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rnI

TIIE COMPANIES ACT, 1994

COIUPANY LIMITED BY SHARES

ML1|OR{IiDU M OF ASSOCIATION

OF

BANGLADISII ?fTNOtf L}I EXPLORATION AND PRODUCTION
CO}TPANY LIMITED

C{f<Efi-Cl',-' :*- : €g:6f||61--l=f 'qg: trEtgl=q-f:T 631-ooypft frg)

I T-''i rl.,!,:t ': TF.u-rr is', Blngladesh petroleum Exploration AntI
F *;,: j,uri, ,r :r : i-,, Lrmired" ( BAPEX) (E[(4lm-qfqffifrqNqgCTfC{rH
j 
= =--=-:r; l= ' =- - =: <-I9rg)

]c -:g:;,i:-*; : -: ::,xtpnnv rvill be situated in BangladeSlr.

ll'tp urmn,u:r-r:: u : -: : - mpanv iS establiShed Are :-

T: irrfl:'3 [lil'r'r r: i 1 ,:r eeophysicar surveys/investigations, dri[ing for the
F t:T*ilr*E 'il' *',,;: ,, :., rl,ipnrelrt and production of hydrocarbon r"rorr.a"r.

1'-{ T; :3I5r "'r' ' : " - ! -,f production, processing, transmission, distributiol,
rn,riirurnmrq ,, r ,: ; - -:-:r commercial activities retating to hydrocarborr
ilrrr*milufl:'Jl flrf i' 1; ,. -t ,rdded products and marketing thereof solely or under-
rrillrlrrtrlm'fl" ,,:':0:li*1 r:-1a::::I Or Any Other AgreementS Within the COUntry and
Sutr n-' ,111* :

I llu'" 1 'r"* r' :" i ':r illl mnchirtcry, vehicles, rigs, accessor.ies, r.olling s{oclts,
firiiei:rn{ :'"*il : .j . -:-:j rqrripments, stock- in -trade, book debts, oir exproratiorr
-!rElr-:'" :n:'i'r':1" l - li s:-,ne- houses, Iands and other buildings and all other assets
I$ r"l,n J,.' ' :r r t."r ".- :1, lj;ibilities in respect of geological and geophysical surveys,.,
rm" i1' rlii r'i I i ': ::r ::\ ,llll)l'aisal altd development drillilrg for tlre prrrpose o['
r",,r-I,r. ,*ir ,. r r-: :1,:::L..] ent of hvdrocarbonresources.

Tr r:J ' -r - '-'!: neirse . colrt.act, corrcessiort or. otherwise arry alrd arr real
r$ -i : :. r:. uptiurrs , cnrrccssions, li.artclriscs, wilter. alrd otlter rights,
Fr''-';;*g:' : . : - : :r :ltiites. ilrterests, properties and reserves of every kind anddes:-:' - '' ' i ; " ,.r \\hrich rhe conlr),ury nray creem neccssflry or nppropriate ilr

I

I

3.
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2

d

connectioll witlt the cotrdutt of any busilress enumerated irr this \lem,:,rr - : r, 1lr n'
Association or of any other busilrcss in which the compan)' ma) rar+r-ullr rrx!i .r fLrrl
to own, hold, operate, improve, exploit, recognise, marrage. gran[ ]e,iir. seil.
exchange or otherwise dispose of the whole or any part thereof.

Note - I : As anrended in the sharelrolders' Extra Ordinary Nlcetinq (EClt r lirl:
on 2l-08-2000

Note - 2 : i\s ittserled in tlrc sharclroklcrs' lixtra Ordirrary Mceting (EGll I hulr;
on 2l-08.2000

To purchase, drill for, or othenvise acquire and use, store, transport, distribute.
sell or otherwise dispose of water and to acquire by purchase, lease or otherwise an,J
to erect, construct, enlarge, owll , hold, maintain, use alrd opertte water works lrrtJ
water systems for supplying water and water powel for arry arrd all sses:rltl
Pur,oses' 

i- rii'""1* 
'

To purchase, ntaltufacture or otherwise acquire alrd to hold, own, invest, trade and
deal in, mortgage, pledge, assigrt, sell, transfer or otherwise.dispose of goods, wares!
merchandise and personal property of everl class and lescription and to transport
the same in any manner. '' i . -, '

5.

6. To purchase or otherwise acquire, assemble , instirll, construct, equip, repair,
remodel, maintain, operate, hold, own, lease, rent, iharter, mortgnge, 

-seli, 
copvey,

or otherwise dispose of any or all kinds of dispensirrg and fuelling equipment antl
:tll typcs of vclriclcs lo trilltsport, petrolcunr protlucts, refineries, gas works, nrills,
factories, installations, plants, shops, laboratoriet: 

, pipilines, pumping stations,
tanks, repair shops, electric works, polver llouses,^ ware houses, termilals, olTice
buildings and other buildings and structurcs, roAds, r'aih'oirds, r'lili'o:rd cquillrrrerrt,
garages' motor and road equiprnent, aircraft anq iiiciaft equipment, aviatiorr
fields, telephone and telegraph lines, trnrrsmissiorr lines, wireless facility, water
works, reservoirs, darns, cannals, water ways, bridgqs; ports, docks, piers, wlrarves,
marine eqtripntent, steamers, tankers, tugs, barges and other vessels alrd machirrery,
apparatus, instrumeltts, lixtures and nppliances irr so far as the same may apportion
to or be usefirl in the conduct of the business of the company.

To holcl, use altcl rvork nrty ship or stri;r vcsscts or cr:itfls,of pycry description irr any
trade or business whatsoever,or for any purpose (incltrding wale or salvage) in any
port of the world and to maintain, repair, reclass,. improy,g,.alter, sell, exchange,
charter, let out to hire, load and cornrnissiorr or othcr..1yiqq.<lispose bf, dcal with or.
turn to account any ships, vessels, craft, slrares, stocks, securities or other ilrterests
and to cnrlJ on in Bangladesh artd elscrvhere in the workl rllf or any of the busincss
of ship olvncrs, ship brokers, loading brokers, ,tilrfogeri- of shiping and other
properties, dock owners, freight contractors, charterers or merchants, forwarding
agents, general a gents, wa rehousem en, wha rfi n ger, q!.Ci"d gl$ 

.1 
n d. gen era l t ra cl e n.

To buy, sell, nlaltufacture and deal irr ntinerals, plant, machinery, implerner:i
conveniences, provisions and things capable of being used in connection rr,1i- .'
required by workmen and others emptoyed by the company or irr conlrecrr,,: rB .

the business of the company.

:f
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l'
L

9.

10.

lt

12.

13.

14.

15.

16.

To enter into arrnngernents and contracts with refirrerso suppliers and distributors
of petroleum products, for purchase, sale or distribution of such proclrrcts anrl
production fields.

To arrange for the funds required for carrying out any of the object / prrrpose Lry
way of isstring shares, debentures, tnhing loans, grants froln tlrc Govcrnnrelrl altl
ether agencies.

To purchase, create, generate, or otherwise acquire, use, sell or btherwise dispose ol,
electric curretrt 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 apd
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, proriuce, state or government, withorrr
limit as to amount and to obtain from any government or authority any rights,
privileges, colttracts and concessions which tlre company may deem desirabie to
obtain and to carry out, exercise or comply with any such arrangements, rights,
priviteges, contracts and concessions.

To obtain required authority of arry type whatsoever for enabting the company to
carry any of its objects into effect or for effecting any modification of the company's
Memorandunt of Associatiort or for any other pr.[or. which may seem expedient
and to oppose ally proceedings or application which may deern 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,andtoAssumeorundertakethewholeoranypartoftheIiabilitiesand
obligations of any persotl, fir'm, association or corporate body carrying on a
business which the company is or may become authorised to carry on o. possessed
of property suitable for any purpose of the company and to pry for the same irr
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 ttre powers necessary or convenient in and
about the conduct arrd management thereof.

To enter into and carry out to the extent permitted by law, partnerships of arry kintl
altd descriptiolr rvittl ilny persoli, fir'rrr, association or corporate body wSatsoever-
and to organise, incorporate and re-organise joint stock corfipanies 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 a,ycopyrights, trade mArks, trade names, trade rabets, patents or inventions,
improventents or processes used in conrrection with or secuied ulrder letters paterrt
of the Government or of any other country or Government or otherwise, in relation

)L

L

L

1L
:
.

L
:

L

-L

L

L

:L
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4

tq 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, inverttions, processes and the like, or alty such property of rights.

To acquire by purchase, subscribe, exchange or otlrerwise, altd to owlt, hold for
investment or otherwise, and to sell, nssign, transfer, exchtnge, mortgage, pledge or
othenvise dispose of, shares, of and any bonds, mortgages securities and evidences

of indebtedness, and other obligations issued or created by alry corporate body or
bgdlq organised under the law of the government or any other country, nation,
province, state or government and while the holder or owner thereof, to exercise all
the righh, powers and privileges of ownership and to issue in exchange therefore, in
the riihnner permitted by law, shares, bonds or other obligations of,the company ot:

t9 13!i. nayment therefore by any other lawful mealf.tuh,aT-i9t"t. 
I

To merge, amalgamate or consolidate with nny corporate body herbefore or
hereafter created irr such mnnner as may be permitte.d by lawl;' '.,'

. ,,.'l
,, : .,. . :'i:14 . ''" ,

To guarantee or join in guaranteeing either alone orljointly, or jointly and severally
thc payments of money acquired by or payable under, or in respept of any bill of
exchange, promissory note, debenture bond, debepture stock-, cg.[tract niortgage,
charge obligation or security executed, entered into or given'by'hny conipany or
persq1 or ffny authority, government, municipal, locnl or btfrelwisq pnd generally to
guarintee or become sureties for the performance of'any contiacts.or obligations.

To,borrow or raise or secure the payment of money in such mnnner,as the compnny
shall think fit nnd in particutar by the issrre of debentures or debentrrre 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, pron-issory 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 sinrilar mortgage, charge or lien to secure or guarantee the performance

by the company of any obligations or liability it may undertake.
,1 , ,..i: . :,-,:. j, -- i,,';.:l : ii.i'i

To remunerate Rny person or company for services rendered in placing or assisting

tq place or guaranteeing the placing of any of the shlres in the company's capital or
any'debenturcs or deberrture stock or otlter securities'gf the to;npqny gt' ilt or nbout
the formation or promotion of the company or the cohdrict of its business.

To acquire or issue and use, deal in and pledge, mortgage, transfer, assign, sell or
negotiate mercantile documents of every kind and description, and withorrt
p,r'ejudice to this gerrernlly to draw, make, accept, e4$prse, di.q,$ou,ryt, execute, issue,

riegotiate and assign cheques, drafts, bill of exchanle, promissory notes, hundies,
dgbentures, bonds, bills of lading, railway receipts nnd other negotiable or
tiinsferable instrument or securities and to purchai6 sell, endorse and surrender
for rerrerval of any government prontissory notiid or other 3'ecurities of the
Government of Bangladesh or any other Government..

'' ,. , .";".;
To purchase, take on lease, or otherwise acquire, own, hold, develop, operate, lease,

rygilgage or pledge, sell, assign, trAnsfer, exchange,,$I otherwise dispose of, or turn

f!

18.

19.

21.

:a
.

a

t

23.

:ii'.'
; i.:'
.1. \

.

,.

ii

ti
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to account and convey real and personal property or any interest th.erein in
Bangladesh and in any and all foreign countries subject to the laws of such state'
territory, possession or country.

24. To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for arry exhibitions, or for any purpose which may bc

. 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 witlr
any compatty, association, firm or persott, and on such terms as may seem

expedient.

26. To open curent or fixed or overdraft or loan or cash credit accounts with any
scheduled Bank, Banker or Merchant , and to pay into and to draw out money from
such accouttts.

To receive fronr any person or persons or from Rny lirm, associatiorr, pnrttrership 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
fsr safe custody or otherwise.

To subscribe for, underwrite, purchase or otherwise acquiren and to hold, dispose of
and deal in shares, stocks, bonds, debentures, debenture stocks and other
obligations of any other com;)any, sccurcd or unsecrrred.

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, scll or olhcrwise deal with srrch iltvesttnent.

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 olt the
company to carry out its undertaking of extracting, producing, processing, storing,
transporting, trnnsnritting, supplying, distribrrtirrg, marketing arrd selling rtatttral
gas or for any other purpose which may seem expedient, to take all necessary or
proper steps witlr any authority, national, local, municipal or otlrerwise, attd to
cany 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, applicntions, actions or steps taken by any
Governmentnl atrthority or body, or Rny company, association , firm or person

which may seem calculated, directly or indirectly, to prejudice the interests of the
cOmpany or its members.

31. To enter into any arrangernents or ngreenrents with the Goverlrment of llangladesh
,or with any nuthorities, national, municipal, local or otherwise or with any
company, baltko firrn, 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 nny of them and to obtain from any such Government,
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a.u.tltolity or persons ally rights, privileges ancl concessions wliich the csrlpa,ry ,piry
lhink 

it desirable to obtain, and to 
"nny orrt, exercise, and comply with arry srrcharrangements, rigltts, privileges and cottcessioni and dispose of or tu* to accorrnt

the same.

32.

35.

Corfipany not immediately' reqrrir.ing
time to time be determilred by the

iA1-,\ i

rt th

34. To adopt such rneans of krrown the produbts of thi 0om as may seem

To exercise all or any of its powers, rights and privileges and to copduct itp businessin Banglndesh ancl in any or ail foreig,, corrntries, arrd for rhi, ;;;p;;i'to't,nu" ,r.tntaitltnirt or discorrtinue such nunrber of offices nnd agencies therein as mny be
convenierrt.

. :,,1 ,"-.,a,. ,u-. i.- ;:,,'

To procure the company to be registered or recognised in any part of 1[e world...i., -._ ...,. - i, ,,i.i
To carry on all operations of the company under the Petroleum Act af lg74 withparticular reference to section 4 and/or of the said act in its relntionship withPetrolr:trtgla. ,:.| ,.1 ,.,r ,;.:. ,!-r.:;::: ,:.. i ...

And generally to 
-clo 

a[ and every thirrg ,*..rr^,y,'irritabre or proper rbr thc
accomplishment of any of the purposes or the attainment of arry oi 6. objects orthe firrthernnce of any of the powers hereinbefore set forth , "itt ". alone or in
association with other corporate bodies , firins or individuals, to do such other acts
as *ouiO enable Petrobangla to exercise its functions of supervisiorr, coltrol, etc. as
envisaged under Ordinance No. XXI of 1985 & subsequent anrendments there of
and to do every other act or acts, thing or things incidental or appurtenant, tg or:growing out of or connected with the aforesnid business or powers or. ilry parr orparts thcrcof providtrd the s:rnte be not incorrsistent with the laws of' Bangladesh
and the relevant rules of petrobangla.
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36.

37.

38,

39.
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40. The foregoing sub-cl:ruses shall be constructl botlt :ts objects itrtd Powers attd tlte
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
interferellce from tlre terms of alry other.clause irr this Memorartdum of Associatioll

but the objects and purposes specified in each of the foregoing sub-clauses of this
" clause shall be regarded as independent objects and purposes'

IV. The liability of the members is limited.

V. ttre authorised capital of the company is Ta.ka 300,00,00,000.00 ( Taka three hundred

crores ) divided intn 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 to increase

and reduce the capitnl 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 conclitions :rs nrny bc clctcrnrirrerl by or itt accot'tlaltcc with tlrc Articlcs of
Association of the conlpnny for the time being and vatlr, modify or abrogate arty such

rights, privileges or conditions in such mflnner as may be permitted by the Comparties

Act.

We the several persons whose names nnd address are subscribed, are desireous of
being fornrecl into a conlpany in pursuance of this Memorandttm of Association and we

respectively agree to take the number of shares in the capital of the company set

opposite our respective narnes :

Name of the Subscriber
BOGMC represented
by

Address and descriPtion
of the Subscriber

No. of
Shares
taken by
each

subscriber

Signatrrre

1 (one)

3.

Lt. Col Hesamuddin
Ahmed,Pse (Retd)

.Iannb A.\\i.
Chowdhury

Jarrab lVlosh:rrr:rf
Hossain

Janab M.A. Maroof
Khan
Janab C.M. Mohsin

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

.Ioint Sccrctary, Ministry
of Energy & Mineral
Resources, Director
(Ex_ofTicio) BOGMC,
Chamber Building, 122-
124 Motijheel C/A Dhaka

Director,llOGMC,
Chamber Building, 122-
124 Motijheel C/A Dhaka

-do-

I (one)

I (one)

1 (one)

sd /-

sdl

sd /-

sd /-4.

5. I (one) sd /-

sl.
No.

!
i
t

i

I

-F
i;
{
I

I

I{-
!

1.

7

E

ei

hc

g:

!'

l

U

-do-
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Lt. Col. A.S.M.
waiiuuah (Retd.)
Janab Md. Abdul Jalil

I (orte)

I (one) sd /-

Dated :

Witness to the above Signatures i
Name : : AtiqurRahaman
Address : IIOGMC, Clramber Building,

L22-124 Motijheel C/A Dhaka
: Secretary

8

-do-

-do-

6. sd /-

n
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THE COMPANIES ACT, 1994

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

BANGLADESH PETROLEUM EXPLORATION AND PRODUCTION COMPANY I,IMITED
( BAPEX )

<l<wn-t t{EilE{tl eqcstcffr+,qs c$\sr+T{ rePilA Efrdlr(<rcetq)
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1

INTERPRETATION

Company

Act means the
being force containing
relation to Companies ,-i, ,,

Board

Offrce

Director

Montlr

Seal

Dividend

Corporation

Govermnent

.!

11 Qffitart means
company.

a; . :.

" Register" means

" Director'lryreans the Director for lhp tirne being qf the
cornpany or the Directors assernbledrat a Board Irieeting.

: ',',i i,:.::i; ':t:;11':,ii1l: i,. ;.,
1' Month" meang a calendarlmorrth. ',: "r ; '' ',

the Regisiere! Q,ffigp
:.

I
. ,l a :.

the Register members to be
to the Act. ,,

l' Sea!" me?N flre Common Seaf pf the
,,, :.

kept pursuant

" corporatio4 rneans Bangladeslr oir Gas and Mirreral
c??::?tioq ( BQgMC) 

in, eJrer:r called l. peiroba ni,sta*
established mder the ordinange ).rro XXf of l gss iisluding
subsequpn!.arnendrnentstliereof.t ' , .:'.' : 

:

Govemrnent means the Government of the peoole,s
Republic ofBaagladesh RgprqsqqreC by tlre Miriistr,y pf
Energy & Mineral resources and incrtrd"r'rry instrii,nentality
tlrereof. :. ;,. ,, ,.i t,i', i:;:l ,, .,,, i,,, J

,!

)

l. In these Articles unless
inconsistent therewith :

tlrere be sometlling in the subject contex[
i.:. 't.

.t-

i

I
I

(LA" Cornpaiiy" [reans Bangladesh Petroleum Exploration & , , '

Produclion Company Limited (BAPEX) / <r<qrcq1r
c-r&rfrsrq qErcflrc<r-r{ €s cettvietr cTf:nft BFr&is

. ! : ,r'i, ,: ' :

St! o{ l2{a or{gfs for the time
prpvisions of the legislature in'.1 ' .. r , . .. :. .. .:,

,:

DirSctorg 
?lthq 

pemparly
t. -. i ,. 1 I :l:

ol Board" means the Board of

for the
. : , . ;'

a:::
lime belpg of the
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Writing "Writing" shall include printing and lithography and any otlrer
rnode or modes of representing or reproducing words in a
visible fonn.

Itr tlrese Articles unless the.context otlrerwise requires
expressicln defined in the Act ancl statutorl, rnodifications
thereof in force at the date at which these Articles becorne
binding on the cotnpany, shall have the rneanings so def,rned;
and tlre worcls irnparting the singular slrall include the plural
and vice versa and the words irnpartirrg tlre masculine gender
shall include the t-ernitrine and tlre words irnparting persons
shall include boil, sorporate. 

a I

.,

The regulations contained in Schedule-l to the Act slrall
not apply to tlte company except in so for as they rnay be
expressly incorSiorated or deerned to be irrcorporated herein.

;Subject as 4fore$aid any words or expressions defined in the
Act shall except where the subject or context forbids bear the
same meaning,inJhe Articles., 

., 
. 
,,. 

: -i,:..,1i,

Cornpany to be 3. The regulations fur the rranagernent of tlie: conrpany and fbr
governed by the observance'of tlre rnenjbers thereof :arrd 

their.represent -

tltese articles. tives shall, subject as aforesaid and to any exercise of the
statutory powers of the coutpany in reference to the lepeal or
alteration of or addition to its Articles of'Associatior-l by
Special Resolution, as prescribed or pennitted by the Act be

such as resolution as prescr-ibed or perrnilted by tlre Act,

'Schedule.I' 2.

Public Lirnited 4.

Cornpany

Copies of the 5.

Memorandum and
Articles to be

ftrmished by
Directors.

be

such as are contained in these Articles.

Copies of the Memorandum aud Articles of Association of
the companl .lhalt be furiiished by the Directors to every
metnber at lis.lequest on payment of:tlre surrr of Tk- ten for

::

-)
, iJi

.:

-t,;
to be a public'limited

,

Compaly i..s

':
c0lrlpaly

:

:

l

I
L-,?
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Busiuess and
Management

Register of 8

members

The Company
to send extract
of register etc.

6. The business of the cornpany shall include the several objects
expressed in the Memorandurn of Association or those wlriclr
are within its scope and rneaning and all incidental rnatters
taken or to be taken in hand, as the Directors in trreir
discretion shall think fit and all rnatters which rnay appear to
tlreDirectorstobeexpedientforattailringtIroseobjects.It
shall be carried orr by or under the rnanagernent 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 compary is Tk. 300,00, 00,000
( 'l'aka tlrree lrurrcfi'ed cores ) clivicted irrt. -1,0000,000/-
( Tlree 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 Memorandurn and Articles of

Association of the cornpany 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 rnernbers
and an Index of Mernbers in accordance with the Act.

9 . The Register of Members and the Index of Mernbers shall be
opcn lo irrslrcction o1'Mcrnbcrs witlrorit iury paynlcrrt anrl to
inspection of any other peisons on payrnent of Taka orre or suclr
lesser sum as tlre cornpany may prescribe fbr each inspection.

Any such mernber or person rnay take extracts therefiorn.

I0. The company shall send to any members on reqrrest extracts
of the Register of Mernbers or of the list arid srmrrary,
required tmder the Act on paynent of 50 paisa fo. eue,!'
hurdred words or fractio,ar part thereof. The extracts shall
be sent within a period of'ten days exclusive of'non_working
days a,d days o, whicrr tlre transfbr books of trre cornpary are
closed , corrunenci,g on the day next after the day on wrrich
the rnernbers reqrrest is received by the cornparry.

$

iL

1

ll-

Capital

fEa!

E" .t

E;t
l

I

l;
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Sltares nol at

the disposal of
the Directors.

I I . IJiret:tors represerrtirlg tlrc slrarc holtlittg itrtcrcst ol'thc

Govenlnent BOGMC shall not trarrsf'er or dispose o{- or cleal

*,itlr suclr shares in any marlner withorrt the cotrserrt irt rvlrting

ol'the Coverttttterlt / BOCMC.

l2.Srrb.iecttotheprovisiorrsrlfthenctaritttllcseArticles1lie
shares in the capital o{'tfie colnpany fbr the tirpe beipg shall

berrrtclert.hecontroloft1reDirectorsrvhotttayal1otor
cltherrvise clispose of the Sallle ol'ally ol'tlteltl to sttch pcl'SOlls

anc1ottsttchtenlsanclconc1itionsastlreBoardrnaythrrrl<Iit
eitfter as lully paicl or 1s purrtly paid-rrp sltarcs ot'at llatl ot'at

ir clisct-1prt as tlte Boarcl tttay fr'otlt tirrrc to tilrrc thirrl< frt lrrrd

proper and with firll power to give ally peIson optiorl to call or j l

be allotted shares of any class o1'the csrllpapy at part ol'

srrtrject as atbresaid at a cliscottrrt strcli optit-rrl beirrg .:
crci'cisccl al sttclt tirtrcs ltrtcl lilr sttclt cottsitlcrittitltt its tltc ,'
Directors think tit .The share in the capital of tl.., cortlpany

rray be isslecl alcl allottecl as payrnetrt or part palrllettt tll'rttly' : :

property solcl or trarrsl'errecl or fbr serviccs rctlderetJ to the i '

.n,lrpn,iy in the concluct of its business atld any slrares wlrich tT

lnay be so allotted lrlay be isstred as ftrlly paid rrp sltarc's arrcl il n 
'

so issuerl slrall he deenred to he ftrlly paid ttp sltat'e s 
: I

13. Ap applicatiorr signecl by or on behalf olan applicant 1olsltart'es itto

t6e coilpaly Ibllowecl by an allotrnerrt ol'arry sltarc tltct'citt, slrrtll [tce*

alt acceptance of slrares wit|irr the tnealillg of tlrese A;ticles arrd.

every p.i'ro,l who tlrtrs Or otlterwise acccpts allV sltat'cs atlrl wh.sc 
n

,,o,rrl is on the Register slrall lor the ptl'posc ol'tllosc Artiolcs bc li i

rnernber.
:?

CER'IIFICATE OF TITLE 1-O SI-IARES 
I

t

l.l. E'er, ,rer,ber slrall be entitlecl rvithout paylnent to receive within thlee tltotttlts

afier.alloturelt or lodgenreut of trausf'er ( unless the conclitit-rtts of isstte proviclccl Iilr'f

a lolger ipteryal ) orre cerlitrcate under the seal of the col.llpall)r lol' all the sliarcsi

registeiecl ip lis ,',0,',.,., specilying the nurnber of the shares Irelcl b1' him.ittttl llrs],

arut'ru1t paicl -gp tltereotl, proviclecl t[at rll the casc cll'all thc.ioirrl hilltlc-t's itrtt;'

delirer-r,o1,srrch certillcate lo arry orre o1'tlrern shall be sulllcierrt deliVcr')'ttl irll 
es

i

i:
:

6

i:

-5

,Y
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15. Any share cerlificate defaced tonr out destroyed or lost rrray be re-issLrcd orr suclr
evidence being producecl arrcl such irrelernrrity, il- any lreirrg given as thc Dircctors
shall require and ( in case of defacement or wearing out) on tlre delivery ol'tlre olrl
certiticate and ilt case ol'paylnent ol'such sun be not exceeclirrg 'l'k 5.00- ats the
Director rnav fi'orn tirrie to tirrre reqtrire.

16. Cerlificate of shares or debentures stock and all debentures registered in tlte rrarles
of two or lnore persons shall be delivered to the person first nanred on tlre Registcr'
in respect thereof unless.ioitrt holders otherwise direct.

LIEN

17. The Cornpany shall have a lien on every share ( not being a fully paid up share ) lbr
all tnoneys ( whether presently payable or not ) called or payable at a fixed tirle in
rcspcct tlf (lrat sltarc. -l"ltc conrpiury's licn, il' nlity, orr a slrarc shall cxtcrrtl to irll
dividends payable thereorr.

.,.j

18. The colllpal)y tnay sell, in such rnaulrer as the Directors rnay think'lit, any shares on
u'hich tlte cotnpattv lras a lierr, but no sell shall be rnacle rrnless sorne sunrs irr rcs;-lcct
of r,vhich lien exists is presently payable not until the expiratiorr of fburteerr clays
after a notice in writing stating and dernarrdirrg payment of such part of amorrnt irr
respect of rvlriclr tlre ( lien exists as is presently payable, has been giverr to the)
registered holder for the tirne beirrg of tlre share or the person entitled l'ry reasorr ol'
his death or insolvency to tlre share.

I9. The proceeds of the sale shall be applied irr paynrent o1'srrclr part of tlre arnorrrrt in
respect of wlrich the lien exists as is presently payable, and tlre residue shall (subject
to a like lien for sunt not presently payable as existed upon the slr.ares at the clate ol'
the sale) be paid to the persorl entitled to the shares at the date of the sale. The
ptrrcltaser shall be registered as the holder of the slrares, and he slrall lrot be bourrd to
see to the application ol'tlre purclrase nroney, nor slrall lris title to the slrares be
rrlll'ctcd b1'ltlrf irr'e'grrlaritl'tlt'ittvalidity irr tlrc procccdirrg irr rclcrcrrcc to tlre s;rle .

:
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CALLS ON SHARES

20. The Directors may, subject to the provisions of these Articles of the tenns on which
any share may have been issued, frorn tirne to tirne, call upon the members in respect
of any money unpaid on their shares, provided that no call shall exceed gne- fourth
of the nominal amount of the shares or be payable at less than one month frorn the

last call; and each member shall ( subject to receiving at least fourteen days notice

speci$ing thgJime or times of payments) pay to the company at the time or tirnes so

specified the amount called on his shares.

2l . The joint holder of a share shall be jointly and severally liable to all calls in respect

thereof.

22.\f a sum called in respect of share is not paid before or on tlie day appointed for the
payrnent thereof, the person from whom the sun is due shall pay interest upon the
sum at such rate not exceeding 1,0o/o per annum as the Directors shall fix frorn the

day appointed for the payrnent thereof to the tirne of the actual payment, but the
Directors may waive payrnent of such interest wholly or in part.

23. The provisions of these Articles as to the payrnent of interest shall apply in the case

of non-payment of any sum which, by the tenns 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 rnade 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 trnpaid upon any shares held by hirn

and upon all or any of the money so advanced rnay ( until the stun would but for
such advance, become presently payable) pay interest at such rates as rnay 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 df 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 starnped and executed by the transferor and the transfel'ee has been delivered to

tlte company together with the certificate oi certificates of the shares.

26. The instrument of transfer of any share in the company shall be executed both by
the transferor and the transferee and the transferor shall be deerned to remain the

holder of the share until the name of the transferee is entered in the Register of
Members in respect thereof.

7
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27' Shares in the Cornpany shall be transferred in any usual or comrnon fonn approved
by the Directors,

I

I

l

L

28' The right of members to transfer theii shares shall be restricted as follows :

(a)A share may be transfened by a mernber or any other person entitled to
transfer only to a person approved by petrobangla.

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

29' The Directors mav 
$ecline to register any transfer of shares, not being frrlly paid up

shares to a person of wJloy theyio not approve and may also decline to register any
transfer of shareson which a company has a lien. If tlre Directors refuse to-register a
transfer of any 

-thq., they shall wiitrin two months after the date on which tlre
transfer was lodged with the company send to the transferee and the transferor
notice of reftrsal.

30' The instnunent of transfer shall after registration be retained by the cornpany and
shall remain in its custody. The instrurnents of transfer which the Directors may
decline to register shall on dernand be returned to the person depositing the same.
The Directors may cause to be destroyed all transfer deeds lying with the cornpany
after such period as they may detennine. "

3l' The executors or administrators of a deceased sole holder of a share shall be the
only person reco8nised by the company as having any title to the share. In case of a
share registered in the names of two or more holders, ihe survivor or survivors or theexecutors or administrators of the deceased survirring shall be the only person
recognised 

-b{ th. company as having any title to urI share. g,,i nothilg herein
contained shall be taken to release thi estate of a deceased joint holder #;;;liability on share.\h ux him jointly with any other persl-ni;"f*.';;."g,r,.,n* ,r,executor or adrninistrator, the Directors rnay requiie thern to obtain a'l grant ofprobate or Letters of Administration of their legal representation, as the case'rnay be,from some competent court in Bangladesh :

Provided,' nevertheless- that in any case where the Directors in their absolute
discretion think fit it shall be lawful for thern to dispense with the prodtrction ofprobate or Letters of Administration 

9. r!9h other legal representatlon-ufon ,,,"r,terms as to indernnify or otherwise as the Directors in iiieir absolute dis"reiion, ,nayconsider necessary.
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32. Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence as to the title being produced as from tirne to . .
time be required by the Directors, and subject as herein aftLr provided elect either to
be registered himself as holder of the share or to have some other person norninated .

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 banknrptcy as the case I 

-

may be.

33 If the person so becoming entitled shall elect to be registered hirnself, lre shall
deliver of or send to the company a notice in writing signed by hirn, stating that he
so elects. If he shall elect to have another person registered, he shall testifi his "'
election by executing to that person a transfer of the share. All the lirnitations
restriction and provisions of these Articles relating to the right to tr;nril;;-;;,=
registration of transfers of share shall be applicable to any such notice or transfer as 

' i
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. li

34. A person becoming entitled to a share by reason of the death of or insolvency of the ,"
holder shall be entitled to the same dividends and other advantages to whiclr he .i
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 eniitled in respect rE

of it to exercise any right conferred by membership in relation to rneetings of the i'
company. Provided always that the Directors may at any tirne give notice requiring .r
any such person to elect either to be registered himself or to transfer the share:and it ;
the notice is not complied with within ninety days the Directors may thereafter
wittrholdpayment of all dividends orothermoneys payable on or in respect of the i?
share unitl the requirements of the notice have been cornplied with. c

t?
35. The Directors shall lrave power on giving seven days notice by advertisernent as e 

x

requiredby section 42ofthe Actto close the register of members of the company ._
for such periods of tirne not exceeding in the whole 45 days in each year bui ,ot :i
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 tranifer of shares made or purporting to be
made by any apparent legal owner thereof ( as shown or appearing in the Register of
Members) to the prejudice of persons having or clairning any equitable right, title or
interest too or in the same shares notwithstanding that the company may have 5ad
notice of such equitable right, title or interest or notice prohibiting regisfration of
such transfer, and rnay have entered such notice or referred thereto in any book of
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company and the cornpany shall not be bound or required to regard or attend or give
ef[ect to any notice which may be given to than of any equitable right, itle
or interest or be under any liabitity whatsoever for reftlsing or ielecting so to do
though it rnay have been entered or referred to in some book of the compiny but the
company shall nevertheless be at liberty to regard and attend to any suclr notice and
give effect thereto, if the Directors shall so think fit.

FORFEITURE OF SHARES
'i

I.!-t:

il
I

I
L

r '.! 3'/'lf any member fails topay 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 tirne as the call or instalment or any part thereof rernai,s
unpaid, serve a notice on hirn or on the person entitle to the it ir.r by transrnission
requiring him to pay such call or instalment or such part thereof as remains unpaid,
together with interest at suclt rate not exceeding l0 per cent per annum, as the
Directors shall detennine, and any expenses that rnay hive been incurred by reason
of such non-payment.

38. The notice shall narne a further day ( n.ot earlier than the expiratiop of seven cle::i
days from the date of the notice) on or before which such cali or instalment or such
part as aforesaid and all interest and expenses that have been incurred by reason ol
such non payment, are to be paid and shall also name the place wherl payment"
is to be made , and shall state that, in the event of non-payment at or before thetile and the Place_ appointed, the shares in respect of which such call was rnade,
will be liable to be forfeited.

39' If the requirements of any such notice as aforesaid are not cornplied witlr, any slrare
in 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 th;; 

-sfrafl

have been declared.

40' AII forfeited shares shall become the property of the company and rnay be sold or
otherwise disposed of on such tenns and in such rnam., u, tire Directors thiril< fit,
and at any time before a sale or disposition, the r".r.it*. ;;il. cancelled on such
tenns as the Directors rnay 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 transrnission, as the case may, and an entry of such notice =,
and of the forfeiture thereof, shall forthwith be made in the Register of Mernbers

42. Aperson whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding, remain liable to pay to the company=
all money which at the date of forfeiture were presently payable by hirn to the
company in respect of the. shares, but the liability shall cease if and when the -
company received payment in ftill of the nominal amount of the shares.

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

interest in and claims and demands against the cornpany 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 rights and liabilities 

'

as are by these Articles expressly saved , or as are by statutes given or imposed in
the case of past Mernbers. -

44. A duly verified declaration in writing that the declarant is a Director of the
company and that the shares in the .o*puny have been duly forfeited on a dat, li
stated in the declaration, shall be conclusive evidence of the facts therein stated, as
against all persons clairning 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 title 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 inegularity or invalidity in li
the proceedings in reference to the forfeiture , sale or disposal of the share. '

45. Provisiqn 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 accotmt of the amount of the share, or by way of premium, as
if the same had been payable by virtue of a call duly rnade and rnodified.
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CONVERSION OF S}IARES INTO STOCK

46. The Company in General Meeting may from tirne to tirne 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
szrme lnanner 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 yTill permit. The Directors rnay
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 rneetings 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"

ST]RRENDER OF SHARES

50. Subject to the provisions of Section 5l inclusive of the Act, the Directors may
accept from any metnber the surrender on such tenns and conditions as shall be
agreed of all or any of this share.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

51

ON WHAT CONDITION NEW SHARES MAY BE ISSUED

52. Subject to such directions as may be issued by the Petrobangla in this behalf,

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

SAME AS ORIGINAL CAPITAL

53. Except so far as otherwise provided by the conditions of issue or by these Articles{J
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 referellcor i
to the payment of calls and instalments transfer and transmission, forfeiture, lien;i
surrender, voting and otherwise.

REDUCTION OF CAPITAL
r?
I

54. Subjeet to the provisions of section 58- 70 of tlre Act and to such directions as may,=

be issued by Petrobangla in this behalf the cornpany may from tirne to tirne by!

Special Resolution reduce its share capital ( including the Capital Redemption ftndl i
if any ) in any way authorised by law and in particular may pay of any paid up shareS

caprtal upon the footing that it may be called up again or otherwise and may, if and{'
so far as is necessary, alter its memorandurn by reducing' the amount of its share -
capita *a orirr ;il;; u.onJinsly ffi
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CONSOLIDATION DIVISION AND SUB-DIVISION

(a) consolidate and divide a[ 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 srnaller amounts tlran
originally fixed by the Memorandurn subject nevertheless to the provisions of
the Act in that belralf Subject to these Articles the resolution by which any
such shares are subdivided may detennine that as between the holders of the
shares resulting frorn such sub division one or more of such shares may begiven any preference or advantage or otherwise over the otSers or any other
such shares.

(c ) Cancel shares which at the date of such General Meeting have not been takenor agreed to be taken by any person and dirninisll the-arnount of its sharecapital by the amount of the rhur., so cancelled.

56' If at any tirne the capital of the company by reason of the issue of preference sharesor othenvise is divided into different .tu...r of shares all or any of the rights apdprivileges attached to each class may subject to the provisions of Sections of Section7l of the Act be rnodified, abrogated, or dealt with by agt'eement between thecompany and any person purporting to contract on behalf of tliat class provided suclr
agreement is (a) ratified in writing. by the holders of at least tluee fourth of tlrenominal value of the issued shaies of that class or (b) confinned by SpecialResolution passed at a separate General Meeting of the holders of shares of that
class and allthe provisions hereinafter contained as to General rur..irng ,lr4i,r.,ruii,Mutandis apply to every such meeting, except that the quorum thereof shall bemembers holding or representing by proxy on. - fifth of the norninal amount of theissued shares of that class,

57' Subject to the approval of Petrob angla. the Directors may, from tirne to time,borrow and or secure the payrnent of uny ,ur or sluns of money for the purposes ofthe company, by means of a resolution iassed at a meeting of the Board.
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55' The company rnay in General Meeting alter the conditions of its mernor:urdum asfollows:-
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5g. The Directors rnay subject to the approval of the Petrobangla raise and secure the 
' :

payment or repayment of such sum o.rur6 in such rnanner and upon sttch tenns and

ioraition, in ali respects as they think fit and in particular by the issue of bonds '-
perpetual or redeemabie debentures or debenture stock of any rnortgage or charge or

ttnrr security on the undertaking of the whole or any part of the property of tl" ,,*

company ( both present and ftrturi) including its uncalied capital for the tirne being. .

BONDS DE,BENTURE ETC TO BE SUBJECT TO

CONTROL OF DIRECTORS

59. Any bonds debentwes , debenture stock or other securities issued or to be issued

Uy itre company shall be under the control of the Directors who may issue them upon

such termr *d conditions and in such manner and for such consideration as they

shall consider to be for the benefit of the company.

SECURITIES MAY BE ASSIGNABLE
FREE FROM EQUITIES

60. Debentures, debenture stock bond or other securities rnay be made assignable freei I

from any equities between the company and the person to whom the same rnay bei 
"'

issued.

ISSUE AT DISCOUNT ETC, OR WITH
SPECIAL PRIVILEGES

i

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

other securities may be issued at a discount prernium or other wise and with any,,

special privileges as to redemption, surrender, drawings and allotrnent of shares. :i
e
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INDEMNITY MAY BE GIVEN

62.Ifthe Directors or any of thern or any other person shall becorne personally, liable '

tbr the payment of any such prirnary due fiom the company the Directors may
execute or cause to be executed any rnorl- gage charge or security over or af-fecting
the whole or any part of the assets of the colnpany by way of indernnity to sectrre the
directors or person so becorning liable as afbresaid fiorn any loss irr respect o1'such
liability.

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 rurortgage debentures and charges
specifically affecting the property of the company and shall cause the requirertrcrrts
of the said Act in that behalf to be duly cornplied with so far as they fhll
to be complied with by the cornpany.

S'I'A1'U I'OR Y G IrNIrltAL MLI-,'l'l NC;

63 A. The Statutory General Meeting of the cornpany shall be held within the
period required by Section 83 of the Act.

CONVENING MEETINGS, GENERAL MEETING

64. The first General rneeting of the Cornpany shall be held within I8 rnonths 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 ifter the expiry
of the financial year . Except in the case when for any special reason tirne f'or
holding any Annual General Meeting ( not being the first annual general rneetipg ) is
extended by Petrobangla under section 8l of the Act, no greater interval than 15
months shall be allowed to elapse between the date of one Annual Gerreral Meetilg
and that of next. AII othermeetings of the company shall be called Extra - ordilary
meeting".

I

Page 216 of 1332



t7

ANNUAL SUMMARY DIRECTORS MAY
CALL EXTRA ORDINARY MEETINGS

65' The Directors shall prepare the Annual list of mernbers and sumrnary and
the same to the Registrar of Cornpanies in accordance w:th section al lf Ui.

66' The Directors rnay call an Extra ordinary rneeting whenever they think fit.

CALLING OF EXTRA- ORDINARY MEETING ON REQUISITION

67. subject to the provisions of section g4 of the Act.

forward..-,

i?'

I}

(1)The Directors shall, on requisition of flre holders of not less than one tenth of the
issued share capital of the company upon which all calls or other suns tlten due have
been paid forthwith proceed to call an Extra ordinary rra..tirg of th. 

"o*pany.
(2) The requisition must state the objects of the rneeting and must be signed by rhe

requisitionists and deposited at the registered office ofihe Cornpany and may consist
of several doctunents in like fonn, each signed by one or ,ror. requisitionists. In
case ofjoint holders of shares all such holdeis shalisign the requisition.-

(3) If the Directors do not proceed within 2l days from the date of the requisition being
so deposited to cause a:rneeting to be called ihe requisitionists or a rnajority of them
in value may themselves call rneeting but in either case any rneeting so called shall
be held within three months from the date of the deposit orire reqirisition.

(a) AnV 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 calted by the
Directors.

(5) Anv reasonable expenses incurred by the requisitionists by reason of the failure of
the Directors duly to convene a meeting shali be repaid to the requisitionists by the
company and any sum so repaid should be retained Ly the company out of uny ,,16
due or to become due frorn the company by way of fees or other remllneration,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, hoirr and place of tlre
rneeting and with a statement of the business to be transacied at the ,r"!ring 

-i 

"rain case it is proposed to pass a Special Resolution the intention to propose suclr
resolution as a Special Resolution) shall be given to the persons entitled-uil;;il,
the manner provided by the Act and these erti.l.r.

69' Subject to the provisions of Section 85 of the Act a General Meeting rnay be
convened by shorter notice than 2l days.

OMISSION TO GIVE NOTICE NOT TO INVALIDATE RESOLUTION
PASSED

q!-

BUSINESS OF ORDINARY MEETING

"'r:':^o^1t^'.T:t.9f 
* annual meeting shall be to receive and consider the profit and

Ioss account, the balance sheet and the report of the Directors and of the Auditorsand to declare dividends. All other business transacted at such rneeting and all
business transacted at an Extra- Ordinary Meeting shall be O..r.J special.-

RIGHT OF PETROBANGLA TO APPOINT ANY
PERSON AS ITS REPRESENTATIVE

70' The accidental omission to give notice to or the non-receipt thereof by any member
shatl not invalidate any resor.itio, p;;;;j;iil;uch meeting.

7l ' Five members present in person or by proxy shall be a quorun for a General
Meeting. 

E vY'rvrsr

73' (i) The Petrobangla so long as it is a shareholder of dre cornpany may frorn tirne totime appoint one or more persons ( who need not be a member or lnernbers of thecornpany) to represent it at ail or any meetings of trre co,"punv. 
-

(ii)Any one of the person appointed under sub-Article (i) of this Article whois personally present at the rneeting shall be deemed to be a member entitledto vote and be present in person and srrail be entitred to ..pr.r.;; ;.
Petrobangla at all or any such meeting and to vote on its behalf whether on a
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show ofhands or on a poll. i
I

+.

(iii) Petrobangla, may from tirne to tirne cancel any appointrnent made under Sub-1'
Article (i) of this Article and make fresh appointments. +

(iv) The production at the rneeting of an order in writing by Petrobangla shall be

accepted by the company as sufficient evidence of any such appointrnent or
cancellation as aforesaid.

(v) Any person appointed by Petrobangla under this Artic.le may, if so autlrorised by
such order, appoint a proxy whether specially or generally.

BUSINESS CONFIRMED TO ELECTION OF CHAIRMAN WHILST
CHAIR VACANT

74. No business shall be discussed at any General Meeting except the election of a
Chainnan whilst the chair is vacant.

CHAIRMAN OF GENERAL MEETING

75. The Chairman of the Directors shall be entitled to take the chair at every General
Meeting . If there be no Chainnan of it at any rneeting or he is not present within 15

minutes after the time appointed for holding such rneeting or is unable to be present
due to illness or any other cause or is unwilling to act, the Deputy Chainnan 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 Chainnan then the Directors present may

choose a Chainnan and in default of their doing so , the mernbers present 'shall

choose one of the directors to be chainnan and if no Directors presenf is willing to
take the chair, the members present shall choose one of their member to be

chainnan.

PROCEDURE WHEN QUORUM NOT PRESENT

76.If within fifteen min$es after the tirne appointed for the holding of a General
Meeting a quonun be not present the rneeting of convened on the requisition of
shareholders shall be dissolved and in every other case shall stand adjor"rmed to the
same day in the next week at the salne tirne and place or to such other day, tirne and
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place as the Directors rnay by notice to the shareholders Lit ,nt. If at such
adjourned rneeting a quorum be not present those members prusent shall be a
quorum and may transact the business for which the meeting was called.

CHAIRMAN WITH CONSENT MAY ADJOURN MEETING

77 . The Chainnan with the consent of the meeting rnay adjourx any meeting frorn time
to tirne and from place to place.

BUSINESS OF ADJOURNED MEETING

78. No business shall be transacted at any adjourned meeting other than business whiclr
rnight have been transacted at the meeting frorn which the adjoununent took place.

W}IAT IS TO BE EVIDENCE OF TFM PASSING
OF A RESOLUTION WHEN POLL NOT DEMANDED

79. At any General Meeting a resolution put to the vote of the rneeting 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 turless a poll is so demanded, a declaratign by tlre
Chairman that a resolution has , on a show of hands been carried or carried
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 is dernanded as aforesaid, it shall be taken in such manner and at such tirne
a place as the chainnan of the rngeting shall direct and either at one or after an
interval or adjourrunent, and the result of the poll shall be deemed to be the
resolution of the rneeting at which the pool was demanded , The dernand of a poll
rnay 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 apoll, the
Chairman of the rneeting at which the show of hands takes place or at which the poll
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is demartded shall be entitled to casting vote in addition to his own vote to which hel
l

be entitled as a member. !-!

IN WHAT CASES POLL TAKEN WITHOUT ADJOURNMENT !-*

::'i
!-

82,Any poll duly demanded on the election of a Chairman of a:meeting or on anyl'
question of adjotrnrnent shall be taken at the rneeting and without adjournment. 

?x,
,

DEY1ND FoRr%?,#rfr?sffiSrNr TRANSACTT'N oF 
E

83. The demand for a potl shall not prevurt the continuance of a rneeting for Ur*[
fransaction of any business other than the question on which the poll has been; $

ldemanded 
]

n
i1MINUTES OF GENERAL IVIEETING

.l
F!

t

&4. Minutce. shall. be fiIede in books provided for the purpose of all resolutions a*d ]

pooeadings. at Serrgral Meeting and anSp suclr Minutes if signed by any person'pi
pr4porting to have been the Chairman of the rneeting to which it relates or by the I 

-

perse.H wlm $ttall preside as e&*irmm, at the ncxt succeeding meeting slrall [s -
receivable as evidenie of the facts'therein stated with frrth., proJf. fI

;

ri
itINSPECTION i

-r^.i-i-^'*.i-..+^^ gE
85. The books containing minutes of proceedings of General Meeting of the company r.

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 ,ruy EI
from time to time impose so that no less than two hours in each day be alloried f"r 1

inspection) be open to the inspection of any member withotrt charge. gi
i"

Al
OPIES OF MINUTES +:

g

$i.86. Any member shall at any tirne after seven days from the rneeting be entitled to be

furnished witlrin the seven days after he has made a request in that behalf to the ffi
company with a copy of any minutes referred to above at a charge not exceeding o,re [ '

taka for every 100 words. ::
t3
q
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VOTES OF MEMBERS
VOTES

87. Upon a show of hands every mernber entitled to vote and present in person shall

have one vote and upon a poll every member entitled to vote and present in person

or by attorney or by proxy shall have one vote for every held by hirn.

VOTING BY RE,PRESENTATIVE, OF A
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 Actrnay vote on a show of hands as if he was a member of the
company. The production at the rneeting of a copy of such company's resolution and

certified by hirn as being a true copy of the resolution shall at the rneeting be

accepted by the company as suffrcient evidence of validity of his appointtnent.

NO MEMBER TO VOTE LINLESS CALLS ARE PAID UP

89. Subjecttotheprovisions of the Actno member shall be entitled to be present orto
vote at any General Meeting either personally or by proxy or attorney for any otlrer
member of reckoned in a quonun whilst any call or other stun shall be overdue and

payable to the company in respect of any of the shares of such member for tnore

than one month.

VOTES IN RESPECT TO SHARE OF DECEASED
INVOLVENT MEMBERS

90. Any person entitled under the Transrnission Clause ( Article 38 thereof ) to transf'er
any shares may vote at General Meeting in respect thereof as if he was the

registered holder of such shares provided that at least 72 hours before the tirne of
holding the rneeting or adjourned meeting as the case rnay be at which he proposes

a

8!
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satisfu the Directors of his right to transfer such slrares unless thei
have previously admitted to his right to vote at such.meeting in-

1

f:

QUALIFICATIONS OF PROXY

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

VOTE MAY BE GIVEN BY PROXY OR ATTORNEY

92. Votes rnay be given either personally or subject to the provisions of Article 85(e)
by attorney or by proxy or in the case of a company by a representative duly
authorised as aforesaid.

APPOINTMENT AND QUALIFICATION OF PROXY

rE
93. The instrument, appointing a proxy shall be in writing urder the hand of the ll

appointer or his attorney or if such appointer is a company or corporation under its
coilImon seal or under the hand of a person duly authorised by such company or a
corporation in that behalf or nnder the hand of its attorney who may be the
appointer.

F,?

:

94. The instrument, appointing a proxy and power of attorney or other authority, if any,
under which it is signed or a notararily certified copy thereof shall be deposited at
tlre office of the company not less than 72 hours before the time for notaing 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 instnrment appointing a
proxy shall be valid after the expiration of t2 months from the date of its execution
except in the case of the adjournment of any rneeting first held previously to the
expiration of such validity. An attorney shall not be entitled to vote tmless the power
of attorney or other instrurnent appointing hirn or a notarily certified copy tirereof
has either been registered in the records of the company at any tirne not less than 72
hours before the tirne of holding the rneeting at which the attorney proposes to vote
or is deposited at the office of the company not less thal 48 hours before the tilne
fixed for suclr rneeting as aforesaid. Notwithstanding that a power of Attonrey or
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other authority has been registered in the records of the company' the company

-i,,, ,"iJJi" *ri,i"g uidrerr.d to the member or the attorney require him

to I produce the same In original power of attorney or authority and unless the

same is thereupon deposited with the company the lttomey 
shall not be entitled to

vote at such meeting unless the Uireciott'in ifr.ir 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 ti m..tirrgs of the company it shall permanently or

for such time as the Director* *uy OetJrmine remain in custody of the company

and if embracing other objects ;;py thereof, examined with the original' shall be

delivered to the company to remain in the custody of the company'

I FORM.OF PROXY

g6. Every instrument of proxy for a specified meeting or otherwise shall' as nearly as

circumstances will adrnit Le in the form or to the effect following

VALIDITY OF VOTES GIVEN BY PROXY NOT

WITHSTANDING DE,ATH OF MEMBER ETC.

97. Avote 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

ofanypowerofattomeyunder*fri.f'such-proxywassignedorthetransferofttre
shareinrespectofwhichthevoteisgivenprovidedthatnointimationinwriting

B
7'i
tt

BANGLADESH PETROLE,UM EXPLORATION AND PRODUCTION COMPANY LIMTTED

1. A member of Bangladesh Petroleum Exploration And Production company

Limited do hereby appoint lftiiirS trim) 3f as my proxy to attead and vote for

me and on my own behaff utlt. A"nnuai/Extraordinary General Meeting of the

Company to be held on *, ;t 2909 an{.at any adjournment thereof' As

witness my hand this the day of 2000 signed by the said'

1
;

I
I
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i
j

i*

I

of the death, revocation or transfer shall have been received at the office of thecompany before the meeting,
I

I

TIME FOR OBJECTION TO VOTES

No objection shall be made to the validity of any vote except at the meeting orpoll at which such vote shalr be tendered ura every vote whether given
personally..ot by proxy not disallowed at such meeting or poll shall be deemedvalid for all pu{poses of such meeting or poll whatsoever.

. CHAIRMAN TO JUDGE VALIDTITY OF VOTE

The chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The chairmu, prrr.nt at the trkirt;i;;Jtt ]nm u,
sole judge of the validity of every vote tendered at such poill r -l

EQUAL RIGHTS OF MEMBRRS

100' Any member whose narne is entered in the Register of members of the Company
shall enjoy th-e same rights and be subject to th-e 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 requiied to hold at least zi,ooo (rwenty fivethousand) shares as qualification shares except the Directois nouninated by
Petrobangla. subscribers to the Memorandum and Articles of Association shall
be the first Directors.

I02' Petrobangla in consultation with the government shall nominate, withdraw,
replace the chairman of the Board if Directors, trre rvranaging Director/
Executive Directors and the Directors of the Company. The remun-eration and /or
allowances of the Directors may from time to time be determil ;;il;
Company in general meeting.

l

'l

f

I
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i 103. (a) The Board of Directors me
and at such remuneration I
corporation from tirneto time.

26

rppoint all officers of the company for such tenns
,:ct to general or specific instnrction of. the

(b) The Board may from tirne to time entrust to and confer upon the Chainnan
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 tirne
and upon such terms and conditions and with such restrictions as they may
thi+ expedient and rnay from tirne to time revoke or alter or vary all or any
such power.

(c) The Chairman and Managing Dire ctor / Executive Director rnay further
delegate such of their own powers as they may think fit to other officers of the
company subordinate to thern with prior approval of the Board and suclr
further delegation of powers rnade by the chainnan and Managing
Director/Executive Director shall be reported at the rneeting of the Board of
Directors irnmediately following the date of each such delegitiorr.

DIRECTORS VACATING OFFICE

104. The office of a Director shall becorne vacant if

(a) he is found to be of unsound rnind by a court of contempt jurisdiction or

(b) he is adjudged an insolvent or

I
)

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

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

(e) he ( whether by himself or by any person for his benefit or on his acconnt) or
any firm in whiclr he is a partner or any private company of which r;; ;; ,

)
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member or Director accepts ' loan or guarantee from the cornpany in
contravention of Section 94 ci e Act or

(f ) he acts in contravention of Seotion 94 of the Act: or

(g) he suspends payment to or compourds with his creditors or

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

l-

ll

:!
(i) he is convicted by court in Bangladesh of any offence involving moral

turpitude and is sentenced in respect thereof to imprisorunent for not less than
six months: or

+
0) he fails to pay call in respect of ttre shares of the company held by him , 

F

whether alone or jointly with others within six months ftom the last date fixed _
for the payment of the call unless Pefiobangla has by notification in the ffi
official Gazette removed the disqualification incurred by such failure or I

t"t
(k) he is othenvise disqualified by an order of the court. i*,l

CHIEF EXECUTIVE tr
t
j_

105 The Managing DirectorlExectttive Director will be the chief Executive of the Etr
company and will be responsible to conduct the day to day business of the Cornpany. io
The Corporation may from time to time vest- in or assign to the tvtanaginl I

*:t#rukr t[]*;tn*,m;l,ty::*l.a*'il#il F
Director/ Executive Director. He will however discharge his duties and responsibilities fft*
under the over all supervision and conhol of the company Board of Directors. q"

REGISTER OF CONTRACTS E?frE
i

106. The company shall keep a Register in which shall be entered particulars of atl g!
contracts'or alrangements in which any Director is concemed or interested directly q-

or indirectly as required by the provisions of the Act. l-
g5
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