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[ requested for the sancti

Rupantarita Prakritik Gas Company Limited
(A Company of Petrobanga)
RPGCL Bhaban
New frport Road, Flot- 23, Nikumja-2, Dhaks- 1750,

From of Application S Mator Cyde/By-Cyele Advance
(To be filled by tha Applicant)

followlng particulars -

10,

3

12,

Name In Full :
Father's fHusband’s Name

Present age

Designation

Cept./Division/Branches I

Flace of Pasting

Date af Appointment

Present Pay & Scale of Pay :

Qutstanding Advance of any
(Mature and amount should be stated)

Total number of deduction Per manth x

{On all accounts such as incoma tax,

Provident Fund, Advance, Loan ete. i
Total number of installment by 1

which the advanca is proposed

to be repaid

If service is an contract basis the
riate of expiry of the present Contract

Special claim, if any i

Your obediently,

Seal & Sianature of the Head of the Division, Page 1185 of 1332

an of Metor Cycle/By-Cycle Advance. 1 furnish below the
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UTHE SUPREME COURT OF BANGLADESH
HIGH COURT DIVISION

(STATUTORY ORIGINAL J URISDICTION)

F2 E‘ o
?’}j’“.‘ﬁ P

i i COMIPANY MATIER NO. 94 OF 2017,

=

Ty

IN THE MATTER OF:

An _Application under section 12 read with
section 13 of the Companies Act, 1994,

And
IN THE MATTER OF:

Rupantarita Prakritik Gas Company Limited,
vessnennlPEtitioner
-Versus-
The Registrar, Joint Stock Companies and Firms
TCB Bhaban, (6" Floor), 1, Kawran Bazur:
Dhaka and anather,
«+ e Respondents.
Mr. Mohanimad Imtiaz Faroog, Advocate,
-<w-.For the petitioner.
Mo ane appears,
........... Far thie Respondents,

Heard and Judgment on 25.05.2017.

Present:

Mr. Justice Md. Rezaul Hasan,

This is an appliction filed under section 12 read with section 13
af the Companies Act, 1994 (the Act),

It njpears feom reeord that the petitioner is a public limited
campany and registered under the erstwhile Companies Act, 1913,

throuph registration of its MOA and registered with the Registrar of

Toint Stock Companics, Bangladesh. It is a company that was
incorporated by Bangladesh Oll, Gas & Mineral Corporation
(Petrobanpla) with the objective Lo reducef arrest the air pollution in
Nhaky, by populacizing CNG os an altemnative fuel in the transport
sector hrough introducing CNG-based transport infrastructure. The {
compny 14 wlse produging LPG, Pewrol and Diesel by fractionating of

Condensiie ﬁ*'éﬂ;éﬁ%?‘bﬁj_‘?,éf“'hl (NGL). 1t has cight mamhu‘fﬂci‘sﬂ

e
= el S e Bl iny At an s Bt Oedinare Caneral Bdsatinol B Y A




Association ol the company, an Exira Ordinary General Meeting of the

Petitioner Company was held on 30.11.2016 (Anncxure: B series) which

- s ] i
wnimeusly resubved to e the objeet elause of the Memorandum of -

Association ol the Company.,
Learned Advacate Mr, Mohammad Imtiaz Farooq appearing for
Uie petitioner amd Haiving pliced the petition, subimits thot the company

has propesed to amend the Memormndum of Association, and has adopted
specinl resolution in the EGM dated 30,11.2016, 1o efficiently and
profitibly ron its husiness, |le further submits that the meeling has been
comvenzd aid the resolution has been adopted as per provision of law.
He also submits that the propoesed amendment will prejudice none and
accordingly he hos prayed for allowing the petition.

MNaone appeared 1o oppose the petition.

I lsve lieard the learned Advocate for the petitioner, perused the
nctition allowing with documents submitied therewith,

It appers that thie u:u|11pn|'.;.r"|s duly registered under the erstwhile

Companies Acl, 1953, 1t has propased alteration in its Memorandum of
Association, as adopted in the EGM dated 30.11.2016 {Annexure:C-1).

1t further appears that the said EGM was called piving 21 days notice

dated 08.10.2016 {Annexure-C serics), as required by law and the

quorum way ilse present s per Aticles of Aszociation of the

Company.
The proposed amendment with MOA reads as follows:

“47. Ta carry oul the business of LNG products, This business
would include Source, Import, Storage, Operation, Re-
Gasification, Handling, Marketing and maintenance of LNG
Flpating/Land based Plant, Storage, Metering facilities

equipped far handling LNG, Natural Gas and malntenance of
| NG operated pipelines & equipment’,

“4§. To carry out the business of Condensate products. This
gysiness  would incluge  lmport,  Handhng, Markeating,
Operaticn and Mainlenanca of Condensale Fractian Flant,
jetty facilities equipped for handling Motor Spril (MS), Naptha,
High Speaed Diesel (HSD), Kerosens and future racovery of
- I = e _— _——1——'
| B¢, Benzene, Toluene, Xylone and other Petrochemicals

and storage of Condensate products and maintenance of ..

products dedicaled pipeling”.
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Asspeiation of the company, an Extra Ordinary General Meeting of the
Petitioner Company was held on 30.11.2016 (Annexure: B series) which
ancnfmously resshvid e mnen the objeet cluse of the Memorandum of
Assoernion ol ihe Company, -
Learned Advocate Mr. Mohammad Imtiaz Farooq appearing for
e petitiveier and having placed the petition, submits thit the company
yas proposed 1o amend the Memarandum of Assoclation, and has adopted

specinl resolution in the EGM dated 30.11.2016, to efficiently and
rolithly run its business, e farther submits that the mecting has been

convened and the resolution has been adopted as per provision of law,
e also submits thal the proposed amendment will prejudice none and
secordingly he hos prayed for allowing the petition.

None sppeared lo oppose the petition.

I liave haard the learned Advacate for the petitioner, perused the

netition allowing with documents subtnitied therewith,
[1 appuars that the company is duly registered under the crsiwhile

Companies Act, 1913. Tt hais proposed alteration in its Memaorandum of

Association, as adopted in the EGHM dated 30.11.2016 {Annexure:C-1).

|t further appears that the axid EGM was called giving 21 days notice
datod 08.11.2016 (Annexure-C series), B8 required by law and the

guorem wag- wlso prescol a8 per Arlicles of Association of the

Company. =
The proposed apyendment with MOA reads as follows:-

w27, Ta carry oul the business of LNG produgts. This business
would include  Source, import, Storage, Operation, Re-
Gasificatian, Handiing, Marketing and maintenance of LNG
Floating/Land based Flant, Storage, Metering facilities

equipped for handling LNG, Natural Gas and maintenance of
LNG operaled pipelines & equipment’,

wag To carry out the business of Condensale producls. "[_'hi.ﬁ
husingss  would include  Import, Handling, Markeling,
Operaticn ang Mainienance of Condensate Fraction Planl,
jetty facililies equipped for handiing Mator Sprit (MS), Naptha,
High Speed Diesel (HSD). Kerosene and future recovery of
e i o oot ke, 0

LpG, Benzene, Tolucne, Kylene and other Petrochemicals

and clorage of Candensaole products and maintenance of ..

producls dedicaled pipeling’,
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i sd, Reyoul Hasan

| lind subslance in the submission of the learned Advocate as

supported by the malerials on record and the petition merits to be

allowed.

walice required to be served under sub-section (3) of section 12
is lercby dispensed wilh, considering the nature and purpose of the
proposed alteration.

Iy the result the petition is allowed.

The uttemlinr; proposed amendment of the Memorandum of
Associntion of the Company, as adopted in special resolution dated
5GM dated 30.11.2016 (Annexure: B serfes), is hereby confirmed.

The coipany s peemitied le amend the same by replacing the
ohject clauses, in Lhe apprapriate place of its Memorandum of
Associalion.

The pelitioner company is directed to donate Tk. 50,000/
through Pay Order to Tahlola palli Shishu Clinic, P.O, Taltala Bazar,

Upazillu-Chaikhil, District-Nookhali, within 2(two) weeks from:

recetving copy of this judgment and to submit an affidavit of

cnm;}!lanc& within 1{one) week therenlter.
Cost will be borne by the company.
The company is directed to file a certified copy of this judgment
and order along with printed copy of the Memorandum, os altered, to

e Registrar of the Joint Srock Companies and Firms within 90

[ninety) days.

T
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THE COMPANIES ACT, 1884

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association
OF

RUPANTARITA PRAKRITIK GAS COMPANY LIMITED

iy The name of Company s RUPANTARITA PRAKRITIK GAS COMPANY LIMITED.
i) The Registered Office of the Company shall be situated in Bangladesh.
iii} The ohjects for which the Company is established are

To acguire and purchase land plants, machinery & equipment for Rupantarnta
Prakriiik Gas Co. Ltd, and to construct factory buildings, office premises, go downs
and other structures and erect and install plant and machinery therein and further
\o take over from Bangladesh oil, Gas & Mineral Corperation (Petrobanglajior its
subsidiary companigs and any other Statutory Corporation, Natursl Gas Liguids
(NGL) projects, Condensate Fractionation Projects, Compressed Natural Gas
({CNG) Projects, Liquefied Natural Gas (LNG) Projects, Liguefied Petroleum Gas
{LPG) projects, Hydrogen, Hydrogen CNG (HCNGE), Methanol, Ethanol, Liquefied
CNG (LCNG) and eco-friendly fuel (e-fuel) projects instaliations, production
facilities, roads, pipe lines, tanks, store houses and all other buildings and plant
machinery and equipment in Dhaka or elsewhers in Bangladesh and the lands
appertaining thereto and all vehicles, rolling-stock eguipment, stock share of
intarest, stock in trade, book-debts, cash in hand, cash at Banks. licences and all
sther mssets acguired for NGL, Hydrogen, Hydrogen CNG (HCHNG), Methanol,
Ethanol, Liguefied CNG (LCNG) and eco-friendly fuel (e-fuel) Projects and all
subsisting contractual benefits and cother advantages enter into and with a view
thereto to may enter into an agreement referred g in Article 6{a) of the Aricles of
Azsoclation of the Company and to carry on the same imto effect with or without
Modifications.

To carry on the business of manufacturers, producers, importers, distributors and
dealers of natural gas liquids (NGL), Condensate. Liquefied Pefroleum Gas {LFG),
Compressed Natural Gas (CNG), Liquefied Natural Gas (LNG), Hydrogen,
Hydrogen CNG (HCNG), Mathanol, Ethanol, Liguefied CNG (LCNG}, eco-friendly
fuel {a-fusliand all other kindred products and to implement the Natural Gas
Liquids (NGL), Condensate, Liguefied Petroleum Gas (LPG), Compressed Natural
Gas (CNG), Liguefied Natwral Gas (LNG), Hydrogen, Hydrogen CNG [HCNG),
Methanol, Ethanol, Liquefied CNG (LCNG} eco-friendly fuel (e-fuel)pilot
project/projects

To popularize and promote the substitution of Liquefied Petroleum Gas (LPG),
Liquefied Matural Gas (LNG), Compressed Matural Gas (CNG), Hydrogen,
Hydregen CNG (HONG), Methanol Ethanol, Liguefied CNG (LCNG), eco-friendly
fuel {e-fuel) for Kerosene, Petrol/Octane and firewood,

Page 1of 41
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10,

11

12

Ta develop Institutional framework for operation of Natural Gas Liguids (NGL),
LNG, Condensate, CNG, Hydrogen, Hydregen CNG (HCNG), Methanol, Ethanol,
Liquefisd CNG (LCNG), eco-friendly fuel (e-fuel) facilities, develop policy for pricing
Natural (Gas, Kerosene, Octane, HSD, MS andLPG and optimize the role
of investors.

To carry out the business of NGL products. This business waould include operation
and maintenance of NGL fractionation plant, jetty facilities equipped for handling
Prapane, Motor Sprit (MS), Condensate products and future recovery of Ethane
and storage of LPG, MS and Condensate praducts and maintenance of LPG, M3,
HSD dedicated pipe lines.

To carry on the buziness of using Cormprassed natural gas as an alternative fuel in
diesel and gasoline vehicles or any other stationary engines etc, This business
would include corversion of vehicles (Road, Transport, Railway engines and River
Transport) or any other stationary engines for the use of CNG, the installation of
CNG dispensing stations, buying of natural gas from Petrobangla or its units,
processing of natural gas into CNG and selling CNG to the converted vehicles and
stationary engines in such manner and by such means as may be advaniageous to
the Company.

To buy NGL, Condensate, LNG, Natural Gas, Hydrogen, Hydregen CNG (HCNG),
Methanal, Ethanol, Liquefied CNG {LCNG), eco-friendly fuel (e-fuel) and any other
altemative fuel, process, sell, distribute dispose of and otherwise deal In NGL
Products, Condensate Products, LPG Products, Compressed MNatural Gas, LNG
Praductz and any other alternative fuel products.

To process, buy, sell, import, let on, hire or otherwise deal in Matural gas, NGL,
Condensate, LNG, Hydrogen, Hydrogen CNG (HCNG), Methanol, Ethanol,
Liquefied CNG (LCNG), aco-friendly fuel {e-fusl) and any other alternative fuel,
Storage tanks, cylinders, valves, regulators, testing equipment, apparatus and’
machines.

To supply CNG to automotive engine or any other purpose whatsoever.
To arganize and promaote small uses of gas and any other alternative fuel

To enter info amangements and contracts with Bangladesh oil, Gas and Mineral
Corporation (Petrobangla), Energy Transmission and Distribution Companies,
suppliars and distributors of NGL products, Condensate, CNG, LNG, Hydrogen,
Hydrogen CNG (HCNG), Methanol, Ethanai, Liquefied CNG (LCNG), eco-friendly
fuel (e-fuel) and any other alternative fuelfor purchase, sale gr distribution of such
products and to carry on any other trade or busineess whatsoever which can, in
the opinion of the Company, be advantageously of conveniently camied on by the
Company by way of extensien of or in connection with any such business as
sforesaid or is caloulsted directly or indirectly fo develop any branch of the
Company's business or o increase the valuge of or tum to account of the
Company's assets, properties or night.

To construct manufacture, own operate, equip, improve, develop, centrol lay, by,
sell, and maintain fatural gas liquids, Condensate, Compressed Natural Gas, LPG,
Page 2 of 41

Page 1292 of 1332




13.

14,

15.

16.

18

LNG, Hydrogen, Hydiegen CNG (HCNG), Methanol, Ethanol Liquefied CNG
(LCNG), eco-friendly fuel (e-fuel} and any other alternative fuel processing units,
pipe-lines, tarks and other storage facilifies, to cary on in all their respective
branches, all or any of the business of producing, processing, buying, storing,
transporting, transmitting, distibuting, supplying, marketing, seliing, supervising,
manitering and legislative activities for NGL products Condensate, CNG, LNG,
Hydragen, Hydrogen CNG (HCNG), Methanol, Ethanol, Liguefied CNG {LCNG),
eco-friendly fuel (e-fuel), LPG and other alternative fuel for any other purpose
whatsoever in Bangladesh and so far as may be conductive to the said objects In
jurtherance thereof to do all or any of the acts or things set out in the ensuing
paragraphs of this clause.

To carry on all or any of the business of consignees and agents for sale of dealers
in conversion, processing and dispensing of NGL, Condensate, CNG, LMNG,
Hydrogen, Hydrogen CNG {HCNG), Methanol, Ethanol, Liguefied CNG (LCNG),
sco-friendly fuel (e-fuel), LPG and other altermative fuel and ofher kindred
tusiness, merchants, camiers, factors and brokers in all or any of their branches
and to lreat and turn to account in any manner whatsoever.

To execute any such documents with any agency-national, foreign or international
and to do any such acts and things as may be necessary for the Company to
operate successfully.

To carry on all or any of the business of consignees and agents for sale of, dealers
in and refiners of NGL, Condensate, LNG, Hydrogen, Hydrogen CNG (HCNG),
Methanol, Ethanal, Liguefied CNG (LCNG), eco-friendly fuel {e-fuel), LPG and
natural gas and any compenent, constituent, product or by-product thereof and
other kindred buziness merchants, carriers, contractors and factors and brokers in
all or any of their branches and to treat and tum to account in any manner
whatsoever naturgl gas liquids and natural gas or any component, constituent
product or by product tharaof.

To carry on the business of NGL, Condensate, CNG, LNG, Hydregen, Hydrogen
CNG (HCNG), Methanol, Ethanol, Liquefied CNG (LCNG), eco-friendly fuel (e-
fuel), LPG and any cther alternative fuel and natural gas with engineers and
manufacturers and dealers in natural gas liquids and natural gas apparaius and
goods and the manufaciure, repair, sale or hire of apparatus and goods to which
the application of natural gas liquids and natural gas is or may be useful or
convenient and any other business of like nature.

. To manufacture, sell, deal in, fet on hire, fix, repair and remove NGL, CNG,

Condensate, LWG, Hydrogen, Hydrogen CNG (HCNG), Methanol, Ethanol,
Liquefied CNG {LCNG), eco-friendly fue! (e-fuel), LPG and any alternative fuel and
natural gas apparatus, appliance and fittings, engines, apparatus for testing and
measurernent. meters, stoves, cookers, gas nngs, pipes, mains for lighting,
heating, motive power, ventilation, cooking refrigerating or any other purpesa.

To own, purchase, acquire, lease, bulld, erect, [nstall, establish, operate and,
maintain plants, laboratories equipment, apparatus and other facilities for the
purpose of compressing, distilling, refining, treabng and processing  MNGL,
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19.

2.

24

23.

Condensate, LNG, Hydrogen, Hydrogen CNG (HCNG), Methanol, Ethanal,
Liguefied CNG (LCNG], eco-fiendly fuel {e-fuel), LPG and natural gas and
preparing there from products and by-products of any kind and of producing
suhetancas necessary in connection with the compressing, distlling, refining,
treating and processing as aforesaid, o conveniently used and operated in
connection therewith. -

Ta clear, manage, farm, cultivate, imigate and otherwise work or use any land over
which the Company has any rights and to dispose of or otherwise deal with any
farm or other products of any such lands and to lay out sites, establish temporary
of permanent camps on any such lands.

To own, acquire, construct, establish, install, lay-out, improve, maintain, work,
manage, operate, carry out or contral of aid in, contribute or subscribe to the
construction, erection, maintenance and improvement or working of any roads,
ways, rallways, canals, water Sources, tanks, storage installations, mpes, pipelines,
telegraphs, telephones, wireless, gas works, steam works, electric lighting and
power warks, laboratories, foundries, workshops, machine shops, wara-houses,
shops, stores, fusl stores, guard lowers, machinery and other appliances, dwelling
houses, office and other buildings, works and conveniences which may be
calculated directly to advance the Company's imerest and to contribute, lo
subsidize or otherwise assist or take part in the constructions, improvement,
mainienance working, management, carrying out or control thereof and 1o take any
lease or entar into any working agreement in respect thereof.

Ta apply for, obtain, own, register, renew, purchase, take on lease of in exchange
or otherwise to acquire and 10 use, oW, produce, manufacture, operale and
ntroduce and to sell, assign, grant license, wrn 1o account and deal with or
ctherwise dispose of patents, patent rights, brevets, dinvention, inventions
impravements, formulate and processes, used in connection with or secured under
ietters patent of any govemment or country in the world, including licences, con-
cezsions, and the like, conferring exciusive of non-inclusive or limited nghtl to use
any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company of the acquisition which may
seem directly or indirectly to benefit the Company, and 0 use, EXBrCISe, develop,
disclaim, alter or modify, grant licences in respect of and otherwise tum to account
the property, rights and infarmation so acguired, also to acquire, Use, register,
assign dispose of trademarks, trade names, registered or other designs rights of
copyright, or ofher rignts or privileges in relations o any business carned on by the
Comparny.

To spend money in experimenting on, tesbing, improving or seeking to IMprove any
inventions, discoverles, processes of information which the Company may have or
propose 1o acquire and to finance investors or research workers for the purposs of
enabling them 1o cary on ressarch work, investigations, Inveniions, processes and
to test or perfect their mventions.

To purchass or otherwise acquire and undertake whally or in part for cash, shares,
sinck. debenture stock or other secunties or atherwise howsoever, all or any part of
or any interest in the business or properly and liabilties of any person, firm of

Page 4 of 41
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24

28.

27,

28,

29,

30,

a1

Company on any business which this Company is authorized to carry on or
possessed of property suitable for the purpose of this company.

To enter inte partnership or any arrangement for sharing profits. unlon of interests,
co-operation, joint venture, reciprocal concessions, or otherwise with any company,
association, firm of person carrying on or engaged in of about 1o carry on or
engage in any business or transaction which this company is authorized to carmy on
or engage in or any business or fransachcn capable of belng conducted so as
directly to indirectly to benefit the company, and to lend money, 1o guarantea tha
contracts of. or otherwise assist any such company, asscciation, firm or person,
and to plrchase, take or otherwise acquire shares and securities of any such
company or association ; firm or person and to sell, hold, reissue with or without
guarantee or otherwise deal with the same.

To advance, give credit lend or depcsit money and property to or with any
company, firm or person and on such terms as may seem expedient.

To draw, make accept, endorse, negoliate, execute and |ssue and to discount,
buy, sell and deal in promissory notes, bills of lading and other negotiable or trans-
ferable instruments. including but not limited to, warrants, debentures, bilis of
lading, warehouse receipis and trust receipts.

To open current or fixed or overdraft or loan or cash credit accounts with any Bank,
Bankers or merchant and to pay into and to draw out money from such accounts.

Ta invest any money 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 ar otherwise deal with such investment

To borrow, raise or zecure 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 otherwise, charged upon all or any of the company's property, both
present and future including its uncalled capital, and to mortgage, pledge
hypathecate any part of its assets, rights or ofher inferests as security thersfore,
and to purchase, redesm, pay for or discharge such securities.

To awn, hald, sell, exchange, let on rent or shares of profit or royalty or otherwise
grant licences, easements, options servitudes and other rights over, and in any
cther marner deal with or dispose of the undertaking, property, assets, rights and
effects of the company or any part thereof for such consideration as may be
thought fit and in particular for stocks, shares fully or partly paid up, debentures,
debenture stocks or other chligations or secunties of any other company

To obtain any legisiative, judicial, administrative or other act or authorization of the
Government or authority competent in that behalf for enabiing the Company to
carry any of Its objects into effect or such order, ordinance of Acts as to confer
power on the Company to carry out its undertaking of exiracting, compressing, pro-
ducing, processing, storing, transporting, transmitting supplying, distribuiing,
transmitting supplying, distributing, marketing and selling Condensate Frectionation
Projects, Compressed Natural Gas (CNG) Projects, Liquefied Natural Gas (LNG)
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33,

35

Projects, Liguefied Petroleum Gas (LPG) prejects, Hydrogen, Hydrogen CNG
(HCNG)., Methanal, Ethanol, Liquefiad CNG {LCNG) and eco-friendly fuel (e-fuel)
projectsor for any other purpose which may seem expedient, to take all necessary
or proper steps with any autharity, nationa! local, municipal or otherwise, and to
cary on any negofiations or operations for the purpose of directly or indirectly
carrying out the objective of the Company of furthering the interests of the member
and to oppose any proceedings applications, actions or sieps taken by an Govern-
mental authority or body or any company, associations, firm or person which may
seam calculated, directly or indirectly 1o prejudice the interests of the Company or
ils members.

To enter into any agreement and contracts with any government or authorilies
national, municipal, local or other bodies, that may seem conducive fo the
company’s objects or any one of them and to obtain from such government of
authority and rights, privileges, optons, concessions and licences which the
company may think desirable o abtain, and to camry out, exercise or comply with
any arrangements, agreements rights, privileges, concessions and licence and to
procure for the company to be registered or recognized in any part of the work.

To enter into any arrangaments or agreements with the government of Bangladesh
or with any authorities, national, municipal, local or other bodies or with any
company, bank, firm, body or persons whatsoever for the purpose of, or in
cannection with, any of the objects of the company to enter into any arrangaments,
with the Government of Bangladesh or with any authorities, public, quasi-public
municipal local, raitway or other hodies, with any other person, that may seem
canducive to the company's objects or any of thesn and to obtain from any such
Govermment, authority or persons any rights, privilages and concessions which the
company may think it desirable, 1o obtain and to cary ouf, exercise, and comply
with any such arrangements, rights, privileges and concassions and dispose of or
turn to account the same.

To establish and support or ald the establishment and support of associations,
Institutions, funds, trusts and conveniences calculated to benefit employees or £x--
employees of the company, or the dependents or connections of such persons ard
to grant pensions, gratuities and allowances and to maka payments towards
msurance fund, to subscribe or grant maney for charitable or benavolent objects or
far ary exhibition or for any public, general or useful purpose which in the opinion
of the Directors is calculated to advance the interest of the Company or of its
employees, and for the purpose of this paragraph the words employee and ex-
employees shall include respectively present and former Direclars and other
officers, agent, employees, and servanis.

To provide opening for the fullest possitle employment of Bangladesh nationals in
the administrative and technical departments of the Company, and to accept such
of them as the Company may b able to take into its service, and 1o provide them
with necessary training In Bangladesh and abroad, and to establish, provide,
subsidize, finance, maintain and conduct echaals, training centres, laboratories
workshops and research and other insfitutions for their education, training and
inatructions and to give them scholarships, stipands and other monetary help for
this purpose.
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36

ar.

8.

39

40.

41.

42,

43.

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
Company ar about the farmation or promotion of the Company or the conduct of its
business,

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press and electronic medla by
circulars, by purchase and exhibition of works of art of, interests, by publication ot
pooks and periodicals and by granting prizes and donations.

To armalgamate, consclidate or marge, with a view to effecting a union of interests
gither in whola or in part with or into any other companies, associations, firms or
parsons camying on any trade or business of a similar nature to that which this
company is authorized to carry on.

To apply to the proper authority or autherities to use for a grant of [icense or
licenses to lay down rails, pipes, or olher materials in any public road, street or
public placa for the purpose of enabling the company to carry on the business or
object for which it is formed and to bulld wharves or abutments in any porl, harbor
or public water for any such like purpose.

To camy into effect by such means as the company may deem suitable any project
nvestigated by the company as aforesaid and to acguire or provide any raw
matenals and zervices In connection tharewith and to bum to account any of the
products resulting there from.

To pay for any assets acquired by the company either in cash or fully or paid
shares, of by the issue of securities or partly in on mode and partly in another and
generally on such terms as may be determined.

To create any Depreciation fund, Reserve fund, Sinking fund, Insurance fund or
any other special fund, whether for depreciation, or for repainng, extending or
maintaining any of the property of the Company or for any other purpose conducive
to the interests of the Company.

To sell or dispose of the undertaking, property and assets of the Company of any
part thereof in sush manner and for such considerations as the Company may
think fit and in particular for shares fully or partly paid up, debentures, debenture
stock of securities of any other Company, whether promated by the Company for
tha purpose of not and to improve, manage, develop, exchange lease, dispose of,
wm to account or otherwise deal with all or any part of the property and rights of
the Company.

To pay all expenses incidental to the fermation and launching of the Company, and

to remunarata any parties for services rendered or to be rendered in or about the
formation ar promaotion of the Company or for the conduct of its business.
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45.

48

47.

48,

Ta carry on any other business, whether manufactunng or otherwise which may

seem to the Company capabile of being conveniently carned on in connection with
any of the objects specified above,

Ta do all such other things as are incidental, ancillary or supplemental which the
Company may think conducive to the allainment of the above objecls or any of
them, But any of the objects of the Company shall not constitute an encroachment
into the jurisdiction of Petrobangla. The objects sat forth in any sub clause of this
clause shall not, axcept when the context expressly so required, be in any way
limited to or restricted by reference to or inference from the terms of any other sub
clauze.

Ta camy out the business of LNG products, This business would include Source,
Import, Storage, Operation, Re-Gasification, Handling, Markeling and maintenance
of LNG Floating/Land based Plant, Storage, Metering facilities equipped for
handling LNG, Matural Gas and maintenance of LNG operaled pipelines &%
aguipmeant.

To carry out the business of condensate products. This business would include
import, Handling, Marketing, Operation and maintenance of Condensate Fraction
Plant, jetty facilities equipped for handling Motor Sprit (MS), Naptha, High Spead
Diesel (HSD), Kerozene and future recovery of LPG, Benzenea, Toluene, Xylena
and other Patrochemicals and storage of Condensate products and maintenance
of products dedicated pipeline.

And it is hereby declared that the word "Company” in this clause except whare used in
referance to the Company shall be deemed to include any partnarship or other body or

persons whether incorporated or not incorperated and whether demiciled in Bangladesh
or elsewhera,

V) The liability of the members is limited.

Vi

The share capital of the Company Is Taka 2,00,00,00,000.00 (Taka Two Hundred
Crores) divided into 20,040,00,000.4{Twenty Crores) shares of Taka 10.00 (Ten)
each with power to the Company increase to reduce the capital, to therelo
respactively such preferential, deferred, qualified or special rights, privileges or
conditions as may be determined by and In accordance with the regulations of the
Company and to vary, medlfy or abrogate any such rights, privileges or condifions
and consolidate or sub-divide the shares and issue shares of higher or lower
danominatons.
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We, the several persong whose names and addresses are subscribed below. are
deslrous of being formed inte a company in pursuance of this Memorandum of
Association and we agree to take the number of shares in the capital of the company
sel opposite fo our regpective nameas.

Names, address and description Number of Shares Signature of
of Subscribers. taken by each Subscribers
Subscribar
1. Gt of the People's Republic of 1{0One)
Bangladesh represented by

Mr. M. Mustafizur Rahman, Secretary,
Fimance Diviston, Ministry of Finance,
42, Minto Road, Ramna Dhaka.

2. Mr. Shafiul Alam, f {Cna)
B-6 Secrefanat Hostel,
sherg-e-Bangla Nagar, Dhaka

3. Mr. Muhammad Habibur Rahman, 1{Ong)
Howse No. 830, Road No, 18,
Dhanmondi, Dhaka

4. Mr M A Sattar, 1 (One)
House Na. 28-0, Road No. 10,
Banani, Dhaka.

5. Mr. M. Moshamraf Hossain, 1 (One)
House No. 102, Elephant Road, (Ist
flogr Crhaka,

8. Lt Col. (Refd.} A. 5. M. Waliultah, 1 (0Ong)
House| No. 226,

Free School Street {2nd Floor),
Kathal Bagan, Dhaka.

7. Mr. M, Ehsanuilah, 1(One)
29, Central Road, Flat No.
6, Dhanmondi, Dhaka.

Total; O7 ;LEE\-'EH}

Witness to the above Signatures
Sdf

MName: (M, Tayeab Ali)

Dasignation | General Manager

Address | Bangladesh Qil, Gas & Mineral Corporation. (BOGMC) Chamber Building,
122-124, Motijheel Commercial Area, Dhaka.

e T e i e DR e nerenens
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THE COMPANIES ACT, 1084

PUBLIC COMPANY LIMITED BY SHARES

Articles of Association
OF

RUPANTARITA PRAKRITIK GAS COMPANY LIMITED

TABLE 'A' EXCLUDED

The regulation contained in Schedule-1 to the Act shall not apply to the

Company except in g0 far as they may be expressly incorporated or deemed to

be incorporated herein. In these arlicles unless the context otherwise requires:
INTERPRETATIONS

“Helding Corporation” means The Bangladesh oil, Gas & Mineral Corporation
(PETROBANGLA) established by and under Ordinance No. XXI of 1883 and as
amended by the Bangladesh Oil, Gas & Mineral Corporation {Amendment) Act
1989,

“Act® means the Companies Act, 1994,

"Corporation” means Bangladesh Off, Gas and Mineral Corporation
(BOGMC) in short called "Petrobangla® established under the Ordinance No. XXI
of 1885 including subsequent amendments thereof.

“Governmant’ means the Government of the People's Republic of
Bangladesh represented by the Energy and Mineral Resources Division, Ministry
of Pawer, Energy & Mineral Resources.

‘Company’ means Rupantarita Prakrifik Gas Company Limited. (RPGCL).

‘Articles' means the Articles of Assoclation of the Company as onginally
framed or as altered from firme to time, by Special Resolution.

‘Special Resolution and Extragrdinary Resolution™ have the meanings
assigned thereto  respectively by Section BT of the Act.

'Director’ means the Director of the Company for the time being.
‘Board' means the Board of Directors of the Company

'The Registrar’ means the Registrar of Joint Stock Companies,
Bangladash

'Dividend’' Includes bonus.
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‘Office’ means The Registered office of the Company for the time being,

‘Register’ means the register of members 1o be kept pursuant to Section
34 of the Act.

‘Month’ means a Gregortan calendar maonth.
‘Seal’ means the Common Seal of the Company.
“Secretary’ means Secretary of the Company.
‘Chairman’ means Chairman of the Board of Directors of the Company.

‘Member’ means a person who has signed the Memorandum and Articles of
. Association as a subscnber andfor has acquired share of the Company in any manner,

"Year' means financial year commencing in the manth of July in one year and
ending in the month of June in the next year.

‘Proxy' includes attorney duly constituted under a power of atiorney.

'In writing' and "Written' include printing, ithography, typewriting and other modes
of representing or repreducing words in & visible form,

In these articles, unless the context otherwise requires, expressions defined in the Act
or any statutory modification thereof in force at the date at which these articles become
tinding on the Company, shall have the meanings so defined-, an words imparting the
singular shall include the piural, and vice versa, and words imparting the masculine
gender shall include feminine, and words imparting persons shall include bodies
corporata.

PRELIMINARY

= The business of the Company shall include the several objects expressed in the
Memorandum of Association or any of them.

4.A.  None of the funds of the Company shall be employed in the purchase of or lant
on the security of sheres of the Company and the Company shall nat give any
financial assistance for the purpose of or In connection with any purchase of
share or shares in the Company.

4B. The Company is a Public Limited Company and the number of members of the
Company shall not be less than sevan,

5; if at any time share capital is divided info different classes -of shares. the rights
attached to any classes (unless otherwise provided by the term, of issue of the
shares of that class). may, subject to the provision of Section 71 of Act be
varled with the consent in writing of the holders of threa-fourth of the issued
shares of that class, or with the sanction of an extracrdinary resolution passed at
a separate General Meeting of the helders of the share of the class. To every
such separate General Meeting, the provisions of these regulations refating o
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.3,

g.b

General Meeling shall mutatis mutandis apply, but so that the necessary quorum
shall be five persons at least holding or representing by proxy cne-third of the
issued shares of the clazs

The Company will ferthwith enter into an Agreement with the Bangladesh Oil,
Gas & Mineral Corporation (Petrobangla) for the acquisition, purchase and take-
aver of all assets and liabilities including lands, buildings, godowns and all other
buildings & structure including plants, machinery & equipments, tools, spares and
accessories fived, installed, fitted and stored therain, and also all beok-debt, cash
in hand, cash at banks and banfits of all subsiting contracts and all other assets &
liabilities and in consideration of such acquisifion and purchase, issue shares in
the capital of the Company of such value and takeover from Petrobangla such
liabilities as may be detailed in the said Agreement by mutual consant,

The Company shall reimburse Petrobangla all expenses incurred during and after
the construction period of Rupantanta Prakritik Gas Company Limited (RPGCL),

CAPITAL AND SHARES

The capital of the Company & Taka 200,00.00,000.00 (Taka Two hundred
Crores) divided into 20,00,00,000 {Twenty crores) Shares of Taka 10.00 ({Ten)
each with power to increase or reduce the capital

Subject to the provisions of these arlickes the shares shall be under the control of
Directors, who may allot or otherwise dispose of the same to such persons on
such terms and conditions and at such times, as they think fit and, if so
authorized by the Company in General Meeting, give to any person the call for
any shares ether at par or at a premium and for such time and for such
consideration as the Directors think fit Upon the issue of any further shares tha
Directors shall comply with the provisions of the Act.

As Tegards all allotments from time to time made, the Directors shall duly comply
with Section 148 of the Act.

A

8.A. Unless otherwise so decided in the General Meetings all shares of the Company

10,

10.A,

.

other than public issue and except those shares held by the subscribers to the
Memorandum and Articles of Associgtion of the Company will be alfoited and
issued to the Corporation or the officrals nominated by the Corporation,

The shares shall be subscribed and held iniially by the Holding Corporation. The
shares may thersafter be held by such persons as Petrobangla may approve and
such persons need not be resident in Bangladesh,

The minimum subscription upon which the Diractors may procesd to aliot snares
shall be Tk. 3,00,000/- {Three [acs) only.

The Company shall have power to create and issue preference shares, carrying
a right to redemption out of profits or out of the proceeds of fresh Issue of shares
made for the purpose of such redemption, or out of sale proceeds of any property
of the Company or liable to be so redeemed at the option of the Company and
the Directors may, subject to the provision of Section 154 of the Act, exercise
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12

13

14.

15.

16.

17.

18

18.

such power inany manner as they may think fit.

The shares may be registered in the name of the Holding Corporation. The
shares may also be registered in the name of any person but not in the name of
firmm ar frust or Insane or minor persons.

Every shareholder shall name to the Company a place in Bangladesh to be
registered as his address and such address shall for all purpose, be deemed to
be his place of residence.

The Company shall be enfitied to trade the registered holder of a share as the
absolute owner therecf and shall not be bound to recognise any equitable or
other claim to or interest in such share on the part of any other persons save as
ordered by a Ceurt of Competent Jurisdiction.

If the amount or issue price thereof shall be payable by installments, every such
instaliment shall, when due, be paid to the Company by the person who for the
time being shall be registered holder of the share.

The Jaint holders of a share shall be severally as well as jointly liable for the
paymeant of all installments and calls due in respect of such share

CERTIFICATES

The certificates of shares and duplicates thereof when necessary shall be issued
under the seal of the Company and signed by two Directors.

Every member shall ba entitied to one certificate for all the shares of each class
regestered in his name , of if the Directors so approved to several certificates
each for one or more of such shares | but In respect of each additional certificate
tha Directors shall be entitied to charge fze of Taka 20/- or such less sum as they
may determine. Every cartificate of shares shall specify the number and dencting
numbers of the shares in respect of which it Is issued and the amount paid up
thereon. -

If a share certificate is worn oul, defaced, lost or destroyed, a new one may be
issued in lieu thereal on payment of such fees if any, nol exceeding Taka 20/-
and on such terms if any, as to evidence and indemnify as the Directors may
think fit.

CALLS ON SHARES

The Board may, from time to ime, subject to the terms on which any shares may
have been [ssued, make such calls as the board thinks fit upon the members in
respect of all moneys unpaid on shares held by them respectivaly, and not by the
conditions of allotment thereof made payable at fived times, and such member
shall pay the amount every call so made on him to the persons and at the tims
and place appointed by the Board. A call may be made payable by installments
and shall be deemed to have been made when the resolution of the Board
authorising such call was passed.
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21,

22,

23,

28,

27.

28,

Mo call shall exceed one-fourth of the nominal amount of a share or be made
payabla within one month afler the last preceding call was payable,

Mot less than fourteen days’ nofice of any call shall ba given specifying the time
and place of payment and to whom such call shall be paid.

Subject to the provision of forfeiture on sale made in these Article, if the sum
payable in respect of any call or instaliment be not pald on or before the day
appointed for payment thereof, the member for the time being registered in
respect of the share for which the call shall have been made or the instaliment
shall be dug shall pay interest for the same at the rate of 15 percent per annum
fram the day appointed for the payment theraof to tha time of the actual payment
or at such lower rate (if any ) as the Board may determine.

The Direclors any extend the time fixed for the payment of any call and may
extend such time as to the call on any of the members, whom, because of
residence at a distance or other causa, the Directors may deem fairly entitled to
such extension but no shareholder shall be entitled 1o such extension save as a
malter of grace and favaur,

Calts made on shares held by the Holding Corporation of institution holding
sharas as nominges of the Government, shall be paid by the Haolding Corporation
at the time and place fizad by the Directors and the nomines shares holders shall
not acquire any personal liabiity 1o pay the amount of Call.

FORFEITURE AND LIEN

If any member fails to pay call or installment on or before the day appointed for
the payment of the same, the Directors may, at any time thersafter during such
time as the call of installment remamns unpaid, serve a nofice on such member
requiring him o pay the same together with may interest that may have accrued
and all expenses that may have been incurred by the Company by reason of
such non-payment.

=
The notice shall name a day (not being less than fourteen days from the date of
the notice} and a place or places on and at which call or instaliment and such
interest and expenses as aforesaid are to ba paid. The nofice shall also stale that
in the event of non-payment, at or before the time, and at the place appointed,
the shares in respest of which such call was made or installment is payable, will
be liable to be focfeited.

If the requisition of any such notice as aforesald be not complied with any shares
in respect of which such notice has been given may, at any time thersafter,
before payment of all calls or instaliments, interest and expenses due in respect
thereof be forfeited by a resolution of the Board of that effect, Such forfelture
shall include ail dividends deciared in respect of the forfeited shares and not
actually paid before the forfeiture

When any share shall have been so forfeited, nofice of the reseclution shall be
given to the member in whose name it stood immediately prior 1o the forfeiture or
to the Holding Corporation if the member is a nomines of the Holding Corporation
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3,

32

33

35.

38

and an antry of the forfaiture with the date thereof, shall farthwith be made in the
register but no forfeilure shall be in any manner invalidated by any commission or
neglect to give such notice or to make such entry as aforesaid.

Any share so forfeiled shall be desmed to be the property of the Company and
the Directors may sell, re-allot or otherwise dispose of the some on such lerms
and in such manner as they think fit.

The Directors may, at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture therecf upon such
candittons as they think fit

Any perscn whose share has been forfelted shall cease to be a shareholder in
respect of the forfeited share, but shall nevertheless, remain liable to pay 1o the
Company all calls, installments, interest and expenses, owing upen or in respect
of such shares at the time of the forfeiture, togethar with interest thereon, from
the time of forfeiture unlil payment at 13 per cent per annum and the Directors
may enforce the payment thereof, without any deduction or allowance for the
value of the shares at the ime of fordeilure, but shall not be under any obligation
to do so,

The forfeiture of share shall invalve the extinction of all interest in and alsa al
claims and demands against the Company In respect of the share and all other
rights incidental to the share, except only such of those rights as by these Articles
are exprassly said,

A duly verified declaration in wnting that the declarant is & Director of the
Company and that certain shares in the Company have been duly forfeited on a
date sfated in the declaration shall be conclusive evidence on the facts thersin
staled as against all persons claiming to be entitled to the shares and such
declaration and the receipt of the Company for the consideration, if any given for
the shares on the sale or dispesition thereof, shall constitule a good fitle to such
shares and the person to whom the shares are sold shall be registered as the
holder of such shares and shall not be bound te see to the application of the
purchase money, if any, nor shall his title to such shares be affected by any
iregularity or invalidity in the proceedings in reference to such forfeiture sale or
disposition.

The Company shall have a lien upon all the shares other than fully paid shares
registered in the name of each member (whether sclely or jointly with others),
and upon the proceeds of sale thereof for moneys called or payable at a fixed
time in respect of such shares solely or jointly with any ather person or with tha
Company and such lien shall extend to all dividends from time to time deciared in
respact of such shares, Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company's lien, on such shares.

For the purpose of enforcing such lien the Directors may sell the shares subject
there 1o in such manner as they think fit, but no sale shall be made uniess the
sum in respect of which the lien exists is presently payabfe. and until the
expiration of fourteen days after a notice In writing, staling and demanding
payment of such parl of the amount in respect of which the lien exists as s
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37

a8,

40.

41,

presently payable, has been served on the registered helder for the time being of
the shares, or the persan entitied by reason of his death or insclvency to the
shares,

The net proceeds of any such sale shall be applied in payment of such part of the
amount in respect of which the lien exists as is presently payable and the residue
shall (subject to a like lien for sums not presently payable as existed upon the
shares prior fo the sale) be paid to the person entitled to the shares at the date of
the sale,

Upon any sale after forfeiture or for enforcing 2 lien purported exercise of the
powers hereinbefore given, the Directors may appeint some person to executs
an instrument of transfer of the shares sold and cause the purchaser's name 1o
be entered in the Register in respect of the shares sold and the purchaser shall
nct be bound o see to the regularity of the proceedings, nor to the application of
the purchaze money, after his name has been entered in the Register in respect
of such shares. The validity of the sale shall not be impeached by any person
and the remedy of one person aggrneved by the sale shall be in damages only
and against the Company exclusively.

Where any shares under the powers in that behalf herein contained are sold by
the Directors and the cerlificate thereof has nol been delivered up to the
Company by the former holder of the said shares, the Directors may issue a new
cerfificate for such shares distinguishing it in such manner as they may think fit
fram the certificate not so delivered up. The cerlificate not so deliverad up shall
be deemed to have been cancelled.

TRANSFER AND TRANSMISSION

Subject to the provisions of sub-section (3) and (B) of Section 38 of the Act no
transfer of shares shall be registered unless a praper instrurment of transfer duly
stamped and execuled by the transferor and the Fansferee has been delivered lo
the Company together with the cerlificate or cerlificates of the shares. The
instrument of transfer of any share shall be signed both by the transferor and the
transferee and shall contain the namea and address both of the transferor and the
transferee and the transferor shall deemed to remain the helder of such share until
the name of the transferae in entered in the register in respect thereof, Each
signature to such transfer shall be duly attested by the signature of one creditable
witness who shall add his address and occupation thereto.

Application for the registration of the transfer of a share may be made either by the
transferor or the fransferes, pravided that, where such applcation is made by the
transferar, no registration shall in the case of parlly paid share be effected, unless
the Direclors give nolice of the application to the transferes in the manner
prescribed by Section 38(2) of the Act, and subject to the provisions of Articles 48
and 51 the Directors shall unless objection is made by transferee within bwo weeks
from the date of recaipt of the notica, anter in the register of members of the name
of tha transferee in the samea manner and subject to the same conditions as if the
application for registration was made by the fransferes.
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42 The instrument of transfer of any share shall be in writing in the usual or common
furm approved by the Directors or in the following form, or as near thereto as
circumstances will admit.

RUPANTARITA PRAKRITIK GAS COMPANY LIMITED,

B VB A e s B e e e e e S e in
Consideration of the sum of TR.......coceeininimnnne . paid o me
B pa s s e Fi s B A -, AR . herein alter
called the, sald transferes, do hereby transfer to the said
L = T Share (or shares) numbered

By in the undertaking called Rupantarita Prakritik Gas Company Limited, to
hold unto the said transferee, his executors, administrators and assigns, subject to the
several conditions on which | hold the same immediately before the execution hereof

.and |, the said transferee do hereby agree to take the sald share (or shares) subject to
the conditions aforesaid

As wilness our hands the..........oo i, = [ R T A ATy I - *
TranSTEIOr oo .
Transferse..........ccmvinie A e g .
TR T s ;
BB L

L= S

43.  The directors may al their own, abzolute and uncontrolled discretion and without
assigning any reason decline to register any transfer of shares other than fully
paid shares and such refusal shall not be effected by the fact that the proposed
transfaree is already a membear,

44, Every instrument of transfer shall be feft at the registered office of the Company
for registration, accompanied by the certificale of the shares fo be transferred
and such other evidence as the Directors may require to prove the title of the
trangferor or his nght to transfer the shares, and upon payment of the proper fae
the fransferee shall subject to the Directors' right to decline 1o register herein
before mentioned be registered as a Member in respect of such shares, The
Directars may waive the production of any cerfificate upon evidence satisfactory
to them of its loss or destruction.

Frovided that if the Company’s shares are listed with any stock exchange and its
shares are dematerialized then the procedure of transfer of shares as laid down
in the Depositories Act, 1999 shall apply

Provided further that the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the registar of Members in
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45

48,

47

48,

43,

51,

respect thereof.

All instruments of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Directors may decline to
register shall be returmed on demand to the person depositing the same. The
Directors may at their discretion determing the fime up to, which all instruments
of fransfer may be retained by the Company and thereafter may cause the same
to be destroyed.

if the Directors refuse to register any shares, thay shall, within two menths after
the date on which the instrument of ransfer was lodged with the Com pany, send
to the transferee and the transferor notice of the refusal.

A fee not exceeding Taka 20/ for transfer of shares may be charged for each
transfer If required by the Directors and shall be paid befare the registration
thereaf.

The executor or administrators of a deceased sole holder of a shara shall be the
only person recognized by the Company es having any titte to the share. In the
caze of a share registered in the names of two or more holders, the survivor or
survivars of executors of administrators of the deceased shall be the only
parsons recognized by the Company as having any title to or interest in such
share, but nothing herein contained shall be taken fo release the estate of a
deceased joint holder from any liability on shares held by him jointly with any
ather person.

Any committee or guardian of a lunatic or minor member of any person becoming
entifed to or to transfer shares In consequence of the death or bankruptcy or
insclvency of any member upon producing such evidence that he sustains
character in respect of which he proposes to act under this Article, or of his fitle,
as the Directors think sufficient, may, with the consent of the Directors (which
they shall not be under any obligation to give), be registered as a member in
respect of such, shares, or may, subject lo the regulation as to transfer herein
before contained, transfer such shares. The Asticle is hereinafter referred to as
"the Transmission Articla™.

INCREASE AND REDUCTION OF CAPITAL

The Company may by ordinary resolution in General Meeting from time to time
increase the capital by the creation of new shares on such terms and condition
and of such amount as may be deemed expedient and the new shares shall be
issued with such rights and privileges annexed thereto as the resolution creating
the same shall be direct.

Before the issue of any new shares, the Company in general meeting may make
provisions as to the allotment and issue of new shares |, and in particular may
determine that the same shall be offered in the first insiance sither at parorat a
premium or, subject to the provision of Section 153(1) of the Act, at a discount,
in default of any such pravision, or so-far the sama shall not extend the new
shares may be dealt with as if they formed part of the shares in the original
erdinary capital subject to the provisions herein contained with reference to the
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53,

55.

57

58

payment of calls and fnstaliments, transfer and transmission, forfelture line and
otherwise,

The Company may, subject lo confirmation by the High Court. by special
resolution reduce its share capilal in any manner including:

{a) by extinguishing or reducing the liability on its shares in respect of share '
capital not paid up, or

(b by cancelling off any paid-up share capital which is lost or unrepresented by
available assels, of

{c) by paying off any paid-up shared capital which is in excess of the wanis of the
Company.

SUB-DIVISION AND CONSOLIDATION OF SHARES

Tha Company in general meeting may sub-divide or consolidate its shares or any
of them.

The resolution whereby any share is sub-divided may determine that, as betwean
the holders of the shares resulting from such sub-division ,one or more of such
shares shall have some preference of special advaniage as regards dividend,
capital, voting or otharwise over or as compared with the others or other, subject
nevertheless lo the pravisions of Section 53 of the Act,

SURRENDER OF SHARES

Subject to the provisions of Section 58 to 63 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 his shares

BORROWI NG POWERS

The Rirectors may from time to time at their discretion raise or borrow money
from any Bank or Banks or from elsewhere, both in Bangladesh & abroad,
subject to the provision of Section 107 of the Act and secure the payment of any
sum er sums of money for the purposes of the Company and may themselves
lend to the Company on security or otherwise,

The Direclors may raise or secure the repayment of any sum or sums in such
manner and upon such terms and condifions in all respects as they think fit and
in particular by the creation of any mortgage or charge on the undertaking of the
whole or any part of the propenly, present or fulure or uncalled capital of the
Company or by the issue of bonds, perpetual or redeemable, debenturg-siocks of
the Company, charged upon all ar any part of the property of the Company both
present and future, including its uncalled share capital for the time being.

Debentures, debeniure stock, bonds and other secwities may be made ass-
ignable free from any equities between the Company and the person to whom
the same may be issued
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52.

60

61.

63.

65

Any debentures, debenture stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special privileges as to redemption,
surrender, drawings, allotment of shares, attending and voting at general meeting
af the Company, appointment of Directors and otherwise.

The Directors shall cause a proper regisler to be kept in accordance with Section
163 of the Act, of all morigage and charges specifically affecting the property of
the Cormpany and shall duly comply with the requirements of Sections 158 and
160 of the Act in regard to the registration of mortgages and charges therein
specifiad

Every register of holders of debentures of the Company may be closed for any
penads not exceeding In the whole thirty days in any year. Subject as aforesaid
every such register shall be opened to the inspection of the registered-holder of
any such debentures and of any members but the Company may in general
meeting impose any reasonable restrictions in this regard but so that at least two
haours in each day, when such register is open, are available for inspection
Subject lo the provisions of sub-section(3) and (6) of Section 38 of the Act, no
transfer of registered debentures shall be registered unless proper a instrument
of fransfer duly stamped and executed by fransferor and the ransferee has been
delivered to the Company together with the certificate of the debentures,

If the Dwrectors refuse lo register the transfer of any debentures, the Directors
shall, within two months from the date on which the instrument of transfer was
lodged with the Company, send to the transferee and the transferor notica of the
refusal

[f any uncalled capital of the Company be included in or charged by any
mortgage or other security, the Direclors may by instrument under the
Company's Seal, authorize the person in whose favour-such mortgage or secunty
iz executed or any other person in trust for him, fo make calls on the members in
respect of such uncalled capital and the provisions herein-before contained in
regard to calls shall mutatis, mutandis apply to calls made under such authority,
and such authonty may be -made exercisable either condiionally or
unconditionally and either presently or contingently and either to the exclusion of
the Directors power or ctherwise and shall be assignable if expressed so to be.

RESERVE AND DEFPRECIATION FUNDS

The Directors may, before recommending any dividend, set apart any and such
portion of the profits of the Company as they think fit as a Reserve fund to meet
contingencies for the liquidation of any debentures debts or other Rabilities of the
Company, for equalization of dividends, for replacing, repairing improving and
maintaining any of the proparty of the Company and for such other purposes of
the Company as they think conducive ta the interest of the Company and may
rvest the several sums 8o setf aside upan such investmeants ( other than shares
of the Company } as they may think fit and from time to time deal with and vary
such investment and dispose of or of any part thereof for the benefit of the
Company and may divide the Reserve Fund into such special funds as they think
fit with full power to emplay the Reserve Fund or any part thereof in the business
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69.A,
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of the Company and that without being bound to keep the sama separate from
the other aszats,

The Directers may, bafore recommending any dividend, set apart any and such
portion of the profits to the Company as they think fit as a Depreciation Fund
applicable at their discretion for providing against any depreciation in the invest-
ments of the Company or for rebuilding, restaring, replacing or altering any part
of the buildings, work, plant, machinery or other property of the Company
destroyed or damaged by fire, flood, storm, tempest, earthquake, accident, riol,
wear and tear or by any other causes whatsoever or for repaiing, allering or
keepifig in good condition the property of the Company or for extending or
enfarging the buildings, machinery and property of the Company with full power
‘o employ the assets constituting such Depreciation fund in the business of the
Company and that without being bound to keep the same separate from the other
asgafs.

All moneys caried to the Reserve Fund and the Depreciation Fund respectively
shall nevertheless remain and be profits of the Company, applicable, subject to
the provision being made for actual loss or depreciation, for the payment of
dividend and such moneys and all the other meneys of the Company not
immedialely required for the purposes of the Company may be invested in or
upon such investment or securities as the Directors may select or may be used
as working capital or may be kept at any Bank on deposit or otherwize as tha
Directors may think proper,

GENERAL MEETING

Al least one general meeting shall be hald within eighteen months from the date
of incarparation of the Company and thereafter a general meeting shall be held
one at least in every calendar year at such time, not being more than fifteen
months after the holding of the last preceding general meeting and at such place
as may be determined by the Direclors.

The Company shall. within a period of not less than one (1) month or more than
six {8} months from the date the Company s entitled to commence business hold
a8 General Mzeting of the Company which shall ba called the statutary Meeting,

The genaral meeting referred 10 in the preceding Article No. 68 shall be called
ordinary meetings. All other meetings of the Company shall be called exira-
ordinary meetings.

The Directors shall, on the requlsition of the holders of not less than ane tenth of
the issued capital of the Company, upon which calls or other sums thern due have
bean paid, forthwith proceed to convene an extraordinary general meeting of the
Company and in the case of such requisition the following provisions shall have
effect: -

al The renuisiting mt stala Hha akdaet of Hhio st ime mmel e el e —fee -
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of the Company and that without being bound to keep the sama separate from
the other assets,

The Directors may, before recommending any dividend, set apart any and such
partion of the profits to the Company as they think fit as a Depreciation Fund
applicable at their discretion for providing against any depreciation in the invest-
ments of the Company or for rebuilding, restoning, replacing or altering any part
of the buildings, work, plant, machinery or other property of the Company
desiroyed or damaged by fire, fload, storm, tempest, earthquake, accident, riot,
wear and tear or by any other causes whatsoever or for fepairing, altering or
keeping in geod condition the properly of the Company or for extending or
enlarging the buildings, machinery and property of the Company with full power
to employ the assets constituting such Depreciation fund in the business of tha
Company and that without being bound to keep the same separate from the ofher
assafs,

All moneys carried to the Reserve Fund and the Depreciation Fund respectively
shall nevertheless remain and be profits of the Company, applicable, subject to
the provision being made for actual loss or depreciation, for the payment of
dividend and such moneys and all the other moneys of the Company not
immediately required for the purposes of the Company may be invested in or
upen such investmert or securities as the Directors may select or may be used
as working capital or may be kept at any Bank on deposit or otherwise as the
Directors may think proper.

GENERAL MEETING

Al least one general meeting shall be held within gighteen months from the date
af incorparation of the Company and thereafter a general meeting shall be held
one al least in every calendar year at such time. not belng more than fifteen
months after the holding of the last preceding general meeting and at such place
as may be determined by the Directors.

The Company shall, within a penod of not less than one (1) month or mare than
six {€] manths from the date the Company is entitlzd to commence business hold
a General Meeting of the Company which shall be callad the statutory Meating

The general meeting referred to in the preceding Article Mo. 68 shall be called
ordinary meetings. All other meetings of the Company shall be called extra-
erdinary meetings.

The Directors shall, on the requisition of the holders of not less than one tenth of
the issued capital of the Company, upen which calls or ather sums then due have
been paid, farhwith procesd to convene an axiracrdinary general meeting of the
Company and in the case of such requisition the foliowing provisions shall have
effect; -

a) The requisition must state the object of the meeting and must be signed by the

requisiticnists and deposited at the office and may consist of several
documents in like form each signed by ona or more requisitionists,
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74,

75.

76.

b} If the Directors of the Company do not proceed within twenty one days from
the date of the requisiticn baing so disposited to cause a meeting to be called,
the requisitionists or a majerity of them in value may themselves convene the
meeting but any meeting so cenvened shall not be held after three months
from the date of the deposit of the requisition,

c} Any meeting convened under this Article by tha Reguisitionists shall be
convened in the same mannar as nearly as possible as meeting which are o
be convensd by the Directors. Such meeting shall be held at the Registered
Oiffice of the Company.

Mot less than fourteen days, notice 1o the members specifying the place date and
hour of mesting, with a statement of the business to be fransacted at the meeting
shall be given &ither by advertisement or by notice sent by post or otherwise
served as herginafter provided and with the consent in writing of all the members
anfitled fo receive notice a meeting may ba convened by a shorler notics,
provided always that not less than twenfy one day's notice shall be given for a
meating to pass special resolution specifying the intention to propose the
resolution as a special resclution but if all the members, entitled to attend and
vote at any such meeting, so agree a resolution may be proposed and passed as
a special resolution at a meeting of which less than twenty one day's nolice has
been given.

The accidental omission to give any such notice 19 or the non-receipt of notice by
any of the membars shall not invalidate the proceedings at any such mesting.

PROCEEDINGS AT GENERAL MEETING

The business of an ordinary meating shall be to receve and consider the profit
and loss accounts the balance sheet and the reports of the Directors and of the
Auditar, ta elect Directors In the place of those retiring, to appoint Auditors and o
fix their remuneration, to declare dividends and to transact and other business
which under these presents ought to be transacted at an ordinary meeting and
any business which is brought under consideration by the report of the Directors
issued with the notica for convening the meeting. All other business transacted at
an exiraordinary meeting shall be deemead special

No business shall be transacted at any General Meeting unless a quorum of
Members is present at the time when the meefing proceads to business; and
agve g3 herein otherwise provided, five Members present personally shall
be a quonm.

Mo business shall be transacted at any general meeting unfess the quorum
requisite shall be present at the commencement of the business.

The Chairman of the Board of Directors shall preside over every general meeting.
If the Chairman of the Board of Directars is not present within 30 minutes after
the time appainied for holding such mesting or Is unable to be present due to
ilness or any other cause or is unwilling to act, then the Direclors present may
choosa a Chairman and in default of their doing so, the members present shall
choosa one of the Directors to be Chaiman and if no Director present is willing to
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83.
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taka the chair, the members present shall choosa one of their members, being a
member entitied to vote, 1o be the Chairman.

If within half-an hour from the time appointed for the meeting a quorum be not
present, if convensd upen such reguisition as aforesaid, shall be dissolved but in
any other case it shall sland adjourned to the same day In the next week at the
same time and place and if, at such adjoumed meeling guorum be not present,
those members who are present and not being less than two shall be guorum
and may transact the business for which the meeling was called.

Every question submtted to a meeting shall be decided in the first instance by a
show of hands and in the case of an eguality of vates the Chairman ghall, both on
a show of hands and at a pall, have a casting vote in addition to the vote or votes
fo which he may be entitled as a member.

Al any general meeting a resclution put to the vate of the meeting shall be
decided on a show of hands, unless a pall is (before or on the declaration of the
result of the show of hands demanded by the Chairman or by at least five
members present in person or by proxy or any member or members holding not
less than one-tenth of the issued capital which carries voting rights and unless a
pell is not demanded, a declaration by the Chairman that a resolution has, én a
show of hands been carried or carriad 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 or proportion of
the vates, recorded in favour of, or against the resolution.

If a pall be demanded as aforesaid it shall be taken in such manner and at such
time and place as the Chairman of the meeling directs and either at once or after
an interval or adjpurnment or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn, In case of any dispule as to the admission
or rejection of a vole, the chairman shall defermine the same, and such
datermination shall be final & conclusive,

The Chairman of a general mesting may with thg consent of the meeting adjourn
the same from time to Ume and from place to place, but no business shall be
transacted at any adjpumed meeting other than business left unfinished at the
maating from which the adjournment {ook piace.

Any poll duly demanded on the election of a Chairman of meeting or on any
guestion of adjournment shall be taken at the meeting forthwith.

The demand of a poll shall not prevent the continuance of a meefing for the
transaction of any business other than the guestion on which a poll has been,
demanded,

VOTES OF MEMBERS

Subject to special rights or resftrictions as to voling upon which any shares may
be helkd on a show of hands, every member present in person or by proxy and
being a holder of ordinary shares shall have one vote and upon a poll every
member present in person or by proxy shall have one vote for every ordinary
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share held by him, provided that no Company shall vote by proxy so long as a
resolution of its Directors under the provisions of Section 86 of the Act in force,
The holders of preference shares shall not ba entitled to any voting rights, but
shall be entitled o be present at any meeting of the Company.

¥here a Company registered under the provisions of the Companies Act is a
shareholder of the Company, a person duly appointed to represent such
Company at @ meeting of the Company in accordance with the provisions of
Section 86 of the Act, shall not be deemed o be a proxy , and production at the
meeting of a copy of such resolution duly signed by one Direstor of such
Company and certified by him as being & true copy of the resolution shall on
production at the meating, be accepted by the Company as sufficient evidence of
the validity of his appointment.

Any parsen entitied under the Transmission Article to any shares may vote at any
general meeting in respect thereof in the same manner as if he were the
reglstered holder of such shares, provided that seventy two hours at least before
the time of holding the meeting or adjcurned meeting, as the case may be, at
which he purposes to vote he shall satisfy the Directors of his right to such
shares unless the Directors shall have previously admitted his right to vote at
such meeling in respect therecf.

Where there are joint registered holders of any share any one of such persons
may vole at any meeting either personally or by proxy in respect of such share as
If he were solely entiied thereto, and if mare than one of such joint-holders be
present at any meeling either personally or by proxy, one of the said persons so
present whose name stands first on the Register in respect of such share, shall
alone biz entitled to vote in respect thereof. Several axecutors or administrators of
a deceased member in whose name any share stands shall for the purposes of
this Article ba deemed joint holders thereof

The instrument appointing a proxy shall be in writing under the hand of the
appeinter or of his atiorney duly authonized in wriling or If such appointer ks a
corporation, under i common seal or the hands of an officer or attermey so
authonzed a proxy wha is appointed for a specified meeting only shall be called a
gEneral proxy,

The instrument appointing a proxy and the power of attarney or other autherity (if
&hy) under which it Is signed or a netarially certified copy of that power or autho-
nty, shall be depasited at the office not less than seventy two hours befora the
time for holding the meeting at which the person named in the instrument
proposes 1o vole and in defaull the instrument of proxy shall not be treated as
valid.

It any such instrument of appaintment be confined to the object of appointing a
proxy, agent, or representative, if shall remain permanently, or for such fime as
the Directors may determing, in the custody of the Company, if embracing other
object, a copy thereof, examined with the original shal, be delivered to the
Company ta remain in the custody of the Company
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A vole given In accordance with the terms of an instrument appointing a proxy
shall be valid notwithstanding the death or insanity of the principal or revocation
aof the Instrument or transfer of the share in respect of which the vote is given,
orovided no intimation in writing of the death, insanity, revocation or transfer of
the share shall have been received at the office before the meeting

An instrument appolinting a proxy may be in the following form or in any other
form which the Directors shall approve.

RUPANTARITA PRAKRITIK GAS COM PANY LIMITED,

b e et B s P R baing
a member of the RPG Co. Limited hereby appoint ... s
proxy in my absence 1o attend and vote for me and on my behalf, at the ordinary
or extraordinary { as the case may be ) general meeiing of the Company to be
hekd on the

day of
and at any adjournment thereof
Signed this day of 18
B AR, ..o ks s basad bl 4 b PR T ki
B o R PO BT B

Mo member shail be entified, fo be present or to vote on any question either
perscnally or by proxy ar as proxy for ancther member at any general meeting
upon a poll or be reckoned in 8 quorum whilst any call or other sum shall be due
and payabie to the Company in respect of any of the shares of such member

The Chairmman of any meeting shall be the scﬂe'j'udge of the validity of every vote
tendered at such meetings. The Chairman present at the taking of a poll shall be
the sole Judge of the validity of every vote tendered at such poll,

DIRECTORS

Until otherwise determined by the Company in general meeting, the number of
Directors of the Company shall not be less than five and more than nine.
Subecribers o the Memorandum & Articles of Association of Company shall be
the first Directors. The Direclors shall be appointed by the shareholders in the
genaral meeting of the Company by an ordinary resciution or removed by the
extra-ordinary resolution.  As long as the Government or Holding Corporaticn
halds requisite majority, any director may be appointed by an ordinary resolution
in a general meeting at the nomination of the Government/ Holding Corporation.
In such case any vacancy in case of removal, replacement, withdrawal or
atherwise in the office of Directors shall be filled In from the nominees of the
GovernmentHolding Corporation subject to approval in general meeting.
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As long as the Government' Helding Corporation  holds majority shares, the
appointment and/or removal of the Chairman of the Board of Directors shall be
made in a Board Meeting at the option of the Govemment/ Holding Corporation

:!'he firet Directors of the Company shall be |

1) Mr. Mustafizur Rahman,
Secretary, Finance Division, Ministary of Finance.
Government of Bangladesh,

2) Mr. S Alam,
Sacretary, Petroleum & Mineral Resources [ivision,
Ministry of Energy & Mineral Resources, Government of Bangladesh.

3)  Mr. Muhammad Hakibur Rahman,
Chairman, Bangladesh Oil, Gas & Mineral Corporation,
Chamber Building, 122-124, Motijheel Commercial Area.

The gualification of a Director shall be the holding of al least one share in the
Company and it shall be his duty to comply with the provision of Section 91 of
he Act

As long as the Government’ Holding Corporation helds majority shares lis
nominees need nat require to hold any qualification share.

The Direclors shall have power at any time and from time to time to add to their
number any person (ather than a persons who has been removed from office by
extraordinary resclution of the Company), but so that the total number of
Ditestors shall not at any time exceed the maximum number fixed and that such
person shall retire from office at the next following ordinary general mesting.

The remuneration of the Directors”for attending each Board meeting as well as
Committee meeling may be determined by Board from time to time which shall
be ratified in the general meeting of the Company by the sharsholders. |f any
Diractor, being willing, may be called upon to perform extra services, or o make
any special exertion for any of the purposes of the Company, or lo give any
special attendance to the business of the Company, the Company may
remunerate the Director by a fixed sum, as may be determined by the Board of
Directors of the Company subject to approval in the general meeting. A Derector
shall further be paid any reasonable travel or hotel or other expenses incurmed for
his attendance at Board Meeting or otherwize in the execution of his duties as a
Director.

The Directors may meet together for the dispatch of business at least once in
every three calendar months, bul not more than two months shall intervens
betweean the last day of the calendar manth in which the last meeting is held and
the date of the next meeting. They may adjoun and otherwise regulate their
meetings and proceadings as they tink fit.
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The quorum necessary for the transaction of business of the Board of Directors

may be fixed by the Company in Exfra-ordinary General Meeting, and unless and
until so fixed shall be three

if any Director, being willing, shall be called upon to perform extra services or to
make any special exertion for any of the purposes of the Company, or to give any
special attention to the business of the Company, the Company, subject to the
ratification in general meeting, may remunerate the Director so deing efther by a
fixed sum or by a percentage of profits or otherwise as may be determined by the
Directors, and such remuneration may be, either in addition to or in substitution
for, his share in the remuneration above provided for the Directors provided that if
the payment of any such remunaration for extra services Is to be mads in the
form of cornmission fixed as a percentage of profits, it shall be subject to the prior
approval of the shareholders in the general maeting

The continuing Directors may act notwithstanding any vacancy in their body, but
so that if the number falls below the minimum above fixed the Directors shall not,
excapt for the purpose of filling vacancies, act so long as the number is below the
minimum,

The office of a Direclor shall, ipso facto, be vacated if;
{a) he is found fo be of unsound mind by a court of competent jurisdiction, or
{b) he is adjudged as insolvent, or

{c} he fails to pay calls made on him in respect of shares held by him within six
months from the date of such calls being made, or

{d) Without the sanction of the Company in general meeting he accepts or holds
any office of profit under the Company (within the meeting of Section 108(e)
of the Act) ather than that of a Managing Director or Manager or a legal or
tachnical advizer or a banker

(@) he absenis himself from three mnseculivﬂﬂmﬁetings of Directors or from all
mestings of the Directors for a continuous period of three months, whichever
iz the langer, witheut leave of absence from the Board of Directors, or

() He accepis a loan or guarantee from the Company, in contravention of
Section 103 of the Act, or

{9} he commits any offence punishable under the Penal Code and being under
the provisions of the Criminal Procedure Code non-bailable, or

{h) by notice in writing to the Company he resigns his office or (not being an ex-
officio Director) he be removed from office by an extraordinary resoiution of
the Company.

subject to the provisions of Section 105 of the Act, the Directers shall not be
disqualified from conlracling with the Company either as vendor, purchaser or
otherwise, nor shall any such centract or arrangement entered info by or on
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104,

108.

1046.

107

behalf of the Company, be avoided nor shall any Director so contracting be liable
to account 1o the Company for any profit realized by such contract or
arrangement by reason only of such Director holding that office or of the
fduciary relation there by established, but the nature of the their or his Intereat
must be disclosed by them or him at the mesting of the Directors at which the
eontract or arrangement is defermined or if the interest then exist ar in any other
case al the first meeting of the Directors after the acquisition of the inferest
provided nevertheless that no Director shall vote a3 a Director in respect of any
contract or arrangement in which he is so interested as aforesald, and if he does
s0 vate his vote shall not be counted, but he shall be entitled to be present at the
meeling dunng the transaction of the business in relation o which he is pracedad
from voting. This provision shail not apply fo any contract by or on behalf of the
Company to give to the Directors or any of them any security for advances or by
way of indemnity against any loss which they or any of them suffer by reascn of
bacoming or being sureties for the Company.

The Dhrectors may at any time appeint a Managing Director who shall be the
Chief Execulive of the Company to conduct the business of the Company and
may make such appaintment on such terms and may from time 1o time vest in or
assign o him any such powers and duties and may impose on him such
regulations as may deem expedient .nd may remove any such Managing
Director so appointed and may fill up any vacancy of the offica of Managing
Director.

ALTERNATE DIRECTORS

The Board of Directors may appoint an alternate Director o act for a Director
during his absence for a continuous peried of not less than three months from
Bangladesh. Such Alternate Director, shall be entitled to notice of meeting of
Directors and attend and vole thereat accordingly and shall, ipso-facto, vacate
office immediately afler he receives irformation that the original Director has
returned lo Bangladesh,

POWER OF D! =CTORS

The Contrel and managsment of the z!fairs of the Company shall be vested in
the Directors, who in addition to the powers and authorities by these presents or
otherwise expressly conferred upon them, may exercise all such powers and do
all such acts and things as may be exercised or done by the Company and are
not hereby or by law expressly directed or required to be exercised or done by
the Company in general meeting but subject, nevertheless. to the provisions of
any law and of these present and to any regulations not being inconsistent with
these present from time to time made by the Company in general meeting,
provided that no regulation so made shall Invalidata any prior act of the Directors
which would have been valid if such regulation had not been made.

Without prejudice to the general powers conferred by the last preceding Article
and o any other powers or authoriies conferrad by these present on the
Directors or an the Managing Agents, it is hereby expressly declared that the
Directors shall have the fallowing powers, that is to say, power:
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{1}

(€}

(3

(4

()

{6)

(7)

{8)

(%)

to pay the costs, charges and expenses preliminary and incidental to the
promation, formation, establishment and registration of the Company.

To purchass or otherwise acquire for the Company any property, rights or
privileges which the Company is authorized o acguire at such price and
genedally on such terms and conditions as they may think fit and to sell, let,
exchange or ctherwise dispose of, absolutely or conditionally any part of the
propeny, privileges and undertaking of the Campany upon such terms and
conditions and for such consideration as they may think fit subject to the
provision of Section 107{a) of the Act.

at their discretion to pay for any property, rights, privileges acquired by or
services rendered to the Company either wholly or partially in cash, or in
shares, bonds, debentures or other securities of the Company, and any
such shares may be issued elther as fully paid up or with such armount
credited as paid up thereon as may be agreed upan

to sacure the fulflment of any contracts, agreements or engagements
entered into by the Company by martgage or charge of all or any of the
property of the Company and its unpaid capital for the time being or in such
other manner as they think fit

To appeint or hire on regular, temporary, ad-hoe, casual or daily basis or
through cutsourcing and set the terms and conditions of their service and at
their discretion suspend or remove or dismiss or confer any kind of
punishment or reward or terminate all Managers, Secretarles.

Officers, employsesiworkers and agents and determine their powers and
duties and fix their pay scale/ salaniesfemoluments/frings  benefits,
allowances, incentive and annual bonus, ex-gratia, berefits and facilities of
any kind, pensicns and gratuity and required security in such and to such
amounts as they may think fit :

‘o appoint any person or parsons (whether incorporated or net) to accept
and hold in trust for the Company any praperty oelonging to the Company or
in which it is interested or for any cther purposes and to execute and do all
such deeds document and things as may be requisite in relation o any such
frust and to provide for the remuneration of such trustee or trustees,

Subject to the provisions of Section 107(b) of the Act to institute, conduct,
defend, compound or abandon any legal proceedings by or against the
Company or its officers or otherwise conceming the affairs of the Company
and afso to compound and allow time for payment in satisfaction of any
debts due and of any claims or demands by ar against the Company,

to refer any claim or demands by or against the Company to arbitration and
observe and perform the awards,

to make and give receipts, release and other discharges for maney payable
to the Company and for the claims and demands of the Company.
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{10) to act on behalf of Company in all matters relating lo bankrupts and
insohvents

(11} to determine who shall be entitled to sign on the Company's behaif bills,
notes, receipts, acceptances, endorsements, cheques, releases, contracts
and documents. :

{12} To open current, fixed, overdraft loan and cash credit accounts with
any bank as may ba necessary and lo pay into and draw out monay from
such accounts from time to lime as the Directors may think fit

{13} to make, draw, endorse, sign, accapt, negotiate and give all cheques, bill-
lzding, orders, bill of exchange, Pelrobangla and other promissory nolos
and other negotiable instrumeants required in the business of the Company.

{14} to borrow and secure the payment of any sums or sums of money for the
purposes of the Company, provided that the amount for the time being
remaining and un discharged monays bormowed or raized by the Directors
for the purposes of the Company (othar than on short arm loan | asis) shall
not at any time exceed twice the |ssued share capital of the Company
without the sanction of the Compary in general meeting.

{15) to invest and deal with any of the moneys of the Company not imm=aiately
required for the purposes thereof (in or upon such securities not being
shares in the Company) and in such manner as they think fit, and from time
to fime to vary or realize such investments,

(16) to execute in the name and on behall of the Company in favour of any
Director or other persons who may incur or be about to incur any personal
liability for the benefit of the Company such indemnities and guarantees as
shall be agreed upon,

{17} to give to any person employed v the Company as remuneration for their
service a commission on theprof = of any particular business or transaction
of a share in the general profits 7 tha Company, and such commission or
share or profits shall be treated 25 part of the working expenses of the
Company.

{1B) From time to time to make vary and repeal bye laws for regulation of the
Company its officers and senanis.

118) To cnierinto all such negotiations and contracts and rescind any, or all su 5
contracts and execule and do all such acts, deeds and things in the nar
and on behalf of the Company as they may consider expedienl for or
relatien to any of the matters aforesaid or otherwise for the purposes of the
Company.

(20) To delegate to Managing Directer, or any other officer and attorneys all or
any of the powers, authariies and discretions for the fime being vested in
tha Directors upan such erms and conditions and with such restrictions
as they may think fit and either collaterally with or to the exclusicn of their
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108.

108.

110

111,

own powers, and may from time 1o time revoke, withdraw, after or vary all or
any of such powers subject to the provisions of the Act.

(21} To provide for the welfars of officers and employees or ex-officers and
ax- employess of the Company and the wives, widows and children of such
officersiemployees by grants of money, pensions, gratuity, all kinds of fringe
benefits and allowances, incentive and annual bonuses, ex-gratia,
hanararium, medical faciliies, house buildinglland purchase loan schemes,
telephona and fransport facilities, car advances, benefits of any other kind or
by creating and subscribing or contributing from time to time to
‘provident and their associations, institutions, funds, profit sharing or other
sehemes or frusts or by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and
other form of assistance, welfare or relief as the Directors shall think fit

(22} To consider and approve annual financial reports, income statement and
balance sheets, elc,

{23) As long as the Government or Petrobangla holds majority share of the
Company, the Board of Directors shall approve the organcgram and TOE of
the Company and subssquent changes thereon observing relevant rules
and directives.

{24} As long as the Government or Petrobangla holds majority shares of the
Company, the Board of Directors shall approve the Company's revenue &
capitall develapment budget as well as work plans and project proposals
(OPP, TAPP, etc) following the policyfdirectionsof the Government/
Petrobangla.

ROTATION OF DIRECTORS

At the first ordinary meeting of the Company the whole of the Directors shall
retire from office and at the ordinary meeting in every subsequent year, one-third
of the Directors for the time being or if their number is not three or a multiple of
three, then the number nearest to one-third shall retire from office,

The Directors to refire in every year shall be those who have been longest in
affice since their last election, but at between persons who becoma Directors on
same day, those to retire shall (unless they atherwise agree among themselves )
be determind by lot

A retiring Director shall be eligible for re-election.

The Company at the general meeting at which a Director retires in manner
aforesaid may fill the vacated office by electing a person there to provided, that if
the retiring Directer is a nominee of the Govt/Holding Corporation his vacancy
shall be filled from the panel of persons nominated by the Govh! Holding
Corporation In default of such election, the refiring Director shall be deemed to
have been re-slected.
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112,

113

114

115.

118.

17

118,

T

The Company may by exira-crdinary resclufion remove any Directors, whose
period of ¢ffice is liable to determination at any time by retirement of Directors in
rotation, before the expiration of his period of office and may by ordinary
resplufion appaint another person in his stead. The person so appointed shall be
subject {o ratiremant at the same time as if he had become a Director on the day
on which the Direclor in whose place he is appointed, was |ast elected Director
provided that a Director who is a nominee of the Holding Corporation, may be
removed by the Holding Corporation, and on such removal the office shall
become vacant, and the vacancy shall deemed 1o be a casual vacancy.

Any cesual vacancy occurring among the Directors may be filied up by the
Directors but, any person so chosen shall retain his office 50 long only as the
vacating Director would have retained the same if no vacancy had occumed
provided that the Directors may not fill a casual vacancy by appointing any
person who has been removed from the office of a Direclor of the Company
provided thal any case vacancy occurring among the Directors who are the
nominees of the Govl! Helding Corporation shall be filled up by a nominee of
Govt./ Holding Corporation.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business. adjourn and
otherwise regulate their meeting and proceed as they think fit and may determine
the guorum necessary for the transition of business. Until otherwise daetermined,
3 Directors shall be 8 quonum.

If within half an Hour from the time appointed for a meating a guorum is not
prasent. the mesting shall stand adjoumed to the same day next week at the
same time and place and if at such adjouned meesting two Directors are present
they shall be a quorum and may transact the business for which the meeting was
called,

Any Directors may, at any fime, conve = a meeting of the Directors it shall not be
necessary to give notice of a meeting - the Directors to a Director who is not for
the time being resident in Bangladest Ouestions arising at any mesting shall be
decided by a majority of vote and in case of any equality of votes the Chairman
shall have a secand or casling vota,

The Chairman of the Beard of Directors shall preside at the meeting of the Board
and if at any meeting the Chairman is not present within thity minutes after the
time apj:uted for holding the same, the Direciors present shall choose one from
among: ' he Direclors 1o be Chairman of such meeting,

The Dirsctors may from time to time delegate any of their powers to Committees
consisting of such member or members of their body as they think fit, and may
from time to time revoke such delegation. Any committee so formed shall in the
exercize of the power so delegated, conform 1o any regulations that may from
time to time be imposed upon it by the Directors.

The meetings and proceeding of any such Commiltee consisting of fwo or more
members shall be governed by the provisions herein contained for regulating the
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120.

121.

122

123

124,

meetings and proceedings of the Directors so far as the same are applicable
thereto and are not superseded by any regulation made by the Directors under
the last preceding Article,

All acts done by any meeting of the Directors, or by a Commitiee of Directars, or
any person acting as a Director, shall notwithstanding that it shall afterwards be
discovered that their was seme defect in the appointment of such Directors
Committee ar person acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such person had been duty appointed and
was. qualified 1o be a Director, Provided that nothing in this Article shall be
deemed to give validity to acts dene by a Director after the appointment of such
Director has been shown to be invalid.

Except for the purposes of the Section 120(5) of the Act a resolution in writing
signed or iniialed by all the Directors shall be as valid and effectual as it had
been passed at a meeting of the Directors duly called and constituted.

MINUTES

The Directors shall cause minutes to be duly entered in books provided for the
PUrposes :

a) of the name of the Directors present at eacn meeting of the Directors and of
any Committee of Directors |

by of all orders made by the Directors and Committees of Directors,

¢} of all orders made by the Directors ; and
d} of all resciutions and procesdings of general meetings of the Directors and of
Commitleas.

Any such minutes of any meeting of the Direclors or of any committee, of the
Company If purperting to be signed by the Chairman of such meeting or by the
Chairman of the rext succeeding meeting shall be receivable as prima-facle
evidence of the matters stated in such minutes,

MANAGING DIRECTOR

The appointment of Managing Direclor of the Company shall ba made by the
Board of Directors for a peried not exceeding five years at a time renewable at
the end of each period of appoiniment or reappeointment and or such
remuneration and such other terms and conditiens as they may think fit
However as long as the Govermment! Holding Corporation helds majonty shares,
such appointment! reappointment shall be made as per nomination of Holding
Corporation. The Board may also remove such Managing Director with the
cansent of Holding Corperation.

Provided that no such appointment, reappointment or extension of terms office
shall be made without the consent of the Company in a general meeting. The
Managing Director will be the Chief Executive of the Company and will be
responsible to manage the day to day affairs of the Company. He will discharge
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125.

126,

127.

128.

129,

130.

his duties and respensibilities under the overall control and supervision of the
Board of Directars. The Board may from time to time vest in or assign to the
Managing Director such powers, discretions and duties and may impose on him
such regulations as they think fit. The Board may alsa remove such Managing
Director with the consent of Holding Corporaton.

A Managing Director on ceasing 1o hold the office of Direclor from any cause
shall, Ipso facto and immediately ceass 1o be a Managing Director

The Directors may, from time to tima, entrust to. ard confer upon, the Managing
Director such of the power exercisable under these presents by the Directors for
such time, and to be exercised for such object and purposes, and with such
resirictions as they think expedient. and they may confer such powers either
collaterally with or to the exclusion of, and in substitution for all or any of the
powers of the Direclors in that behalf: and may, from fime lo time, revoke,
withdraw, aiter or vary all or any of such powers.

THE SEAL

The Directors shall provide a commen seal for the Company and shall provide for
the safe custody of the seal. The seal of the Company shall not be affixed to any
instrument except by the authonty of the Board of Directers and in the presence
of two Directors who shall sign every mstrument to which the seal of the
Company is so affixed; provided, neverlheless, that every instrument bearing the
saal of the Company and issued for valuable epnsideration shall be binding on
the Company nobwithistanding any iregulanty teuching the authority of the
Directors 10 issue the sama.

DIVIDENDS

Subject to the rights of members entiled 1o shares {if any) with preferential or
special rights attached thereto the profits of the Company may be applied in the
payment of a dividend on the ordinary shares of the Company, but so that a
partly paid-up share shall entifle the holder with respect there to such &
proportion of the distribution upon a fully paid-up shares as the amount paid
thereon bears to the nominal amount of such shares and so that where capital is
paid up in advance of calls, such capital shall not confer a right to participate in
profils.

The Company in general meeting may declare dividend to be paid to the
members according to their right and Interest in the profits but such declaration
shall be subject to such special or general instruction as may be given from to
time by the Holding Corporation in regard to the apprepriation of profit earnad by
the Company and may aiso fix the time for payment of such dividend.

No larger dividend shall ba declared than will be recommended by the Directors
whose recommendation shall conform and =hall be subject to such special of
general instructions as may be given by the Holding Corporation in respect of
approgriation of profits eamed by the Company from time to time.
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132,
133

134,

135.

136.

137

138.

139.

Na dividend shal! be payable except ocut of the profits of the Company of the year
or other pericd or any other undistributed profits, and no dividend shall camy
interest as against the Company.

The declaration of the Direclors az to the amount of the net profits of the
Company shall be conclusive.

The Directaors may from time to time pay o the mambers such interim dividend as
in their judgment the position of the Company justifies.

The Directors may retain any dividend on which the Company has a lien and may
apply the same in of lowards satisfaction of the debts, Habiliies, or engagerments
in respect of which the lien exists.

Al dividends claimed for one year after having been dedared may be invested or

~otherwise made use of by the Directors for the benefit of the Company until

claimed, unclaimed dividend shall not be forfaited by the Company.

Any General meeting declaring a dividend may make a call on the members of
sich amount as the meeting fixes, but so that the call on each member shall not
exceed the dividend payable to him and so that the call be made payable at the
same time as the dvidend and may, if so arranged betwaan the Company and
the member be set off against the call. The making of a call under this Asticle
shall be deemed ordinary business of an ordinary meeting, which declare a
dividend,

Any general meeling declaring drvidend may resolve that such dividend be paid
whally or in part by the distribution of specific assets, and in particular of paid up
share, debentures or debenture-stock of any other Company or in-any one or
mare such ways,

Any general meeting may resolve that any moneys investments or other assets
forming part of the undivided profit of the Company standing to the credit of any
reserva or other fund or in the hands of the Company and available for divided
{or represenfing premium received on the issue of shares and standing fo the
credit of share premium account) be capitalized and distribuled amengst such of
the shareholders as would be enlitled to recelve the same if distributed by way of
dividend and in the same proportions on the footing that they become enfitled
thereto as capital and that all or any part of such capitalized fund be applied on
behalf of such shareholders in paying up in full any unmissed shares, debentures
or debenture-stock of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares, and such
distribution or payment shaill be accepted by such shareholders in full satisfaction
of their interest in the said capitalized sum.

A general meeting may resohve that any surplus money arising from the
realization of any capital assets of the Company or any invesiments representing
the same, or any other undistributed profits of the Company not subject to charge
for income tax be distributed among the members entitle to receive the same if
distributed by way of dividend.
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140.

141,

" 142

143,

144.

149

146.

147,

For the purpose of giving effect to any resciution under the three last precading
articies the Directors may settle any difficulty which may arise in regard to the
distribution as they think expedient and in particular may fix vaiue of distributon
of any specific assels, and may determine what cazh payments shall be made to
any members from the vaiug so fixed in order to adjust the rights of all parties.

A wransfer of shares shall not pass the nights o any dividend declared thereon
before the registration of transfer.

The Directors may retain the dividends payable upon shares in respect of which
any person is under the Transmission Articie entiled to become a member or
which any person under the Article entitied 1o transfer until such person shall

hacome & mamber in respect thare-of or shall duly transfer the same.

Any one of sevaral persons who are registered as the joint-holders of any share
may aive effectual receipt for payment on account of dividend in respect of such
shares.

Unless otherwise directed by the Company in general meeting dividend may be
paid in cash or by chegue or warrant or money-order sent {through the postto the
reglstered address of the member or person entitled thereto or in the case of
joint-holders to the registered address of the joint-holder whose name stands first
in the Register in respect of the joint-hoiding as the case may be, may direct, and
every cheque or warrant so sent shall be made payable to the order of the
person to whom it is sent or to the ordef of such ather person as the member or
person entitled or such joint-hotders as the case may direct.

BOOKS AND DOCUMENTS
The Directors shall cause to be kept proper books of accounts with respect to

a) all sums of money received expended by the Company and respect of which
the receipt and expenditure take, place,

b} all sales and purchases of goods by the Company
¢} the assets and liabilibes of the Company,

Any costs, charges and expenses incurred or sustained about the establishment
of the Company, including therein the cost of advertising, printing stationery,
brokerage, commission, legal expenses and other costs, charges and expenses
which the Directors considar 1o be fairly treated as preliminary expenses, may be
placed in to a separate account 19 be called the ‘Preliminary Expenses Account
and shall be chargeable either on the profils of the Company or the capital, as
the Directors deem expediant.

The books of accounts shall be kept at the office or at such other place as the

Directars think fit, and shall be open to inspection by the Directors during
business hours.
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148

149,

The Directors shall from time to time determine whether and to what extent and
at what times and places and under what conditions or requlation, the accounts
and backs of the Company or any of them shall be open to the Inspection of the
members not being Directors and ne member {not being Director) shall have any
Fight of inspecting any account or book ar document of the Company except as
conferred by law or authorizad by the Directors or by the Company in general
meeting.

At an appropriate time each year the Directors shall cause to be prepared and to
send to the Holding Corporation for approval a financial projection of the
Company's business activities in the following year in the form of a propased
budget showing expected sales, revenue gamings and cash generation and the
proposed use of the funds expected to be generated during that year.

ACCOUNTS AND BALANCE SHEET

150. (1) At all ardinary mastings, the Directors shall lay before the Company a balance

151

152

sheet and profit and loss account, in the first account since the incorporation
of the Company and in any other case since the preceding account, made up
to a date not earfler than the date of the mesting by more than nine manths,
subject ta the right of the Registrar to extend the period for any special reason
0y a period not exceeding three months under Section 81 of the Act.

(2) The profit and loss account shall, in addition to the matters referred to in sub-

section (2} of Section 185 of the Act show amanged under the most
convenient heads the amount of gross income, distinguishing the saveral
sources from which it has been derived and the amount of gross expandiure
distinguishing the expenses of the establishment, salaries and other like
matters. Every item of expenditure fairly chargeabla against the year's income
shall be brought into account, 5o that a just batance of profit and loss may be
lald before the meeting.

(2] The auditor's repart shall be attached to the balance sheet and profit and loss

account or there shall be inserted af tha fgot hereof a reference to the report,
and the report shall be read before the Company in general meeting and shall
be open to inspection by any share holder,

Every such balance sheet and profit and loss account shall be accompanied by a
report of the Directors as to the state and condition of the Company and as to the
amount (it any) which they recommend to be paid out of the profit by way of
dividend or borus to the members, and the account. report and balance sheet
shall be signed by two or more Directers or if there ba only one Diractor for the
tme being in Bangladesh by such one Director, Whenever any such balance
sheel and profit and loss account is signed by one Director only, there shall be
5ub joint thereto a statement signed by such Director explaining the reason why it
has not been signed by a second Director,

A printed copy of such profit and loss account and balance sheet s0 audiled,
tegether with the reports of the auditers and Directors, shall, at least fourteern
days previous to the ordinary General Meeting, Le sent to the registered address
of every registered holder of shares of the Company and & copy shall alsa be
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153.

1594,

155,

depozited at the office for the inspection of members of the Company during a
period of al least fourteen days before the meeting

Onece at least in every year the accounts of the Company shall be examined and
the comectness of the balance sheet and profit and loss account ascertained by
one or more auditors or Auditors,

The Company at the first erdinary meeting in each year shall appoint an auditor
or auditors to held offica until the first ordinary meeting in the following year and
the following provisions shall have effect, that Is to say:

1) A Direclor or and officer of the Company or a partner of such Direclor or
officer or an any person in employment of such Director or officer or any
persen indebted to the Company shall not be capable of being appointed an
auditor of the Company. And if any person after being appointed an audilor
become indebted to the Company his appointment shall there upon be
terminated.

2) A person cther than a refiing auditor, shall not be capable of being
appointed auditor at an ordinary meeting unless notice of an intention to
nominate to that person to the office of an auditer has been given by a share-
holder of the Company not less than fourteen days before the meeting and
the Company shall send a copy of any such notice to the retiring auditor and
shall give notice thereof to the share-holders either by advertisement or in
any other mode allowed by the Article not less than seven days before the
meating. Provided that if after notice of the intention to nominate an auditor
has been so given an ordinary meeting is called for a date fourt2en days or
less after the nofice has been given, the notice though not given within the
time required by this provision shall be deemed to have been properly given
for the purposes thereof and the nofice to ba sent or given by the Company
may, instead of being sent or given within the time required by this provision,
be sent or given at the same time as the notice of the ordinary meeting.

3) The first auditors of the Company may be appointed by the Directors and if
so appointed shall hold, office until the ordinary general mesting, unless
previously removed by a resolution of the share-holders in general meeting,
in which case the share-holders at that meeting may appoint auditors.

The remuneration of the auditors shall be fixed by the Company in general
meating except that the remuneration of the first auditors appointed by the
Director or appointed to fill any casual vacancy may be fixed by the Directors.

158, 1) A notice may be given by the Company to any member either personally or by

zending it by post fo him to his registered address, or to the address supplied
by him to the Company for the giving of notice to him.

2) Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter containing the
netice 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.

Page 38 of 41
Page 1329 of 1332




187.

158

188,

160

161,

162.

163.

If a member has no registerad address and has not supplied to the Company an
address for the giving of nofices to him, a notice addressed to him and advertised
in a newspaper circulating in the nelghborhood of the registered office of the
Company shall be deemed fa be duly glven to him on the day on which the
sdvertisement appears.

A notice may he given by the Company to the joinl-holders of share l'iﬂf givirg tha
notice to the jeini-holder named first in the register in respect of the share, and a
notice 5o given shall be sufficient notice to all the holders of such share.

A'notice may be given by the Company 1o the person enliled to a share In
consequence to the death or insoclvency of a member by sending if through the
post in prepaid letter addressed to him by name, or by the title of representative
of deceased of assignee of the insohventl or by any like description, to the
address supplied for the purpose by the persen claiming to be so entitled, or by
giving the notice in any manner in which the same might have been given if the
death or insolvency had not occurmad.

Any notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these presents shall, notwithstanding
such member be then deceased and whether or not the Company have notice of
his decease, be deamed to have been duly served in respect of any registerad
shares, whether hold solely or jointly with other person; by such member, until
some other person be registered in his stead as the holder or joint holder thereof
and such service shall for all purposes of these presents be deemed a sufficient
senvice of such notice ar document on his heirs, executors, or administrators, and
all persons if any jointly interested with him in any such zhara,

The signature to any nolice to be given by the Company may be written or
printed.

WINDING-UP

If the Company shall be wound up the Liguldator may, with the sanction of an
extracrdinary resclution of the Company and any other sanciion required by law,
divide amongst the Members in specie or kinds the whole or any part of the
assets of the Company (whether thay shall consist of propeny of the same kinds
of not} and may for such purpose, sel such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall ba
caried out as between the Members or different clazses of Members. The
liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon ftrusts for the benefit of confributories as the liquidator, with
the like sanction, shall think fit, but so that no members shall be compelled fo
accept any shares or others securities other securities whereon there is any
[Eability. However, prior approval of the Government In matters of winding up shall
have to be obtained by the Company.

INDEMMNITY

Every Director, Manager or officer of the Company or any person employed by
the Company as Auditor shall be indemnified oul of the funds of the Company
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164,

165,

against all liabilities incurred by him as Director, Manager, officer, or Auditar in
dafending any proceedings, whether civil or criminal, in which judgment is given
in favour o in which he is acquitted, or In connection with any application under
Saction 396 of the Act in which relief is granted to him by the Court.

Mo Director, Manager or officer of the Company shall be liable for the Acts,
recelpts, neglects or defaults of any cther Director, Manager, or Officer for Joining
in any receipt or other act for conformity, or for any loss or expense ha ppening to
tha Company through the insufficiency or deficiency of tille to any property acqu-
irad by order of the Directors for or on behalf of the Company, or for the
insufficiency of any security, upon which any of the moneys of the Company shall
be invested, or for any loss or damage afising from the bankrupicy or tortious act
of any person with whom any moneys, securities or effects shall be depositad, or
far any loss occasioned by any error of judgment or oversight an his part of for
any other loss, damage or misfortune which shall happen in any execution of the
duties of his office, or in relation thereto, uniess the same happen through his
own dishonesty.

SECRECY

Every Director, Manager, Auditor, Trustee, Member of a Committes, Officer,
servant, agent, accountant, or other person employed in the business of the
Company shall if so required by the Directors before entering upon his duties,
sign a declaration o cbserva strict secrecy respecting all transaction of the
Company with its customers, and the state of accounts with individuals and In
matters relating thersto, and shall by such declaration pledge himself not to
raveal any of the matiers which may come to his knowledge in the discharge of
his duties except whan required so to do by the Director or by any shareholders
meetings or by a court of law, and except so far as may be necessary in order fo
comply with any of the pravisions in these presents contained.
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We, the several perscns whose names and addresses are subscribed below, are -
desirous of being formed into a Company in pursuance of this Articles of
Assaciation and we agree to take the number of shares in the capital of the
Company sel opposite to our respective names,

Names, address and description | Number of Shares | Signature of
of Subscribers taken by each Subscribers
Subscrber
a1l Govt. of the People's Republic 1 (0One)
of Bangladesh represented by
Mr. M. Mustafizur Rahman,
Secretary,
Finance Division, Ministry of
Finance,
42, Minto Road, Ramna Dhaka.
2. Mr. Shafiul Alam, 1 (Cne)
B-6 Secretariat Hostel,
Shere-e-Bangla Nagar, Dhaka
3. Mr. Muhammad Habibur 1 {One)
Hahman,
House No. B30, Road No. 19,
Dhanmondi, Dhaka,
4, Mr. M. A. Sattar, 1 {One)
House No. 28-D, Road No. 10,
Banani, Dhaka
Mr. M. Mosharraf Hossain, 1 (One)
House No. 102, Elephant Road,
{Ist ficar) Dhaka.
5. Lt. Col. (Retd.) A. 5. M 1 (Cne)
Wallullah,
House] No, 226,
Free School Street (2nd Floor),
Kathal Bagan, Dhaka.

[ Mr. M. Ehsanullah, 1 {One)
28, Central Road, Flat No,
6, Dhanmondi, Dhaka.

=

Total: 07 (Seven)

Witness to the above Signatures

Sdf

Mame: (M. Tayeab All)

Designation ; General Manager

Address : Bangladesh Oil, Gas & Mineral Cerporation. { BOGMGC } Chamber

Building,

122-124, Motijheel Commercial Area, Dhaka,
21k ol Fo T R e Day
Y e it S 1987
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