire and use , store, transport, distribute.
sell or otherwise dispose of water and to acquire by purchase, lease or otherwise and
to erect, construct, enlarge, own , hold, maintain, use and operate water works and
water systems for supplying water and water power for any and all uses and
purposes, e e
el -t (A

To purchase, manufacture or otherwise acquire and to hold, own, invest, trade and
deal in, mortgage, pledge, assign, sell, transfer or otherwise dispose of goods, wares,
merchandise and personal property of every class nﬂd ﬂﬁmplmn and to transport

the same in any manner.

To purchase or otherwise acquire, assemble , install, construct, equip, repair,
remodel, maintain, operate, hold, own, lease, rent, charter, morigage, sell, convey,
or otherwise dispose of any or all kinds of dispensing and fuelling equipment and
all types of vehicles to transport, petrolenm products, refineries, gas works, mills,
factories, installations, plants, shops, laboratories, pupuzlmr:hr pumping stations,
tanks, repair shops, electric works, power houses, ware houwses, terminals, office
buildings and other buildings and structures, roads, r.ulnulls. railroad equipment,
garages, motor and road equipment, aircraft and aircraft equipment, aviation
fields, telephone and telegraph lines, transmission lines, wireless facility, water
works, reservoirs, dams, cannals, water ways, bridges, ports, docks, piers, wharves,
marine equipment, steamers, tankers, tugs, barges and other vessels and machinery,
apparatus, instruments, fixtures and appliances in so far as the same may apportion
to or be useful in the conduct of the business of the company.

To hold, use and work any ship or ship vessels or crafis of every description in any
trade or business whatsoever,or for any purpose (including wage or salvage) in any
port of the world and to maintain, repair, reclass, improve, alter, sell, exchange,
charter, let out to hire, load and commission or othenwisg dispose of, deal with or
turn to account any ships, vessels, eraft, shares, stm:ks, securities or other interests
and to carry on in Bangladesh and elsewhere in the world all or any of the business
of ship owners, ship brokers, loading brokers, malngers of shiping and other
properties, dock owners, freight contractors, charterers or merchants, forwarding
agents, general agents, warehousemen, wharfinger, stevedores and general traders.

To buy, sell, manufacture and deal in minerals, plant, machinery, implements.
conveniences, provisions and things capable of being used in connection with ar
required by workmen and others employed by the company or in connection web
the business of the company.
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1o,

11,

12.

13,

14.

15,

16.

To enter into arrangements and contracts with refiners, suppliers and distributors
of petroleum products, for purchase, sale or distribution of such products and
production Melds,

To arrange for the funds required for carrying out any of the object / purpose by
way of issuing shares, debentures, taking loans, grants from the Government and
pther agencies.

To purchase, create, generate, or otherwise acquire, use, sell or otherwise dispose of,
electric current and electric steam and water power of every kind and description
and to sell, supply or otherwise dispose of , light, heat and power of every kind and
description.

To enter into, make and perform contracts and arrangements of every kind and
description for any lawful purpose with any person, firm, association, corporate
body, municipality, body politic, territory, province, state or government, without
limit as to amount and to obtain from any government or authority any rights,
privileges, contracts and concessions which the company may deem desirable to
obtain and to carry out, exercise or comply with any such arrangements, rights,
privileges, contracts and concessions.

To obtain required avthority of any type whatsoever for enabling the company to
carry any of its objects into effect or for effecting any modification of the company’s
Memorandum of Association or for any other purpose which may seem expedient
and to oppose any proceedings or application which may deem calculated, directly
or indirectly to prejudice the company’s interest.

To acquire and take over all or any of the business, good will, property and other
assets, and to assume or undertake the whaole or any part of the liabilities and
obligations of any person, firm, association or corporale body carrying on a
business which the company is or may become authorised to carry on or possessecl
of property suitable for any purpose of the company and to pay for the same in
cash, shares, debentures or bonds of the Company or otherwise and to hold,
manage, operate, conduct and dispose of, in any manner, the whole or any part of
all such acquisitions and to exercise all the powers necessary or convenient in and
about the conduct and management thereof,

To enter into and carry out to the extent permitted by law, partnerships of any kind
and description with any person, firm, association or corporate body whatseever
and to organise, incorporate and re-organise joint  stock companies and
associations for any purpose permitted by law,

To apply for, obtain, register, purchase, lease, or otherwise to acquire and to hold,
own, use, exercise, develop, operate and introduce and to sell, assign, grant licences
or territorial rights in respect of or otherwise turn to account or dispose of any
copyrights, trade marks, trade names, trade labels, patents or inventions,
improvements or processes used in connection with or secured under letters pateny
of the Government or of any other country or Government or otherwise, in relation
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17.

18,

19.

20.

21.

22,

4

to any of the purpose herein stated, and to acquire, use, exercise, or otherwise turn
to gain licences in respect of any such trade marks, trade names, brands, labels,
patents, inventions, processes and the like, or any such property of rights.

To acquire by purchase, subscribe, exchange or otherwise, and to own, hold for
investment or otherwise, and to sell, assign, transfer, exchange, mortgage, pledge or
otherwise dispose of, shares, of and any bonds, mortgages securities and evidences
of indebtedness, and other obligations issued or created by any corporate body or
bodies organised under the law of the government or any other country, nation,
pfﬂﬂnu. state or government and while the holder or owner thereof, to exercise all
the rights, powers and privileges of ownership and to issue in exchange therefore, in
the manner permitted by law, shares, bonds or other obligations of the company or
tg make payment therefore by any other lawful means whatspeyer. .

To merge, amalgamate or consolidate with any corporate body herbgfore or
hereafter created in such manner as may be permitted by law."

To guarantee or join in guaranteeing either alone or jointly, or jointly and severally
the payments of money acquired by or payable under, or in respect of any bill of
ﬂchnngt, promissory note, debenture bond, debepture stock, nqplrnct morigage,
charge obligation or security executed, entered into or given by any company or
person or any authority, government, municipal, local or otherwise and gen erally to
guarantee or become sureties for the performance nl‘_;ug l:nntr:t:ts or obligations.

To borrow or raise or secure the payment of money in such manner as the company
shall think fit and in particular by the issue of debentures or debenture stock,
perpetual or redeemable and to secure the repayment of any moneys borrowed or
raised or owned by the company by bonds ,bills of exchange, promissory notes, bills
of sale, mortgage, exchange or lien upon the whole or any part of the company’s
property or assets, present and future, including its uncalled or unpaid capital and
also by a similar mortgage, charge or lien to secure or guarantee the performance
by the company of any obligations or liability it may undertake.

To remunerate any person or company for services rendered in placing or assisting
to place or guaranteeing the placing of any of the shares in the company's capital or
any debentures or debenture stock or other securities of the ':nmpaqu;lr or in or about
the formation or promotion of the company or the conduct of its business.

To acquire or issue and use, deal in and pledge, morigage, transfer, assign, sell or
negotiate mercantile documents of every kind and description, and without
prejudice to this generally to draw, make, accept, :ndqrs:. discount, execute, issue,
negotiate and assign cheques, drafts, bill of exchange, promissory notes, hundies,
debentures, bonds, bills of lading, railway receipts and other negotiable or
transferable instrument or securities and to purchase, sell, endorse and surrender
for renewal of amy government promissory notes or other BBI:III'I"H al the
Gwernmeni of Bangladesh or any other Gm'erumtnL

To purchase, take on lease, or otherwise acquire, own, hold, develop, operate, lease,
mortgage or pledge, sell, assign, transfer, e:u:hnngf.g_r otherwise dispose of, or turn

; bt ;
i:\-. .f ..l_-

-
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24,
25,
26.
27.
28,

' 29

L

'~ 30,

]

|

¥

L 3.

L

(7]

¥

to account and convey real and personal property or any interest therein in
Bangladesh and in any and all foreign countries subject to the laws of such state,

territory, possession or country.

“To subseribe or guarantee money for any national, charitable, benevolent, public,

general or useful object or for any exhibitions, or for any purpose which may be
considered likely, directly or indirectly, to further the objects of the company or the
interest of its members,

To advance give credit, lend on deposit money, securities and property to or with
any company, association, lirm or person, and on such terms AS may seem

expedient.

To open current or fixed or overdralt or loan or cash credil accounts with any
scheduled Bank, Banker or Merchant , and to pay inte and to draw out money from
such accounts,

To receive from any person or persons or from any firm, association, partnership or
corporate body, whether member or members, Director or Directors, employee or
employees of the company or otherwise, money or securities on deposit at interest or
for safe custody or otherwise.

To subscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose of
and deal in shares, stocks, bonds, debentures, debenture stocks and other
obligations of any other company, secured or unsecured.

To invest any moneys of the company not required for its general purposes in such
investments { other than shares or stock in the company) as may be thought proper,
and to hold, sell or otherwise deal with such investment.

To obtain any legislative, judicial, administrative or other Acts or authorisation of
the Government or authority competent in that behalf for enabling the company to
carry any of its objects into effect, or such other Acts as confer power on the
company to carry out its undertaking of extracting, producing, processing, storing,
transporting, transmitting, supplying, distributing, marketing and selling natural
gas or for any other purpose which may seem expedient, to take all necessary or
proper steps with any authority, national, local, municipal or otherwise, and to
carry on any negotiations or operations for the purpose of directly or indirectly
carrying out the objects of the company or furthering the interests of the members
and to oppose any proceedings, applications, actions or sieps taken by any
Governmental authority or body, or any company, association , firm or person
which may seem calculated, directly or indirectly, to prejudice the interests of the
company or its members.

To enter into any arrangements or agreements with the Government of Bangladesh
Jor with any authorities, national, municipal, local or otherwise or with any
company, bank, firm, body or persons whatsoever for the purpose of, or in
connection with, any of the objects of the company, that may seem conducive to the
company’s objects or any of them and 1o obtain from any such Government.
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32,

33,

34,

35,

36,

3.

39.

(]

autharity or persons any rights, privileges and concessions which the COmpany ey
think it desirable to obtain, and to carry ont, exercise, and comply with any such
arrangements, rights, privileges and concessions and dispose of or turn to account
the same, '

To invest and deal with the money of the company not immediately requiring
investment in such manner as may from time to time be determined by the
company,

-

To sell or dispose. of the undertaking of the company or any part thereof for such
consideration as the company may think fit, and in particular for shares,
debentures or securities of any other company haying objects altogether or in part
similar to those of the company, i

i EET | 34
g Sl

To adopt such means of making known the products of the company as may seem
expedient and in particular by advertising in the press, by circolars, by
broadcasting, by purchase and exhibition of works of’ art or interest, by publication
of books and periodicals and by granting prizes, awards and |h15un!_l:{|_'g!;i.-

To carry out in any part of the world all or any part of the foregoing objects as
ﬁrintipnls. agents, factor, trustee, contractor, or otherwise either™ alone or in
conjunction with any other persons, firm, association, corporate body, municipality,
province, state, body politic or government. A i3 1

To exercise all or any of its powers, rights and privileges and to conduct its business
in Bangladesh and in any or all foreign, countries, and for this purpose to have and

maintain or discontinue such number of offices and agencies therein as mav bhe
convenient,

L [y L R

To procure the company to be registered or recognised in any part of the world.

To carry on all operations of the company under the Petroleam Act of 1974 with
particular reference to section 4 and/or of the said act in its relationship with
Petrobangla, it 5 SRR

And generally to do all and every thing mecessary, switable or proper for the
accomplishment of any of the purposes or the attainment of any of the objects or
the furtherance of any of the powers hereinbefore set forth + tither alone or in
association with other corporate bodies , firms or individuals, to do such other acts
as would enable Petrobangla to exercise its functions of supervision, control, etc. as
envisaged under Ordinance No. XX1 of 1985 & subsequent amendments there of
and to do every other act or acts, thing or things incidental or appurtenant 1o or
growing out of or connected with the aforesaid business or powers or any part or

parts thereol provided the same be not inconsistent with the laws of Bangladesh
and the relevant rules of Fetrobangla,
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The foregoing sub-clauses shall be construed both as objects and powers and (he
objects and purposes specified in the foregoing clauses shall not, except where
otherwise expressed, be in any way limited or restricted by reference to or
imterference from the terms of any other clause in this Memorandum of Association
but the objects and purposes specified in each of the foregoing sub-clauses of this
clause shall be regarded as independent objects and purposes.

TV. The liability of the members is limited.

V.

The authorised capital of the company is Taka 300,00,00,000.00 ( Taka three hundred
crores ) divided inte 3,00,00.000.00 { Three core shares of Tk. 100.00 { Take one
hundred ) each with rights, privileges and conditions attaching thereto as are provided
by the Articles of Association of the company for the time being with power Lo increase
and reduce the capital of the company and to divide the shares in the capital and to
attach thereto respectively such preferential, deferred, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the Articles of
Association of the company for the time being and vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitied by the Companies
Act.

We the several persons whose names and address are subscribed, are desireous of
being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set
opposite our respective names :

§1. | Name of the Subscriber | Address and description | No. of Signature
No. | BOGMC represented of the Subscriber Shares
by taken by
each
subscriber
Lt. Col Hesamuddin Chairman, BOGMC, 1 (one)
Ahmed,Pse (Retd) Chamber Building, 122- Sd /-

124 Motijheel C/A Dhaka

Janah AW, Joint Seeretary, Ministry 1 {one)
Chowdhury of Energy & Mineral Sd /-
Resources, Director
(Ex_officio) BOGMC,
Chamber Building, 122-
124 Motijheel C/A Dhaka

Janab Mosharral Director, BOGMC, 1 {one)

Hossain Chamber Building, 122- Sd /-
124 Motijheel C/A Dhaka

Janab M.A. Maroof -do- 1 {ong) 5d -

Khan

Janab C.M. Mohsin -do- 1 {one) Sd /-
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6. Lt Col AS.M. -do-
Waliullah (Retd.)
T Ja_n_:h Md. Abdul Jalil -do-
Dated :

Witness to the above Signatures :

Name - Atigur Rahaman

Address : BOGMC, Chamber Building,
122-124 Motijheel C/A Dhaka

Designation : Secretary
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THE COMPANIES ACT, 1994

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

BANGLADESH PETROLEUM EXFPFLORATION AND PRODUCTION COMPANY LIMITED
{ BAPEX )

AL IR GEAGEER 9T e @ErE FRpe(Eiee=mg)
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Company

Act

Board

Director

Month

Office

Register

Seal
Dividend

Corporation

Government

INTERPRETATION

1. Inthese Articles unless there be something in the subject context
inconsistent therewith ' :

" Company” means Bangladesh Petroleum Exploration &
Production Company Limited (BAPEX) / =ne=mmer=
CHIRT#HTS OETHE=T A% cHIEg crresrd FiRchs

“ Act” means the Companies Act of 1994 or Acts for the time
being in force containing the provisions of the legislature in
relation to Companies.  *+ : '

" Board” means the Board of Directors of thg company.

" Director” means the Director for the time being of the
company or the Directors assembled at a Board Meeting,

* Month™ means a calendar month.

" Office” means the Registered DfﬁCL for the time being of the
company. it

“ Register” means the Register of members to be kept pursuant
to the Act, ' EET A AR T

" Seal” means the Common Seal of the company ' |
Dividend includes bonus shares,

" Corporation “ means Bangladesh Q1] Gas and Mineral
Corperation ( BOGMC) II'I short called “ Pw:[;n_::l_ian‘gla“
established under the ordinance No XXI of 1985 including
subsequent amendments theréof. i

Government means the Government of the People’s
Republic of Bangladesh Represented by the Ministry of
Energy & Mineral resources and includes any l'ristrj.nmenta!ﬂy
thereof, gt e !
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Writing

"Writing" shall include printing and lithography and any other
mode or modes of representing or reproducing words in a
wvisible form,

In these Articles unless the context otherwise requires
expression defined in the Act and statwtory modifications
thereof in force at the date at which these Articles become
binding on the company, shall have the meanings so defined,
and the words nmparting the singular shall include the plural
and vice versa and the words imparting the masculine gender
shall melude the fermnine and the words imparting persons
shall mclude hnd} corporate.

"Schedule-1' 2. The regulations contained t'n Schedule-I to the Act shall

not apply to the company except in so for as they may be
expressly meorporated or deemed to be mcorporated herein.

Subject as aforesaid any words or expressions defined in the
Act shall except where the subject or context forbids bear the
same meaning in the Articles.

Company to be 3, The regulations for the management of the company and for

governed by

these articles,

the observance of the menibers thereof and théir represent -
tives shall, subject as aforesaid and to any exercise of the
statutory powers of the company in reference to the repeal or
alteration of or addition to its Articles of Association by
Special Resolution, as prescribed or permitted by the Act be
such as resolution as prescribed or permilted by the Act, be
such as are cﬂntﬂined n these Aﬂicles :

Public Limited 4. The Cnmpan}r 15slobea puhhc: llmtlf.bd m]npany

Company

Copies of the 5.
Memorandum and
Arhicles to be

furnished by

Directors.

Copies of the -Mcmumnflum and Articles of Association of
the company shall be furiiished by the Directors to every
mermber al his request on payment uFthe fmm of Tk, ten for
each copy, .
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Busmess and 6. The business of the company shall include the several objects

Management

Capital 7

TA,

Registerof 8.
members

2.

expressed in the Memorandum of Association or those which
are within its scope and meaning and all incidental matters
taken or to be taken in hand, as the Directors in their
discretion shall think fit and all matters which may appear to
the Directors to be expedient for attaining those objects. It
shall be carried on by or under the management of Directors,
subject only to such control and General Meeting as provided
for by these Articles and the Act.

SHARE CAPITAL AND SHARES

The authorised capital of the company is Tk. 300,00, 00.000
( Takathree hundred cores ) divided into 3.0000,000/—
( Three crores) share of Tk 100/= ( Taka one hundred) each,

Unless otherwise so decided by the Corporation all shares of
the company other than public issue and except those shares
held by the subscribers to the Memorandum and Articles of
Association of the company will be allotted and issued to the
Corporation. The minimum subscription shall be Tk. 5.00 lac
( Five hundred thousand ).

The Company shall cause to be kept a Register of members
and an Index of Members in accordance with the Act.

The Regster of Members and the Index of Members shall be

open to inspection of Members without any payment and to
mspection of any other persons on payment of Taka one or such
lesser sum as the company may prescribe for each inspection
Any such member or person may take extracts therefrom.

The Company  10. The company shall send to any members on request extracts

to send extract
of register ete.

of the Register of Members or of the list and summary,
required under the Act on payment of 50 paisa for every
hundred words or fractional part thereof. The extracis shall
be sent within a period of ten days exclusive ol non-working
days and days on which the transfer books of the company are
closed , commencing on the day next after the day on which
the members request is received by the company.
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Shares no at |1 Directors representing the share holding wterest ol th

the disposal of
the Directors.

12.

13.

Government BOGMC shall not transfer or dispose ol or deal
with such shares i any manner without the consent i wriing
of the Government / BOGMC

Subject to the provisions of the Act and these Articles the
shares in the capital of the company for the time bemg shall
be under the contral of the Directars wha may allot or
otherwise dispose of the same or any of them 1o such persons
and on such terms and conditions as the Board may think [t
cither as fully paid or as partly paid-up shares or al part or al

4 discount as the Board may from time to time think fit and
proper and with full power to give any person option 10 call or
be allotted shares of any  class of the company at part of
subject as aforesaid at a discount such option being

exercised at such times and for such consideration as the
Directors think fit . The share in the capital of 1k Company
may be issued and allotted as payment or parl payment of any
property sold or transferred or for services rendered to the
company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid up shares and il
s0 issied shall be deemed to be fully paid up shares.

An application signed by or on behalf of an applicant for shares '
the company followed by an allotment of any share therem, shall b
an  acceptance of shares within the meaning of these Aricles and
every person who thus or otherwise accepls any shares and whose
name is on the Register shall for the purpose ol these Articles be :i !

member.

CERTIFICATE OF TITLE TO SHARES

'

&

i

14, Every member shall be entitled without payment to receive within three :nm‘-ndnt!I
after allotment or lodgement of transfer ( unless the conditions of 1ssue provided Tod]
a longer interval ) one certificate under the seal of the company for all the shared
registered in his name, specifying the number of thie shares held by Tam and thg
amount paid -up thereon, provided that in the case of all the jomt holders ang
delivery of such certificate to any one of them shall be suflicient dehvery 1 all
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I5. Any share certificate defaced torn out destroyved or lost may be re-issued on such
evidence being produced and such indemnity, if any being given as the Directors
shall require and { in case of defacement or wearing out) on the delivery ol the ol
certificate and in case of payment of such sun be not exceeding Tk 5.00= as the
Director may from time ta time require.

16, Certificate of shares or debentures stock and all debentures registered in the names
of two or more persons shall be delivered to the person first named on the Register
in respect thereof unless joint holders otherwise direct.

LIEN

17. The Company shall have a lien on every share ( not being a fully paid up share ) for
all moneys ( whether presently payable or not ) called or payable at a fixed time in
respeet of that share. The company’s lien, il may, on a share shall extend 1o all
dividends payable thereon.

[8. The company may sell, in such manner as the Directors may think fit, any shares on
which the company has a lien, but no sell shall be made unless some sums in respect
of which hen exists is presently payable not until the expiration of fourteen days
after a notice in writing stating and demanding payment of such part of amount in
respect of which the ( lien exists as is presently payable, has been given to the)
registered holder for the time being of the share or the person entitled by reason of
his death or insolvency 1o the share.

|9. The proceeds of the sale shall be applied in payment of such part of the aniount in
respect of which the lien exists as is presently payable, and the residue shall (subyject
to-a like lien for sum not presently payable as existed upon the shares at the date of
the sale) be paid to the person entitled to the shares at the date of the sale. The
purchaser shall be repistered as the holder of the shares, and he shall not be boynd 1o
see to the application of the purchase money, nor shall his title 1o the shares he
alfected by any irrewolanty or mvalidity in e proceeding m relerence to e sale
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CALLS ON SHARES

20, The Directors may, subject 1o the provisions of these Articles of the terms on which
any share may have been issued, from time to time, call upon the members in respect
of any money unpaid on their shares, provided that no call shall exceed one- fourth
of the nominal amount of the shares or be payable at less than one month from the
last call, and each member shall { subject to receiving at least fourteen days notice
specifying the time or times of payments) pay to the company at the time or times so
specified the amount called on his shares.

21. The joint holder of a share shall be jointly and severally liable to all calls in respect
thereof.

22, If a sum called in respect of share is not paid before or on the day appointed for the
payment thereof, the person from whom the sum is due shall pay interest upon the
sum at such rate not exceeding 10% per annum as the Directors shall fix from the
day appointed for the payment thereof (o the time of the actual payment, but the
Directors may waive payment of such interest wholly or in part,

23, The provisions of these Articles as to the payment of interest shall apply in the case
of non-payment of any sum which, by the terms of issue of shares becomes payable
at a fixed time whether on account of the amount of the share, or by way of
premium, as if the sum had become payable by virtue of a call duly made and
notified,

24. The Director's may, if they think fit, receive from any member willing to advance
the same or any part of monies uncalled and unpaid upon any shares held by him
and upon all or any of the money so advanced may ( until the sum would but for
such advance, become presently payable) pay interest at such rates as may be agreed
upon between the member paying the sum in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

25. The Company shall keep a book to be called the “Register of Transfers” and
therein shall fairly and distinctly enter the particulars of every transfer or
transmission of any share subject to the provisions of Section 38 (3) and (6) of the
Act no transfer of shares shall be registered unless a proper  instrument of transfer
duly stamped and executed by the transferor and the transferee has been delivered to
the company together with the certificate or certificates of the shares.

26, The mstrument of transfer of any share in the company shall be executed both by
the transferor and the transferee and the transferor shall be deemed to remain the
holder of the share until the name of the transferee 1s entered in the Register of
Members in respect thereof.

Page 207 of 1332

[r
l!
[I



27. Shares in the Company shall be transferred in any usual or common form approved
by the Directors,

28. The right of members to transfer their shares shall be resiricted as follows -

(a)A share may be transfemred by a member or any other person entitled to
transfer only to a person approved by Petrobangla.

(b) Subject as aforesaid, the Directors may, in their absolute and uncontrolled
discretion, refuse to register any proposed transfer of shares.

29. The Directors may decline to register any transfer of shares, not being fully paid up
shares to a person of whom they do not approve and may also decline to register any
transfer of shares on which & company has a lien. If the Directors refuse fo register a
transfer of any share, they shall within two months after the date on which the

transfer was lodged with the company send to the transferee and the transferor
notice of refusal.

30. The mstrument of transfer shall after registration be retamned by the company and
shall remain in its custody. The instruments of transfer which the Directors may
decline to register shall on demand be returned to the person depositing the same.
The Directors may cause to be destroyed all transfer deeds lying with the company
after such period as they may determine.

31. The executors or administrators of a deceased sole holder of a share shall be, the
only person recognised by the company as having any title to the share. In case of a
share registered in the names of two or more holders, the survivor or survivors or the
executors or administrators of the deceased surviving shall be the only person
recognised by the company as having any tifle to the share. But nothing herein
contained shall be taken to release the estate of a deceased joint holder from any
liability on share held by him jointly with any other person. Before recognising any
executor or administrator, the Directors may require them to obtain a grant of
probate or Letters of Administration of their legal representation, as the case may be,
from some competent court in Bangladesh :

Provided, nevertheless that in any case where the Directors m their absolute
discretion think fit it shall be lawful for them to dispense with the production of
probate or Letters of Administration or such other legal representation upon such
terms as to indemnify or otherwise as the Directors in their absolute discretion, may
consider necessary.
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32. Any person becoming entitled to a share in consequence of the death or msolvency
of a member may, upon such evidence as to the title being produced as from time to —
time be required by the Directors, and subject as herein after provided elect either to
be registered himself as holder of the share or to have some other person nominated
by him, registered as the transferee thereof, but Directors shall in either case have
the same right to decline or suspend registration as they would have had in the case
of a transfer of the share by that member before his death or bankruptey as the case
may be.

33, If the person so becoming entitled shall elect to be registered himself, he shall
deliver of or send to the company a notice in writing signed by him, stating that he
so elects. If he shall elect to have another person registered, he shall testify his 7
election by executing to that person a transfer of the share. All the limitations, -
restriction and provisions of these Articles relating to the right to transfer and the =
registration of transfers of share shall be applicable to any such notice or transfer as 1
aforesaid as if the death or bankruptcy of a member had not occurred and the notice
or transfer were a transfer signed by that Member. n

34. A person becoming entitled to a share by reason of the death of or insolvency of the 1
holder shall be entitled to the same dividends and other advantages to which he !
would be entitled if he was the registered holder of the share, except that he shall
not, before being registered as Member in respect of the share | be entitled in respect |
of it to exercise any right conferred by membership in relation to meetings of the *
company. Provided always that the Directors may at any time give notice requiring 1
any such person to elect either to be registered himself or to transfer the share and if |
the notice is not complied with within ninety days the Directors may thereafier
withhold payment of all dividends or other moneys payable on or in respect of the 1
share unitl the requirements of the notice have been complied with. ]

35. The Directors shall have power on giving seven days notice by advertisement as |
required by section 42 of the Act to close the register of members of the company
for such periods of time not exceeding in the whole 45 days in each year but not L
exceeding thirty days at a time. '

36. The company shall incur no liability or responsibility whatever in consequence of |
their registering or giving effect to any transfer of shares made or purporting to be |
made by any apparent legal owner thereof ( as shown or appearing in the Register of El
Members) to the prejudice of persons having or claiming any equitable right, title or
interest too or in the same shares notwithstanding that the company may have had i
notice of such equitable night, title or interest or notice prohibiting registration of
such transfer, and may have entered such notice or referred thereto in any book of n

1
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company and the company shall not be bound or required to regard or attend or give
effect to any notice which may be given to them of any equitable right, title
or interest or be under any liability whatsoever for refusing or selecting so to do
though it may have been entered or referred to in some book of the company but the
company shall nevertheless be at liberty to regard and attend to any such notice and
give effect thereto, if the Directors shall so think fit.

FORFEITURE OF SHARES

37.1f any member fails to pay the whole or any part any call or instalment of a call on
or before the day appointed for the payment thereof, the Directors may at any time
thereafter, during such time as the call or instalment or any part thereof remains
unpaid, serve a notice on him or on the person entitle to the shares by transmission
requiring him to pay such call or instalment or such part thereof as remains unpaid,
together with interest at such rate not exceeding 10 per cent per annum, as the
Directors shall determine, and any expenses that may have been incurred by reason
of such non-payment.

38. The notice shall name a further day ( not earlier than the expiration of seven clexr
days from the date of the notice) on or before which such call or mstalment or such
part as aforesaid and all interest and expenses that have been incurred by reason of
such non payment, are to be paid and shall also name the place where payment
is to be made, and shall state that, in the event of non-payment at or before the
time and the place appointed, the shares in respect of which such call was made,
will be liable to be forfeited,

39.1f the requirements of any such notice as aforesaid are not complied with, any share
n respect of which such notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect. A forfeiture of shares shall include as dividends in respect of

the shares not actually paid before the forfeiture, notwithstanding that they shall
have been declared.

40. All forfeited shares shall become the property of the company and may be sold or
otherwise disposed of on such terms and in such manner as the Directors think fit,
and at any time before a sale or disposition, the forfeiture may be cancelled on such
tenns as the Directors may think fit,
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41. When any shares have been forfeited in_accordance with these Articles, notice of
the forfeiture shall forthwith be given to the holder of the shares or to the person

entitled to the shares by transmission, as the case may, and an entry of such notice -

and of the forfeiture thereof, shall forthwith be made in the Register of Members
opposite to the shares.

42. A person whose shares have been forfeited shall cease to be a member in respect of

the forfeited shares, but shall, notwithstanding, remain Lable to pay to the company -

all money which at the date of forfeiture were presently payable by him to the

company in respect of the shares, but the lLiability shall cease if and when the

company received payment in full of the nominal amount of the shares.

43, Forfeiture of shares shall involve the extinction at the time of forfeiture of all -

mterest in and claims and demands against the company in respect thereof and all
other rights and liabilities incidental to the shares as between the shareholder whose
shares are forfeited and the company except only such of those nghts and liabilities |
as are by these Articles expressly saved , or as are by statutes given or imposed in
the case of past Members.

L]

B i

44. A duly verified declaration in writing that the declarant is a Director of the =
company and that the shares in the company have been duly forfeited on a date

stated in the declaration, shall be conclusive evidence of the facts therein stated, as

against all persons claiming to be entitled to the shares and such declaration together '
with the receipt of the company for the consideration, if any given for the shares on

the sale or disposition thereof , shall constitute a good fitle to the shares, and the |,
person to whom the shares are sold or disposed of shall be registered as the holder |

of the shares and shall not be bound to see to the application of the purchase money
(if any), nor shall his title to the share be affected by any irregularity or invalidity i in
the proceedings in reference to the forfeiture , sale or disposal of the share.

i)

|

45. Provision of these Articles as to the forfeiture shall apply in the case of non |

payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the amount of the share, or by way of premium, as
if the same had been payable by virtue of a call duly made and modified.
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CONVERSION OF SHARES INTO STOCK

46. The Company in General Meeting may from time to time convert all or any paid up

shares into stock and may from time to time like manner reconvert such stock into
paid up shares of any denomination,

47. When any shares have been converted into stock, the several holders of such stock

may transfer their respective interests therein or any part of such interests in the
same manner and subject to the same Regulations and Restriction as and subject to
which the shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances will permit. The Directors may
from time to time , if they think fit, fix the minimum amount of stock transferable
provided that such minimum shall not exceed the nominal amount of the shares from
which the stock arose,

48. A holder of stock shall according to the amount of stock held by him, for the same

rights, privileges and advantages as regards dividends participation in assets on a
winding up voting at meetings of the company and other matters as if he held the
shares from which the stock arose but so that no rights of receiving notice or
attending or voting at General Meetings ' shall be conferred by an amount of stock
which, if existing in shares, would not have conferred such rights.

49. Subject as aforesaid, all the provisions of these Articles applicable to paid-up

shares shall apply to stock and in all such provisions the words “ share * and ** share
holder™ shall respectively include ** stock™ and “stockholder™

SURRENDER OF SHARES

50. Subject to the provisions of Section 51 inclusive of the Act, the Directors may

accept from any member the surrender on such terms and conditions as shall be
agreed of all or any of this share.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

51. Subject to the approval of Petrobangla, the Directors may, with the sanction of the
company in General Meeting increase the share capital by the creation of new shares
of such amount and on such terms and conditions as the resolution shall prescribe.

ON WHAT CONDITION NEW SHARES MAY BE ISSUED

52. Subject to such directions as may be issued by the Petrobangla in this behalf, new
shares shall be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the General Meeting resolving upon the creation
thereof shall direct and if no direction be given as the Directors shall determine and'?
in particular share may be preference shares.

Provided that no shares ( not being preference shares) shall be issued carry voting |
rights in the company as to dividend capital or otherwise which are disproportionate
to the rights attaching to the holders of other shares ( not being preference shares), 7

b

SAME AS ORIGINAL CAPITAL ”I

53. Except so far as otherwise provided by the conditions of issue or by these Amcles“
any capital raised by the creation of new shares shall be considered part of the
original capital and shall be subject to the provisions herein contained with Ieference;r
to the payment of calls and instalments transfer and transmission, forfeiture, lien

surrender, voting and otherwise. '{

REDUCTION OF CAPITAL i

54. Subject to the provisions of section 58- 70 of the Act and to such directions as may.
be issued by Petrobangla in this behalf, the company may from time to tume h}r
Special Resolution reduce its share capital ( imcluding the Capital Redemption ﬁmd :
if any ) in any way authorised by law and in particular may pay of any paid up shareii
capital upon the footmg that it may be called up again or otherwise and may, if and!
so far as is necessary, alter its memorandum by reducing the amount of its share
capital and of 1ts shares accordingly. tr

IT

Page 213 of 1332 [



¥

(¥

4

33. The company may in Genera Meeting alter the conditions of its memorandum as

follows -
CONSOLIDATION DIVISION AND SUB-DIVISION

(a) Consolidate and divide all and any of its share capital into shares of larger
amounts than its existing shares.

(b) Sub- divide shares or any of them in to shares of smaller amounts than
originally fixed by the Memorandum subject nevertheless to the provisions of
the Act in that behalf. Subject to these Articles the resolution by which any
such shares are subdivided may determine that as between the holders of the
shares resulting from such sub division one or more of such shares may be
given any preference or advantage or otherwise over the others or any other
such shares.

(¢ ) Cancel shares which at the date of such General Meeting have not been taken
or agreed to be taken by any person and diminish the amount of jts share
capital by the amount of the shares so cancelled.

NOTIFICATION OF CLASS RIGHTS POWER TO MODIFY RIGHTS

36. If at any time the capital of the company by reason of the issue of preference shares

or otherwise is divided into different classes of shares all or any of the rights and
privileges attached to each class may subject to the provisions of Sections of Section
71 of the Act be modified, abrogated, or dealt with by agieement between the
company and any person purporting to contract on behalf of that class provided such
agreement is (a) ratified in writing by the holders of at least three fourth of the
nominal value of the issued shares of that class or (b) confirmed by Special
Resolution passed at a separate General Meeting of the holders of shares of that
class and all the provisions hereinafter contained as to General Meeting shall mutatis
Mutandis apply to every such meeting, except that the quorum thereof shall be
members holding or representing by proxy one - fifth of the nominal amount of the
issued shares of that class.

BORROWING POWERS POWER TO BORROW

57. Subject to the approval of Petrobangla. the Directors may, from time to time,

borrow and or secure the payment of any sum or sums of money for the purposes of
the company, by means of a resolution passed at a meeting of the Board.
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CONDITIONS ON WHICH MONEY MAY BE BORROWED

58. The Directors may subject to the approval of the Petrobangla raise and secure the
payment or repayment of such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit and in particular by the issue of bonds .
perpetual or redeemable debentures or debenture stock of any morigage ar charge or
other security on the undertaking of the whole or any par of the property of the
company ( both present and future) including its uncalled capital for the time being. |

BONDS DEBENTURE ETC TO BE SUBJECT TO
CONTROL OF DIRECTORS -

59. Any bonds debentures , debenture stock or other securities issued or to be issued
by the company shall be under the control of the Directors who may issue them upon ry
such terms and conditions and in such manner and for such consideration as they .
shall consider to be for the benefit of the company. 8

SECURITIES MAY BE ASSIGNABLE _ !
FREE FROM EQUITIES .

60. Debentures, debenture stock bond or other securities may be made assignable free(}
from any equities between the company and the person to whom the same may bel

issued. "
ISSUE AT DISCOUNT ETC, OR WITH I1

SPECIAL PRIVILEGES

61. Subject to the approval of Petrobangla any bonds, debentures, debenture stock or}

other securities may be issued at a discount premium or other wise and with any
special privileges as to redemption, surrender, drawings and allotment of shares. :f
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INDEMNITY MAY BE GIVEN

62, If the Directors or any of them or any other person shall become personally, liable -

for the payment of any such primary due from the company the Directors may
execute or cause to be executed any mort-gage charge or security over or affecting
the whole or any part of the assets of the company by way of indemnrty to secure the
directors or person so becoming liable as aforesaid from any loss n respect of such -

hability.

REGISTER OF MORTGAGE TO BE KEPT

63. The Directors shall cause a proper register to be kept in accordance with the

provisions of Section 163 of the Act of all mortgage debentures and charpes
specifically affecting the property of the company and shall cause the requirements
of the said Act in that behalf to be duly complied with so far as they fall
to be complied with by the company,

STATUTORY GENLERAL MUELTING

63 A. The Statutory General Meeting of the company shall be held within the

period required by Section 83 of the Act.

CONVENING MEETINGS, GENERAL MEETING

64. The first General meeting of the Company shall be held within 18 months of its

incorporation. The next Annual General shall be held within 6 months after the
expiry of the financial year in which the first Annual General Meeting was held and
thereafter an Annual General Meeting shall be held within 6 months after the expiry
of the financial year . Except in the case when for any special reason time for
holding any Annual General Meeting ( not being the first annual general meeting ) is
extended by Petrobangla under section 81 of the Act, no greater interval than 15
months shall be allowed to elapse between the date of one Annual General Meeting
and t_hat of next. All other meetngs of the company shall be called Extra - ordinary
meeling”,
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ANNUAL SUMMARY DIRECTORS MAY
CALL EXTRA ORDINARY MEETINGS

65. The Directors shall prepare the Annual list of members and summary and forward -

the same to the Registrar of Companies in accordance with section 83 of the Act.

66. The Directors may call an Extra ordimary meeting whenever they think fit,

CALLING OF EXTRA- ORDINARY MEETING ON REQUISITION
67. Subject to the provisions of Section 84 of the Act.

(1) The Directors shall, on requisition of the holders of not less than one tenth of the

issued share capital of the company upon which all calls or other sums then due have

been paid forthwith proceed to call an Extra ordinary Meeting of the company,

mn

(2) The requisition must state the objects of the meeting and must be signed by the

requisitionists and deposited at the registered office of the Company and may consist
of several documents in like form, each signed by one or more requisitionists. In
case of joint holders of shares all such holders shall si gn the requisition.:

(3) If the Directors do not proceed within 21 days from the date of the requisition being
so deposited to cause a meeting to be called the requisitionists or a majority of them
in value may themselves call meeting but in either case any meeting so called shall
be held within three months from the date of the deposit of the requisition.

(4) Any Meeting called under this Article by the requistitionists shall be called in the

same manner as nearly as possible as that in which meetings are to be called by the
Directors. '

(5) Any reasonable expenses incurred by the requisitionists by reason of the failure of
the Directors duly to convene a meeting shall be repaid to the requisitionists by the
company and any sum so repaid should be retained by the company out of any sums
due or to become due from the company by way of fees or other remuneration’s for
their services to such of the Directors as were in default.
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NOTICE OF MEETING ~ ' BE GIVEN

68. Twenty one days notice at least of every General Meeting Annual or Extra-
ordinary and by whomsoever called specifying the date, hour and place of the
meeting and with a statement of the business to be transacted at the meeling ( and
In case it is proposed to pass a Special Resolution the intention to propose such
resolution as a Special Resolution) shall be given to the persons entitled under and in
the manner provided by the Act and these Articles.

69. Subject to the provisions of Section 85 of the Act a General Meeting may be
convened by shorter notice than 21 days.

OMISSION TO GIVE NOTICE NOT TO INVALIDATE RESOLUTION
PASSED

70. The accidental omission to give notice to or the non-receipt thereof by any member
shall not invalidate any resolution passed at any such meeting,

71. Five members present in person or by proxy shall be a quorum for a General
Meeting.

BUSINESS OF ORDINARY MEETING

72. The business of an annual meeting shall be to receive and consider the profit and
loss account, the balance sheet and the report of the Directors and of the Auditors
and to declare dividends. All other business transacted at such meeting and all
business transacted at an Extra- Ordinary Meeting shall be deemed special,

RIGHT OF PETROBANGLA TO APPOINT ANY
PERSON AS ITS REPRESENTATIVE

73. (i) The Petrobangla so long as it is a shareholder of the company may from tirme to
time appoint one or more persons ( who need not be a member or members of the
Company) to represent it at all or any meetings of the Company.

(ii)Any one of the person appointed under Sub-Article (1) of this Article who
1s personally present at the meeting shall be deemed to be a member entitied
to vote and be present in person and shall be entitled to represent the

Petrobangla at all or any such meeting and to vote on its behalf whether on a
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show of hands or on a poll.

~ (iii) Petrobangla, may from time to time cancel any appointment made under Sub-
Article (i) of this Article and make fresh appointments,

(iv) The production at the meeting of an order in writing by Petrobangla shall be
accepted by the company as sufficient evidence of any such appointment or:
cancellation as aforesaid.

(¥) Any person appointed by Petrobangla under this Article may, if so authorised by '
such order, appoint a proxy whether specially or generally.,

BUSINESS CONFIRMED TQ ELECTION OF CHAIRMAN WHILST
CHAIR VACANT 1

74. No business shall be discussed at any General Meeting except the elechion of a,

Chairman whilst the chair is vacant. !

CHAIRMAN OF GENERAL MEETING

1
75. The Chairman of the Directors shall be entitled to take the chair at every General
Meeting . If there be no Chairman of it at any meeting or he is not present within 15 ]
minutes after the time appointed for holding such meeting or is unable to be present '
due to illness or any other cause or is unwilling to act, the Deputy Chairman if any
shall preside over the meeting. If there is no Deputy Chairman or if at any meeting '
he is not present or is unwilling to act as Chairman then the Directors present may
choose a Chairman and in default of their doing so , the members present shall 'E
choose one of the directors to be chairman and 1f no Dlremnrs present is willing to '
take the chair, the members present shall choose one of the1r member to be 1
chairman. |

i

PROCEDURE WHEN QUORUM NOT PRESENT !

r.

76. If within fifteen minutes after the time appointed for the holding of a General lf
Meeting a quorum be not present the meeting of convened on the requisition of

i

shareholders shall be dissolved and in every other case shall stand adjoumed to the i
same day in the next week at the same time and place or to such other day, time and
L
I

It

k-
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place as the Directors may by notice to the shareholders o, ‘nt. If at such
adjourned meeting a quorum be not present those members present shall be a
quorum and may transact the business for which the meeting was called.

CHAIRMAN WITH CONSENT MAY ADJOURN MEETING

77. The Chairman with the consent of the meeting may adjourn any meeting from time
to time and from place to place.

BUSINESS OF ADJOURNED MEETING

78. No business shall be transacted at any adjourned meeting other than business which
might have been transacted at the meeting from which the adjournment tock place.

WHAT IS TO BE EVIDENCE OF THE PASSING
OF A RESOLUTION WHEN POLL NOT DEMANDED

79. At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is, before or on the declaration of the result of the
show of hands, demanded by a member present in person or proxy or by duly
authorised representative, and unless a poll is so demanded, a declaration by the
Chairman that a resolution has , on a show of hands been carried or carmed
unanimously or by a particular majority or lost , and an entry to that effect in the
book of proceedings of the company shall be conclusive evidence of the fact,
without proof of the number of proportion of the vote cast in favour of or against
that resolution.

80. If a poll 15 demanded as aforesaid, it shall be taken in such manner and at such time
a place as the chaimman of the meeting shall direct and either at one or after an
interval or adjournment, and the result of the poll shall be deemed to be the
resolution of the meeting at which the pool was demanded , The demand of a poll
may be withdrawn.

MOTION HOW DECIDED IN CASE OF EQUALITY OF VOTE.

81. In which case of an equality of votes whether on a show of hands or at a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
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is demanded shall be entitled to casting vote in addition to his own vote to which he
be entitled as a member. -

IN WHAT CASES POLL TAKEN WITHOUT ADJOURNMENT

82. Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without adjournment.

DEMAND FOR POLL NOT TO PREVENT TRANSACTION OF
OTHER BUSINESS

83. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded,

"

MINUTES OF GENERAL MEETING.

84, Minutes shall be made in books provided for the purpose of all resolutions and
proceedings at General Meeting and any such Minutes if signed by any person ']
purporting to have been the Chairman of the meeting to which it relates or by the
person who shall preside as chairman at the next succeeding meeting shall be "
receivable as evidence of the facts therein stated with further proof.

1
INSPECTION
83. The books containing minutes of proceedings of General Meeting of the company | |
shall be kept at the Registered office of the company and shall during business hours
(subject to such reasonable restrictions as the company in General Meetings may ||
from time to time impose so that no less than two hours in each day be allowed for '
inspection) be open to the inspection of any member without charge. T
1

COPIES OF MINUTES .

86. Any member shall at any time after seven days from the meeting be entitled to be |
furnished within the seven days after he has made a request in that behalf to the |1
company with a copy of any minutes referred to above at a charge not exceeding one |
taka for every 100 words.
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VOTES OF MEMBERS
VOTES

87. Upon a show of hands every member entitled to vote and present in person shall
have one vote and upen a poll every member entitled to vote and present m person
or by attorney or by proxy shall have one vote for every held by him.

VOTING BY REPRESENTATIVE OF A MEMBER
OF COMPANY ON SHOW OF HANDS

88. Any member who is a company present by a representative duly authorised by a
resolution of the Directors of such company in accordance with the provisions of
Section 85 of the Act may vote on a show of hands as if he was a member of the
company. The production at the meeting of a copy of such company’s resolution and
certified by him as being a true copy of the resolution shall at the meeting be
accepted by the company as sufficient evidence of validity of his appointment.

NO MEMBER TO VOTE UNLESS CALLS ARE PAID UP

89. Subject to the provisions of the Act no member shall be entitled to be present or to
vote at any General Meeting either personally or by proxy or attomey for any other
member of reckoned in a quorum whilst any call or other sum shall be overdue and
payable to the company in respect of any of the shares of such member for more
than one month,

VOTES IN RESPECT TO SHARE OF DECEASED
INVOLVENT MEMBERS

0. Any person entitled under the Transmission Clause ( Article 38 thereof ) to transfer
any shares may vote at General Meeting in respect thereof as if he was the
repistered holder of such shares provided that at least 72 hours before the time of
holding the meeting or adjourned meeting as the case may be at which he proposes
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to vote , shall satisfy the Directors of his right to transfer such shares unless the
Dlrectcrl‘s shall have previously admitted to his right to vote at such. meeting in
respect thereof.

QUALIFICATIONS OF FROXY

91. Any member of a company entitled to attend and vote at a meeting of the company’ s
shall be entitled to appoint another person ( whether a member or not) as his Proxy.

VOTE MAY BE GIVEN BY PROXY OR ATTORNEY

92, Votes may be given either persnnal]y or subject to the provisions of Article 85(g)
by attorney or by proxy or in the case of a company by a representative duly Vi
authorised as aforesaid, .

APPOINTMENT AND QUALIFICATION OF PROXY

93. The instrument, appointing a proxy shall be in writing under the hand of the | * 1
appointer or his attorney or if such appointer is a company or corporation under its

common seal or under the hand of a person duly authorised by such company or a !}
corporation in that behalf or under the hand of its attorney who may be the'

prﬂ'lﬂtﬂl’ ':rf

i

94. The instrument, appointing a proxy and power of attomey or other authority, if any, s i
under which 1t is signed or a notararily certified copy thereof shall be deposited at |
the office of the company not less than 72 hours before the time for holding the
meeting at which the person named in the instrument proposed to vote and in default ‘!
the instrument of proxy shall not be treated as valid. No instrument appointing a '
proxy shall be valid after the expiration of 12 months from the date of its execution n
except in the case of the adjournment of any meeting first held previously to the |
expiration of such validity. An attorney shall not be entitled to vote unless the power
of attorney or other instrument appointing him or a notarily certified copy thereof | l.
has either been registered in the records of the company at any time not less than 72
hours before the time of holding the meeting at which the attorney proposes to vote i
or is deposited at the office of the company not less than 48 hours before the time |
fixed for such meeting as aforesaid. Notwithstanding that a power of Attomey or

L

T
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other authority has been registered in the records of the company, the company
mdy by notice in writing addressed to the member or the attorney require him
to ! produce the same in original power of attorney or authority and unless the
<ame is thereupon deposited with the company the attorney shall not be entitled to
vote at such meeting unless the Directors in their absolute discretion excuse such
non- production and deposit.

CUSTODY OF THE INSTRUMENT

95. If any such instrument of appointment be confined to the subject of an appointing
proxy or substitute for voting at meetings of the company it shall permanently or
for such time as the Directors may determine remain in custody of the company
and if embracing other objects a copy thereof, examined with the original, shall be
delivered to the company to remain in the custody of the company.

FORM OF PROXY

06, Every instrument of proxy for a specified meeting or otherwise shall, as nearly as
circumstances will admit be in the form or to the effect following.

BANGLADESH PETROLEUM EXPLORATION AND PRODUCTION COMPANY LIMITED

1. A member of Bangladesh Petroleum Exploration And Production Company
Limited do hercby appoint (failing him) of as my proxy to attend and vote for
me and on my own behalf at the Annual /Extraordinary General Meeting of the
Company to be held on day of 2000 and at any adjournment thereof. AS
witness my hand this the day of 2000 signed by the said.

VALIDITY OF VOTES GIVEN BY PROXY NOT
WITHSTANDING DEATH OF MEMBER ETC.

97. A vote given accordance with the terms of an instrument or proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or
of any power of attorney under which such proxy was signed or the transfer of the
share in respect of which the vote is given provided that no intimation in writin £
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of the death, revocation or transfer shall have been received at the office of the
company before the meeting,

TIME FOR OBJECTION TO VOTES

98. No objection shall be made to the validity of any vole except at the meeting or
poll at which such vote shall be tendered and every vote whether given
personally or by proxy not disallowed at such meeting or poll shall be deemed
valid for all purposes of such meeting or poll whatsoever.

CHAIRMAN TO JUDGE VALIDTITY OF VOTE

99. The Chairman of any meeting shall be the sole Judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be
sole judge of the validity of every vote tendered at such poll.

EQUAL RIGHTS OF MEMBRRS

100. Any member whose name is entered in the Register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class,

DIRECTORS

101. The number of Directors of the company shall not be less than five and more
than seven. The Directors shall be required to hold at least 25,000 (twenty five
thousand) shares as qualification shares except the Directors nominated by
Petrobangla. Subscribers to the Memorandum and Articles of Association shall
be the first Directors.

102. Petrobangla in consultation with the government shall nominate, withdraw,
replace the Chairman of the Board of Directors, the Managing Director
Executive Directors and the Directors of the Company. The remuneration and /or
allowances of the Directors may from time to time be determined by the

Company in general meeting.
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103. (a) The Board of Directors me ppoint all officers of the company for such terms
and at such remuneration : ¢t to general or specific instruction of the
corporation from time to time,

(b) The Board may from time to time entrust to and confer upon the Chairman
and Managing Director/Executive Director for the time being such of their
own powers as they may think fit and may confer such power for such time
and upon such terms and conditions and with such restrictions as they may
think expedient and may from time to time revoke or alter or vary all or any
such power,

(c) The Chairman and Managing Director / Executive Director may further
delegate such of their own powers as they may think fit to other officers of the
company subordinate to them with prior approval of the Board and such
further delegation of powers made by the Chairman and Managing
Director/Executive Director shall be reported at the meeting of the Board of
Directors immediately following the date of each such delegation.

DIRECTORS VACATING OFFICE
104. The office of a Director shall become vacant if
(a) he is found to be of unsound mind by a court of contempt jurisdiction or

(b) he 1s adjudged an insolvent or

(c) he, or any partner or relative of his , or any firm in which he or his relative is
a partner or any private company of which he is a director or member, without
the previous consent of the company accorded by a special resolution, holds
any office or place of profit under the company in contravention of Section 94
of the Act. or

(d) he absents himself from three consecutive meetings of the Directors or from
all meetings of the Directors for a continuous period of three months
whichever is the longer without leave of absence from the board of Directors
or

(e) he ( whether by himself or by any person for his benefit or on his account ) or
any firm in which he is a partner or any private company of which he is a
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member or Director accepts - loan or guarantee from the company in.
contravention of Section 94 ¢ & Act or

(f') he acts in contravention of Section 94 of the Act: or
(2) he suspends payment to or compounds with his creditors or

(h) he resigns office by notice in writing addressed to the company or the
Director or

(i) he is convicted by court in Bangladesh of any offence involving moral L
turpitude and is sentenced in respect thereof to imprisonment for not less than
six months: or

31

() he fails to pay call in respect of the shares of the company held by him
whether alone or jointly with others within six months from the last date fixed
for the payment of the call unless Petrobangla has by notification in the ']
official Gazette removed the disqualification incurred by such failure or :

i

(k) he is otherwise disqualified by an order of the court. .

CHIEF EXECUTIVE 1

105 The Managing Director/Executive Director will be the chief Executive of the n
company and will be responsible to conduct the day to day business of the Company. |
The Corporation may from time to time vest in or assipn to the Managing
Director/Executive Directors such powers, discretions and duties and may impose on n
him such regulations as may seen expedient and may also remove the Managing
Director/ Executive Director. He will however discharge his duties and responsibi lities 11
under the over all supervision and control of the company Board of Directors. A

REGISTER OF CONTRACTS
106. The company shall keep a Register in which shall be entered particulars of all [}

contracts or arrangements in which any Director is concemed or interested directly 4
or indirectly as required by the provisions of the Act. 1

-
-

r—

— e
e
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DIRECTORS MAY Bl DIRECTORS OF COMPANIES PROMOTED BY
THE COMPANY

107. A Director of this company may be or become a Director of any company
promoted by this company or in which it may be interested as a vendor, member or
otherwise and no such Director shall be accountable for any benefits received as
Director or member of such company.

LOANS TO DIRECTORS

108. The company shall no: make any loan or guaranteg any loan made to a director of
the company or to firm of which such Directar is a partner or to a private company
of which such Director s a member or Director,

MEETINGS OF DIRECTORS AND QUORUM

109. The directors may m 2t together for the despatch of business atleast once in every |
three calendar months but not more then two months shall intervene. between the
Tast day of the calend:r month in which the last meeting is held and the date of the
next meeting. They may adjourn and otherwise regulate their meeting and
proceedings as they think fit,

The quorum necessary for the transaction of business of the Directors may be fixed
by the Company in Creneral Meeting, and unless and until so fixed shall be three,

L10. The accidental om ission to give notice of any such meeting of the Directors to a
Director shall not in validate any resolution passed at any meeting,

DIRECTORS NOT ENTITLED TO NOTICE

[11. A Dircetar who is al any tine nol_ i Bangladesh shall not during such time be
entitled to notice of any such meeting,

QUESTION AT BOARD MEETING HOW DECIDED
I12. Questions arising at any such meeting shall be decided by a majority of votes and

in case of any quality of votes the chairman of the meeting shall have a second of
casting vote, :
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WHO 1S TO PRESIDE AT MEETING OF THE BOARD.

_",;‘1 13 A" ineetings of the Directors shall be presided over by the Chairman if present
' and if at any meeting the chairman is not present then and in that case the Directors

LY STTE

¢hallichose of the Directors then present to preside at the meeting.

——

QUORUM COMPETENT TO EXERCISE

114, A meeting of the Directors for the time being at which i guorun is present shall be
competent 1o exercise all or any of the authorities, powers and discretions by or
under Articles of the company for the time being vested or exerciseable by the

Directors generally

DIRECTORS MAY APPOINT COMMITTEE.

115, The Directors may, subject 10 the provisions of the Adl , delepate any of thewr
power 1o committee cansisting of sucli member or members of their body as they
think fit and they may from time to time be imposed on 1t by the Director.

MEETING OF COMMITTEE HOW TO BE GOVERNED

116. The -aeetings and proceeding’s of any such committee consisting of two or more
members shall be povermned by the Provisions herein contzined for regulating the
meetings and proceedings of the Directors, so far as {he same are applicable there to
and are not superseded by any regulations made by the Directors under the last
preceding Article. The proceedings of such committee shall be placed before the
Board of Directors at its next meeting.

RESOLUTIONS WITHOUT BOARD MEETING VALID

117. Subject to the provisions of the Act a resolution writing approved by such of the

Directors as are then in Bangladesh or by a majority of such of them as are entitled

1o vate on the resolution shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly called and constituted.
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ACTS OF BOARD OR COMMITTEES VALID NOTWITHSTANDING
OF DEFECT OR APPOINTMENT

118. All acts done by any meeting of the Directors, or by a Committee of Directors or
by any person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Directors or
person acting as aforesaid or that they or of them were disqualified, be as vahd as if
every such person had been duly appomted and was qualified to be a Director.

DIRECTORS TO CAUSE MINUTES TO BE MADE IN THE BOOKS

119. The Directors shall cause minutes to be made in book provided for the purpose.
( A) Of all appointments of officers made by the Directors:

(B) of the names of the Directors present at each meeting of the Directors and of
any committee of the Directors.

(C) Of all resolutions and proceedings at all meetings of the company and of the
Director and of the committees of Directors and every Director present at any
Meeting or committee of Directors shall sign name in a book to be kept for

that purpose.

BY WHO MINUTE TO BE SIGNED AND THE EFFECTS OF
MINUTES RECORDED

120, All such minutes shall be signed by the Chairman of the meeting as recorded or by
the person who shall preside as Chairman at the next succeeding meeting and all
minutes purported to be signed shall for all purposes whatsoever be prima-facie
evidence of the actual and regular transaction or occurrence of the procesding so
recorded and of the regularity of the meeting at which the same shall appear to have
taken place.

GENERAL POWER OF COMPANY VESTED IN DIRECTORS

121. The business of the company shall be managed by the Directors who may pay all
expenses of getting the company registered and may exercise all such powers and do
all such acts and things as the company is by its Memorandum of Association or
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otherwise authorised to exercise & o and are not hereby or by statute directed or
required to be exercised or done | ie company in General Meeting but subject
nevertheless to the provisions of the ..l and of the memorandum of Association and
these Articles and to any regulations not being inconsistent with the Memorandum "
of Association and these Articles from time to time made by company in General
Meeting provided that no such regulation shall invalidate any prior act of the _
Directors which would have been valid if such regulation had not been made.

SPECIFIC POWER GIVEN TO DIRECTORS 1

122. Without prejudice to the general powers conferred by the last preceding Article

and the other powers conferred by these Articles the Directors shall have the
following powers :-

TO MAKE BYE-LAWS

rn
(1) From time to time, vary and repeal by laws for the regulation of the business

of the company, its officers and servants .
(2) To pay and charge to the capital account of the company any interest law . !
fully payable there out under the provisions of the Act. .
TO ACQUIRE PROPERTY *'
(3) To purchase or otherwise acquire for the company any property nights or |
privileges which the company is authorised to acquire at such price generally
on such terms and conditions as they think fit. L

CAPITAL WORK UNDERTAKING OF . n
|
(4 ) To authorise the undertaking of approved works of a capital nature subject to
the conditions that all cases involving a capital expenditure of such amount as +T
may from time to time be determined by Petrobangla shall be referred to
Petrobangla for approval before such authorisation provided that : i
|
(i) within any financial year, the funds required will be funded within budget n
allocation for the project,

(ii) The expenditure on such works in subsequent years would be the first call on 1
the respective budget allocations ; and |
n
I
n
\

Page 231 of 1332 )



o

| o S e EOE s SO - | o e

e,

32

(111) even in case of work involving a capital expenditure exceeding Tk ........
where detailed project reports have been prepared with estimates of different
component parts of the project and duly approved by the Government, the
Board shall be competent to sanction increase in expenditure not exceeding
10% in any component part.

TO PAY FOR PROPERTY IN DEBENTURES ETC

(5 ) Subject to the approval of Petrobangla to pay any property or rights
acquired by or services rendered to the company, either wholly or partially in
cash or in shares bonds debentures, debenture stock or other securities of the
company and any such shares may be issued either as fully paid up or with such
amount credited as paid up thereon as may be agreed upon any such bonds,
debentures, debenture stock or other securities may be either specifically charged
upon all or any part of the property of the company and its uncalled capital or not
so charged,

(6) To insure and keep insured against loss or damage by fire or otherwise for
such period and to such extent as they may think proper all or any part of the
buildings machinery goods, stores produce and other movable property of the
company either separately or conjointly, also to insure all or any portion of the
goods produce machinery and other articles imported or exported by the
company and to sell, assign, surrender or discontinue any policies of assurance
effected in pursuance of this power.

TO OPEN ACCOUNTS

(7) To open accounts with the Bangladesh Bank or with other scheduled Banks
in Bangladesh and to pay money into and to draw money from such account
from time to time as the Directors may think fit.

(8) To secure the fulfilment of any contracts or engagements entered into by the

company by mortgage or change of all or any of the property of the company
and its unpaid capital for the being or in such other manner as they think fit.

(9} Subject to the approval of Petrobangla to attach to any shares to be issued as
the consideration or part of the consideration for any contract with or property
acquired by the company or in payment for services rendered to the company
such conditions as to the transfer thereof as they think fit.
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(10) To appomnt any person or persons | whether incorporated or not ) to accepl-
and hold in trust for the company any property belonging to the company or in
which it is interested or for any other purposes and to execute and do all such
acts and things as may be requisite in relation to any such trust and to provide -
for the remuneration of such trustee or trustees.

TO BRING AND DEFEND ACTION
(11) To institute conduct defend compound or abandon any legal proceedings by
or against the company or its officers or otherwise conceming the affairs of5
the company and also to compound and allow for payment or satisfaction of
any debt due or of any claims or demands by or against the company.

mn

TO REFER TO ARBITRATION :
f
(12) To refer any claim or demand by or against the company to arbitration and,
observe and perform the awards ; =
(13) To act on l:-ehalf of the company in all matters relating to bankrupts and’
insolvents : n
TO GIVE RECEIPT i

(14) To make and give receipts, release and other discharge for money payable to| L
the company and for the claims and demands of the company,
N

i

i

TO AUTHORISE ACCEPTANCE ETC.

(15) To determine from time to time who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances, endorsements, cheques 11
dividend warrants, releases, contracts and documents: i

;!

(16) To invest and deal with any of the moneys of the company not immediately

required for the purposes thereof, upon such securities and in such manner as |1
they think fit from time to time to vary realise such investments. '

i
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TO GIVE SECURITY BY WAY OF

(17} To execute in the name and on behalf of the company in favour of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the company such mortgages of the company's
property ( present and future) as they think fit and any such mortgage may
contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon;

(18) To give to any person employed by Petrobangla a commission on the sale
profits of any particular business or transaction or on the sale profits of the
general business of the company and such commission shall be treated as part
of the working expenses of the company.

TO CREATE PROVIDENT FUND

(19) To provide for the welfare of employee or ex-employee of the company of
its predecessors in business and the wives, widows and families of the
dependants or connections of such employee or ex-employee by building or
contributing to the building of houses or dwelling or by grants of money,
pensions, allowances, bonuses profit sharing bonuses or benefit of any other
kind or by creating and from time to time subscribing or contributing to
provident and other associations, mstitutions, funds , profit sharing or other
schemes or trusts or by providing or subscribing or contributing towards
places of struction and recreation, hospitals and dispensaries, medical and
other attendance and other form of assistance, welfare or relief as the
Directors shall think fit,

(20) To subscribe or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national , public or any other institutions or
objects or for any exhibition : :

(21) Before recommending any dividend to act aside out of profits of the
company such sums as they think proper for establishment of Reserve Fund,
Depreciation Fund, Insurance Fund or any special or other fund o meet
contingency , for equalising dividends or for any other purpose to which the
profits of the company may be praperly applied, and pending such application
may, either be employed in the business of the company or be invested in
such investments ( other than shares of the company as the Directors may
from time to time think fit.
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TO APPOINT OFFICERS

(22) To appoint and at their discretion remove or suspend such Secretaries,
Officers clerks, agents and servants as they may from time to time think fit, .
and determinc then powers and duties and fix their salaries emoluments and
required security such and to amounts as they may think fit.

(23) To comply with the requirements of any local law which in their opinion 1t
shall in the interest of the company be necessary or expedient to comply with. .,

(24) At any time and from time to time by power of attorney to appoint any
person or person to be the attorney or attommeys of the company for such !
purposes and with such powers, authorities and discretion’s  ( not exceeding
those vested in or be exercised by the Directors under these presents ) and for -
such period and subject to such conditions as the Directors may from time to
time think fit. "

(25) Subject to the provisions of the Act to sub-delegate all or any of the powers
authorities discretion for the time being vested in the Directors subject to the 3
ultimate control and anthority being retained by them.

(26) Any such delegation of attorney as aforesaid may be authorised by the N
Directors to sub-delegate all or any of the powers, authorities and discretion
for the time being vested in them and: 1

(27) To enter into all such negotiations and contracts and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the name ||

of and on behalf of the company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the purposes of (]
the company provided in respect of all commercial contracts to be concluded
with foreign parties, prior approval of Petrobangla shall be obtained before -
the contract is finalised. . !

COMMON SEAL 1

123. The seal of the company shall not be affixed to any instrument except by the ,
authority of a resolution of the Board of Directors and except in the presence of at |
least one Director or such other persons as the Board may appoint for  the
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purposes and the said Directors or the persons aforesaid shall sign VEry
mstrument to which the seal of the company is so affixed in his presence.

PAYMENT OF INTEREST OUT OF CAPITAL

124. Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provisions of any plant
. which cannot be made profitable for a lengthened period, the company may pay
mterest on so much of that share capital as is for the time being paid up for the
period and subject to the conditions and restrictions provided by section 157 of the
Act and may charge the same to capital as part of the cost of construction of the
work or building or the provisions of plant.
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DIVIDENDS PROVIDED DIVISION OF PROFIT ONLY

125. The profits of the company subject to any restrictions and limitations of speci”
rights relating thereto created or authorised to be created by the Memorandum or E
these Articles shall be divisible among the members in proportion to the amount s
capital -paid up on the shares held by them respectively, always that ( subject a
aforesaid) and capital paid up on share during the period in respect on which
dividend is declared shall, unless the Directors otherwise determine, entitle thee
holder of such shares to an apportioned amount of such dividends as from the dat
of payment:

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO EARN 3
DIVIDEND :

126. Where a capital is paid up in advance of call upon the footing that the same shan‘:T
carry interest , such capital shall not, whilst carrying interest confer a right to

participate in profit. 1

DIVIDENDS IN PROPORTION TO AMOUNT PAID UP "

127. The company may pay dividends in proportion to the amount paid up or credited
as paid up on each share, where a larger amount is paid up or credited as paid up on '!
some shares than on other,

THE COMPANY IN GENERAL MEETING MAY DECLARE A DIVIDEND =

128. The company in General Meeting may with the approval of the Govemment T
declare a dividend to be paid to the members according to their respective rights and |
interest in the profit and may fix the time for payment.

129. No larger dividends shall be declared than is recommended by the Directors but 11
the company in General Meeting may declare a smaller dividend No dividend shall '
be payable except out of the profits of the year or any other undistributed profits, '
and no dividend shall carry interest as against the company. The declaration of the
Directors as to the amount of the net profits of the company shall be conclusive -~
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INTERIM DIVIDEND

130. The Directors may from time to time to pay the members such interim dividends
as in their judgement the position of the company justifies.

RETENTION OF DIVIDENDS UNTIL COMPLETION
OF TRANSFER UNDER TRANSMISSION CLAUSE

131. The Directors may retain the dividends payable upon shares in respect of which
any person 15 under Arficle 38 hereof entitled to become a member of which any
person under the Article is entitled to transfer until such person shall become
member in respect of such shares or shall duly transfer the same,

NO MEMBER TO RECEIVE DIVIDEND WHILST INDEBTED TO THE
COMPANY & COMPANY RIGHT OF REIMBURSEMENT THEREOF

132. Subject to the provisions of the Act no member shall be entitled to receive
payment of any interest or dividend in respect of his share or shares, whilst any
money may be due or owing from him to the company in respect of such shares or
otherwise however either alone or jointly with any other person or persons and the
Directors may deduct from the interest or dividend payable to any member all sum
of money so due from him to the company.

TRANSFER OF SHARES MUST BE REGISTERED

133. A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer,

134. Unless otherwise directed any dividend may be paid by cheque or warrants sent
through post to the registered address of the member or person entitled or in case of
Joint holder to that one of them first named in the Register in respect of the Jjomt
holding, Every such cheque shall be made payable to the order of the person to
whom it is sent. The company shall not be liable or responsible for any chegue or
warrant lost in transmission or for any dividend lost to the member or person entitled
thereto by the forged endorsement of any cheque or warrant or the fraudulent or
improper recovery thereof by any other means.
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UNCLAIMED DIVIDEND

135, Dividends unclaimed for one year after having been declared may be invested or
otherwise used by the Directors for the benefit of the company until claimed and all
dividends unclaimed for six years after having been declared may be forfeited by the
Directors for the benefit of the company provided however, the Directors may at any -
time annul such forfeiture and pay any such dividend.

DIVIDEND CALL TOGETHER SET OFF ALLOWED

136. Any General Meeting declaring a dividend may make a call on the members for
such amount as the meeting fixes, but so that call on each member shall not exceed 17
the dividend payable to him and so that the call be made payable at the same time as |
the dividend, if so amanged between the company and the members be set off

against the calls. !

1

SPECIAL PROVISIONS IN REFERENCE TO DIVIDEND
f

137. Any General Meeting sanctioning or declaring a dividend in terms of these Articles | !
may direct payment of such dividend wholly or in part in any manner otherwise than
in such and in particular without prejudice to the generality of the forgoing by the '
distribution of specific assets of property of the company, paid up shares, debentures '
or debenture stocks, bonds or other obligations of the company, or in any one or ry
more such ways and the Directors shall give effect to such direction and where any |
difficulty arises in regard to the distribution they may settle the same as they think
expedient and in particular may issue fractional certificate and may determine that n
cash payment shall be made to any member upon the footing of the value so fixed in
order to adjust the rights of all parties and vest any such specific assets, shares,
debentures, debenture stocks, bonds or other obligations of the company in trustee |
upon such terms for persons entitled to the dividend as may seem expedient to the
Directors. Where requisite the Directors shall comply with provisions of the Act ;I
and the Directors may appoint any person to sign any contract their by required on
behalf of the person entitled to the dividend and such appointment shall be effective. 11
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ACCOUINTS

138. The Directors shall cause to be b roper books of accounts with respect 1o :

(a) all sums of money received auu expended by the company and the matters in
respect of which such receipt and expenditure take place

(b) all sales and purchase of goods by the company and
(c) the assets and liabilities of the company. The books of accounts shall be kept at

the Registered office of the company or such other place or places as the Directors
shall think fit, and shall be open to inspection by the directors during business hours,

INSPECTION BY MEMBRER OF ACCOUNTS AND BOOKS
OF THE COMPANY

139. The Directors shall from time to time determine whether and to what extent and at

what time and place and under what conditions or regulations the accounts and
books of the company or any of them shall be opened to the inspection of members
not being Directors and no member { not being a Director) shall have any right of
inspecting any account or book or document of the company except as conferred by
law or authorised by the Directors or by the company in a General Meeting,

ANNUAL ACCOUNTS AND BALANCE SHEETS.

140.The Directors shall at some date not later than 18 months after the

incorporation of the company and subsequently once at least in every year lay before
the company in Annual General Meeting a balance sheet and profit and loss account
in case of the first since the incorporation of the company and in any other case
since the preceding account made up to a date not earlier than the date of the
meeting by more than six months in accordance with the provisions of Section 183
of the Act.

141. The Directors shall make out and attach to every balance sheet a report -with

respect to the state of the company’s affairs, the amount , if any which they
recommend should be paid by way of dividend and the amount, if any which they
propose to carry to the Reserve Fund, General Reserve or Reserve Account shown
specifically on the balance sheet or to a Reserve Fund, General Reserve or Reserve
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Account 10 be shown specifically in a subsequent balance sheet. The report shall
be signed by the chairman of ©  3oard of Directors on behalf of the Directors if

authorised in that behalf by the Dircci.. . and when he is not so authorised, shall be -

signed by such number of Directors as are required to the balance sheet and the
profit and loss account by virtue of Section 184 of the Act.

PARTICULARS IN PROFIT AND LOSS ACCOUNT

142. The profit and loss account shall in addition to matters referred to in section 185 of |

the Act, so arranged under the most convenient heads the amount of gross income,

distinguishing the several sources from it has been derived and the amount of gross

expenditure, distinguishing the expenses of the establishment, salaries and others
like matters. Every item of expenditure, fairly chargeable against the year’s income
shall be brought into accounts so that a just balance of profit and loss may be laid

before the meeting and in cases where any item of expenditure which may in faimess

be distributed over several years, has been incurred in any one year, the whale

N

amount of such item shall be stated, together with a statement of the reasons why |

only a portion of such expenditure is charged against the income of the year,

BALANCE SHEET OTHER DOCUMENTS TO BE SENT
TO THE ADDRESS OF EVERY MEMBER

143. The company shall send a copy of such balance sheet and the profit and loss

account together with a copy of the Auditor’s report to the registered address of |

every member of the company at least 21 days before the meeting at which it is to be
laid before the members of the company and a copy of the same shall be
deposited at the Registered office of the company for the inspection of the
members of the company during a period of at least 21 days before the meeting.

144, After the balance sheet and profit and loss account have been laid before the

company at General Meeting three copies of balance sheet certified to be true copies ,

of the company’s auditor’s and the Auditor’s report in so far as it to relates the
balance sheet shall be filed with the Registrar together with the annual list of the
members and summary prepared in accordance with the requirements of the Act,
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DIRECTORS TO COMPLY WITH SECTIONS 183 -185 OF
THE ACT ACCOUNTS TO BE AUDITED.

145. With regards to the Accounts of the company the Directors shall -::ﬂmpiy with the
provisions of section 183-185 of the Act or any statutory modifications thereof for
the time being in force.

146. Once at least in every financial year the accounts of thc company shall be balanced
and audited and the comrectness of the profit and loss account and balance sheet
ascertained by one or more Auditors.

AUDITORS

147. Auditors shall be appointed at each Annual General Meeting of the company and
shall hold office until the next Annual General Meting. Their appointment,
remuneration, rights and duties shall be regulated in accordance with Sections 210
and 213 of the Act.

AUDITORS RIGHT TO ATTEND MEETING

148. The Auditors of the company shall be entitled to receive notice of and to attend
any General meeting of the company at which any accounts which have been
examined or reported on by them are to be laid before the company and may make

any statement or explanation they desire with respect to the accounts.

ACCOUNTS WHEN AUDITED AND APPOROVED TO BE CONCLUSIVE
EXCEPT AS TO ERRORS DISCOVERED WITHIN THREE MONTHS

149, Every account when audited and approved by General Meeting shall be conclusive
except as regard any error discovered therein three months after the approval
thereof, whenever any such error is discovered within that period the account shall
forthwith be comrected and henceforth shall be conclusive.

150, (a) The Government may call for any return accounts and other information with

respect to the property and activities of the company from time to time . The
company shall immediately furnish returns and information so asked for.
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RIGHTS OF PETROBANGLA TO ISSUE DIRECTIVE

(b) Notwithstanding anything contained in any of these Articles Petrobangla may
for time to time issue directive or instructions as may be considered necessary
in regard to the finances, conduct of business and affairs of the company. The
company shall give immediate effect to the directives or instructions so
issued. '

NOTICE

151. (i) A notice which expressions shall be deemed to include and shall include any
summons, notice, process, order, judgement or any other documents in relation to or
in the winding up of the company may be given by the company to any member
either personally or by sending it by post to him at his registered address or ( if has
no registered address in Bangladesh ) to the address if any within Bangladesh
supplied by him to the company for serving notice upon him.

(ii) Where a notice is sent by post the service of such notice shall be deemed to
be effected by properly addressing pre- paying and posting lefter containing
the notice and unless the contrary is proved to have been effected at the time
at which the letter would be delivered in the ordinary course of post.

NOTICE ON PERSON ACQUIRING SHARES ON DEATH OR INSOLVENCY OF
MEMBERS

152. A notice may be given by the company to the persons entitled to share m
consequence of the death or insolvency of a member by sending it through the post
in a prepaid latter addressed to them by name or by the title of representatives of the
deceased or assignee of the insolvent or by any like description at the address ( if
may) in Bangladesh supplied for the purpose by the persons claiming to be so
entitled or until such an address has been so supplied by giving the notice in any
manner in which same might have been given if death or insolvency had not
occurred.

PERSONS ENTITLED TO NOTICE OF GENERAL MEETING
153, Notice of every General Meeting shall given the same manner hereinbefore
authorised to (a) every member of the company and also to (b) every person entitled

to a share in consequence of the death or insolvency of a member who but for hus
death or insolvency would be entitled to receive notice of the meeting,
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TRANSFEREE ETC, BOUND BY PRIOR NOTICE

154, Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of such share,
which previously to his name and address and title 1o the share being notified to the
company, shall have been duly given to the persons from whom he derived his title
to such share,

NOTICE VALID FOR MEMBER DECEASED

155, Subject to the provision of the Act any notice or document delivered or sent by
post to or left at the registered address of any member in pursuance of these Article
shall notwithstanding such member be then deceased and whether or not the
company have notice of his decease be deemed to have been duly served in respect
of any registered share whether held solely or jointly with other persons by such
member unit some other person be registered in his stead as the holder or Jomt
holder thereof and such service shall for all purposes of these presents be deemed a
sufficient service of such notice or document on his or her heirs executors or
administrators and all persons if any Jointly mterested with him or her in any such
shares,

NOTICE BY COMPANY AND SIGNATURE THERETO
156. Any notice to be given by the company shall be signed by such Director or officer

as the Directors may appoint and such signature may be written, printed or
lithographed.

WINDING UP

157. If the Company should be wind up, the liquidator may with the sanction of an

extraordinary resolution of the company and any other sanction required by law
divide amongst the members in specific or kind the whole or any parl of the assels
of the Company { whether they shall consist of property of the same kind or noty and
may for such purpose, set such value as he deems fairs upon any property (o be
divided as aforesaid and may determine how such division shall be carried ounl as
between the members or different classes of members. The liquidator may with the
like sanction, vest the whole or any part of such assets in trustees upon such trusis
for the benefit of the contributors as the liquidator. with the like sanction, shall think
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fit but so that no member shall be compelled to accept any share or other secunties
whereon there 15 any liability.

SECRECY

158, No member shall be entitled to visit or inspect the company’s works without the
permission of a Director or to require discovery of or any information of a Director
or to require discovery of or any information respecting any detail of the company's
trading or any matter which is or may in the nature of a trade secret mystery of trade
or secret process which may relate to the conduct of the business of the company
and which m the opinion of the Director that it will be inexpedient in the interest of
the members of the company to communicate to the public,

INDEMNITY AND RESPONSIBILITY OF DIRECTORS AND OTHERS
RIGHT TO INDEMNITY

159, (i) Subject to the provisions of section 102 of the Act every Director, Manager,
Secretary and other Officer or employee of the company shall be indemnified by the

company against and it shall be duty of the Directors out of the funds of the company to

pay all costs, losses and expenses ( including travelling expenses ) which any such
Director, Manager, Officer or employee may incur or become liable to by reason of any
contract entered into or act or deed done by reason of any contract entered in 1o or act
or deed done by him or them as such Directors General Manager, Officer or servant or
n any other way in the discharge of lus duties and the amount for which such imdemnity

15 provided shall immediately attach as a lien on the property of the company and have
priority between the members over all other claims.”

(ii) Subject as aforesaid every Directors, Manager, Officer or ( with the consent
of the Director) Auditors of the company shall be indemnified against any
liability incurred by him or them in defending any proceedings whether civil
or criminal in which he or they are acquitted or in connection with any
application under section 102 of the Act in which relief is given to him or
them by the court.
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160. Subject to the provisions of section 102 of the Act liable for the acts receipls

neglects or defaults of any other Director or officer or for joining in any receipt or
other act of conformity or for any loss or exigency happening to the company
through insufficiency, deficiency of title to any property required by order of the
Directors for or on behalf of the company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the company shall be vested
or for any loss or damage arising from the bankruptcy, insolvency or tortuous act
of any person, company or corporation with whom any loss occasioned by an
error of judgement or oversight on his or their part, or for on other loss or damape
or misfortune whatever which shall happen in the execution of the duties of his or
their office or in relation thereto, unless the same happen through his own
dishonesty,

We the several person whose names and address are subscribed are desireous of
being formed into a company in pursuance of this Articles of Association and we
respectfully agree to take the number of shares in the capital of the Company set
opposite our respective names :

Name of the Address and No. of Signature
Neo. | Subscriber description of the Shares
BOGMC represented | Subscriber | taken by
by each
subscriber

Lt. Col Hesamuddm | Chairman, BOGMC, 1 (one)
Ahmed,Pse (Retd) Chamber Building,
122-124 Motijheel C/A

Dhaka
Janab A.W. Joint Secretary, 1 (one)
Chowdhury Ministry of Energy &

Mineral Resources,
Director (Ex_officio)
BOGMC, Chamber
Building, 122-124
Motijheel C/A Dhaka

Janab Mosharraf Director, BOGMC, 1 (one)
Hossain Chamber Building,
122-124 Motijheel C/A
Dhaka

Janab M.A. Maroof | -do- | (one)
Khan
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5. | Janab CM. Mohsin | -do- | (one)

6. |Lt Col. ASM. -do- 1 (one)
Waliullah (Retd.)

7. | Janab Md. Abdul Jalil | -do- | {one}

Dated ;

Witness to the above Signatures :

Name : Atiqur Rahaman

Address BOGMC, Chamber Building,
122-124 Motijheel C/A Dhaka

Designation : Secretary
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IN THE OFFICE OF THE REGISTRAR OF COMPANIES UNDER
ACTAVIIIOF 19¢4.

IN THE MATTER OF
,@a}f.«w [etenleum
Exploration Compaany o7

1 do hereby certify that pursuant to the provisions of
section 11, sub-section (7). ActVILI1 %44 (The Companies

Act, 13}*} mmw&&mm of
corveyed-by—theirpe,
Department dirbed-the
to the address of

b nay o TIPleK Petacleton é}ﬁ’m

has this day been changed h}% Mﬁm &M 'h

and that the said Company haf mnmmmatnd
& Lompany under the provision of the said Act,
i day of Y  —one

d TVt Hoioans e,

""{:ﬂi{:ﬁk ARy T
Registrar,
Joint stock Campanies, |
TR ] o R Y R Ter

J1.5.C.-39 P
o EL PN TR0 — 10,008 Coples, ],

ﬁ_’;j"” Bangladesh. |
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THE COMPANIES ACT, 1994

COMPANY LIMITED BY SHARES

MEMOBANDT M
AMIY
ARTICLES OF ASSQCIATION
ar

Bangladesh Gas Ficlds Company Limited

Incorporated the 30th day wf May, 1955
Under the Companies Act, 1913

THE LAY CONSULTANTS
Bamsiers & Advocales

DBANGILADESI SCHOOL TEXT BODE BOARD HIHAVAN
{ 61l Floor

0970, MOTUHEEL PR BT 6LABIRLEA, 1I1TAK A

."/:_}Ql



Fa @78

lo th: QFFICE of the REGISTRAR OF COMPANIES UNDER ACT VII DP 1013,

NY_THE MATTER OF /5, TANGLADESH SHELL COLL COMpaif LTD
Jahnn Ballding, hgraced, Chilizpong,

| do bereby ceriify thar purauant to the provisions ®
section 11, wub-section (&, Ac VI 1913 (The Corrapan o
Act, 1013 ), mud under order of the Governmeat of
tangladouh  copweped by lhewr Mo 10.60,/75.CL-20¢

Minlatry of Comerce & Forban Troda,
ey lated wo 18t Sept/

in Use mlilrom ef f’»"ﬂ.ﬂ-:nglndmh
Shall 0Ll Compuny Lid,Jehan D:ilding,Agrobad,
Chithagong

the pamo of  Bangludeah Shell 011 Coxpany Ltd
hig this dey hocn chapgod FRANGLADGH GR3 FIELD
%ﬂhltﬁruid Company hea booa duly roeorperassd
st a1 Compaay undar the prowismes of the sld det.

Drat=d thin Twol CLh” day ol Sopt  aus
thouiaod Mioe bondrad swd aovaniy =Clva.

Ropatres. '
Joict Slock Companio

I i

-

PCPPUI—1 Bn— 130 4 T —{ Gl - 3 3-70.— ], 300
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Telegrim —FINPAL" MIMISTRY OF FINANCE
Government of Pakistan

D. 0. Mo, R-45-CCI{56.1493 Karachi-], the 25th May, 1556,

The Shell Company of Pakislan Lid,
KARACHL .

Sir,

With reference 1o the correspondence between us resting with
your letter of the 240 May, 1956, | am directed to sy {hat consent
is given under the Capital issues { Continuance of Contrel) Act, 1947
to the proposed issuc in Pakistan by PAKISTAN SHELL OIL
COMPANY LIMITED, a Company to be segistered in Karachi,
of capital to the wvalue of Rs. 500,00000 { Rupees cight crores) ns
[cllows viz :—

B 00000 ordinary shares of _Es. 100/- - each.
2. This conscnt order is valid for a period of {wo years from the dale

of the lssue of this letter,

Your Obediznt »Szrvand,

[

5[”- SEEELAIAr P Ry (AT LIS TR EIE LI
* { Yogar Abmad )

CONTROLLER OF CATPITAL IS5UES.

Copy for information to i=—
1, The Repistrar of Joint Stock Cos, Korachi.

2. The Swte Bank of Poakistan, Karchs, r’_ _;"L
g

Page 283 of 1332



> e
%;J%w!é -:y/ Arﬂ;’rﬁﬂ#ﬂﬁbﬂ

KAR. NO. 437 OF 1956 1957

4 fmﬂeﬁf; eaﬂféfy Ll PAKISTAN
SHELL OQ!L COMPANY

LIMITED. '
¢ Uit day ierpnialed undar lie Companied Aot 197 off
1873, and lhal e !?-:.':mpa.-:.g,;f {4 Limiled,
Given wnder my harnd s KARAGCHI
Lizid THIRTIETH * dug of MAY

(Dise thowsaind wine buterdred cocd PP e8] K,

o

(M. 5. JALIL)
Registerar of foind Stock Compantes
KARACHI,
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the OFFICT af Whe RECISTHAR OF COMPANIES UNDER ACT VI OF 1913

M _THE MATTER OF M/5. Poklatan Sholl 01 Compony ldnl ted,
Seltpoln, Chittogong.

I div hereby ceibify, thar pursusnt Lo the pProvidioss =)
section 101, subaecifon (0. Ao VIL 1913 {The Cympanis
Act, 1913 ), and under grder of the Guresrnment ol |
RBungludaah  conveped by thelr N T0-22/74-CL/L24

Hinlatry of Commerce
WP datod s 25/6/74

1o ke wiidreas ol M/3.Faklsian Shekl
0Ll Cempany Lud.Saltpols,Chittagong.

the oama of Pultlstan 3hell 01k Company Lid.
has this Z4¥ beon changed te Banpladeah Shall OL1

ompn ¥ w!
and that the wid Company has bece duly sasorporetesd
1v o Comaany unter the prosisiens nf the aeid Aot

Dated thie  15th Gar o July eme
thouised Hine hundred and IIE'HEH'LJ’-T'['W.‘J'.

Eapuires .
Joint 3tock Compauies

4 ey
J,E\-':u':;‘ WG Mﬂhdﬂﬂh.
FEPPD =[] DT 23 00 T —{C AT 14390 —1 35, -

’ﬁ} i
Q¥
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_.3. G
Na. R 125 CCL/ 5 8-402
GOVEINMEONT O PAKISTAN
MINISTRY OF FINAKCE
QFFICE OF THE CONTROLLER OF CAPITAL ISSUES

FROM Fawachy, the 2nd February, 1959,
Vaqgar Ahud, Esquire,
Corrollar af Capital Issunes,

To
M /s Suridee & Becclicnn,

2 Advaoentes & Solivilors,
: Finlay Howsz, Mcleod Road, Eawachi-2,

GENTLEMEN,

With referenes 1o your letier No. 8-227 / CG dated the 17th Dec.
1958, 1 am dirgeted o say tiad, subject o the conditions  statad
herginadler and on the back hereof the Central Covermment are pleaszd
to give their consent under the Capital Issue [ Continwance of Control )
Act, 1347 to the proposed issue in the Frovinces and the Capital of llic
Federation by The Dakistan Shell Oil Company Limited a company
registered inthe Capital of the Federation of cupital to the value of
Ra. 6,00,00,000/~ { Rupees six crores } as follows, vir. -

600,000 Ordinay Slores of Rz, 100/ each to be issued o par

Z 'Ihig amounl is i addition to the capital of Rs. ¥ croves
sanctioned vide this Minisiry's letler Wo, B- 45- CC1/ 56 ¢
1493, dated the 25th May, 1956,

3.1 am o make it quite clear B the grant of consent 1o this
issuz of capital represenls no commitment of any kind on the
part of the Ceniral Government to render assistance in the
matters of primitics or licences for supplics of raw
materzals, muchinery, steel, ete., of trimsport facilities and of
olher Ciovernmental assistancs, including the provision of
foreign exchange.

Your obedicnt servant,

Sd - { Vagar Alunad )
Controller of Capital Issucs.

Copy for infonmation forwardsd to -

Pt ]

i ih
Ty

(i} The Regisuwar of Juiat Stock Compamnies, Faracli,
(i) State Bank of Pakistan, Fxchange Control Departinent,
Central Darectorte, Karachi.

= g el s

-
| R’
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CORBITIONS

by sury prospects o uther documeits relomed 1o i Seciion 4 o
Capital lssues { Comtimance of Conlrgl b AL 197, the stznien
required by Uizl Section e be wordzd e [ollows -

" Comtend o the Central Govermad has been obiginsd to Higr -izz1ez
od capital wsder the Cagital Issues { Contonrmee of Control ) A,
1947, iy erder of which a complats copy 15 open 1o public
prection @ the head office of Ui Compay. It must be disgtinetiy
understood tha in giving this eonsent the Central Govengnes docs
Aod Lk respaidibility for the finnicial soundicss of auny sl
or tor the comrectacss-any of the stalements: minde ar o
erpiesrcd with eogard 1o thzow

N B - 45 uot pennissible 1o ablireviate tis fonn of BLEGTIIE

el

e mthwaily eonveyed in this letter will tapsz an the expiry of
b lve moubs lrom tle dite of s of e letter. Within one ooty
of Ure date when Ue authority so lapses; e Company gist Gaward
b the Controllzr of Capital fzsues @ report of the aclion laken adsar
Un: anleority aad ol e amount of capital raised as a result of such
HIH TS

This: letter must be produced ot the fime of the prescmation ol
docinents lor registralion or samping,

The proceeds of the ssee o copital herchy panctioned st not
willotd Ui pricr panission of the Central Governanent i writing
be uzzd for ay objects ol expendiure wiher thas tose describcd in
v gl ication Lo whicl this order relales.

Thae congsousy will b sulject W iy meases ol coutrul licensing o
acquisition Uad may be brouglt info opertion cither law ilbe Ceaval
o a Provinciel Claveromens,

Yo' abicition ig deavwn o the previstons of Section 13 (1) (b) of the
Fareign Fxcliange Keguluion Act, 1347, whiich prosciibes, inler
aliz, Uik 1o person shill, without te special peomission o the Sty
Danle of Pakistan, wangder any secority o croals { e issue ) op
ransior iy inferest inn SZCIRY o or m (mvowr of & person reaiden
oulside Pokistin A person residest outside Palistas (TTTH [T T
foreipn wional for the time being residet o Pukist The
compiury should ensire before alleiling shares 10 now-naliooals of
Pakistan, o Iranslairing shaey already issaed, o the wanes of mon-
viionals, that they bave obtined e prioe permisgion of the Hale
Bank of Pasistan wider the Foreign Txchange Rogulition Aol The
company, therefore, @ regeired w0 gk all e applicauds, lir
latmeit / transfer of dares, 10 decliwe Uiir naiongility in teir
Wpplicution mnd direct tose whes are nem-nationals of Pakist to

prodoce the penniggion of te Stite Dok of Pakist before my
allobnient £ trwsfer of slimes iz mode.

DB - W action 18 tabien i prosusies ofihis conser il ifa SOy

Aubsequontly violates iury condilion atlacdwd (o the Copsent
olleige will be committed under Section 13 of the said Act

2l 7 { Vagar Almad
Pa9e 28 L BMIROLR ourCprral, s

)



Ilh-l
No. B - 1ol - €01/ 61
GOVLERNMENT OF PAKESTAN
MINISTRY OF FINANCE
OFFICE OF THE CONTROLLER OF CAPITAL I58U1S
FIROM Farachi, the 16t Sept. 1946]
Covtrotly of Capital Tssues
Ta
Chrr Dignam & Compumy,
The Manmion, Tiger g,
CHITTAGONG
GENTLEMEN,

With reference to vow Logter Mo, NG /2976, dued the 2704
July, 1961, I am dirceted 10 gy hut, subfzet 1o the vonditions stajsd
herzinalter wnd on fhe buck hevcaf the Central Gevernment are plezzed
t give their conseat unuler tlje Capital Tesves | Contiiance of Control )
Act, 1947 1o e proposed issue in the Proviness msd e Capial of the
Federation by PAKISTAN SHELL OlL COMFPANY LIMITED, &
Cowpany registersd -t Karachi of capilal fo the value of Re
6,00,000,00/- { Rupees six crores only ) us follows, viz - divided ino
6,00,000 ordinary shares of s, 100/ eachi 1o be issucd & par,

2. This anount ix in addition 1o the capitidl of Rs, M4 grores
dlready smctioncd vide consont ordsr Wo, R-125-C0T 7 58-
402 dated thc 2nd Fubruzuy, 1959,

4. Lo to make it quite clear that the gt of consent 1o g
igsug of capital represents po comnitment of m kimd on the
part of the Cantral Govermitien 1o reader aszistance in the
miatlers of priorities or licepces for supplice of raw
mulcrials, wRachinery, steel sic of transport facilities and of
ollier Governmeantal assistance, including the provision of
Toveim excluspe.

Your pbediznt BV,

Sd /= { & B. Choudlyi )
Controller of capital Isspe

Copy for infirmation forwarded 1o

(i) The Kepistrar of Joint Stock Companies, Karachi,
(1) Stute Bagk of Pakistan, Exchange Control Department,
Lentral Dirsctorate, FKarachi,

il
| .
o NE:
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CONDTTIGNS

b Mo aston shall be wlkzn towards the conversion of (lis COTpREIY
iftto 4 public company 1o peesrdanee with the provisions of sevtion
L5 ol the Compaaies Acl 1913, without 1l presions approsEd of
the Cenbral Coveranzot, The Central Goverument reserve the right
Lo review the eaze T when the compran converty iself fiom '
Provate " 1o Pulilic " Congrany

< e autherity conveyed in ix loiter will Japse on the expiey ul
twvetve wmiths Toom One dave of dsse o e Letier, Within one montl
ol thz dud= wiizn the authority so lapses; the Couypany st forward
o the Controller of Capital lsswes a repont of e nctlon Lk ader
Wie avabarity sl of the amount of eapital raised o5 o resull of such
i e [ 1 " |

SRR

Tmg lefter must be produced @ e lime of the presenlution of i
docusients for registration or stampig |

Ao e proveeds ol the issus ol capiml hereby sandioned cwst s i
withaul the prier penmizzion of e Central Govenument in LI fi
bewsed oo my slijects of expenditure other Unerthose dzseribed 1o
the application 1o which his prder religes

5 Mhe eoangrmony will be suliyject o any memwrss of eontrol licensiog or
seaigition et oy be brouglt mto operstics sither by ihe Cemiral
or-a Provincial Governament,

6. Your atlendion is drawn to the provizions of Section 13 1)) ol the
Poreign Exchanpe Regolation Ast, 1947, whicl pregeribes, inler
aliu that no persen ghall, without e gpecial permnizgion of the Siols
Dank of Pakistan, ansfer any seewily or erzale { fe ssse J or
ansler uy inlorest u & secusily to-or in fveer of 2 person residei
vilside Pakistan. A person resident putside Pakistan mcludes =
loveign wativeal for e time being resident In Pikistu, 1he
eompany should cnmare before alloting shiarss 1o non-iativdls of
Pakislan, or ranslferring sharcs lready fwaed, 1o te paues of nun-
natiomals, that they live obwained the prior penmission of the Ytate
Bauk ol Pakistan upder te Foreign Fxchangs Regulation Act The
compagy, Merefors, is reqoived tooask all the applicrms, for
wllinwean |/ wranster of sharce, to declare thair memalite i Ui
application sl diredt hoss wiio are non-pfionals of Pakistm o
prochiecs the permission of e Stale Bauk of Pokistan before gy
allotenent £ ieansler of sliares s made,

NN - I astion is ke i pucsssines of this conserd and i 2 NPy
subsoquendly violates any condition aitachad 1o the consent an
ellense will be committzd wider Scetion 13 af the suld Act,

arid - 5T Cleenelloyy )
CONTROLLER OF CAPITAL [SSUTS

) o
A
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STAMP Rs 60 /-
THE CORMPANIES ACT, 1994,
COMPANY LIDATED BY SHTARES
Meamorendeim of Assuciation

o

BANGLADESTI IELDS COMPANY 1.1

The pame of Company i " BANGLADESIL GAS FIELDS
COMPARNTY LIMITED .

The registered office of the Company will be situaied in
Bangladcsh.

The objcets for which the Company 15 establishad are -

To enter ito eod cary into effect an Agreement made between the
President of the lslumic Republic of Palistan and The Shell
Company of Pakistan Limited, a company incorperated in the
Trnited Kingdont, to which Agreement the Compaoy will on
signaturz thereof be deemed o be a party a& provided in the said
Aprecment and to execute and do apy such ofber sgresments, acls,
mutlers and Unugs 25 may be ancillary to or m any way connected
with e s0id Agreement

To apply to the Government of Bangladesh for the grant of Qi
Exploration Liceuces, 0d] Prospecting Licenses and Oil Mining
Lieses in respect of any area or areas within Banpladesh and 10
recerve and work any such license or lease and 1o search foo, test
and develop Petroleum in such manner and by such means a8 may
secm advaniapeons 1o Lhe Compaay, [

To gearch for, purchase, take on lease or liconse, oldain
concassions over or otheowise acquare for any estals of inferest in,
develop the rescurces 6f, work, dispose of, or olberwise tun 10
account, land in any part of Bangladesh coutaining, or thought
likely to contain petraleum ur other oils in any form, asplalt,
bitemen or similar subsiances, or natural gas or any subslance
used, or which is thought likzly to be useful for any purpose for
which petroleun or other cils i any form, asplefl, biwnen or
samular substances, or naural pas is, or could be, used, pnd 1o that
end 1o organise, equip and employ expeditions, commissLons,

experts and cther agents,
) IF'
ol
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(LH ooy oo omeoall ther respective branches ol oo omny of fhe
buzinzsszs ol producig, selining or alherwizs stiog, stering,
trusporting, imporing, and exporting, distnbimng and gonenilly

dealing in, or witly, pewrolemn or other otlz moany focm, aeplalt,

1 bitkizn or sunilar - substauces, or osteal gas, oc oany sweh

sibstance e aloresnl,

(E) To cere enall or oy of the businesses of conzignees nnd apenls
for sale ol dealers in and refinerz of patroleom o othzr oilz m
any forn, azphadt, bitumen or similar subeatances, aafural gaz and
any products Uereof, and any such substance s eftoresaid, and
ol kiwlred busipzsses, whinlmgers, merchantz, ¢mrers, ship
owncrs amd charterers, lighlermzn, barge owners, factors and
brokers in all or @y of thedir branchzs, and to reat zed toen o
Sl 1wy manner whalsoevsr oy peteoleun, ather vils in aoy
formy, asplualt, bitueen v gimlar pdigincss, or nalural piae, or any
product thereol, or amy such substance a5 forostidl,

(I To ey inio offect by sugh means as the Company may deem
suitable any projects investignied by the Company as aforcsaid
amd o acquice o providzs ooy caw materials and services n
commeciion therewith and 10 urn 1o account any af the: products
resnlling U from.

(O To develop e rezonrees of and e to accounl any sands amd ey
rights over or comnectzd with land belonging 1o or in which the
Company iz |oterested and in particular by clearing, draining,
[eocing plating, cultvating, building, improving, fanning
imigating, pracing, and by promoling the establishment of towns,
yillages and szilzments.

(11 Lo consfruct, erecl, equip, maintain, mprovs and work or aid i,
conlribute o' subscribe o, the constrection, eiection  and
meritenmice, improvesent er working of anv railways, traonways,
piers, jetties, whorves, docke, romds, caals, walerways,
walerworks, reserveirs, fanks, stomage, iestallalions, pipelings,
wills, factorics, relineries, labordovies, electric works,sasworks,
bydraulic and other works, elegraphs, telephonss, machinery and
ol upplinnves, dwelling-houzes ad olther bulding:,

iy To acguire, work tend dispese of, and deal o any onnes, meials,
museralz, clay and other hiks substances - ood to acquire, refioe,
prepara for markel, produce, manufciere, deal in or otherwiss
o lo account, any nunesral, animal or vegelablz substances or
produgis.

(1) To camy on any other buziness, whether manufachming or
otherwiss, which nmy scem to the Company capablz of being
convenizntly carvicd on i comnzetion with amy ol th: objecls
specified herein, or ¢aleunlated dirsetly or indivecily to sahance the
vilue of, or render profitablz, any of the Compuny’s propzriy or

rights: ] @2’"4 t;;]
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(K} To promole other compaties or bodizs for e popoge ol
acuiring or enrving on iy business i which th Collgiuty i
cagaged at any ticie, or iz anlitled (o engaee, mnl 19 subscribe for
shares, debontures and other szawilies issved by sucll commpanics
aud & Lz the sane wid 1 perdorm wy services or undere
arry duties for or on belialf of the snme and i any otlizr u=wner Lo
asgisl mny soch conmimy on such terns as oy B agread and
Father witll oo watlioast reanmeradion

iy To boy, sell, mowmfactore, vepair, alier, improve or ollicrwise
treaet, exchange, hire, let out on hire, unport, expon and deal in al)
workz, plant, machinery, tools, wemsils, apeliances and
cripaient, apparatus, products, matsrials, substinees, oticles and
tsinges capable of being wsed in any sich business as afpresaid, or
requiced by any custmers of or peisons baving dealings with the
Company, or ay such ollier company or body as almesaid o
constkonly deall o by persons cogaged i sny ruch business or
which may seen capable of Leing peefitahly dealt with m
councelion will ary of the said businesses, and 1o muufaelre,
experimen with, render marketable and otherwise e and deal
m all products and: residusl and by-preducts incidedal 1o or
ubtained, er capable of being unwe uss of, in any of e husinesses
carried o by the Company or any such other company or body a2
aforesasd.

(M) To expeidd moncy o experinwnling on, testine, improving o
seeking lo ingrove, my bmventions, discoverics, Processes. or
usformation which ths Company may lave or proposs (o acquire.

(N} To acquire and tuke over the whole o any pant of { o ay inlres:
b3 the business, propeity aed liabilitics of sy person or persons,

: | firm or corpormion, currying on any busisess which the Company
i i mthoriged wocany o, or possessed of any property or rights
] suitable for Ur purposzs of the Company.

(0} Totake or ollerwise aequire and hold shases, stock, debeniurss or
ollwr goeurities of; or interest jn, any otlér company. =

() To parclue, toke on lease or in cxchange, hirs or ofierwise
acuire, T lo accouad il dzal with, sy movable o nnivablc
propeety, pitent, breveiz o invention, licences, concezcions mnd
likeTFights or privileges which Ue Company may think suisble or
comveniem for oy purposes of 1is businsss,

() To pay for my asssts acquired by the Company silhier i cash or
fully or paatly paid shaves, or by the jssue of socurities e pastly in
o mode and pautly o another, and genesally on such terms o=
may be detenmued.

(R) To bomow or mise or securs the pavient of money in such
maneer 3g the Company shall think fit, and for the purposss
aforesaid, or for ay other lawfil purpose, 1o charpe all or fmv of
the Company's property or assels, present and fitne, jnumdmgrj{s

uncalled capital, /-) |:' ) EEJ
o
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cak Vo lsmd money fe dugd guarames the uldipalions of WY cotipaiiy;
lirn, or person wid the piment of any dividends, merest or
preumum payabls in regpect of oy wock, slires or securibios ol
wny compaugy awd B give all kinds of ipdemmiities.

(T3 To draw, make, sccepl, endorse, discount, cxzeute and issm:
promissory noles, bills of cochange, bills of luding, wan'mne,
debemures and other negotiablz ol wansfermble instnoweats

(tN  To establish and sopport, or gid in the comblszhsent and =TT
ol aggociations, maiutions, lnds and trusis calewled o beneti
iy of ez enployees, ex-employzey, olficer: {including dirgetors)
or gx-officers | including ex-directors ) of e Company ar of sy
subsidiary, assuviuzd o allied company or the dependeonts or
cormestions of such persons, and w grant pensions and allowances
lo mry such persons e aforesaid or thewr dependents or
commecliong, i Lo make paymeds tovards any insurance or olhiar
fiowd for the Bewzfit of such persons or iy of thens and o
sidseribe or grarailes memcy for charitable or benevaloat obyjects
oo fou nay exhishilion, or for any public, general or uselul object

(V) To uwest any moneyvs ol the Congamy #00 required for Qe
peposes of s business i socl ivestments or seourities as may
be tonight expedien.

(W) To cufer mbo myy parnership or amampemeal in the pature of a
partoership with any person ur corporation =neaged or imcrested
or about fo become engaged or mterested in any businzss or
eiterprise wlich the Compuay is authortssd 10 ey on or from
which the Company would or might derive nav benefil, whether
dirzet or imndirect

(%) 1o amalgame with any gilier compisny or companizs.

(¥) To create sy Deprecimion Fund, Roserve Fumi, Sinking I,
Insurance Fumd, or any ether special Fond, whether lor
deprecintion, or for repairing, improviag, extending oruinaining
any ol the property of the Compiy, or for oy other purposes
conducive to the interzsts of the Compaay,

(€} To cury on the business of an Inswamte: Company and
Underwriter of every kind ( excepling Life Insurance  and
Enyplyyers' Liability Tnsuranes 3

{(AAITe sl or dispose of llw mmderiaking propaely wal asmess of ihe
Company or any parl lereof in suel mamnee and for such
congideration as the Company may think fit, and in paticular for
shares ( {ully or partly paid up ), debentures, debenturs stock or
eccbrilizs of iy other compay, whether promoted by the
Loy for the purpose or not, e to improve, niamaps develop,
exchange, lease, dispose of, tum to accout or atherwise deal with
all or ey part of the propesty and rights of the Company.

Y,
A
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(BB} To distribule any of the Company's propeny among (he Members
{0 specic

LCC) To enler inle any amanpemenl with sy governmenls o
authonties; supreme, mumeipal, local or otherwise, which may
seo conducive to the Company's objecls or any of them, and o
obaim from amy such povermnenl or authorty any riphts,
privileges and concessions which (he Company wmay think il
desirable o oblun and o cary oul, exercise, or comply with any
such armangements, nights, privileges or concessions.

L A TR T ST,

(DL To obiain any Act of e Government of Dangladesh for enabhig
the Company (o cary any of i3 objects into effeet, or for
elfecting any motification of the Company’s constitution, of for
any other purpose which miy seein expedient, and 10 oppose any
proceedings or applications which may scem calontated dinectly
or indirectly 10 prejudice the Compauny’s interesis, To procore the
Company to be recopuscd in any couniry oulside Bungladesh.

({CL) To pay all cxpenses of and meidental o the formation and
] launching of the Company, and o remuncrate any parlics for
services rondered or o be rembered m or abowl the Tonnabou or
promotion of the Comgany or the conduct of its business

§ (FI} Todo all or any of the above things in any part of the world, and
cillir ag principals, apenig, trusiecs or olberwise, and either
alone or in conjunction with others and by or through agenots,
sub-eomiracions, trustces or olberwise and o underiake m
cotmeciion Merewith the cxeculion of any rust amnd W aet os
trusioe,

(G5} To do all such other things as are meidental, or the Company
may think conducive 1o, the atiainment of the above objecis or
any of them

And 1t 18 hereby declared that the word " Compaygy " m this
clawsc, excepl where used in referemce o the: Company, shall be
decmed to inclade any parinership or olther body of persons, whelher

| incorporated or nol incorporatcd.

1 . =23 i
3 Apd il is bereby furither declared (hat e several sub-clauses of
F thiy clause, and all the powers thereol are (@ be cummulatve, and in oo

case- iz the penerality of any ope sub-clause to be narrowed or
resiricicd by any particulanty of any other sub-clause, gor iz ooy
poueral expression in any sub-clanse o be narrowed or restricied by
any parficulanty of caprossion in lhe same sub-clanse or by the
applicativn of any e of construction sfusdem generdy or ollicrwise
or by the pamee of the Company,

4. The habality of the Membera s linuted,

lhn: shure. capital of the Company is Th.300,00,00,000

1ehl es ) divided into BOGO0,000 { cight
gg ég"m 100 esh e “\!{7 D
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We, the several persons whose namwes and sddresses are subseribed,
are desrous of heing fonmed nte a Company i pursuanes. of
this Memorandum of Association, and we respectively ot 1o
ke the number of ehares in the capital of the Company set
OPPOSItE GUF respeclive names

)P-!l#..."rﬂfﬁ- ADDRESSES AND DESCRIPTION OF SURSECRIABRS, Furelaer o ghage
e I Lok e v each
patoeriber

THE SHELL COMPANY OF PAEKISTAN LTD.
By ils duly constituled Aitomcy IHEEE

{ Spd ) W. T HICKS
3 St. Helen's Court London E, C. 3

a Company mcorporatcd in England

FETROLEUM DEVELOPMENT OF PAKISTAN
LIMITEL ONE

Writers Chambers Punolly Road Karaclu
Linuted Company

( 5gd. ) NOOR MOHAMMAD  Directos
{ Spd. ) M. GOFRAN ALl Director
{Sgd ) M H BANATWALLA Sccrelary

Wilness 10 the above sipnatures -

Name : I, M. BEECHEN(}
Adddress : Finlay House Meleod Roead

Farachi. 3
Designation Advocate

Dated this 29th day of May, 1956

£ 00
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STAMI' R 200 /.
[HE COMPANIES ACT, 1994
COMPANY LIMITED 37 SHARES
Arficles of dssociation
OF
BANCLADESI GAS FIFLDS COMPANY LIMITED
PRELIMINAIY

I o thwse reguloticns, mless the context olherwise requires,

expressicns defined (e Companies Act, 1994, or any slatulory

modification thereof in force ol the date wm whicly these

regulations become binding vn the Cowmpany, shall have the

meanings so defined | anil words tpartng (e singular shall

iclude the plursl, and wee versa, and words imporiing the

nwgsculine gender shall include lemales, and words Impoing

persons shall include bodies corporate.
2. The regulations contaied in Schedube-1 14 the Companies Acl,

19494, shall spply 1o e Compuy,” i
3. The Company shall henceforth be a Public Limited Coanpany '

§
* SHARLS,

4, Sulyet to the provisions, if any, u that behall ol (he
Memorandum of Associalion of the Compary, amd wilhout
pezjudice 1o any special rights proviously coufemed on the
Lihlers of cxisting shares in the Qompany, any shase in 1he
Company nuy be msued wilh such prefirred. deferred or oller
special rights, or such restrictions, whether in yegard o divadel,
voling, retunn of shars capital, or otherwise, as the Company iy

lrom lime to lime by special resolution delermine and any '
Prelercnce Share may wils the sanction ol a special resoluion be |
iszued on the wenns that it is or at ihe option ol the Company ix i

s Tiabile 10 be redeemed, |

. ' 5. Iai any time the share capital i divided fnto different classes of !
3 j sharea, the nighls sllached 16 ay el [ unbess . otherwise iR
provided by the tenns of issue of the shares of tha class ) nuay '

subject to the provisions of scction 71 of the Companics Act,

1994, be varicd with the consent ig wriling of the bolders of i
three-fousths of the issued shares of that class, or with the I
§ snetion of wn extra-ordimary resolution passed al o separile '1'¢
Genernl Mocling of the holders of he shares of the class To i3

every such separate General Meeting the provisions of ese
regulations relating 1o General Mectings shall muiatis pretannedis
apply. but oo that the necessary quoram slall be two persons a
least holding or represcnting by proxy cne-hind of the issped

shares of the clasg /—\b I,-"gwi |r"|-
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Fvery perzon whose inune i enlered 28 3 Momber g the Bepisier
ol Members shall, withost pavment, be entitled to @ cerlilicoic

s L Tr]

tider the comnuin seal of the Company specifying the share or |

shores helid by him and the amount paid up therecn,

If 2 share cenificate is delnced, lost or destroved. oL may be
resiewed on payment of such fee, iF amy, ol excectling fifly paisa
wnid oo such Lenms, i any, s 10 cvidence and indenity a the

Divectoss thank fil

Except 10 the extent allowod by section 58 of the Companize
Aty 1994, no part of the funds of Uk Compoany shall be
einplaved in (he purchase of, or in loany upon the secuniity of the
Compeny's shares,

LEN

The Ceanpay shall have a lien vn every share { not being a fully-
paud share ) for all moneys { whether presently pavahle or not )
calluil or payable at a fixed e in respeet of hat share, and the
Compay shall also have # licn on all shares other than fully-paid
shares for all moneys presently payable by the holder 1o the
Company ; but the Direciors may at any thine declare any sharc
w2 be wholly or in part exempt from e provisions of this clause.
The Compamyds licn, if agy, oo a share shall exiend 1o all
chvidends payehle therear

Thee Company may eell, in such manner ax the Dircetors 1link fr,
any shares on which the Compasiy has a lien, bul oo sale shall be
macke unless somne sum in respect of which the lico wadsts is
presenily pavalde, nor wilil te expisaition of fourlecn days after
& nobice i writing staling and demanding paymeut of such pant
ef wncunt in respest of which the lien exist as s presently
payabde, oz been given 1o the repistesed holder fur e tine
beinp of U dhore. '

The proceeds of the sale shall be applicd in payment of such pan
ol e asoaut i respect of which the lien exdsts as is preseutly
payable, and the residoe shall | subjeel 10 a like lien for sums not
presently payable as cxisted upon the sharss prior 1o the sale he
patich to the person eititled 1o the shares uf e duie of the sl
The purchaser shall be regisicred us the holder of the shares and
he shall oot be bound e see to the application of the purchasce
woney, uor slhall his tillz to the shares be affected by wiy
imregulanty o mvalidity in the proceedings in referenee to the
gade,

CALLS ON SHARES

The Dirccloss may fom time 10 time make calls upon the
Members in respect of any moneys unpaidd on their sharcs,
provided thal no call shall execed one-fourth of the nominal
amousd af the share, or be payable at Jess than one mooth from
the lusl enll | and cach Mewber shall ( subjecl o receiving at
lzast fourcen days’ nolice specifying the time or times of
Payient ) pay to the Compny §I3ﬂt: Liime of TS 50 spec

[l
1he i cufiage 29 4:.01332 ""'.)5
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13 The joiin holders of o shure sl

e pay all calls in respuct

14, 1F a sum called in Iespeet o
day appainted fop Parmenk thereol e

sLum 2l alial] pary

1o the time of Uk acign]

hiberiy 15 waive Perent of that interest whn

15 The provisions of these
shall upply in the case of

termes of igsuc of o ghare, b
wheilier on sicoigit of 1he amoun; oF

presuiwng, 35 i the sune |
duly made and wolified

In,  The Direciors ey, 1 e

willing tu advance (e

L

e joiutly g foverlly liable
thercnf

ol 0 sbare 1= ot paid before or on tle
erstn frogn whom g

inferesl upay the sy ol ez rate of e r
ol pir anoumn figan e doy appednted foe

thas payment theresf
Pavment, bat the Threciors shall be at

Uy or i part.

regulations s W Pavmehil of inicrest
femepayauent of any sum whicli, by 1he

tLomck pavable al & fixed T,
e share, oo by way of
ad becoms payab)e b wirlue of o ezl

¥ think f, reczive from auy Member

same all o any pagt of thy mdneyy

uailled wod unpgil Hpou any shares beld by Lin 3o wpon all

or-wiy of e moneys 80 advanced iy [ um]] the

sane wiandd,

TRANSFER (F SHARES.

17, “The fosirumeqs of tragmsier

[ execuled both by the wansferor

shall Le desised to reqyain

Hiz transferee de eppered ia the Regicler of

ereof;

1E.  Shareg ol {he e
form, or in any usual com

of any shase in {le Company shal] =
and transferee, and the fransfer;
holder of the elare ualil the name of

Members respeci

¥ shall be transferred jnohe following

mon form which the Dircetors shall

Approve .

bt | of i congideration of

the giun of Takn paid to ma by
{ berzinafler calked the * poneferpe ! ) do

bereby {ranafer o g Iraasferce sliare {or sharcs)

munbered

take the sapl shire { or sluges flauh;mt-é- the
toresuid Az witnzss gur handy the day of

in the wdertaking caffed Bangludesh
Gias Fields Company Limited fa bBold unto the said rancferes bis

said eonditions
19

FORFEITURE OF SIARES

2 !._j- 19 If'a Mewmber fails 1o

day appoinsed for Paynsem ﬂ:g:f:nf e

Ll i g

= e
S e e
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The notice shall wone o fithgr day ¢ el #arlice han | the
expiration of Bortcon dave from twe dage of the iotice ¥ un er
belforo wihich the puymient reguired by U notice i3 6o be tumiles,
aud shall stale Ukt jo e ovear of BOdie pavuaum 08 or belite the
lioke appoentzd, the sharey in fespect ol which te call was mpde
will be Fabbz 10 be fdeiied,

IF the requircssciks al uly sueh motive ac aforesaid Ere wol
connplicd with, any dusres i tespeet of wiich the cotice has
begnn piven may g ay wme Begeuller, before the payomnt
fecuired by the nonce bz beaq mude, be forfoied by o
resolulion ol the Dirceters W ikt effis

A focfeited share wesy be gold or ollerwine disposed of oo such
lems and o such mageer s ihe Blrrectons ok 111, sl gi anmy
litwe before a sale or disposition fhe furlciturs may be camcelled
Ousuch ferms 53 the Directore think Gi

A person whose shares luve beey focfsited shinll eeaise §o ke a
Member in respect of fhe Torfeited” slares, bl Ehall,
uutwithstanding, remadn liakls & pay io the Coimgany al] moncys
wluigly, at 1he dale of borfeilure, werg preseuily payable by hin in
e Conpany iu respact of (he ahares, bul his Lability shall cease
il and when the Company received pavment in fall of the
nuaingl anvoul of the slares

A doly verified declaation in wriliog thet (e declarg is o
Dircctor of the Conpany and that g share 1 the Cravpany oy
been duly forfeiiod on 2 date stated iy lie declumsion, shall be
vonclusive evidence of the [aely herein stated as awainsl all
Poisne cliiming W be eacfied o e share, and tlal declaration,
and the receipt of ihe Coospany for the consdertion, i amy,
given For e share vo the sals o dispogition thareof, shall
comslituls o good tile 1o the share, and {he person o whom Ge
share i3 xodd or disposed of shall be vepisiered as the bolder of
{he share and shal] nod be bouad 1 se2 to the epplication of the
parchiess mosey  { if any ) gor shall hiv Hile i e share be
affecied by uny trregulirity or, fwvalidity m the proceediings
referenes 10 1he f-l.ll'ﬁ:i!EIn‘., sile or dispeeal of the slare

The provisions of tise regulativns ag 1o forleiture shall apply ini
i 25e o wonepaymseat of any swy whialy, by tle lermes of issue
of a share, becomes payable at g fixed e, whather un acemm
of Ut amount oF the shore, o by way of premiom, as if the game
hid been payabile by virtue of 3 caall whaly made amd notified.

ALTERATION OF CAPITAL
The Direciors may with 1be sation of the Compary in General

Meztiug, incrzase the shars capital by the creation of new shares
of suwh amounl and on wch wons and cooditions. az e

resolution shall prescribe, £
A
ir-- 9

Page 299 of 1332



2K,

2

L

1
4
Mew slares shull be issued upon such teems and conditions amd
will such righs and prvilepes anuexcd tberein a5 the Gesieral
Mecting resolving wpon il creation thereof shull diect and i oo
direclion be grver as be hreetars shall determin:. and i
partcilar suzh shures ooy be jrefvrenoe Siirse.

Frovided that uo shares § iwst belng preferonce shases ¥ shall be
Issiezd carrving voting right or nghts in e Comipany a5 1o
dividond, capial or sterwiae widel are dhapropartioate 1o the
rights. stiaching to ihe bobders of other sbares ( nat being
preference shoes ),

The vew sharcs shall by subjzct 1o e swne provisions witl
relerence 1o the payment of valls, hen, tranafer, forfeinre and
iherwise as sz shures i the ariginal share cagital

The Compauy may, hy ofdinary redolutinn ;-

() eonsotickits and dvide e ghare capilal wly sharer af lage
funaounl e 663 exesling shapes -

(0} by sube-divigien of its exisung shores o any of thews, dvide
e whoic or any pan ol its shase capitl imo shares of
smaller amonet than 13 Sxed by the Memorndum  of
Aspocimlioe, subvecl, weverlheless, 1o ¢ provisicns of
parapriph {(Gla) of sub-gection (1) of scetion %3 of e
Compansied Agl, 19694 -

(C)cupee] auy shares, wluch, st the date of the pussing of the
resolution, bave been taken or agreed w be ipken by amy
s,

Subjoct w the provesions of Secction 5960 of e Acl, Lheo
Company may fiem lime o tae by Spocial Kesohstion reduce
Ws share capital ( iucluding the Capital Redeingtion Reserve
Fumd if ey ) i any way authorised by law and in pasieatar puy
eIl uny paid-up share gapital ipon the footing Uit may be called
1 ogain or otherwise and may, iCand =0 far as js neceseay alley
ity memoeandum by feducipe the ameunt of it sl capital amd
of ins shares sccondingly,

GENEILAL MEETINGS

o The Swtulory Geacrul Meeiing of the Comipauy sball be held

within the period tenuired by section 83 of e Compauies Acl,
I3

Ao Geawern! Mecting shall be held within cighteen months from
the date of fis weorporation and therealler onee at least in overy
year at such tims { not beimg mose then fillecn manthe aficr the
heeldivg o the last preceding Guaceal Meeting 3 and place as may
be prascribed by the Company in Gepesal Meeing, or, in defaulr,
Al such Wi in the month following that in which the aniversary
af the Companys ineompomition occurs, and at such place s the
Dircctor shall appoint. o defalt of 2 Geseral Idesting heing 5o
hald, a Geucral Mecung shall be beld tn the wonlh next
fnllowog, 2od moy be ealled By gy two Members is the same
inmgier as nearly as possible a8 that i Which teclings pre wn he

called by tse Dringet : :]
FeCrs. f,..._J.. {'-\

Page 300 of 1332

&



NR-F2

1,|3|I5

W

-

Tl above-mentioned Geperal Mestings shall be called ordinary
meetings |, all other General Meetings ghall b called
extrmordinary.

The Directors may; whenever they think fit call an
Listraorilinary  Gensral Meeting, and Extraondinuary General
Mochings shull alzo be called on such requasition, o in defoull,
mny be called by such requisitionists, a5 provided by rection 84
of e Compames Act, 1994 1 ar any time there are 6ol witlin
Bangladesh suffisient Dirsctors capable of acting 1o foruy a
queray, agy Director of any two Members of the Company Ly
call an Extraordinary Genenl meelings i s Ssame MOnncr. ux
nearly s possible as thatin which weeling my be called by the
Darecints

PROCEEDINGS AT GENMERAL MEFTINGS.

Subject 1o the provizions ul sub-secton (2} of seclion B7 of the
Companles Act, 1994, rlating w0 special rezolutioua, fourizen
days notice at the least { caclusive of the day on wihich the notice
iz sorved or deswed W be served, bul dnclusive of the day for
which notice ig piven ) specilying the place, the day and the loos
of mecting and, w case of special business,-ibe general nature of
that business, shall be given in manner leveiatier mentimed, or
in such other manmer, if any, as may be presenbed by Ue
Congauy in General Meeting, to stch persons ag ae, uneler the
Companies Act, 1994, or the regulativns of the Compainy,
culitled 16 peccive such notices from the Company | bul the
aceidental omission 1 pive nolice 10 of the non-receipt of nolics
by aumy Member shall ot imvalidate the procesdings at auny
Crencral Beeling:

Provided that with the consent of all ihe Members enlithed 1o
reoeive notice of sone particular mecting that mocling may Le
comvened by such shorier iglice and in such manper 28 thoee
blembers prey think il

All business shall be deomed special that i transaéied al an
extraordinary mesting, and sl that is transacted at ao ordinary
meeting with ie exception of sanctioning 2 dividead, the
consideration of the accounts, balance sheets and the crdiary,
report of the Directors and  Auditors, the ¢lection of Directors
and other olficess i e place of thoee relinng by rofation, and
the fixing of the renunsration of the Auditors.

Mo business shall he transacted at ian;r Ganeral Mesting unless a
yuurun of Members is present 31 the tie when the mesig
proceeds 1o businss, save as heroin otherwise provided, 1wo

derobers present personally o by prosey shaldl be a quorun.
—

A} 1) Pouobangla, su long as &€ 3 18 shareholder of the

Company may from time to lime appeint one OF o
persons { whi need not be 3 member or menbers of the
Company ) 1o reproscol it all or pny mecliong of the

Company, ,_\@'EQ"J (cB‘-
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H) Ay vne of e Personz dppotnted onder Sih-Auiole {1 al
this Auticle who is persanally proset af tle mescling sdall
b dedived by be mamler entitfed o vite 2qd he presen iy
pereca and vhall be entitled 1o represent Metwrabangln i 1)
o iy such meetings and 9 vtz o i bebialf whiether a5
rhow ol lemds or on @ pell.

i) Pelrodamala WAy cawel any appoinboent wider Gyb
Articles (i) ol ihis Anticle am muke fiesh appodintpent

W) The productivn af (e mzeting of o order of Petrobanela
sl be aceopied by the Connpany az sulficient evideuce of’
¥ such appointme or g Jlation gz elim=nnid,

¥] ALY pergon appoimsd by Petrobepla vader thg Suticle oy
iy, il g0 amhorised I =gl ider capponmt W Jroy
whether speeially o prieraly

I weitein hadf aur oy from the tie appoinled for e meeling a
quUE 18 ol present, the meeting, if eatled upon the ST
ol Megpbers, shall be dissolved, in sy otlier cage, it gll] st
acjourned 1o e zame day b the newr week ar e siEne thoe und
Plage, . i e adioumed mesting o QUOLEN iE Lol prese
within bl ar howr from (= tutie appoinled fir e inceting, (he
Menbers preseul pergonally or by proey shall be o Guariang

The chabzman, If ary, of the Bonrd of Directors shial] prezide g
Cleddrma i zvery Gesseral Meztiong of e Cougrany.

Wihere 15 0o such Chiirnm, or i w agy meeting be i8 not pressg;
weithan Glleca minues aller s tine nppoint=d for holdiag U
meeetige, of is wnailing 1o ot ag Chatmum, the Directors prescot
shall choose somz one ol their inembers to be Chistniu

e Clairwan may, with the cousent of Ty Smeelig e owhich o
qorum 18 prezent and shall if ag directed by = mceting adjoury
the meeting Fom Gine to Hoe Bom place w place, tir o
buiness slall be fransacted any adjourmed meeling oter thg
Uw bosivess lefl wifinisged o gy mesting lrom wihich e
adjowwncat took place. Whan 3 w=eling is mljormied for 1ag daye
o more, fotice of he adjoarned mesting shilll b= piven os i Hia
card of am wwiginal meeting, Suve a3 aforesaid, it séial] not be
MeCELEY 10 give any uodjce of an adjournnizat or of e bugiess
to be tansacied @ an adjoumed meefing

At ory General Mecting a reselulion pot 4o e vote althe Ineelng
hiall be decidzd on g show of luinds, wiless a pol] jg i befors or
i the declaration of the resull of he show of hands ) deynded jy
nccordance witly the provisions of clhings { Ga) of sub-zectip (12
of section 85 ol the Companies Act, 1994, and oyless a poll i 5o
demanded, a deg laration by the Chaimmn that 5 rzanluion bag, on
a show of hands, been caried or clerisd umnimopsly, or by a
Panticular eiajovity, or lost, and a ery to that effect jn the book
ol the proczedings of the Comipay sludl be gonclugjve evidenge
olthee aet, wilbiout prool of Lz mnber ar propartion of the Vol
recorded n favour of or azainet, that regalistion,
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W ol e dduly denmusded, {1 shall be bdien 1o SUG DUANTET 3% 5ea
Chutimmam afirecws; ad flaz resdl oF il poll zladl bg deauned 10 be
il regulation o the nizeting af wliich the poll wiss Jemmided

In Wiz 2ake ol mry cyaality of votes, wiicthzr on astiow wl honde o
o pedl, Pre olaicmim of ths meetinge o which e sliony of nds
Eikies pliwe, oral which te pobl is enmiukbeel, Bl | Tie it G
0 Keaand casling v,

A it clemanded un e election ol Chnimsas oF oo i pestion ol

-||.|Ii'l.H.|i'IilII.'||I gl be nkey Lomtlwith A& poll elesmmmicled o wry
atier qusstion shall be taken o 2ecl tiaw us e Clidab ol e
meeling ivevis,

WOTIS OF MEMBERY

Un o showe ol Tiawds every Meabser presen o prrsn oy Iy e

shalk hovve oae vote, Cn o poll evary Menter hall lave vne vtz
i respedt ol each share beld b i,

Ju bl e of jeisn hobders, the vote of e s=nior whio tanlers 2
ville, Whelber i person of by prosy, siall be aceced to (i
ehclugion of Use voles of the oter joint holders © ad fur fhis
[pese. memority slall by determined by the eeder ju wiiich e
seynez st il Bogister of Manbers,

Mo Member shall bz emitled 10 vote o aly Cienernl Moeting
ttless all wils or olher smos presently payililes by him in respeet
of shaves in the Company linve been paid

O tn pall vt oy be gjw::u sty persomally or by [IrEy

Aol vorporalion which is o Member of 1he Cuoonpisty may by
rexolmtion of s Thirsctars or otler govering body authorise such
pereoivie it tinks 11 1o et as iz reproseutadive a0y mibeetiig ol
e Contpaugy wod fhe person so sulborized glall be amitied
erervize the sune pevwers on bebinll ol such eorfforation ay tis
conporitivn vonld exercize i were an individend member of the
Conpaary. The Direetars nay by resolution, b shall not be boond
I, require evidsuice ol the sty of snch reprezentabive,

« T estrument appoiiting & proxy slid) be in writiig undor U
el of the: appoivter or of lis Aoy duly sthorised i writiuge,

od, il the appoinur is o corporation eitlier wider the conmion seal
o Wickea: the band of w ollieer or mioniey w0 ualorised, A faraxy
nesed uet be o ol of'the Company.

The st appoistiog 2 prosy awd the povaer-ol-atiomey o
atlhisr sudbority {0 amy 3, wnder which it s sigoed o . il Iy
cartificu copy of'tlat power or miecity, siall be depogited @ the
registercd allice of e Counpuery wat leze tumy veventy-has boucs
beLire e time fior boldig te mdeting st which the porsm mmed
1 the ingtumman proposss 1o vote, md in detiult ilie fesument of
proacy absd | not be festey ng valiil,

Every instrumsznt of prosy for u specified meeting ar olorwive
slmil, os wearky e chvmmtances will whnil, be in e Dona of o

the szt Gl lowving ; {_CQQA o
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LANGLADISILGAS FIELDS COMPANY T.IMILED

I, 3 menber of Banpladesh Gas Fielda
Company Limiled do lies chy appoim
{ Gailing Jum ) of

[
iy proxy W ollend asd vole For me amd on my own bebalf sl the
Annal ¢ Extra-Ordinary Gegeral Meeuny of the Cimpany to be
held on ihe day of 19 ank at any acliournment thereof,
AS wilness nay hand thi day of 19
signed by the said

DIRECTORS

k

That the number of Directors shall not be legs than Pwo and moie
than ming, The Directors shall he appoiniod tr.:.ﬁ Cienctal
Meciing, excepl az provided in Article 73,
T

The rotmuncration of the Directors ghall from time v luns be
determined by the Company in General Mecting , bur shall noi
exceed Taka seven hundeed fifty for each -Director for cach
uiecling he atiends, A Dircclor shall fusther be paid any
reasonable travel or hiotel or other exponscs monrred for his

anendanee al Board Meclings or oflicrwise i the performance of
his dutics as a Director,

The Directors of the Company may of may not hold any
quaslification shares in their own names

ALTHRNATE DIRECTORS

A Direcior who is alionl 1o leave or is abseur from Bangladesh
may with the approvel of the Dircctors appoint any persen 1o be
an alicrmate Director during his absence [ron Bangladesh
provided such absence sliall not be Tess thas for u period of tirec
months aid such appointment shall have effec and such
appointes, whilst hie holds office as an aliemate Thrcetor, shall
be entilled 1o notice of meetings of Dircetors, and to attend and
Ve thereat accordingly hul be shall ipso facto vacaie office as
and when his appointor returms 1o Banglailesh or vacates office
as 8 Duector or romoves the appointes from office. Aary
appoiniment or removal under this clawsy shall be effccted by
natice w wiiting under the hand of the Director making the
same. Sucl allemaie: Director may be one of the Directory of the
Company, In such case he shall be entitled to voie in bopth

o ,,@2 g
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FOWERS AND DUTLES O DIAECTORS

The bugiiess of e Companwy shal] e mamaged by the
Lrirectons, whe may my all expenses iamed in getling pp-and
Tegistering the Compay, al may exvrcize all such powers of
the Compeny os are sol, by {he Compauies Act, 199, or mry
Statuiory modification thermsoed for the fime bedigt in force, or by
lhese amicles, requirad o0 be expromod by the Compony in
idencral Mecting, subject nevertleless 1o fary replation of hese
mticles, 10 the provisiows of 1he sdied Act and o such reguliticne
being pot inconsiment with (e aforcsaid regulntions  or
Provisions, us may be prescribed o¥ the Company in Geperal
Meeting | but 5o repulation mude by the Compnny in Genzral
Mieting shall invalidate Y pror ack of the Dircciors which
would bave been valid |1t repulation had not beey mads.

Stbyect 0 Article 54 the Directors may fFom Ume 16 ime
Appoil one or more of their body 1o the office of Managing
Dircetor or Manager for such lemm, and ol such rwemlon
{ whether by way of sulary, o COMmESsicn, of participation i
peofits, or partly in ¢oe way 2od panily in ather T a3 they may
K 15, and a Ditectar so appaintzd shall sot, while hulding
Wi office, be sihjca 1o retireancal by rolation, or laken into
accounl in deternining the rolation of retiremed of Lrirecions,
bt his appoiutoent shall e =ubject to determisation ipss fact
if bic ceases fiom any cause 1o be o Director, or if the Directors,
or Lhe Conspany in General Meeling resolve that his znuge of the
olfice of Managing Director or Marager be determined,

Ihe Dircclors way eatrest 0 and confier upon o Manaping
Dizetor or Manuger any of the powers excroizabie by thom upon
such ferms and coaditions and with such restrictions as thev may
taiuk Tif, and sitler collaterully wilh or io the exclusion of theiy
o powers, and may from lime w lime rewnke, withdnow, aller
of vary all or any of such paweny.

The amount for the uwe being TEmAining wm of
mvomeys beurowed or raised by the Dircetors for the puerposes of
the Cownpany { dtlerwize than Ly the issue ul share eapital ) ghall
06t 3l any ume cxeeed the wued shage capital of the Company
withiout the sanction of the Counpany in General Meeting,

The Dareciors shall duly comply with the gruvisions of the
Companies Acl 1994, of any satulory modification thereal for
the time being in fores, and i particular with iz Provisions i
regard 10 the regisitanon of the particulars of muwlpages and
charges afTucting lhe property of the Company or ereated by il
and 1o keeping a reglster of the Dhreciors, and 1o sending to the
mmuar&mlannmlﬁﬂcfh‘!mnhm,mﬂanmmuf
particulars relating thereto g nodice of any consolalalion: o
Inciesse of share eapital, or conversion of ghares into stock, and
cofties of spocial resolutions and a copy of the Remisior of
Cureviors and notifications of any ehanpos therein,

pa i T
Aol #
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Nae Liirsetons ehall cause ayimmes i b aminds i Lsoks provided
Lo i pruargruse -

CA) wball wppeinimens of officers imade by the Direotons -

(). ofthe nanzy of the Dircelors prevent at euch meeting of e
Prrzetors aned of 2oy commitee of the Dirgctory ;

(1) of all resolulivie and progecdings. e all meehngy of e
Cotipany, mnd af the Divetors, amd of commilices  of
Diireglors,

ind vy Direcly pregei wl sy pweting of Directors o
enitunle of Directors hall sign s nene i a bok fa Loz kgt g
Il‘l.:ll F"W-'.l-":“"-'- g e b et

THE GEAL

The seal of the Coigrny shall not be alliced 10 Iy Instancat
Cheepl by ihe dhority of 0 resolion of B Poard of
Dircetorsmd i ihe presence el st leagt two Dircelors g of e
Seeretwy of such other person g e Dircetors iy fpeaoinl for
praposy; il those two Directors gl seerstary ar other person s
loresaid shall yign every wislumenl o which e senl of e
Compitny is so alfixesd du their Héaence,

DISQUALIFICATIONS OF DIRECTORY

e allice of dirzctor diall be vacaed il'the Direetpy -

(A} iz Tound o be wisomnd mind by o Coun af Ganpeisii
Jurikdiction ;o

(B} s adjodeed ingdlvent A

ey

(€} is punlshed with ingrisomnent far g terme exceeding zix
inintis ; oy '-

13 by netive in writiug to the Company resipns lis olice

(1) A Dircetor v is in quy waywhather directly or mdivegty,
mdorested i 3 conlract or propossd comae wilh thic
oty lall deeliue the wnre of Lis snleresl al o mesting
ol'the Dircetors in acconibyce witll gietion 21 A obthe Act

Wy A Dircotgr shall not vold in respedt of wry comyact or
prempoged coolrmet witly the Company in whiivh he i iirectly
or indirectly  pag sdvdoad vey wot by coumted i Hiz
HUONsL preseat ol any meding ot which mch comract o

proposed comtrmet iz congidsred, .-""-QQ’”‘
1
|}
r'"l'k\{;
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(3} Subject o soclivn 86K of the Act n Direetor may hold wy
elber oilics or plac: of prodit mder the Company {otee i
the affice of the auditor) in eoimtchon with biz office of
Trrector for such pericd and vm such termg | as to
remmneraton sl otherwisz ) as the Directors ey
detzrming, and oo Director or intending Director ghadl be
disqualified by Lis olfice Trom comracting with the Conpuany
gither with regud 10 s teowrs of mry such othsr office or
place of profit o as vendor, purchaser or otherwige, nor
gl ary such conleagl, or any contreet  or amangcmsn
catered into by or an bebalt of the Company in which wy
Darecter is in any way fotereeted, bz Jiable w0 be avaided,
nof shadl any dircclor 20 contracting or being so imeresied
be lighle to aceount o the Company fir sy profit realised
by any such ctmrad or amwpement by reason of such
Director holding that oflice o of tee fidiciary relation
therchy eetablizled, e

{4) A Dircctor, notwithstanding hix imerest, may be counted in
the quorum present b any mzcling whereal be or wry ather
Director 12 appointed to beld ay such offics or place of
profir wider e Company, or whereat the tzrng of any swch
uppoindmzal are arranged, and he may vole on aoy such
agpoikmenl or arangemant other than bis own appoeintment
or the rangemnent of the terinz desveol

(5) Auwy Dircctor may act by himsell or hiz firm i a
professioral capacily for the Company, und be or bis fir
shall be eatitled to ramneration for professional services us
iFlex wiore nof a Director,

Provided thal nothing herein comtained sholl seihcrize a
Director ar lig firm to a6t & anditor to e company.

ROTATION OF DIRECTORS 2
A thz first Ordiary Mesting of the Compaury, the whole of the
Dircetors shall retire from officd, wsd a the Ordinary Meeting in
every subsequent year, onc-third of the Duectors fir the time
being or, il eir muber iz net three o amaltipl: ol three, then the
mumber nearest 1o ous-tiird shall retire from offics.

The Dircctors 1o retire in every vear sholl be these who have beei
longest in ollice sinee their last election, bur @ betwesn persons
who became Directors on U same day those to retire shall
{ toless they otherwise agree amoug Semeclves ) be deteruined

1.11' lat,
A reliring Director shall be eligible for re-cleetion.
The Company ot the General Mecting at which a Director retires

i ey aloresaid may fill wp the vacated oilice by electing &
persss Urereta, i -
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Lar sury mectiog 2 which m eloction of Dirzceork vigla 1o 1ol
il the plages of e Vanling Directors aee g iillad up, e
it steul st ad o T il s dey in il s week ot
e ssuans- Liee - gud place, o, if w1l al] sy niziog the
plices o the visenting Dircelors e Bt fillad wp, the vaciling
Directors or smel of Wens ps Biove noc amd Ui places filled iap
sliall be deeuwnd 1o have boen re-wlected g 1lie iwdj iz mezling,

Sulrjeet b the provisicns ol szcthn 90 and 91 o7 g5 Cuenpain.eg
Al 1M, the Company sy Grom tioes 1o line in Geoeyl Masting
ineréwze o paduge e mnbzr . af” Nirectore, and iy also
dloteimine i wiipd robaion the meveasz g redineed s o5 Lis
aanl ul otlice,

Any cisual vasuicy SEeurTing an the Board of Dirsctars e be
filled wp by the Uirectors, bul person 50 chasay aleill be sshject 1p
refircimem al the same tigg g il hed becpanz a Director on the
day un wineh ths Director in wipse Pl i e appodnicd was fi
elevicd o Diseetor,

The Dreams shal] buve POwWer M any tame, and Gvm the o
e, B0 appeiol 0 persoil e ay additionsd Devsctor wio siall
rFediz fioan ofTice at the gex following Ordinary Geyeral Mesting,
buat shall be cligible fior electjon by the Conspany it (s nceling as
i alditinmal Divcae

'The  Eonpary may CRlroTdnmry  resolution penove G 1YY
LDirector befoge the expinlion of his peried of nflice, and gy by
A ordinary rzaohation mypeie mther persoi i Jux stead | the
Persn so appointed sall be subject to retivemat af te sauge fime
az Whe had becames a Diicectar on the day co which e Diracior in
whnze plage b iy appeinted waz Ingt efeeted a Dhieetor

PADCERRINGS OF DIRECTORS

The Diveclors may meet togetlier for e despalel of business,
ajourn and atlerwiss regilate their meetings, as ey thick [if,
Uhestions wizing al iy meceding shall be decided by 3 inajurity of
Yoles, In case of m Coulily of wores, mid fie Chaimg slm!l have
sewikd or castugg vole: A Director mary, and e Scevetuy on ihe
redquitition of 3 Director shall, ot Y LIz, simwn 1 westing f
Thirecioes,

A medling ol the Direcivee ghall be called by nu Jews izt e
dinys' natice { exclogive ol e dley o wliied: il % sarvesd or deaed
to bz sevved and of e day for wilieh §t i Bivan | piven iu the
MRUEIES provicded in ese regulations. and seiting oat the specifi;
e of  the bugsimess 1o be Irmsacted, 1o all Directors
aliernaie Direciors of the Cannany -

Provided thed o aweting of ihe Directorg nobwittistuding fled it has

bt cidled by 2 shorter nutice han e oy shall ba deeqped ta
birve bean duly called if it is 5o wired by ! iBe Diraetaes

Gl
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The quonn: ueesssary for (e wansaction of fhe businogs of 1ie
Chrectors may be fixed by the Company in Geners) Meeting, and
unlzse and until <o fixed shall b o,

The continuing Dirsclars way el nowithstanding sy vacancy i
theur budy, but if and go long a8 teir pumbey i reduced balow the
tmber fizd by or pursuant o the repulalions of the Compay as
the neeessary quorum of Directors, the conliing Dircelors may
aet for the purpose of increasing the munber of Directors 1o T
ncber, or of summening a Gepeyal Meeting of the Compury, but
for o other purposs,

The Directorz may elec a Chaimmen of thzir mestings and
detzrming the period for which be iz 10 haid oftice § but if o such
Chaiman iz elected, or if a1 any mzeting the Chaitman 15 no
present within five mimites after the time appoinied Tor holdizg the
same, the DircClofs present may chioose ane of their number ta L
Chadrmm of the meeting, ") #
T

Thz Directors may delegale any of their powers to conunitices
congisting of such Meniber or Members of their body as they think
6t ; amy eomnities so formed shall, in the sxercise of the poOWe:rs

s0 delegated, conform b any repulutions tha miy be imposed on
them by the Directors.

A committee may elect a Chainnan of therr meetings ; if no such
Chainman is elected, or if at any meeting the/ Chairman is not
preseut wilhin five minutes after the time appeinted for helding tle
sume, the Menbers prosent may chooss one of their number 1o be
Chiairman of the mesting. ©

A conunities may meet and adjours as they think propar. Questipny
arising at any meeting shall be determined by a majority of votes
of the Members present, and in casc of an equality of voles, the
Chairman shall bave a second or casting voie,

All acts done by any macting of the Dirsctors or o committes of
Direclors, or by any person acting as g Divector, shall,
notwitlistunding that it be aflerwards discovercd that thers was
some dzlect in the appointment of wry such Directors or persons
acting as afmesaid, or that they or any of them were disqualified,
be as valid as if every such person hiad been duly appointed and
was qualilied to be a Director,

A resolution in writing, signed by all the Directors for the time
Leing or by all the Members of a commites for fie time being,
shiall be as valid and effectual as it had beca passed & a mesting
of the Directors or; 25 the cme may be, of such conmitice duly
valled and constited, Such resolution mey be contained in vee
documeznt o in several documents in like form ench si pnec by ong
or more of the Direclors or Members of the conmuifios concerned.
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DIVIDENDS AN RESERV:

The Campany i Cleneral Mesting oy declaos divideads, b, pa
dividends shall exceed the wmmn recomuncaded by the Directors

Tl Directore nairy onn tiee o 1 Py 1o Use incmbers sch
marin dividemds n2 appear 1o e Trrectors 1o be justificd L rlyee
rofis of the Compay,

Mo dividaands shall b paid ofherwis= (i it of the profis of the
yew iy other uwadistribatzd peafis,

Subyect 1o the rislis-of Persuas {afany } eitled to shiares with
special rights as o dividends, all dividesds shindl be declaed andg
poud Sccording W the amoims paid on e shoies, b i wd g0
long o5 nothing is paid mpoll any of the deees in the Compaary,
dividends may be daclared and puid acgarding 1o the meiount of
the sharzs. Nao amoont paid on & shwe in advance of calls, shall,
whils carrying interest, be tremed for e purpores of this anicle
at paeed on Uhe share,

The Diseclors uny, befire reconmending mry dividapd, set asjde
e of the profits af the Conipamy such smns 13 thay Wink proper as
N resorve oF resceves which shall, ar the dizcretivn of ths
Directirs, be applicable for wmeding conbiggenci=s, or for
equabizing dividzmls, or for wiy other purpose te which U profits
af the Company may be properly applied, and  pending sush
dapplicativn may, at the Jike discretion, cither be smploved in e
buginess of the Company or be bvesled in sucl; invesliwnts
{ wther thaa shares of the Company } ng the Directors may from
time Lo time Usiok fiv

W s=veral persons are reagistered ag joinl holders of any shars, ury
une of e mey give clfectual receipts for any dividend payable
a1 (he ghare, :

Notiee ol ary dividend that may have beey dzclared shall be given
i maoner herzinafier memioned 1o Ui persons nlitled 1o shnrs
fherein.

No dividesd still bear interast agaanest the Company.

ACCOUNTS

e Divectors shall eavge to be kept proper books of accowd witls
Pespcl o ts

{A) all sums of money received and expeaded by the Conpany
and the midlers in respect of which the recoipls  md
expeadilure tk s place.

() all sales ayl prachasss of gouds by the Congrany ;
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(C) the aggots md abilities ol e Coumnpury

() TEapenses meurred on decom of material, Inbour gl oiner
things §, . all everdicad expenses, production, distribution,
markeling, lradpodtiog, processulg, mamilachaing, mining
and risising ofminernls, wic

+The books of account shall be kgt a (e registered affice of the

Conpnry or a8 such alher place i the Dirzeiors shal? diink G aod
shall be apen to inspestion by tle Dircctors durng buginzss oz

The Dirzeture ghall from tinge to tine detenmine whether and 1o
whit exienr ad W wha tgies placcs and wnder whnl
conchitions or regulations the accounts aad books of e Company
or 2ty ol thew zhall be opan ta the mzpection -af Membors ael
beug Dircotors, and no Member | not being a Derzetor ) ghall
lave iy right of inspecting iy aecount or book or document of
the Compiny except as coulerred by law or anlhorised by fe
Directors or by the Company in Geperal Meetiig,

The: Directors shall be requiesd by sections 183 i Tt of the
Conpaciies Act, 1994, causz o be prepaced and o be laid before
the Conmpanry in Genernl Meeting sl protit and lese accounts,
ncouw and expendituce accounts, baluce gheete, und reports ax
wrs reforred to i taoee sections.

The profit and foss account eball in ackdition 10 1he maters

errod to o sub-geciion (20 of section 185 of the Companies Act,
1994, show, arranged under the most couveniog heads, e monome
of gross income, distinguishing the several pources from which it
Imz  been derived, and  the wiaued - of gress  expenditwe
distinguishiog the expenses ofthe extablisluncnl, salacies and cihey
like matters Every iem of expenditure fuirly ehargeable agninst
the year's ineoms ghall be brovgld bte accouats, sp thar a Just
balance of profit and logs may be laid before (he meeling, wd, i
cases whzre any itemn ol sxpenditure whicl may m faimess be
disiributed over several years has been incawred jo @y ugs year,
the wiksle mmow of such ity shal] be stmed, with the addition of
tie reasons why ooly a portion of such expendites iz chargsd
ogacnst the income of the year.

A balunce sheet shall be nsade our iy every yeir and laid befare
Ui Comprny in Genzral Meeting inads b fo A date uod mors (han
niwe months befors soch meeting, The balance dheat shnl| b
Bccompanied by a repoet of the Directors as to the sioge of the
Company's alfhivs, aud e mnoust (il any ) which ey
reconmmend 12 be paid by way of dividend, and the amoumr {if oy
which they propuss 1 carmy 10 areserve fund,

A copy of the balaice sheet and repoit shall, fourteen days
previcasly to e meeling, be seat o the perEoiE enlitied 1o receive
totices of General Mectings in the marner in which notices wre fo
piven heveunder

The Liurectors shall i all respeets eauply will the provizions ol
sectionis |R1 and 191 of the Companies Act, 1994, or vy satutory

adifecation thereo! for the time being in force. '“\1 ?
[
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Auditors shall be appoim=d ad their oo regulated 1o
accordance will gecticns 210 and 213 of e Companizz Acl,
1294, or auy stmory modilicanon deeveal’ f3° the time being in
foree,

NOTICES

(1} A notice may he given by the Company 1o auy Member or
Dircotor cither persomally or by sending it by post to lum 1o
Inis registerad address or (e hag no repidcred address in
Dongladesl 3 1o the address, if ary, witlin: ugladzsh
supplicd by hin to the Cowpany o the giving of notices to
[TT5i%

(2} Where o notics is sent by post, s=rvice of the notice ghnll be
desmeed €2 be etlected by properly addressing, prepaying
Aaud postivg a letler  conlaining the notice and, unless. the
comtrwy is proved, to bave been ¢ilected af the fine 22 which
1he letter would be delivered in ths ordinary course of 1wt

Il'a Member of Director has e registered adiboss jn Bangladesh
wd bne oot supplied W the Company wn address within
Bungladash for the giving of notice 1o hinya notice addressed 1o
him amd gdvertized i a newspaper cireolating i the
neighbourheod of the registesed oflice of the Company shiall be
deemed to be duly iven o him on the day oa which advertisemsent
PP,

A notice may be given by the Compiny 1o e juind holders of o
shire by giving the natice to the joint holder muned first in tie
register in respeet of the share,

Nulico of every General Mecting shall be given in some manger
herzin before sthorisad to every Member ad evary Direclor of
the Company except those Members aud Directors whio having nn
vegistzred address wilhin Bangludzelty have nol supplied fo the
Company e addrzss within Dasgladesh fur the giving of notives
IR ' 5

WINDING-LIP

I he Company shall be wousd vp, the liguidator iy, with Ui
suiclion of . extrasrdingry resolition of the Contpany and mry
odler sunclion required by law, divide amongest the Menbes
speeie o kind the whaole or part of the assets of the Company
( whether they shall consist of property of the sarme kind or not )
and may [or such purpose, set such value os e dzems i upon
iy propeay to be divided as aforesaid and may detenuine bow
such division shall be carried owt s between the Members or
diftzrent clnsees of Members. The byuidator maywith the like
sunclion,vest the whole or ey part of such assets i1 Wistees tpan
such tusts for the beoefit of the comributories as (e
Liquidator, with e rsﬁa%&ﬂaa.ﬁ&ﬂ\?ﬁ%t Gibul po tist no
Memberr shall be compelied 1o accent sy chorss aF ofhie
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108, Every Dureelor, Manager, Agel, Abditor, Sceretay and ol
officer for the tinw being of the Coupiny stall be jndemnifiod out
uliiets of fhe Conpany sewst ay linbiliy incwged baw Tin i
defending any proceedigs whethzr civil or eriminalin which
Hodgiment is giver i his favouror o which b= iz fdoqupttad, or in
comrclion which any appheation ender section 396 of e
Companicy Act, 1994, in which relisT is geaated to Lim by the
SR

e o S e e mms

el

HAKMES, ADDRESEES AND DESCRIPTION CF SUBSCRIBE

THE SHELL COMPANY OF PAKISTAN LT,
By itz duly constituled Allomzy
[ Sped )W, ) HICKS
3t Helzn's Cowt Looulon B, ©, 3
it Cotmpany incorporaled in Eogland

PETRCLEUM DEVELOPMENT OF PAKIS TAN
LIMITED

Wrater's Chambery Dnolly Road Karachi
Lamited Company

{ Sgd. ) NOOR MOIAMM AL Dircolor
{ Sgd. } M. GOFRAN ALl Director { Seal )
{ Sgd. ) M. H. BANATWALLA Secrclary

-----

Witness 1o the ainve gigiatures.

MWine - P, M. BEECHENG

Adldresy : Finlay Hovse Mcleod Roud
Karncli

Designation.  : Athvocate

Dated tiis 29k day of May, 1956

PAKISTAN SHEL]. OIL COMPANY LIMITED
Speeial Regolutioy

201h Seplember, 1968

" Thet the authorized capital of the Company be {ncreased from
BB Croves 1o Re, 20 crores by the ersation of i furtlier 1,200,000
shures of Ka. 100 cach *

2510 August 1960 .

"That Anicle 58 of the Article of Associmion of the Company be
and hereby 15 ardemsded by the del=tion of the words ™ City of
Kegachi " and the substituion thersfor of the word * Provines of
Last Pakiztien " and e deletion of the words ™ Earachi *

whicrever it wm-q:iagléﬂgm@f 238D sbstitution herefor of
e words " Eigl Pakiglan ™,



) 1

* That e Kegisreuy oflice of yss Company |se msferred fiog,
bairiclii ty gy Movince of Fag “kistan ang iy clinge 2 of he
Mg ang Artieleg U Assuciitiong of fe: Company be gng
beveby is mpgiideg subject to condirouti gy by the Cowsr by e
defetion o ghye Word ™ Karaghi # qu) Uiz saelystinni gy, theretor o
e words #rjp Previngee of Eqg Pakizstan" qyyf 1), LDireetons
ELTTH T Ieraly Authorized 45 Petition Mg o Asdordingly *

C e Cout pasgeg Uriderg conliimning the wligy alteration on 16y
dimitizyy, 15961}

2] September, 1963 -

"t A ticte 5 ol Tl Canmpays Articley ol Associatiog b an
bereby iz AT by tdeling the Inllowing semense :

A Director gliaj) turiber by Pasd any reaspgalie bavel o
hitiel o yilyer CRPCnECE ncurred iy CIztyuenee o' b
Alendores ® Tioaed Meetingg or otherwise i g ERuCUlog
ol dutics a4 o Direetor»,

Gth My, 1967 -

PAKISTAN SHELL oy COMPANY Livryen
&pkﬂainl_ﬂgsﬂunim:

26th Tune, 1457 -

B T T Resolutioy Passed g glye General Me:ting il fhe
Conpany oy the g, May, 1967 ng MY aetiog subgequeatly 1key
Pursuan theyago = ratified ayd culinmed. i

2aih Seplembey, 1975 -

" IHAL B i pagsie of the Company te word Pakigtan » pe
sulistituied by py Word " Bangladesh v,

" That the war ¢ words ™ Pakigian ", " East Pakigtay " M e

Plovines of Fagy Pakistay * " President of gye Klamic Repubijc of
Fatkistan *, * Contrat orimy Provingial Govemmeny of Pakigtuy; *

HPpenring i the Mo andum of Associmion and / or Articles of
Asrociatioy, Except wherp o Coexl otherwies raquires, he
substitutzd by gie Word £ wirds - Bayrladish " " Govermpent ol
Uie People's Republjc of Bangladegh  ae applicablet,

" That e Article 50 af the Lompany's Article of Assuciating be
and liereby is myepdey by deleting gy Words " Provided gy the
s of appointigen of ry such Masging Direciop o Manager
be subject 1o g, Privs approval of the Cowroffzr of Copital

lsgues”
A
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T U peanz o e Cosapaey be chianpsd tiau Palosan Shel!
Ul Sanmpeuty Laniisd w Borg lide st Shell 061 Cangsiog Limited™
" T i will wel ol the resoldtions aliesly pesed ol
approvsil e an Exiactdioary Saeml Mestng, of the Compay
liehil vy 2dED Seplem ey, 0TS

BARGLATESH SHELT OIC COMPAMY LIMITED
fagenl Repsluion

il Aigat, 1975

" That the nanie of e Srnpacy ¥ Banglocesl Sl Gil Conpany
Lomited" ko sl i5 heroke changed o * Buanpladesh Gas Fielly
Compuy Linked " witli ez frow 12 Sepeamber, 19757

" That 2 enpy of e Beapintion aloeg with thz zppreval of the
Liavaees he B lo the Wegisuiy, Juinl Sieck Campasise,
Mangkulesh for elecing e wew weos on the Hepieler o alacs af
ths lormer pans

BANGLADESH GAS FINLDS COMPANY LIMITED
Special Repolition :

146 Jmeary, 1975

" el the satiicey period of sotics fie lodding thes Mosting be
wrel i3 beredhorwaived ®,

*lhat Aniclz 2 [B) of tse Armicles of Associulica be and iz
rehy apswded 25 follows ;

* Tl the meuleer of ey fir whe lms being of the Corgpany
skall mt exceed Hges ®

" Tt Agticle 18 of the Articlee of Associution be ami i e by
wneiaded o Tolloss i

shares of the Compasy ghall be waslorsd io e fullowuy
Forin, o div ey isnial commnoe Sore wehich Uie Dipeczors sl

e
1 af ' iy eengideration of Uie s el
T ot by ey { berainaflz
called flie wamBava' | o bersby fmoslzr w the ransfires shares
{ orshires ) nigisd in tha wsdertabing called

Bungtuissh G Fiohls Compasy Ligied oo lsalsl wio the said
trancisree, his execubors. adminisraore md asvipe subject 10 the
avernl valditives ol which 1 hoid the saies 28 the toe of b
ex=ouion Uareol meed |, the therelors, dn lieroby agree Lo Tuke il
ed ghare ( or Bmes ) okuhjoet b flie sld. conditions alormaid,
A2 wibeae ol als e duy al 13"

" Thw aatichke 19 af tha Anicles of Agsopiliog be and i baeby

(R #

sabzlined & dodlows -
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Tee right oF mendrers 1o rmmeler theiy sliwes sbiall be regtsicied s
Toblows H
i
|
ay  Acshme iy be trusfened by o member or fny olher,
parson sulitlzd to Wagsfer; enly 10 a pergon approvied I:f_
fatrpbonala i
I.I
o) Gubject as aforesiid, e Pircctors may, in their absolins
anl whcontslled diveretion, refigs 0 registo .uﬁ.i'
propescd wanslee of share ™. '.

]

* Thid 2 new Arlicle Ho. 19 [A) aller Aaticl: 19 of tee Aticles of

Aggociation by w15 hereby added as full s -

;|

Tus direstory iy, in their absolute discretion md without

asslgming wy vensan herefore, decline to register iy transiar of

iy shurd, whelher or nod it 68 o fidly-paid share. The Dircctrs
migy -aben @epend the registration of rmsler during the Toadesn

-,I'q.'n immediately proceeding the Orchory Genérnl Mesting i

snch year. Th: Nirectors may dechioe lo recognise iy u.st.iln.al:lt

| ol iRl undess -

1] & lee oo exczoding two fakns iz |J:ud. ta the: Company in
respect ihsreof; mail

] i} the fostnumen of ragsfer 8 accompamizsd by the

cocatifieme of the shares to vdioch it relaes, and such
other evidouws &2 the Dirsctory 1y reazonubly rzguire
to slow fhz right of the transfaeer to make the teanzfep

Il she Direciors cefiss o regrater o temsfer ol e shores, they
shall within two months aller e dudz on wlhich U rimsfor wis
lodped willy the Company semd to e ransfer=e and the irmnsf=ror
mofice. of il refusal ¥,

Tk Saticle 27 ol e Artickes of Azsocialion bz am] i herely
substiluled ag followy -
Sl oot o Uie apgareval -'.ll'l",:hlub'.uan.. the Direciors may wilh e
gaction ol Compauty in General Meeting, inereasz Ihs shars
vapiial by the creation of new shores of such wvount wid on sucl
lenes and conditions as the rezelution shall peascribe®,

" That Aniclz 28 of the Articles of Association be and 15 herchy
seilgtinied 2z follows |

Subyel b seli divsclicns a2 may be wsped by Pelrobangla 1o os
i bl new shoes shall b2 issusd upon such E2nng ael cosditivils
' ol with such rigine nind Privileges annexed thereto s (he General
Mueling resolving, upen the ereation thereot shall direct mul i on
direction be given a5 dbe Direciers shall deleomos and o
particalar such shores inay be prafeence slhives",

Frovided ihat ne shaoes ( not bzing preferzocy sheuss ) siall be
ignned emrrying wotine right or rigles in the Compary a8 Lo
dividenl, capital o olhewise which mre dispropoibionate o e
rights aituching 1o the holdecs of other shares { not Laing

jelercnye shaes 1. /""
(-\; L2 )
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" 5w e Articlor 31 of e Adtictes of Assusintion be s 15 Irlay
sibatitited oy f) | oo -

cidv el 1 1l provisions of Section 3556 ol the Aot anl o seih
dircclinaie oy ey b jesied Iy Petrobansla by dhis bebalf, (hs
Congsiny’ ouy fivi tige o iz by Speciyl Rezolulicn redpee 15
#hiwz wapilal ¢ inctuding il LU TLEL HY| Redonmlion Réseme Fund
AU D00 Y Wiy mutlioeiesd by [mv wal iy renticuly pay oif any
Pabil-up: share copinal ipon (i tooting lbat moy be enie) TERSER T
o itherwise and movy i nnd s fiw a9 g Hetesziry aller jis
TRERArmidim by raduciog the ainout of jis shiws capital and ul i
Elared secaningly,

* Ll s pew Articl: Mo g LANDE s i Beraby addedd mller Aaticle 38
0 1 FTCET e e ol Asiocialjon ng Tl

b Patrobungla, 5o loung iz it s @ shareliolder afthe Conmpengy may
Lrom 1ine fo thne Appoial oue or game preas { who pesd o
be m smennber o prembers of e Compazy | 1 repregent it all
o any mzating of e Cunipyy,

Crip Ay iz of the Pete0ns appotited under Sub-Aniels {1} ol ihis
Article wihy i personnlly pregeot e mepting shal] b
dewmed  1u be prmber sititied o vole and B prege i
person wd shall be egtisl=d ra represend Polrobangin at 1] o
' suclh neetings and to vote o4 15 belall whethey o a show
ol bieds or on 2 pal).

(1] Perobsuply may, eance] any mppaindmept ndey Sub-Aricles
(1) of s Article i make fresh uppointisnt

(%) Llie production ol the nmeeting of 2 order’ of Perabuy il slwall
be ucezpled by ihe Compauny ue sulfivient evidence of miy such
AR or caneellnion ws aloresmid

(¥} Augy person appoined by Polrobugla wals iy Articls may,
il 5o muthorised by suc); order, appodn a Prucy wheiher
specially or gencral v, N

"That Aricle S al the Auticlas gf Associzlion be mgd s herchy

el qs LT - &

Every nstngirnl of proxy fora gpzcilicd nwzling or otharwise
shall, as pearly the cirermstances will adnuit, be in the for or o
Her cfliet Fllpwing -

N ——UANCLADESH GAS FIELDS COMPANY TIMITED

L A meniber of Baystadesh Ga FiJs
Company Limited o hereby apaoim [ Geliog him )

ol 15 iy proxy 10 aliid aod vote for me ang
vy vl bedial Mot the Anayzj / Exlena-Ordigny General M ceting
af e Compary 10 be lield g = day of 14 =il
M any addjoumment Uereof
Az witiess by hund this duy of (5]
Sigmnal by e snid

T

AU o
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" That Atiele 85 ol e Aticles of Arzoeintion e and 4% heacln
slibstitge] e 2wy

T e wimiser of Direcions RlGEL ot be fess Uan two gl i
Uit it wnd afl b2 Disectors of thz Cottipany shiall be nongimed
by Pelvobanela, Clasrmn / M mngug Diector [ Exsciilive
Mirecton shall be appainted by Tetrobangla’,

T Tkt B Arele 56 of the Aicles of Associalicn (4: Rllowing
anvndinenl be wid i heroby tiven effpel

Lt secoad line, e words = ts Compaury in Geseral Meztng
b suhatinued by the wd Pewrobunpla ™,

Y That Articlé 37 of e Adficles of Association be and iz herely
siehetitibed un follows -

The Directars of e Compary shall sl be required Lo hold aay
qualification sares ",

" That in Adticle 60 of e Arlicles of Assoviation before (i sfllence
starts, the followine words be and is hereby sdded :

* Subjest o Anticle $5

U That in Article 60 of e Articles of Asseciation the following
umeidmesd be and js hereby made

The last word " Contredjer of Capilal Issies = be substituad by "
Patroliaigla .

" Mk in Article 79 of te Asticles af Association the follewing
agndiment be md is Ieraly ndded -

Last word 'four’ be substitutsd by the word Twor ™, .

" Mat the aloremegioned movidments <hall be elfcetve from 1=t
Seplember, 1975 ",

PANGLADFSH GAS ITFLDE COMPANY | TTED
dpecisl Rogplutioy

15 December, 1979+

"That Article 5% ol the Conpany’s Anicles of Associatiog be md
18 berzby susstinied a8 follaws -

* That the nunber of Directors shial| wot be Joss ﬂ'la'.L-!H"l] and mnore
tian niee, The Directors shall be appuintzd by o General Meeting,
excepl as provided in Article 74 ",

)
Apladd 3
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LT Seplembeg 19573 -

Ll Aaticie S8 e 1l Loy Aicles al Asgocimion be yd
2 dereby substil g HE ] T

" The LeRnertion of the Bliuctors shall froun tinge 1, e be
delenmined hy Eetrobugla, But glian oot exceed Taka vns hundrag
2 Bk Tor each Direetoy for sach mewling e airends sulsfzct 10
MARLn of Taka o huedr=g Bt A Directog slalp Tt
b= paid any reasonal)e tEvel or botel or othar 24penzes ingurred
in conFeguency of his atendanee o Boarg Meetings or otherwis:
1 1he exzcmion ofhiy tutize 35 o direggor

sprcipl Rzsglutipn
281 March [9gs - )

RESOILVED (b Alticle 56 of e Company's Articles of
Asgocialion be md 18 Iereby subalilad oy followys :-

" The veumieration of the Directors nEy o time 1 Lige. |y
determined by fe Conpany i General Meeting, But shall no
ficred Taka Two hundred for each Director for each Mesting iz
attends. A Director ghaj) Surther B¢ paig y reasonable travel gr
liite) or other EXpenses incwred i vonsequenes of his aitendance
A Board Mestings o ntherwise iy ihe =xeciting of hiz dusicy gs

Diregtoe ®
o = Som Bt s
240_Mareh J957

qﬁwﬁmwﬁwaﬁ'ﬁﬁmﬁwﬁqmﬂ
5% T

" T Wﬁ“ﬂﬁi@ﬁﬁimﬂﬁ] R B BTy ERL i
S FrEle | SrEbn s TR0 @ o3 91 seenay
wr#ﬂﬂﬁ'-uﬁr-uafh-wmw IR T e £33
Exﬂmmmﬁmwﬂmm#ﬁm
Eri%m_‘ﬁw N ssn00 M o 1%&.%_331&;:
Rl o e T ATTE FE o
We simaben fr fow A EHtT o fortfne
wmm#fiﬁﬁm T 95 307 e Yy %1 e
T

2y September 1990 { Spevial Eesolution )

q‘#wqﬁﬂﬁmmaﬁemf#ﬁmma
% T g
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" Ay Dircelor may be a Preinted or removed [rom the oflice by
the  Company i General Mcelng at the optionn of
Peirobauglaf e Governunent, Ay vacaney in the oflice of

“Plrcctors  slill Lo filled in from the nomincss of
Petrobangla/ the Government.®

et B0 yubaie Wikicl wsibe ol oo CHES A HITER
el SRl wses Bus Fien

-
e

e e oy O B e e

Rl 1:|1-‘€17'q-v| N e AR Frs @ BiRgs.an
AT R T R By e B3| TR g e

WEFR g gTw e o ‘AREETgraR B qgo.oo Bl BILE »oooo
Ukt il BereBeeias s com vy (Binlicoy B e

N
‘-'-_Q"-!}‘_:* l

"00.The remuneration of the Directors shall from thme Lo tnie
be determined by the Company in General Meeting, but
shall not exceed Taka Nine hundred f{or each Director for
each mecting he attends. A Directar shall urther be paid
any rcasonable travel or hotel or other cxpenses lncurred
[or his atlendance at Board Meetngs or otherwise in the
performance of his duties as & Directop."

2 et
Z_ \

%
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* 55 The relnuberation of (e Duvetors shan Irom time 1, lune bhe
determined by the Company i General Meeting, Tyt shall net
Cxcred Taka Ope Wousand fiye hundred fr vach Direetor for cach
meeting he atterds. A Dircetor siya)) further be Pead dny reasonah e
ravel or hotel op other expenses Incired for s aliendance g4

Board Meetings o otherwise in e Pedfoiinance of bis duties ag 4
Director”
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"55. The remuneration of the Diractors shall from time o time be dete;nﬁned by
the Cempany in General Mesling, but shall not excced Taka two L'-m:;-uau:];i
five hundred for each Director for each meetirg, he attends. A Dicector shall
further be paid any reasomable trave] or hotel or other expenses incurred for

hls aliendance at Board Meerings or otherwise in the petformance of his
duties as-a Director.” '
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35 The remuneration of the Lhrectors shall fram #me 1o time be determined by
the Company in General Meeting, bt shall not excesd Taka [our thousand
tor each Direcior for each necting he attends, A Director shall further be paid
ay redsonable travel or hotel or other Expenscs incurred for his atlendance Al
Board Meetings or otherwise in the performance of his dutics as a Direczor. "
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"35. The remuneration of the Directors shal| from time to time be determined by
the Company in General Meeting. but shall not exceed Taka five thousand
for each Director for each necting he attends. A Director shall further be
paid any reasonable travel or hotel or other expenses incurred for his
attendance at Board Meetings or otherwise in the perfermance of his duties
a8 a Director,"
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"55. The remuneration of the Directors shall from time to time be determined by the
Company in (General Meeting. but shall not exceed Taka =ix thousand for each
Director for each meeting he attends. A Director shall further be paid any
reasonable travel or hotel or other expenses incurred [or his atiendance at
Buoard Meetings or otherwise in the performance of his duties as a Director.”

’@}r"’
-

i d

Page 326 of 1332



\CrarG|
(@f<=

Page 327 of 1332



Page 328 of 1332



Page 329 of 1332



Page 330 of 1332



Page 331 of 1332



Page 332 of 1332



Page 333 of 1332



Page 334 of 1332



Page 335 of 1332



Page 336 of 1332



Page 337 of 1332



Page 338 of 1332



Page 339 of 1332



Page 340 of 1332



Page 341 of 1332



Page 342 of 1332



Page 343 of 1332



Page 344 of 1332



