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THE COMPANIES ACT, 1913
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SYLHET GAS FIELDS LIMITED

The name of the Company is "SYLHET GAS FIELDS LIMITED".
The registered Office of the Company will be situated in Bangladesh.

The detailed objects for which the Company is established are:

To acquire and take-over from the Government of Bangladesh and/or any statutory

corporation all gas fields, installations, production facilities, roads, pipelines, tanks, store

houses and all other buildings and erections at Sylhet and Chhatak and the lands appertaining
thereto and all the machinery, vehicles, rolling stock, floating craft, launch es, equipment's,

stock-in-trade, book debts, oil mining rights, licenses, claims and all other assets at Sylhet and

Chhatak or elsewhere in Bangladesh established, built, erected, granted to or acquired by
Pakistan Petroleum Limited, a Company incorporated in Pakistan (all of whoseassets situated
in Bangladesh vested in the Government of Bangladesh or any statutory Carporation as

"abandoned property” by virtue of the provisions of the President's Order No0.16 of 1972

namely, Bangladesh Abandoned Property (Control, Management and Disposal) Order, 1972
and further to take over the business in Bangladesh and those liabilities and obligations
arising out of the business in Bangladesh of the said Pakistan Petroleum Limited which are to

be discharged and liquidated in Bangladesh.

To construct, manufacture, own, operate, equip, improve, develop, cont rol, lay, buy, lease,
sell and maintain natural gas wells, wellhead facilities, processing units, pipelines, tanks and
other storage facilities, to carry on in all their respective branches all or any of the businesses
of extracting, production, processing, buying, storing, transporting, transmitting, distributing,
supplying, marketing and selling natural gas whether as such or in a compressed state for
lighting, heating, motive power, generation of electricity and for use as a feed -stock raw
material or for the production or manufacture of petrochemicals, or any ot her purpose
whatsoever in Bangladesh and so far as may be conducive to the sad objects or convenient
or advantageous in furtherance thereof to do all or any of the acts or things set out in th e
ensuing paragraphs of this clause.

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 successflly.

To carry on all or any of the business of consignees and agents for sale of, dealers in, and
refiners of natural gas and any component, constituent, product or by-prod uct thereof and
other kindred businesses, wharfinger merchants, carriers, ship-owners and contractors, and
charter's, lightermen, bargeowners, factors and brokers in all or any of their branche s and to
treat and turn to account in any manner whatsoever natural gas or any component,
constituent, product or by-product thereof.

To carry on the business of natural gas engineers and manufacturers and dealers in natural
gas apparatus and goods and the manufacture, repair, sale or hire of apparatus and goods to
which the application of natural gas is or may be useful or convenient and any other business
of like nature.

To manufacture, sell, deal in, let or hire, fix, repair and remove natural gas apparatus,
appliances and fittings, engines, apparatus for testing and measurement, meters, stoves,
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cookers, gas, rings, ranges, pipes, mains for lighting, heating, motive power, ventilation,
cooking, refrigerating or any other purpose.

To manufacture, construct, equip, maintain, erect, lay, repair, alte r and remove pressure
control metering stations, gas works and works connected therewith all necessary machinery
and apparatus, pipes, mains, meters, conduits, service pipes, lamp posts, pillars, posts and
other materials and apparatus for supplying gas for heating, lighting, motive power, industrial,
commercial, domestic and any other purpose whatsoever.

To own, purchase, acquire, lease, build, erect, install, establish, operate and main tain plants,
laboratories, equipment, apparatus and other facilities for the purpose of distilling, refining,

treating and processing natural gas and preparing therefrom products and by- products of any
kind and of producing substances necessary in connection with the distilling, refining, treating
and processing as aforesaid, or conveniently used and operated in connection therewith.

To purchase, take on lease or in exchange, or otherwise, acquire, any lands and to lay out,
improve and prepare the same for building or commercial purpose, to sell, mortgage or let the
same; to construct, alter, repair, pull down, decorate, maintain, furnish, fit up and improve
buildings; to lay out, construct and pave roads, streets, alleys, paths and walks, to drain,
improve and landscape grounds and to advance money to, and enter into contracts and
arrangements of all kinds with builders, property owners, tenants and others.

To clear, manage, farm, cultivate, irrigate, and otherwise work or use any lands 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 for and establish temporary or permanent
camps, towns and villages on any such lands.

To own, acquire construct, establish install, layout, improve, maintain, work, ma nage,
operate, carry out or control or aid in, contribute or subscribe to the construction, erection,
maintenance and improvement or working of any roads, ways, tramways, railways,
aerodromes and landing fields, docks, wharves, piers, bridges, jetties, break-waters, dredging
facilities, mooring, harbour abutments, viaducts, aqueducts, canals, water sources, tanks,
storage installations, pipes, pipelines, telegraphs, telephones, wireless, gas works, steam
work, electric lighting and power works, power houses, laboratories, factories, mills,

foundries, workshops, machine shops, warehouse, shops, stores, fuel stores, hangers,
garages, guard towers, machinery and other appliances, clubs, restaurants, lodging houses,
baths places of workshop, hospitals, dispensaries, places of amusement, parks, gardens,
reading rooms, dwelling houses, office and other buildings, works and conveniences which
may be calculated, directly to advance the Company's interests and to contribute, to subsidize
or otherwise assist or take part in, the constructions, improvement, maintenance, w orking,
management, carrying out or control thereof, and to take any lea se or enter into any working

agreement in respect thereof.

To purchase, build, charter affright, hire and let out for hire, or for chartering an d
affreightment, and otherwise to obtain the possession of, and use, operate and dispose of,
and employ or tum to account slips, lighters, barges, tugs, launches, boats and ve ssels of all
kinds (including tank vessels), automobiles, lorries, motor trucks and tractors, airplanes,
locomotives, wagons, tank cars, and other rolling stock and, and otherwise to provide for and
employ the same in the conveyance of natural gas and its products, and the transportation of
personnel, employees, customers and visitors, and to purchase or otherwise to acquire any
shares or interests in any ships or vessels, airplanes, railways, motor transportation, or in any
companies possessed of or interested in any ships, vessels, airplanes railways and motor
transportation.

To purchase, acquire, take on lease or tenancy, sell, dispose off, mortgage or let any estate or
interest in, and to take and acquire options over, any property, real or pers onal, or rights of
any kind which appear to be necessary or convenient for any business of the Company, and
to develop, improve, turn to account, deal with lease, mortgage, sell or otherwise dispose off
the same in such manner as may be thought expedient.
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To apply for, obtain, own, register, renew, purchase, take on lease or in excha nge or
otherwise to acquire, and to use, own, produce under, manufacture, operate and introduce,
and to sell, assign, grant, license, turn to account and deal with or otherwise dispose of
patents, patent rights, bre-vets dlinvention, inventions, improvements, formu late and
processes used in connection with or secured under letters patent of any government or
country in the world, including licenses, concessions, and the like, conferring exclusive or
non-inclusive or limited right to use any secret or other information as to any invention which
may seem capable of being used for any of the purpose of the Company or the acquisition of
which may seem directly or indirectly calculated to benefit the company, and to use, exercise,
develop, disclaim, alter or modify, grant licenses in respect of or otherwise turn to account the
property, rights and information so acquired, also to acquire, use, register, assign and dispose
of trade marks, trade names, registered or other designs, rights of copyright, or other rights
or privileges in relation to any business carried on by the Company.

To spend money in experimenting on, testing, improving, or seeking to improve, any
inventions, discoveries, processes or information which the company may have or propose to
acquire, and to finance inventors or research workers for the purpose of enabling them to
carry on research work, investigations, inventions, processes and to test or perfect their
inventions.

To buy, sell, manufacture, repair, alter, improve or otherwise treat, exchan ge, hire, let out on
hire, import, export and deal in all works, plant, machinery, tools, utensils, applianc es and
equipment, apparatus, products, materials, substances, articles and things capable of being
used in any such business as aforesaid, or required by any customers of or persons have
dealings with the Company, or any such other Company or body as aforesaid or commonly
dealt in by persons engaged in any such business, or which may seem capable of being
profitably dealt with in connection with any of the said businesses, and to manufacture,
experiment with, render marketable and otherwise treat and deal in all produ cts and residual
byproducts incidental to, or obtained, or capable of being made use of, in any of the business
carried on by the Company or any such other company or body as aforesaid.

To purchase or otherwise acquire and undertake, wholly or in Part for cash, share s, stock,
debenture stock or other securities or otherwise howsoever, all or any part of or any interest
in, the business or property and liabilities of any person, firm or company carryin g on any
business which this Company is authorized to carry on or Possessed of Property suitable ér
the Purposes of this company.

To promote other companies or bodies for the purpose of acquiring or carrying on a ny
business in which the Company is engaged at any time, or is entitled to engage, and to
subscribe for shares, debentures and other securities issued by such companies am to
finance the same and to perform any services or undertake any duties for or on behalf of the
same and in any other manner to assist any such company on such terms as may be agreed
and either with or without remuneration.

To enter into partnership or any arrangement for sharing profits, union of int erests,
co-operation, joint venture, reciprocal concessions, or otherwise with any company,
association, firm or person carrying on or engaged in, or about to carry on or engage in; any
business or transaction which this company is authorized to carry on or engage in, or any
business or transaction capable if being conducted so as directly or indirectly to benefit the
Company, and to lend money to guarantee the contracts of, or otherwise assist any such
company, association, firm or person, and to purchase, 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 money to any company, association, firm or person and guarantee or undertake
the performance of the obligations of any company, association, firm or person and the
payment of dividends and interest on, and the repayment or payment of, capital paid up on or
other moneys payable in respect of any stock, shares, debentures and stock securities and
obligations of whatsoever nature of any company, association, firm or person in any case in
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which such loan, undertaking or guarantee may be considered likely, directly or indirectly, to
further the objects of this Company or the interests of its members.

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

To draw, make, accept, endorse, negotiate, execute and issue and to discount, buy, sell and
deal in promissory notes, bills of lading and other negotiable or transferable instruments,
including but not limited to, warrants, debentures bills of lading, warehouse receipts an d trust
receipts.

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

To receive from any person or persons or from any firm, association, partnership or corporate
body, whether a member or members director or directors, employee or employees of the
company or otherwise, money or securities on deposit at interest or for safe c ustody or
otherwise.

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

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

To borrow, raise or secure the payment of money in such manner a s 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 and hypothecate any part of it s assets, rights or
other interests as security therefore, and to purchase, redeem, pay for or discharge such
securities.

To own, hold, sell, exchange, let on rent or shares of profit or royalty or otherwise , grant
licenses, easements, options, servitude's and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights, and effects of the Com pany 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 stock or other obligations or sec urities of
any other company.

To obtain any legislative, judicial, administrative or other Acts or authorizat ions of the
government or authority competent in that behalf for enabling the Company t o carry any of
its objects into effect, or such order, Ordinance or Acts as confer power on the Company to
carry out its undertaking of extracting, producing, processing, storing, transporting,
transmitting, supplying, distributing, marketing and selling natural gas or for any other
purpose which may seem expedient, to take all necessary or proper steps with any authority,
national, local, municipal or otherwise, and to carry on any negotiations or operat ions for the
purpose of directly or indirectly carrying out the objects of the Company or furth ering the
interests of the members, and to oppose any proceedings, applications, actions or steps taken
by any governmental authority or body, or any Company, association, firm or person whic h
may seem calculated, directly or indirectly to prejudice the interests of the Company or its
members.

To enter into any arrangement and contracts with any government s or authorities, national,
municipal, local or otherwise, that may seem conducive to the Company's objects or any one
of them and to obtain from such government or authority any rights, privileges, opt ions,
concessions and licenses which the Company may think desirable to obtain and to carry out,
exercise or comply with any arrangements, agreements, rights, privileges, concessions and
licenses and to procure the Company to be registered or recognised in any part of the world.
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To enter into any arrangements or agreements with the Government of Bangladesh, or with
any authorities, national, municipal, local or otherwise or with any company, bank , firm, body
or persons whatsoever for the purpose of, or in connection with, any of the obj ects of the
Company, to enter into any arrangements, with the Government of Bangladesh or with any
authorities, public, quasi-public, municipal, local, railway or otherwise with any other person,
that may seem conducive to the Company's objects or any of them and to obtain from any
such Government, authority or persons any rights, privileges and concessions which the
Company may think it desirable to obtain and to carry out, exercise, and comply wit h any
such arrangements, rights, privileges and concessions and dispose of or turn to account the
same.

To establish and support or aid in the establishment and support of association s, institutions,
funds, trusts and conveniences calculated to benefit employees or employees of the
Company, or the dependents or connections of such persons, and to grant pensions,
gratuities and allowance and to make payments towards insurance and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or f or any public,
general or useful purpose which in the opinion of the directors is calculated t o advance the
interests of the Company or of its employees, and for the purpose of this paragraph the words
"employees" and "employees" shall include, respectively, present and former directors and
other officers, agents, employees and servants.

To provide opening for the fullest possible employment of Bangladesh nationals in the
administrative and technical departments of the Company, and to accept such of them as the
Company may be able to take into its service, and to provide them with nece ssary training in
Bangladesh and abroad, and to establish, provide, subsidise, finance, maintain ard conduct
schools, training centres, laboratories, workshops and research and other institutions for t heir
education, training and instructions and to give them scholarships, stipends and other
monetary help for this purpose.

To manage, improve, develop, sell, exchange, lease, mortgage, pledge, hypothecate, assign,
transfer, deliver, dispose of, turn to account or otherwise deal with all or any part of the
property and assets, real and personal, corporeal, or incorporeal, tangible, intangible, and any
right, title, and interest of the company therein, including rights, licens es, privileges,
concessions and franchises, as may seem expedient.

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 or is or about the formation 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, by circulars, by purchase and exhibition of works
of art or interests, by publication of books and periodicals and by granting prices and
donations.

To undertake, assist and participate in financial, commercial and industrial operations and
undertakings in Bangladesh both singly and in connection with other persons, firms,
associations and companies and corporations.

To amalgamate, Consolidate or merge, with a view to effecting a union of interests, either in
whole or in part with or into any other companies, associations, firms or persons ca rrying 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 authorities and sue for a grant of licens e or licenses to lay
down rails, pipes, or other materials in any public road, street or public place for the purpose

of enabling the Company to carry on the business or objects for which it is formed and to
build wharves or abutments in any port, | arbour or public water for any such like purpose.

To carry into effect by such means as the Company may deem suitable any projects
investigated by the Company as aforesaid and to acquire or provide any raw materials and
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services in connection therewith and to turn to account any of t he products resulting
therefrom.

(0o) To aid pecuniarily or otherwise any association, body, or movements having for objects the
solution, settlement or surmounting of industrial or labour problems or the promotion of
industry or trade, to adopt, co-operate with and carry out the industrial, financial, labour,
social insurance and social welfare policies of the Government of Bangladesh.

(pp)  To pay for any assets acquired by the Company, either in cash or fully or partly paid shares,
or by the issue of securities or partly in one mode and partly in another, and ge nerally on
such terms as may be determined.

(qq) To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or any other
special Fund, whether for depreciation, or for repairing, extending or maintaining an y of the
property of the Company, or for any other purposes conducive to the int erests of the
Company.

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

(ss) To pay all expenses of and incidental to the formation and launching of the Company, and to
remunerate any parties for services rendered or to be rendered in or about the formation or
promotion of the Company or the conduct of its business.

(tt) To carry on any other business, whether manufacturing or otherwise, which ma y seem to the
Company capable of being conveniently carried on in connection with any of the objects
specified above.

(uu)  To do all or any of the above things as principals, agents, contractors, trustees or otherwise,
and either alone or in conjunction with others and to enter into contra cts or other
arrangements with any person or company whereby all or any of the above things will be
done for or on behalf of the Company, acting alone or in conjunction with others.

(vv) To do ail such other things as are incidental ancillary, or supplemental or the Company may
think conducive to, the attainment of the above objects or any of them.

And it is hereby further declared that the several sub-clauses of this clause, and all of the powers
thereof are to be cumulative and in no case is the generality of any one sub-clause to be narrowed or
restricted by any particularity of any other sub-clause, nor is any general expression in any sub-clause
to be narrowed or restricted by any particularity of expression in the same sub-c lause or by the
application of any rule of construction ejusdem generis or otherwise or by nhame of the Company.

And it is hereby declared that the word "Company" in this clause except where used in reference to
the Company shall be deemed to include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in Bangladesh or elsewhere.

The liability of members is limited.

The authorised share capital of the Company is Taka Five hundred crores (500,00,00,000.00) divided
into Five hundred lakhs (500,00,000) shares of Taka one hundred (100) each, with power to the
Company to increase or reduce the capital, to divide the shares in the capital for the time being into
several clauses and to attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions as may be determined by the Company and to vary, modify or abrogate
such rights, privileges or conditions and consolidate or sub-divided the shares and issue shares or
higher or lower denominations.
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We, the several persons whose names and addresses are subscribed, are desirous of beingformed
into a Company in pursuance of this Memorandum of Association, and we respedively agree to take
the number of shares in the capital of the Company set opposite to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN

OF SUBSCRIBERS BY EACH SUBSCRIBER

1. HEDAYAT AHMED 1 (One)
Secretary

Petroleum & Mineral Resources Division
M/O. Energy & Mineral Resources

2. Government of the
People's Republic of Bangladesh
Represented by:

GHOLAM KIBRIA 1 (One)
Finance Secretary
Govt. of Bangladesh.

Total 2 (Two)
Dated: the 22nd Day of April 1982
Witness to the above signatures:
Name: M.A. Faiz

Chairman

Petrobangla, Dhaka-2
122/124, Motijheel Commercial Area

Dhaka-2.
Address:
Designation: Nurul Islam
Advocate

86, New Circular Road
Malibagh, Dhaka-17
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THE COMPANIES ACT, 1913
COMPANY LIMITED BY SHARES
Articles of Association
of

SYLHET GAS FIELDS LIMITED

INTERPRETATION

In these articles unless there is anything repugnant in the subject or context inconsistent
therewith:

(a) "Act" means the Companies Act, 1994 ;

(b) "Company" means Sylhet Gas Fields Limited ;

(c) "Directors" means the Directors of the Company ;

(d) "The Government" means the Government of People's Republic of Bangladesh
represented by the Ministry of Petroleum & Mineral Resources and includes avy
Department, Agency, Office, Officers, Corporation thereof, which for the time being is
a member of the Company ;

(e) "Office" means the registered office of the Company;

® "Petrobangla” means Bangladesh Oil, Gas & Mineral Corporation established under
the President's Order No. 27 of 1972, namely Bangladesh Industrial Enterprise
(Nationalisation) Order 1972 ;

(9) "Register" means the register of the members to be kept pursuant t o Section 34 of
the Companies Act, 1994 and expressions defined in the Act shall have the meanings
so defined and words importing the singular shall include the plural and vice versa
and words importing the masculine gender shall include females and words importing

persons shall include bodies corporate.

(h) "Member" is a person originally signing the memorandum and Articles of Association
as a subscriber and/or having purchased share of the Company in any manner.

Schedule - 1

The regulations contained in schedule-1 of the Act shall not apply to the Company except in
so far as they may be expressly incorporated or deemed to be incorporated herein.

The Company shall henceforth be a public limited Company within the meaning of
Section-2(1)( T) of the Companies Act, 1994.

CAPITAL AND SHARES

The authorised capital of the Company is Tk. 500,00,00,000.00 (Taka five hundred crores)
divided into 500,00,000 (Five hundred lakhs) shares of Tk. 100.00 each.

Except to the extent allowed by Section-58 of the Companies Act, 1994 no part of the funds
of the Company shall be employed in the purchase of, or in loans upon the security of the
Company's shares.
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Subject to the provisions of Section-155 of the Companies Act, 1994 and to the terms of any
resolution of the Company the shares shall be under the control of the Directors who may
allot or otherwise dispose of the same to such persons and on such terms as they think fit
with full power to give to any person the call of any shares either at per or a t a premium or
(subject to the provisions of the Act) at a discount and for such time and for such
consideration as they think fit.

The Directors shall comply with the provisions of Section-151 of the Companies Act, 1994 in
regard to the allotment of shares.

Without prejudice to any special rights previously conferred on the holders of existing shares
in the capital of the Company any share in the Company (whether form ing part of the original

or any increased capital of the Company) may be issued with such preferred, deferred or
other special, rights or such restrictions whether in regard to dividend voting return of share

capital or otherwise as the Company may from time to time by special resolutio n determine
and any preference share may with the sanction of a special resolution be issued on the terms
that it is or at the option of the Company is liable to the redeemed.

If by the conditions of allotment of any share the whole or part of the amount of issue price
thereof shall be payable by installments, every such installment shall when due be paid to the
Company by the holder of the share.

The joint holders of a share shall be severally as well as jointly liable for payments of all
installments and calls due in respect of such shares.

The Company shall be entitled to treat the registered holder of any shares as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable or other claim to
or interest in such share on the part of any other person, save as herein provided.

CERTIFICATES

Every person whose name is entered as a member in the register shall without payment be
entitled to a certificate under the common seal of the company spec ifying the share or shares
held by him and the amount paid-up thereon; provided that in respect of sh ares held jointly
by several persons the Company shall not be bound to issue more than one certificate and
delivery of a certificate for a share to one of several joint-holders shall be sufficient delivery to
all. If a share certificate is defaced, lost or destroyed, it may be renewed on pa yment of such
fee if any not exceeding ten Taka (10.00) and on such terms if any as to evidence and
indemnify as the Directors think fit.

Share certificates shall be issued under the seal of the Company and signed by two Directors
or by one Director and the Secretary or some other person appointed by the Directors for the
purpose. Every share certificate shall specify the number and the denoting numbers of the
shares in respect of which it is issued and the amount paid up thereon.

LIEN

The Company shall have a lien on every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed time in respec t of that share,
and the Company shall also have a lien on all shares (other than fully-paid shares) standing
registered in the name of a single person, for all moneys presently payable by him or his
estate to the Company; but the Directors may at any time declare any share to be wholly or in

part exempt from the provisions of this clause. The Company's lien, if any, on a share shall
extend to all dividends payable thereon.

The Company may sell in such manner as the Directors think fit any shares on which the
Company has a lien but no sale shall be made unless certain sum in respect ofwhich the lien
exists is presently payable, not until the expiration of fourteen days afte r a notice in writing,
stating and demanding payment of such part of the amount in respect of which the lien exists
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17.

18.

19.

20.

21.

22.

23.

24,

25.

as is presently payable, has been given to the registered holder for the time being of the
shares, or the person entitled, by reason of his death or insolvency, to the share.

The proceeds of the 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
sum not presently payable as existed upon the shares prior to the sale) be paid to th e person
entitled to the shares at the date of the sale. The purchaser shall be registered as the holder
of the share and be shall not be bound to see application of the purchase-money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in reference
to the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of any moneys
unpaid on their shares provided that no call shall exceed one-fourth of the nominal amount of
the share or be payable at less than one month from the last call; an d each Member shall
(subject to receiving at least fourteen days' notice specifying the time or times of payments’)
pay to the Company at the time or times so specified the amount called on his shares.

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof the person from whom the sum is due shall pay interest upon the sum at the rate of
five percent per annum from the day appointed for the payment, thereof to the time of the
actual payment, but the Directors shall be at liberty to waive paymen t of that interest wholly
or in part.

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

The Directors may make arrangements on the issue of shares for a difference between the
holders in the amount of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member willing to advance the same all
or any part of the moneys so advanced may (until the same would, but for suc h advance
become presently payable) pay interest at such rate not exceeding (witho ut the sanction of
the Company in general meeting) six percent as may be agreed upon between the member
paying the sum in advance and the Directors.

FORFEITURE OF SHARES

If a Member fails to pay any call or installment of a call on the day appointe d for payment
thereof, the Directors may, at any time thereafter during such time as any part of such call or
installment remains unpaid, serve a notice on him requiring payment of so mu ch of the call or
installment as is unpaid together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from the
date of the notice) on or before which the payment required by the noti ce is to be made, and
shall state that in the event of non-payment at or before the time appointed, the shares in
respect of which the call was made will be liable to forfeited.

If the requirements of any such notice as aforesaid are not complied with any share in respe ct
of which the notice has been given may at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Directors to that effect.
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26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Directors think fit and at any time before a sale or disposition the forfeiture may be
canceled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a Membe in respect of the
forfeited shares, but shall, notwithstanding remain liable to pay to the Company all moneys
which at the date of forfeiture were presently payable by him to th e Company in respect of
the shares but his liability shall cease if and when the Company receives payment in full of the
nominal amount of the shares.

A duly verified declaration in writing that the declarant is a Director of the Company and that
a share in the Company has been duly forfeited on a date stated in th e declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to
the share and that declaration and the receipt of the Company for th e consideration if any
given for the sale of deposition thereof shall constitute a good title to the sha re and the
person to whom the share is sold or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the purchase-money (if any nor shall his
title to the share be affected by any irregularity or invalidity in the pro ceedings in reference to
the forfeiture sale or disposal of the share.

The provisions of those articles as to forfeiture shall apply in the case of nonpayment of any
sum which by the terms of issue of a share becomes payable at affixed time whether on
account of the amount of the share or by way of premium as if the same had been payable by
virtue of a call duly made and notified.

TRANSFER-AND TRANSMISSION

The instrument of transfer of any share in the Company shall be executed both by the
transferer and the transferee and the transferer shall be deemed to rem ain holder of the
share until the name of the transferee is entered in the register of members in respect
thereof.

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

Every instrument of transfer shall be left at the office for registration accompanied by the
certificates of the shares to be transferred and such other evidence as the Directors may
require to prove the title of the transferer of his right to transfer the share s and upon
payment of the proper fee the transferee shall (subject to the Direct ors' right to decline to
register hereinafter mentioned) be registered as a Member in respect of such shares. The
Directors may waive the production of any certificate upon evidenc e satisfactory to him of its
loss or destruction.

A fee not exceeding Taka 2.00 (two) may be charged for each transfer and shall if required b y
the Directors be paid before the registration thereof.

If the Directors refuse to register a transfer of any shares the y shall within two months after
the date on which the transfer was lodged with the Company send to th e transferee and the
transferer notice of the refusal.

The executors or administrators of a deceased sole holder of a share shall be the only persons
recognised by the Company as having any title to share. In the case of a share registered in
the names of two of more holders the survivers or surviver and the executors or
administrators of the deceased surviver shall be the only persons recognised by the company
as having any title to the share. Before recognising any executor or administrator the
Directors may require him to obtain a Grant of Probate or letters of Administ ration or other
legal representation as the case may be from a competent court in Bangladesh. Provided
nevertheless that in any case where the Directors in their absolute discretion think fit it shall
be lawful for the Directors to dispense with the production of Probate or Le tters of
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36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

Administration or such other legal representation upon such terms as to indemnity or
otherwise as the Directors in their absolute discretion may consider necessary.

Any person becoming entitled to a share inconsequence of the death or insolvency of a
Member shall upon such evidence being produced as may from time to time be required by
the Directors that he sustains the character in respect of which he proposes to act or of his
title have the right either to be registered as a Member in respect of the share of instead of
being registered himself to make such transfer of the share as the deceased or insolvent
person could have made; but the Directors shall in either case have the same right to refuse
registration as they would have had in the case of a transfer of th e share by the deceased or
insolvent person before the death or insolvency.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividend and other advantages to which he would be entitled as if he
were the registered holder of the share, except that he shall not, before bei ng registered as a
Member in respect of the share, be entitled in respect of it to exercise any rig ht conferred by
Membership in relation to meetings of the Company.

Not more than four persons shall be registered as joint holders of any share.

No transfer shall be made to a minor or person of unsound mind, or to a non member so long
any member is willing to take the shares.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution increase th e share capital by such
sum to be divided into shares of such amount as the resolution shall prescribe.

Subject to any special rights or privileges for the time being attached to any issued shares the
new shares shall be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the general meeting resolving upon the creation thereof shall
direct and if no directions be given as the Directors shall subject to the provisions of Section
155 of the Act determine.

The new shares will be subject to the same provisions with referenc e to the payment of calls,
lien, transfer, transmission, forfeiture, and otherwise as the shares in the original sh are
capital.

The Company may by ordinary resolution:

(a) consolidate and divide its share capital into shares of larger amount th an its existing
shares.
(b) by sub-division of its existing shares or any of them the whole or any part of its share

capital into shares of smaller amount than is fixed by the memorandum of association
subject nevertheless to the provisions of paragraph (Gha) of sub-section (1) of
section 53 of the Companies Act, 1994.

(c) cancel any shares which at the date of the passing of the resolut ion have not been
taken or agreed to be taken by any person.

The Company may by special resolution reduce its share capital in any manner and with and
subject to any incident authorised and consent required by law.

BORROWING POWERS

The Directors may from time to time borrow and secure the payment of any sum or sums of
money for the purposes of the Company.
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46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

56.

The Directors may secure the repayment of such money in such manner and upon such terms
and conditions in all respects as they think fit and in particular by the issue of debentures or
debenture stock of the Company charged upon all or any part of the prope rty of the Company
(both present and future).

ANNUAL GENERAL MEETINGS

The first general meeting of the Company shall be held within e ighteen months from date of
its incorporation and thereafter once 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 place
as may be determined by the Directors.

The above mentioned general meetings shall be ordinary meetings; all other gene ral meetings
shall be called extra-ordinary.

The Directors may, whenever they think fit and necessary, call an extra-ordinary general
meeting of the company. An extra-ordinary general meeting shall also be called by the m on
the requisition from the members or in default thereof, by the requisitionists, themselves as
provided in section-84 of the Companies Act, 1994.

PROCEEDINGS AT GENERAL MEETINGS

Twenty one days notice at the least (exclusive of the day on whic h the notice is served or
deemed to be served but inclusive of the day for which the notice is given) spe cifying the
place the day and the hour of meeting and in case of special business, the general nature of
that business shall be given in manner hereinafter mentioned to such persons as are under
the Act or these articles entitled to receive such notices from the Company; but the accidental
omission to give notice to or the non-receipt of notice by any member shall not i nvalidate the
proceedings at any general meetings.

All business shall be deemed special that is transacted at an extra-ordinary general meeting
and all that is transacted at an ordinary general meeting with the exception of sanctioning
dividend the consideration of the accounts and balance sheets, the Directors and the auditors
reports, appointment of auditors and fixing of their remuneration.

No business shall be transacted at any general meeting unless a quorum of Members is
present at the time when the meeting proceeds to business; three Me mbers personally
present or through representative authorised under the provisions of Section-86 of t he Act or
by proxy shall be a quorum.

If within half an hour from the time appointed for the meet ing a quorum is not present, the
meeting, if called upon the requisition of Members shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week at the same time and place and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed for
the meetings, the Members present shall be a quorum subject to a minimum of two.

While holding the controlling shares in the Company, the Petrobangla shall nominate any of
its officers to represent it in both the General and Board Meetings and the person so
nominated shall also act as Chairman of the Company and will preside both its General and
Board Meetings.

If such a Chairman is not present within fifteen minutes after th e time appointed for holding
the meeting or is unwilling to act as Chairman the Members present shall choose some one of
their number to be Chairman.

The Chairman may with the consent of any meeting at which a quorum is present (and shall if
so directed by the meeting) adjourn the meeting from time to time and from place to place
but no business shall be transacted at any adjourned meeting other than t he business left
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57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for ten days or more notice of the adjourned meeting shall be give n as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a sh ow
of hands unless a poll is (before or on the declaration of the result of the show of hands)
demanded (in accordance with the provisions of Clause (Ga) of sub-section (1) of section-85
of the Act) and unless a poll is so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unanimously or by a particular majority or lost
and an entry to that effect in the book of the proceedings of the company shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

If a poll is duly demanded, it shall be taken in such manner as the chairman directs and the
result of the poll shall be deemed to be the resolution of the meeting at wh ich the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at whic h the poll is demanded shall be
entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time as the chairman
of the meeting directs.

On a show of hands every Member present in person shall have one vote. On a poll every
member shall have one vote in respect of each share held by him.

In the case of joint-holders, the vote of the senior who tenders a vote whether in person or
by proxy shall be accepted to the exclusion of the votes of the other joint-holders; and for this
purpose seniority shall be determined by the order in which the names stand in t he register of
Members.

A Member of unsound mind or in respect of whom an order has been made by any court
having jurisdiction in lunacy may vote whether on a show of hands or on a poll by his
committee or other guardian and any such committee or guardian may on a poll vote b y
proxy.

No Member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

On a poll votes may be given either personally or by proxy; provided that no Company shall
vote by proxy as long as a resolution of its directors in accordance with the provisions of
section-86 of the Act is in force.

The instrument appointing a proxy shall be in writing under the hand of th e appointer or of
his attorney duly authorised in writing or if the appointer is a corporation, body corporate or
Company either under the common seal or under the hands of an officer or attorney so
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of the power of authority shall be deposited at
the registered office of the Company not less than seventy two hours bef ore the time for
holding the meeting at which the person named in the instrument proposes to vote and in
default the instrument of proxy shall not be treated as valid.
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68.

69.

70.

71.

72.

73.

An instrument appointing a proxy may be in the following forms, or in any other form which
he Directors shall approve:

Sylhet Gas Fields Limited
"I of
being member of Sylhet Gas Fields Limited hereby appoint
of as may proxy to  vote for me and on my behalf at the (ordinary
or extra-ordinary as the case may be) general meeting of the Company to be held on the day
of and at any adjournment thereof."

signed this day of
DIRECTORS

Until otherwise determined by the Company in General Meeting, the number of Directors shall
be not less than three nor more than eight who shall be nominees of t he Government. Any
Director may be removed from office by the Company in general meeting at the option of the
Government; otherwise no Director shall be liable to rotation or retirement. Any vacancy in
the office of Directors shall be filled in from the nominees of the Gove rnment. The subscribers
to the Memorandum of Association shall be the first Directors of the Company.

A director need not be a member of the Company, when nominated by Petroban gla. In other
cases he/she shall have at least one share in his/her own name.

The remuneration of the directors may from time to time be determ ined by the Company in
general meeting.

The business of the Company shall be managed by the Directors who may pay all expenses
incurred in getting up and registering the Company and may exercise all such powers of the
Company as are not by the Act or any statutory modification thereof for the time being in
force or by these articles required to be exercised by the Company in general meeting subject
nevertheless to any regulation of these articles to the provisions of the said Act and to such
regulations being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in general meeting; but no regulation made by the Company in
general meeting shall invalidate any prior act of the Directors which would have been valid if
that regulation had not been made.

Subject to the provisions of Section-105 of the Act no Director shall be disqualified by his
office from contracting with the Company either as a vendor purchaser or otherwise nor shall
any such contract or any contract of arrangement entered into by or on behalf of the

Company, in which any Director shall be in any way interested be avoided, nor shall any
director as contracting or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such Director holding that
office or the fiduciary relation thereby established provided that he declares and it sh all be the
duty of every Director who shall be so interested or who shall be in any wa y, whether directly
or indirectly interested in a proposed contract with the Company to declare the nature of his
interest at the meeting of the Directors at which the question of en tering into the contract or

agreement is first taken into consideration or if he was not at the date of that meeting

interested in the proposed contract or arrangement at the next meeting of the Directors, held
after he becomes so interested and in a case where a Director becomes interested in a
contract or arrangement after it is made the said declaration shall be made at the first

meeting of the Directors held after he becomes so interested. Provided that no Director shall,
as a Director, vote in respect of any contract or arrangement in which h e is so interested as
aforesaid and if he so votes his vote shall not be counted but this prohibition as to voting shall

not apply to any contract or dealing with a corporation of which the Directors of this Company
or any of them, may be Directors or Member. A general notice in writing given to the

Directors by a Director to the effect that he is a member of any specified Company or firm
and its to be regarded as interested in any contract of arrangement wh ich may after the date
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74.

75.

76.

77.

78.

of the notice be made with such Company or firm shall be deemed to be a sufficient
declaration of interest in relation to any contract or arrangement so made.

A Director of this Company, may be or become a Director or other office r of, or otherwise
interested in any Company promoted by the Government or this Company or in which it may
be interested as a vendor share holder or otherwise and subject to any contract between him
and the Company, no such Director shall be accountable for any remuneration or other
benefits received by him as Director or Officer of or from his interest in such other Company.

The office of Director shall be vacated if the Director:

a) is found to be of unsound mind by a Court of competent jurisdiction; or
b) is adjudged insolvent; or
C) fails to pay calls made on him in respect of shares held by him within six months from

the date of such calls;

d) without the sanction of the Company in general meeting and of th e Government
(where applicable) accepts or helds any office of profit under the Company other than
that of a Chief Executive; or

e) absents himself from three consecutive meetings of the Directors or from all meetings
of the Directors for a continuous period of three months whichever is longer without
leave of absence from the Board of Directors; or

f) by notice in writing to the Company resigns his office or is removed by his appointer.

CHIEF EXECUTIVE

The Directors may at any time appoint any person as a Managing Director to conduct the
business of the Company and may make such appointment on such terms and may from time
to time vest in or assign to any Managing Director such powers, discretion's and duties and
may impose on him such regulations as may deem expedient and may remove any Managing
Director so appointed and may fill up any vacancy in the office of Managing Director. The
remuneration of a Managing Director may be by way of salary and such other allowance as
may be determined. A Managing Director while a Director shall be subject to the same
provisions as to resignation and removal as the other Director of the Company and if he
ceases to hold the office of Director he shall ipso facto and immediately cease to be a
Managing Director.

ALTERNATE DIRECTORS

A Director, during an absence of not less than three months from the district in which
meetings of the Directors are ordinarily held may if authorised by the Articles or by sanction of
the General Meeting with the approval of the Government (where applicable) appoint any
person to be an Alternate Director during such absence and such appointment shall have
effect and such appointee whilst he holds office as an Alternate Director shall be entitled to
notice of meetings of Directors and attend and vote thereat accordingly and sh all ipso facto
vacate office if and when the appointer returns to the district in which meetings of the
Directors are ordinarily held or vacates office as a Director or removes the appointee from
office and any appointment and removal under the Article shall be effected by notice in
writing under the hand of the Director making the same.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business adjour n and otherwise regulate
their meetings as they think fit. Questions arising at any meeting s hall be decided by majority
of votes. In case of an equality of votes, the Chairman shall have a second or casting vote.
The resolutions of Directors relating to approval of annual budget annual accounts and
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79.

80.

81.

82.

83.

84.

85.

86.

87.

88.

89.

90.

91.

balance sheet, approval or otherwise of changes in organogram fixing pay scales, fringe
benefits and other terms and conditions of services of officers and employees, approval of any
agreement with any foreign agency, or any contract entered into w ith any person which does
not fall within the purview of day to day business operations shall require the approval of the
Government (where applicable). A Director may, and the Secretary on the requisition of
Director, shall at any time summon a meeting of Directors.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed shall be three.

The continuing Directors may act notwithstanding any vacancy in t heir body but if and so long
as their number is reduced below the number fixed by or pursuant to the articles a s the
necessary quorum of Directors the continuing Directors may act for the purpose of increasing
the number of Directors to that number or of summoning a general meeting of the Company
but for no other purpose.

The Directors may elect a Chairman of their meetings and determine the period for which he
is to hold office but if no such Chairman is elected or if at any meet ing the Chairman is not
present within five minutes after the time appointed for holding the same the Directors
present may choose one of their number to be Chairman of the meeting.

The Directors may delegate any of their powers to committee consisting of such Member or
Members of their body as they think fit; any committee so formed shall in th e exercise of the
powers so delegated conform to any regulations that may be imposed on them by the
Directors.

The meetings and proceedings of any such committee consisting of two or more Members
shall be governed by the provisions herein contained for regulating the meetings and
proceedings of Directors so far as the same are applicable thereto and are not superseded by
any regulations made by the Directors under the last proceeding Article.

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

Any Director not present at a meeting shall receive a copy of the m inutes of such meeting.
Copies of the minutes of Directors meetings and circular resolutions of Directors shall as soon
as possible after the meeting or passing any resolution be made available to the Government
and Petrobangla (where applicable) by the Company.

A resolution in writing signed or initialed by all the Directors shall be as valid and effectual as
if it has been passed at a meeting of the Directors duly called and constituted.

DIVIDENDS AND RESERVES

The Company in general meeting may declare dividends.

The Directors may from time to time pay the Members such int erim dividends as appear to
the Directors to be justified by the profits of the Company.

No dividends shall be paid otherwise than out of profits of the year or any other undistributed
profits.

Subject to the rights of persons (if any) entitled to shares with special righ ts to dividends all
dividends, shall be declared and paid according to the amount paid on the shares.

The Directors may, before recommending any dividend, recommend aside out of profit of the
Company, such sums as they think proper as a reserve or reserves which shall at the
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92.

93.

94.

95.

96.

97.

98.

99.

100.

discretion of the Directors be applicable for meeting contingencies or for equalising dividends
or any other purpose to which the profits of the Company may be properly applied and
besides such application may at the like discretion either be employed in the business of the
Company or be invested in such investments (including exploration activities of Petrobangla or
its units) as the Directors may from time to time think fit.

If several persons are registered as joint holders of any share any one of them may give
effectual receipts for any dividend payable on the share.

Notice of any dividend that may have been declared shall be given in manner hereinafter
mentioned to the persons entitled to share therein.

No dividend shall bear interest against the Company.

ACCOUNTS AND AUDIT

The Directors shall cause to be kept proper books of account with respect to:

(@ all sums of money received and expended by the Company and the matters in respect
of which the receipt and expenditure take place;

(b) all sales and purchases of goods by the Company;
(c) the assets and liabilities of the Company;

(d) expenses incurred on account of material, labour and other things i.e. all ove rhead
expenses, production, distribution, marketing, transporting, processing, manufacturing,
mining and raising of natural gas, crude oil, minerals and any substance related
thereto.

The books of account shall be kept at the registered office of the C ompany or at such other
place as the directors shall think fit and shall be open to inspection by the Directors during
business hours.

The Directors shall from time to time determine whether and to wh at extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being D irectors and
no Member (not being a Director) shall have any right of inspecting any accou nt or book or
document of the Company except as conferred by law or authorised by the Directors or
Petrobangla or by the Company in general meeting.

The Directors shall as required by sections 183 and 184 of the Act cause to be prepared and
to be laid before the Company in general meeting such profit and loss accounts, balance
sheets and reports as are referred to in those sections.

The profit and loss account shall (in addition to the matters referred t o in sub sections (3) of
section 185 of the Act) show arranged under the most convenient hea ds the amount of gross
income distinguishing the several sources from which it has been derived and the amount of
gross expenditure distinguishing the expenses of the establishment salaries and other like
matters. Every item of expenditure fairly chargeable against the year's income tax shall be
brought into account, so that a just balance of profit and loss may be laid bef ore the meeting
and in cases where any item of expenditure which may in fairness be distributed over several
years has been incurred in any one year the whole amount of such item shall be stated with
the addition of the reasons why only a portion of such expenditure is charged against the
income of the year.

A balance sheet shall be made out in every year and laid before the Company in general
meeting made up to a date not more than nine months before such mee ting. The balance
sheet shall be accompanied by a report of the Director as to the state of t he Company's
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101.

102.

103.

104.

105.

106.

107.

108.

109.

110.

affairs and the amount which they recommend to be paid by way of divide nd and the amount
(if any) which they propose to carry as reserve fund.

A copy of the balance sheet and report shall at least fourteen days previous to the meetings
be sent to the persons entitled to receive notices of general meeting in th e manner in which
notices are to be given hereunder.

The Directors shall in all respects comply with the provisions of sections 181 to 189 and 191
of the Companies Act, 1994, or any statutory modification thereof for the time being in forc e.

Auditors shall be appointed and their duties regulated in accordance with sections 210 to 213
of the Act or any statutory modification thereof for the time being in force.

(1) A notice may be given by the Company to any Member either personally or by sending it
by post to him to his registered address (if he has no registered address in Bangladesh)
to the address, if any, within Bangladesh supplied by him to the Company for th e giving
of notice to him.

(2) Where a notice is sent by post, service of notice shall be deemed to be effected by
properly addressing prepaying and posting a letter containing the notice and, unless the
country is proved to have been effected at the time at which t he letter would be
delivered the ordinary course of post.

If a Member has no registered address in Bangladesh and not supplied to the Company an
address in Bangladesh for the giving of notices to him, a notice addressed to him and
advertised in a newspaper circulating in the neighbourhood of the registered offi ce of the
Company shall be deemed to be duly given to him on the day on which th e advertisement
appears.

A notice may be given by the Company to the joint-holder named first in the register in
respect of the share.

A notice may be given by the Company to the person entitled to a share in consequence of
the death or insolvency of a member by sending it through the post in a prepaid letter
addressed to him by name or by the title of representative of the decea sed or assignee of no
insolvent or by any like description at the address (if any in Bangladesh supplied for the
purpose by the person claiming to be so entitled), or (until such an address had bee n so
supplied) by giving the notice in any manner in which the same might have been given if the
death or insolvency had not occurred.

Notice of every general meeting shall be given in the same manner hereinbefore authorised to
(a) every member of the Company except those members who (having no registered address
within Bangladesh) have not supplied to the Company an address within the Bangladesh for
the giving of notice to them and also to (b) every person entitled to a share in consequence of

the death or insolvency of a Member, who but for his death or insolvency w ould be entitled to
receive notice of the meetings. No other person shall be entitled to receive n otice of general
meeting.

SEAL

Save as provided Article 15 the seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board of Directors and in the presence of one
Director and the Secretary who shall sign every instrument to which the seal of the Company
is so affixed.

WINDING UP

The Company shall not be wound up save by order of the Government (where applicable) and
in such manner as it may direct under Article 23(2) of the President's Order No. 27 of 1972,
namely Bangladesh Industrial Enterprise (Nationalisation) Order, 1972.
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We, the several persons whose names and addresses are subscribed, are desirous of beig formed
into a Company in pursuance of these Articles of Association, and we respectivdy agree to take the
number of shares in the capital of the Company set opposite to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN

OF SUBSCRIBERS BY EACH SUBSCRIBER

1. HEDAYAT AHMED 1 (One)
Secretary

Petroleum & Mineral Resources Division
M/O. Energy & Mineral Resources

2. Government of the
People's Republic of Bangladesh
Represented by:

GHOLAM KIBRIA 1 (One)
Finance Secretary
Govt. of Bangladesh.

Total 2 (Two)
Dated: the 22nd Day of April 1982
Witness to the above signatures:
Name: M.A. Faiz

Chairman

Petrobangla, Dhaka-2
122/124, Motijheel Commercial Area

Dhaka-2.
Address:
Designation: Nurul Islam
Advocate

86, New Circular Road
Malibagh, Dhaka-17
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Health & Safety Policy of GTCL- 2019

1.0 Introduction

Gas Transmission Company Limited (GTCL), a company of Petrobangla, under the

ministry of Power, Energy & Mineral Resources, has been conducting its business

since 1994 as a Public Limited Company with a good reputation of min or accident/
incidents and work related injury or illness in carrying out construction, operation

& maintenance of High-Pressure Natural Gas, Re-Gasified Liquified Natural Gas
(RLNG) and Condensate pipeline as well as associated facilities. According to the
National Integrity Strategy (NIS) implementation plan of GTCL, a Health & Safety

Policy has been formulated with a view to safeguarding its occupational health,

personal safety, process safety & surrounding community. This Policy will be
NQRZQ Baalth & Safety Policy of GTCL- 2019 ©~ 7KH FRPSDQ\fV +HDOW
Safety Policy has been prepared by reviewing standard guideline for addressi ng

the required elements.

2.0 Qbjective

The objective of this corporate policy is to provide a guideline on clear, positive

and proactive approach to manage health & safety at company workplace for
sustainable development and to ensure that, all employee, workers, contractors/

suppliers/ivendors, visitors, stakeholders etc. associated with the company
business are aware of their responsibilities and are committed to take reasonable

steps to maintain health, safety and welfare of employees and health & safety of

others, who may be affected by company activities.

3.0 Definition of Terms

™"Company" refers to Gas Transmission Company Limited.

™Qccupational Health" refers to Nature of work and the work place condition that
directly affects employees/ workers' health during and after the work.

™"Hazard" means an inherent physical or chemical characteristic that has the
potential of causing harm to people, property or the environment.

™"Risk" refers to a measure of potential economic loss or human injury;

™3: orkplace © PHDQV D SK\VLFDO ORF D \&wmBaQy'¥ WarkldiHopar#ibins
are performed.

™"Unsafe Act" refers to actions that will lead to potential injury, loss of time, or
property damage.

™"Unsafe Condition" refers to high risk work place.

™"Stake Holders" refers to Employee, Worker, Petrobangla & its companies, 10C
companies have agreement with Petrobangla under PSC contract, Media,
Contractor/ vendor/consultant/customer etc.

™"Employees” refers to a person who is under a contract of employment with
GTCL and taking wages and other benefits from GTCL;
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™"Workers" refers to a person who is deployed by third party to work under GTCL
and taking wages and other benefits from third party. This third parties have
agreement with GTCL to provide necessary manpower.
™"Incidents" refers to unplanned event or undesired event that adversely affects
completion of a task.
™"Accident" refers to sudden, unexpected and unintentional calamity, typically
resulting in damage or injury.

™3JHSC  is an abbreviation for Joint Health & Safety Committee; refers to a
forum for bringing the internal responsibility system into practice.
™ PPE’is an abbreviation for Personal Protective Equipment; to Safety equipment
issued to help employees in protecting themselves from the hazards of their

work environments.

4.0 Area of enforcement

This Health and Safety (HS) policy applies to GTCL employee, workers,
contractors/ vendors/supplier, visitors , other stake holders and to all work
activities and premises of the company.

5.0 Health & Safety Policy Statement

GTCL is firmly committed to conduct its business in a manner conducive to the
creation of safe work environment and take all appropriate measures to remove or
reduce risks to the health, safety and welfare of employees and health, safety of
surrounding community in accordance with the associated rules & legislation of
GoB. In support of this commitment, the company adopts the following guiding
principle:

5.1 Provide safe work methods and conditions where all employees respect one
another and work together to achieve cleaner, healthier and safer workplace for
sustainable development

5.2 Ensure that all process plant, equipment & substances are safe and impose no
risk to health when used in accordance with s tandard & operating procedure;

5.3 Improve competence, skills, awareness through appropriate training,
information , supervision and development program in health & safety aspects ;

5.4 lIdentify and assess health and safety hazards/risks associated with company
activities and mitigate them;

5.5 Comply with the national policy, legislation and promulgated(gazette) rules and
regulations, codes & standards & International treaties & conventions accepted
by the government;

5.6 Encourage employees to participate in health and safety arrangements and to
submit innovative ideas and suggestions for improving standards;

5.7 Assist all personnel i.e employees, workers, business partners, community etc.
to understand their actions which influence health and safety performance and
to work within the framework of company 1 Kealth & safety policy;

5.8 Provide adequate financial & physical resources to protect and manage health :
safety and welfare of employees;
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5.9 Carry out emergency response exercises and drills at all facilities to ensure
readiness in the event of any emergency or crisis situation;
5.10 Establish measurable targets to ensure continued improvement aimed at
elimination of quality non conformances and work-related injury and iliness;
5.11 Devise appropriate mechanism for reporting and investigation of any accident
/incident/ near miss incidents to prevent recurrence of the same;
5.12 Take disciplinary action where individuals knowingly fail to work in a healthy and
safe manner, and/or do not comply with applicable legislation or company
policies and procedures.

6.0 Leqal or Regulatory Framework

GTCL will endeavor to ensure the protections of human health & safety program by
complying with the national policy, legislation and promulgated(gazette) rul es and
regulations of GoB and international treaties & conventions accepted by the
government. The company shall comply with all relevant legislation and stand ards

include but not limited to the following:

6.1  National Occupational Health and Safety Policy 2013

6.2  Bangladesh Labor Law 2006 (Amended in 2018)

6.3  KPI Security Policy 2013

6.4  National Fire safety Policy2014

6.5 Mineral Gas Safety Rules 1991(Amended in 2003)

6.6  National Energy Policy 1996

6.7 National Environmental Management Action Plan (NEMAP),1995
6.8  Bangladesh National Building Code 1993(Amended in 2012)
6.9  The Factory Rules 1979

6.10 The Bangladesh Petroleum Act 1974

6.11 Occupational health and safety management systems 18001
6.12 1SO 9001, ISO 14001, ISO 45001 & ASME etc.

6.13 National Fire Protection Association 10 (20 10 edition)

6.14 The Penal Code (1860)

6.15 Promulgated (gazette) rules and regulations of GoB

6.16 International treatise & conventions accepted by the government

7.0 Action Plan for the Health and Safety policy

GTCL is firmly committed to create risk free decent work environment through

reducing the rate of occupational deaths, injuries and ill health in accordance with the
national rules & legislation and international treaties & conventions accepted by the
government. The personal performance objectives of all employees are to comply wi th
the health and safety policy of the company . In support of this commitment, the

company adopts the following guiding principle:

7.1 General Safe work Practices

7.1.1 In every activity, no matter what work is to be performed, first consideration
must be safety of human being;
7.1.2 Every person must record details in the register before entering into the
company premises;
713 6PRNLQJ LQ 31R VPRNLQJ DUHD” ZLOO EH WUHDWHG DV VF
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7.1.4 Possession, conveyance and/or use of intoxicating liquors or narcotic is
strictly prohibited;

7.1.5 Safe areas, boundaries and entry routes for all vehicles and motorized
equipment must be established,;

7.1.6 All employee when off duty, except in case of sickness, are subject to call
whenever emergency arises;

7.1.7 No one is allowed to take photographs within company premises without
permission from prior authority;
7.1.8 Horseplay or practical joking within the company/station will be treated as

violation of safety rule;
7.1.9 Station telephone for communication must not be used for prolonged or
frequent personal conversation;

7.1.10 ALL kinds of gathering (not only social) in locations near control room &
station premises is strictly prohibited:;

7.1.11 Ensure that individual is aware of fact that acts of violence or harassment
are considered as a serious offence for which necessary action will be
imposed;

7.1.12 Employee in Key Point Installations (KPI) must report in person, time of
arrival & departure from job;

7.1.13 Employee on duty are not permitted to be interviewed by any agents other
than those authorized by company authority;

7.1.14 Every employee must remain careful that objectionable language, in any
form, is not used when in any communication channel;

7.1.15 Sleeping on duty is not permitted, offenders may be severely penalized,;

7116 9LVLWRUTV cokphiy KHBSOR\HHVY RU QRW PXVW EH DVNHG V

book and wear PPE;

7.1.17 Visitors are not allowed to carry electronic devices without prior permission
from authority while entering into the plant/station;

7.1.18 Every employee must wear PPE while they are on job in the plant/
construction site.

7.2 Safety of Process Plant, Equipment & Machineries:

7.2.1 Design and operate all machinery and equipment in accordance with specified
codes & standard taking into considerations the safe and efficient use of
energy and materials;

7.2.2 Standard operating procedures (SOP) & instructions must be followed during
implementation of respective job;

7.2.3 Evaluate the machinery, equipment, products and services that are used and
prefer those with the best possible health & safety performance;

7.2.4 While purchasing any substance, the least hazardous must be selected and
that must be stored and used safely;

7.2.5 Adequate safety sign & notice must be displayed;

7.2.6 Material Safety Data Sheet for all chemicals must be posted in a conspicuous
place where all individuals have access;

7.2.7 Maintain proper standard of safety attire & PPE in every workplace;
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7.2.8 Every plant/ station must be equipped with adequate safety equipment i.e :
fire detection & fighting & equipment, fire hydrant etc.& maintained
properly;

7.2.9 Conduct routine maintenance of process plant & equipment & review at
regular interval that all process plant, equipment and substances are safe
and impose no risk to health of employee.

7.3 Training, information & awareness campaiqn:

7.3.1 Improve competence, skills, awareness through appropriate training,
information, supervision and development program on health & safety;

7.3.2 Organize safety induction program & orientation on health & safety issues to

individuals, who are new & inexperienced about company activities ;

7.3.3 Provide appropriate information & training to ensure that employees have
adequate knowledge and ability to manage health & safety within their area
of responsibility;

7.3.4 Periodically examine employee as to their knowledge of all instructions a S
they apply to their respective job/duties;

7.3.5 Adequate financial and physical resources, so far as is reasonably
practicable, must be made available for developing competence of
employees and for the provision of any necessary expert advice;

7.3.6  Provide all information through leaflet, visual presentation etc. to employee
regarding workplace risk/ hazard, emergency procedure, first aid facil ities,
restricted areas etc.

7.4 Hazard identification and Risk assessment

7.4.1 Develop plan to identify, assess and control the workplace risks and hazards
and ensure that workplace is free from unnecessary hazard,;

7.4.2 Undertake risk management activities to identify, assess and adequately
manage risks including review and changes to engineering techniques, work
methods and practices etc.

7.4.3 During implementation of development project HAZOP (Hazard and
Opera bility) study must be conducted;

7.4.4 Assess operations that have the potential to harm people and aggressively
work towards risk elimination by changing work methods/ engineering

techniques/ suitable alternatives;

7.4.5 Health risk assessment must be properly eval uate d to identify the health
effects arising from exposure to physical, chemical, biological, psychosocial
and ergonomic issues;

7.4.6 Display sign and symbol to highlight risks.

7.5 Accident /Incident reporting and investigation:

7.5.1 A Il reported workplace incidents/accidents/near miss incidents must be
investigated and recorded to develop measures on preventive and long-term
mitigation plan;
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7.6

7.5.2 ldentify causes of accidents/incidents and either eliminate or control them in
order to prevent recurrences or future adverse events;
7.5.3 Investigate even a near miss incident as though an accident had occurred;

7.5.4 Develop culture of reporting any accident/incident without fear of retaliation;

7.5.5 Monitor absent data and evaluate actually what happened and why;

7.5.6 Devise appropriate mechanism to have an effective management system for
recording accidents/incidents;

Emergency Preparedness & Response Procedure:

7.6.1 A written emergency procedure must be established to take appropriate
actions in emergency or crisis situations or business disruption;

7.6.2 Emergency action plan must be brought to the attention of all employee and

non-employee members;

7.6.3 Review and, where necessary, revise its emergency preparedness &
response procedure;

7.6.4 Periodically test emergency response system and conduct emergency
evacuation and mock drill where practicable, involve relevant interested
partie s to respond in emergency or crisis situations;

7.6.5 Work constructively with local fire, police and ambulance services etc. to
protect health & safety;

7.6.6 Assembly points/muster points, corridors & emergency exits must remain free
from obstructions & emergency exit routes are well displayed at floor
plans/plant area of entry/exit point.

7.7 Adequate Occupational health & safety support:

7.7.1 Maintain gender equity among employees and work for welfare of female
employee;

7.7.2 Regular occupational health surveillance, heath assessment and pre-
employment screening must be conducted;

7.7.3 Employees must be consulted to report any type of indecent behavior,
physical, sexual or mental torture/ harassment;

7.7.4 First aid kits, appropriate PPE and safety attire must be made av ailable and
located within quick and easy access for all employees;

7.7.5 Appropriate financial & physical resources must be kept available to promote
occupational health & maintain personal safety at workplace;

7.7.6 Adequate insurance coverage, as reasonably practical, must be made
available for rehabilitation and compensation o f employees for work related
injury/ illness;

7.7.7 Motivate all employees to work together and to integrate health and safety
practices into their daily activities;

7.7.8 Investigate refuse to work, absenteeism etc. & provide appropriate support;

7.7.9 Show zero tolerance to any act of violence or harassment committed by or
against any employee at workplace or member of the community for
sustainable Health & Safety performance.
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7.8 Safety Audit/Inspection:

7.8.1 Formal safety audits must be conducted by JHSC to assess compliance with
the company policy and procedures and to prevent deviations from safety
standards;

7.8.2 The audit should take the form of a full survey using prepared checklist
covering all aspects of safety throughout the stations/project sites;

7.8.3 Evaluate health and safety performance by safety audit and sort out gaps,
along with related corrective actions;

7.8.4 Safety Audit reports (findings of the safety audit) must be submitted to the
higher authority, with any recommendations for improvement on a monthly
basis;

7.8.5 Copies of the results of a survey should be sent to the persons in charge of
the respective areas so that corrective measures can be taken;

7.8.6 During construction/maintenance activities, work place audits must be carried
out at a job site frequently by representative of respective contractors/

vendor etc. (at least every week);

7.8.7 Regular and proper inspections of safety attire , PPEand fire detection/

suppression equipment must be conducted ;

7.8.8 During audit/inspection, if any equipment is considered unsafe then its use

be discontinued until repaired or replaced;

7.8.9 Ensure that regular monitoring and safety surveillance are carried out for all

new and existing operations.

7.9 Review and Evaluation:

7.9.1 The Health and safety policy will be reviewed to ensure ongoing suitability;

7.9.2 This policy may be upgrade  d time to time to incorporate the elements of
future requirements;

7.9.3 Monitor the effectiveness of the policy through audits and by reviewing

management reports and accident investigations;

7.9.4 The policy will be amended as appropriate and will be supplemented by

further statements, policies or procedures as necessatry;

7.9.5 Seek feedback regularly from everyone affected by the policy regarding its
effectiveness, particularly in relation to identifying and responding to
occupational health and safety issues;

7.9.6 Keep the policy UpToDate with current legislation, policy and best practices.

8.0 Roles and Responsibilities:

8.1 Roles of Management

The Management has the responsibility to:

8.1.1 Provide the leadership vision and required resources to implement an
effective health & safety program;
8.1.2 Ensure that, established safety policies are administered and enforced;
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8.1.3

8.14

8.1.5

8.1.6

8.1.7

8.1.8
8.1.9

Make at all level safety & healthy a core organizational value and establish
safety and health goal & objectives;

Ensure that health and safety issues are brought to the notice of all
employees/ workers/vendors etc.;

Prepare instructions and methods for carrying out the company Policy in
order to make each person aware of their responsibilities and the means by
which they can carry out them;

Take appropriate action when notified by JHSC of any disregard of the Health
& Safety Policy at any work site;

Take all reasonable steps to reduce workplace hazards to as low as
reasonably achievable and provide adequate safety equipment and safety
gears at all the Company premises;

Create a post of Safety Engineer in each station to work under the JHSC;
Instigate a Company Safety Award Program;

8.1.10 Set a good example by wearing appropriate PPE wh en visiting the sites.

8.2 Roles of Employees

All employees have an individual & collective responsibility to:
8.2.1 Know and follow all health and safety rules, policies and safe work practices &
procedures for the area they are working;

8.2.2 Provide and maintain, so far as practicable, a working environment that is
safe and free of health risks.

8.2.3 Take every reasonable precaution to protect their safety and health safety of
fellow workmates

8.2.4 Notify any unsafe conditions or acts that may be of danger to other workers
and report immediately to the supervisor of all accidents or work-related
injuries and illness;

8.2.5 Attend all scheduled safety meetings and participate as needed in safety
training program;

8.2.6 Wear PPE when work at station/sites;

8.2.7 Assure that their work activity is conducted in such a way as to not affect the
safety of others;

8.2.8 Be courteous while dealing with visitors or public in general.

8.3 Roles of Workers:

The Workers has the responsibility to:

8.3.1

8.3.2

8.3.3
8.3.4

8.3.5

8.3.6

Know and follow all health and safety rules, policies and safe work practices
& procedures for the area they are working;

Must attend all scheduled safety meetings and participate as needed in
safety training program;

Hold valid permit to work at all time for the duration of the work;

Report any unsafe act or condition, accidents/incidents or damage
immediately, however minor, to the supervisor or manager;

Use the correct tools and equipment for the job and reporting any defect
found in tools and equipment,

Refuse to work in an unsafe manner & inform supervisor the reason of
refusing the work for health & safety concern;
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8.3.7 Ensure that any guard removed to carry out repairs are replaced and carry
out repair works in a safe manner,
8.3.8 Ensure the presence of security guards at all times, specially at the time of
repair/servicing works,
8.3.9 Communicate with management openly and report any health & safety
concerns through appropriate means;
8.3.10Wear suitable PPE & safety attire ;
8.3.11 Take personal hygiene measures;
8.3.12 Report immediately of any defect found in vehicle to Transport
Superintendent;
8.3.12 Notify their immediate supervisor of any theft as well as any encroachment
in company property.

8.4 Role of Joint Health & Safety Committee:

Joint Health & Safety Committee chaired by General Manager (QSA) consisting of
personnel from Safety department, Security department, Employee relations
department, worker representative, FRPSDQ\TV G Rl WR Uormed. The
committee has the responsibility to:

8.4.1 Assist in creating a safe place of work, recommend actions that will improve
the effectiveness of the health and safety program and will promote
compliance with the occupational Health and Safety Rules and Regulations;

8.4.2 Participate in the development, implementation and monitoring of the
company health and safety policy and procedures etc.;

8.4.3 Support the set up and training of the company emergency response team
i.e. firefighting team, evacuation team and first aid team;

8.4.4 Investigate the reason for refuse to work, absenteeism etc. of employee &
provide appropriate assistance;

8.4.5 Inspect the workplace regularly & conduct safety audit;

8.4.6 Report all health & safety concerns to management;

8.4.7 Prepare a risk assessment checklist & regularly conduct comprehensive risk
assessments including remediation proposals;

8.4.8 Receive information from Safety Officer of each stations on health, safety
issues and provide necessary instructions;

8.4.9 Conduct accident/ incidents/injuries investigations and review and report the
findings in the meeting of safety committee;

8.5 Responsibilities of Contractor(s)/Consultant(s)/Vendor etc.:

GTCL only engages contractors who can demonstrate their competence,
knowledge and Qualification for conducting work safely. All Contractors will be
expected to:

8.5.1 Comply with the Company HS Policy and liaison with the site management at
work place;

8.5.2 Provide appropriate PPE and safety attire for the workers and visitors;

8.5.3 Give proper training to their workers on HS issues;

8.5.4 Submit a copy of their own HS Manual to the Company authority. A copy of
such document shall be submitted on commencement date of contract;

8.5.5 Issue regular safety reminders and keep necessary safety instructions at all
work sites.

8.5.6 Keep Site Inspection Records and Reports available upon request,
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8.5.7 Bear all expenses for maintaining occupational Health and Safety and for any
accident/incident while performing construction/maintenance;

8.5.8 Liable for any penalty caused by negligence of their workers;

8.5.9 Ensure all types of insurance coverage for their worker and fellow workmate
before performing contractual activities;

8.5.10 Provide the workers due site facilities as well as work permits for the whole
duration of work;

8.5.11 Ensure that all their employees and workers have attended safety induction
program prior to start working inside company plant/station;

8.5.12 Provide adequate PPE & safety attire for the workers and visitors & keep
firefighting equipment in his office, site storage and work areas;

8.5.13 Provide appropriate safety training to the employees/worker of GTCI that is
relevant to their service(s).

9.0 Conclusion

Health and Safety and loss control in the workplace are HY H U\ R @pbisibility. It
is expected that everyone will join in its efforts to provide a healthy and safe

working environment on a continuous day to day basis. Only through dedication and

efforts of all individuals, GTCL can succeed in providing a healthy safe worki ng
environment. This Policy is to be used as a foundation for establishing safety and

health program in the company. Necessary manual, provisions, guidelines etc. wil

be prepared aimin g at the implementation of the Company Health and Safety Policy.
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THE COMPANLIES ACT 18913
PUBLIC COMPANY LIMLTED BY SHARKS
MEMORANDUM OF ASSOCLATION

DF .

GAS TRANSMISSION COMPANY LIMITED

L The name ol Lhe Company e GAS THANSHI S5 10N COMPANY LIMITED

LaTC) . .
& 1
[\
&5 The . regisiered office ol Lhe Company =z2hall situvated in
Bangladesh.
d. The objoclks lor which Lhe Company is' exrfublsrshed are the

f:JL.luu.ring:

&
(1) Lo bLransmil gas [rom Lhe gas producing companies Lo gam

markeing companies;

ﬁ.EJ Lo consblruct,; manufacture, own, operate, eguip; improve,
develop, control, lay, buy, loase, scll and maintain natural gas
and gas associaled by producl pipelinesp Lanks and other storage
F"L"llitir.n._ ko carcy on in all their respeclive branches all or
any off the !rtluinessea relating to Lhe objeclkls herein or any

“LHEF‘ purpuse wiatsoever in Bangladesh so far as may be conducive

. 1 E 1




Lo Lhe albisninwment of Lhe said objecls jor convenienlb or
advianbogeous in furtherance Lhereofl and Li pxecubte all such

documents aml do oll such agle, deeds and Lhings as may be

pecessary and conducive lor Lhe attainment of Lhese objects;
i

i

(4) Lo carry oh all or any of Lhe businesses of consignees and
agenls for sale¥ol, dealevs in, and refiners of natural gas and
any component, vonsLiLluenl, producl or by-product thereol and

oblher kind of businesses, wharf [inger, merchankts, carriers, ship

- .
H

owners and chnrterers, lighter men, barge owners, factors and

brokees in all or any of Lthelr branches and ‘Lo NMrea® and turn to
p :

accounl In any manner whatsoever nalural ! gas or any component,
L] :

consliluenl, progucl or by-product thereof ]

) l:._-u _:-.rl.r.':-y i Lhe |,-.||.-:.1'||E.-5._;_; of natural gas sngineers and manu-

fnelurers and Jdeslers in nalyral gas apparatus and goods and the

manufacture, repair, sale or hire of apparatus and goods to which
f

Live npplicalion of natural gas is or may be uselful or convenient

and any :.:_Lhér Lusiness of a like nature;

(6) ¢td rna.nul";‘n:ll.ure, construct, eguip, maintain, erect, lay,

repair; alter wul remévg pressure control, melering Htailuna, gas

(]
works and works connected therewlth with all necessary machinery

and apparalus, pipes, mains, melers, conduclts, service pipes,
' e :

lampposisa, pillars, posts and obher materials and apparatus;

161 ku own, purchase, acquire, lease, bulld, erect, ins tall,

esbnblish, operale and mainLain plants, leaboralories, eguipment,

apparatps aml obther facilities for the purpose of distilling,

i




e namrL

vrelining, Lrealing and processing natural! gas and preparing
therelvom producls and by-products of any kind and of producing

subsbances necessary ln connection with Lhe distilling, refining,

Lrealbing and "processing as aloresaid,or conveniently used’ and

-

operaled in conneclion l.h:-.-pwi[_h;

| “to'purchase, Lake on lease or in exchunge; or otherwisge

[

=1

acynive, any lands amd Lo lay oul, improve and prepare the same

Cever D Ll by ur'l1 commercinl purpeses; Lo sell, mortgage, or let

Lhe HHNE} b congbruel, allore; repair, . pull down, decorale,

memitilaing, furnish, Fit up and improve buildings; to lay out;

congbrucl and pave roads, slreets, alloys palhs and walks,' to
- I ¥

drain, ' improve sand landscape grounds, and Lo :?unscc money Lo,

and enler inlLe contracts and arrangements ol all kinds with

buiidpra, prupeﬁty owners, Lenants and others; i

(8) to clear, manage, farm, cultivate, irrigate, and other wise
work or use uny.Ennda over which Lthe Company has any righls aod
te dispoase ol or olherwize deal with any farm or eother produacls
ol auy such Lands, and Lo lay oul sites for amd establish tempo-

PALY Or permancul camps, Lowns and villages on any such lands;

{9} to weyuive, work and dispuse of, and deal in, any mines,
metals, minerals,-clay and olher like substances and Lo acquire,
' i LW :
reline, prepatre lor market, produce, manufacture, deal in'or

oLherwige " Lurn Lo Account, any mineral, animal' or vegetable

sibstanves op producks : T i




(10) bo Dwn, ﬂ-ﬂ'lj_uirel".'l.'.'.ﬂILHLt'LtﬂL, ealablish, install, Layoutk,

2
¥ improve,; malnlbaing ;..-n.]:*I'-:',_T mansge,; operate, carry out or conbrol,

or aid in, contribute or subscribe ko Lhe construckion, erecbtion,

maintenance "and improvement or working .oel, any roads, ways,

—— ey -

railways, aerudrumes and landing fields,” docks, wharves, pipes,

G —

bridges, JELtieB, hreak wﬂtcfu, dredging lacilities, moorings,

harbor abutments, viaducts, agueducts, canals water courses,

tanks, 8storage installations, pipes, .plpelines. telegraphs,
E te]ephnnea,_ucudn} wireless, gas works, T works electric
lighting and pﬂwﬁr works, power hnUses.~h;drﬁéle¢lric plants,
1ahuratﬂriia. factories, mills, foundries, wu;hshaps, machine
shaps, ware houses, shops, slores, [uel slormes, pang&rs. garages,
guard Luwera., 1.+u:llltif:r;|-r and oLther applliances, hotels, elubs,
restadruqtg. lodging houses, Lalhs, places ol worship, hospilalsa,
dispénsaries, places of amusement, pleasure grounds, parks gar-
dens, reading rooms, dweilihg houses, ofFfice und obher bulld-
i ings; works sand conveniences which may be calculated, directly or
ihdirEctjy; Lﬁ advance the Company's interests und to contribute
to subsidize or otherwise assist or take part in the
1 cnnerLcLinn. impruvement. maintenance, working management,
cﬂrrriﬁg out. or control Lhereof, and én take any lease or enter

L]
inte any working agreement in respect thereofl;

e s

; . B
111} to purchase, build, charter, affreight, hire and let out for

hire, or ror chartering and affrelghLmenl and other wise to
J

“htﬂin Lhe pcasesslun of, and use, operate and dispose of, and
|

"“Flﬂj’ or tlllrl Ln ‘account ships, lighters, I:uugga, tugs, j,num:h-

. [ ) | 4
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gg, bounls and vessels of all kinds {including Lank vessels),
aulomobiles, lorries, molor Lrucks and Hruuluru. airplanes,
locomobives wagons, Lank cars and uLhur'ruiling stock, and obhier-
wigse provide lor and employ Lhe same in Lhe conveyance a[ natural
gna and ibks [JI."E-I.‘I.I:[EI.El anmtd Lhe l,.rnnt-lplt;r"}.nl-i::rn of personns],

employees,; cusbtomers and viswitors, and Lo purchase or otherwvise

to acquire any shares or Inlerest Iin any ships or vessels,

'airpianes. raiiwaya. motor Lransportation, or in any companies

possessed ol or interested in any ships, vessels, airplane)

railways and motor transportation; .

£

&

{12) to purﬂhnfa..ncuulrn,lLuke on lease or Linatcy, sell, dis-

pose of, mﬁrLé;gE. or let any estate or interest in, and to Lake

and acquire options over, any property real or personal, or
. .

righia of any kind which may appear to be necessary or convenient

for any business of Lhe Company, and Lo develop, improve, Lurn Lo

account, deal wilh, lease,moriLgage, sell or olLherwise dispose of

the same in such manner as may be Lhought expedient:

(13) to nﬁply lar, uhtgiﬂ. own, register;, renew, purchase,take on
lease ?; in exéhange or oLherwise Lu.u:quire.'and to use, oawn,
produce, nrder; manufaclure, DpE;atE and introduce, and Lo sell,
assign, granl, licence, turn to account and deal with or other-
Wige diapﬁse of patents, rights, hr;vebﬁjd'invuntiun, inventions,
improvements, formulate and processes used in connection with or

Secured under letters puhéﬂt of any government or country in the

world, including licences, concessions, and Lhe like, conferring

-
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exclusive or non-exclusive or limited right Lo use any secrat or
ather Information as Lo any invenbtion which may seem capable ol
being used for any of Lhe purposes of Lhe Company or Lthe acquisi-
tion of which may seem directly or indirectly calculated to
benelik Lh&.Campnnr. and to use, exérciﬁe, develop, disclaim
alter or modify, granL licences in respect ol, or otherwise turn
to account Lhe property, righls and information so acquired, also
to acquire, use, register, assign and dispﬂﬂé of trade marks,
Lrude names; r*egist_;erml or olLher designs, ri.,g!ﬂ,ﬂ ol copyright, or
other rights or privileges in relation L; ﬂny.husiness carried on

L

by Lhue Company |

i
{14) Ld spend money in experimenLing on, Lesling, improving, or

seeking Lo lmprove, any invenllons, dliscoveries processes or

N
&

information which the Company may have or propose to acquire, and
to finance Inventors or research workers for the purpose of
erabling Lhem Lo carry on research work, invenbtions, processes

and “to btest or perfect Lheir invenbtions;

{15) to buy, sell, manufacture, repair, alter, improve or other-
wise treat, exchange, hire, lebt out nﬁ hire, iépnrt. export and
deal in all works, plant, machinery, teols, ulensils, appliances
and eguipment, apparatus, producls, malerials, substances, arti-
cles; and Lhings capable of being-useq in any such business as
aforesald or required by any customers or persons having

denlings with Lhe Company, or any such olher company or body as

aforesaid or commonly deall in by peérsons engaged in any such

&
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business, or which may seem capable of being profitably dealt

with in connection with any of the said businesses, and te manu-

facture, experiment with, render marketable aml! otherwise treat

and deal in all products and residual and by-products incidental

to, or obtained, or capable of being made use of, in any of the

businesses carried on by Lhe Company or any such other company or

body uﬂrlfuruauld;

{168} te purchase or otherwise acquire and undertake, Qhullr or in
: . i J b

part for cash, shares, stock, debentures, stock or other securi-

ties or otherwise howsocever, all or any p;rt of or any interest

iﬁ. the business or property and liabilitles of any person, f&rn

ér cu-panr'uarrying_nn any business which Lhis company is

authorized to carry on or possess property suitable for the

purposes of this company;

" |

(17) to promote olLher companies or bodies [or the purpose of
i ) I

acquiring or carrying .on any business in whiah the company is

engaged at any Lime, or is entitled to engage; and Lo subscribe

for shares, debentures and other securities lssued by such compa-

-nies and to finance Lhe same and to pecfarm any services or

undertake any d?tleu for or on behalf of the same and in any

- other manner to ?suiat any such company on such terms as may be

8greed and eilher with or with cut remuneration;
' g

{1f? Lo anter into partnership or any arrangement for sharing
rﬂf“—ﬂ; uniun of intareut.s. o= uparut.inn. ngnt udvenl;ur:.

rEciPPﬂCﬂl Cuncedaluna. or otherwise with any company, associa-
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tion, Tirm or person carrying on.or engage in, any business or
tranemission which this Company ia authorized to Tarry on or
engage in, or any business or transaclkion capable of being con=
dueted 5o as directly or indirectly Lo benefit the Company, and
Lo lend money Lo, guarantee Lhe contracls of, or otherwise assist
any such company, assoclabtion, firm or person, and Lo purchase,
Eake or oLherwise acguice, shires and aml':.urlLlEH of any such
company or aAasgociabtion, [(irm or person, and to =sell, hold, re-
isgue, wilh wr wiLhoul, gusaranles, or ul.hlerwisﬂ denl with Lhe

i
same | '

{.1%]) Lo _mlwum_e money Lo any company, asgoocdlation, Firm or
person; and guarantees or urHIEanIILE Lthe peoerformance of Lhe
gbligations of any company, nssociation, firm or person and Lhe
payment of dividends and inLerest on, and Lhe repaymeni or
payment.-of, capital paid on or obther moneys payable in respacl of

any stock, shares, debenture amd stock securities and obligatlions

of whntsocever nalure of any company, assccialion, firm or person

in any case in which such, loan 1ll|r:|'l-.l"l.ll.|l]1'LIH: o guarantes may be
L]

congidered likely, direclly or indirectly, Lo further the objeckn

of this Company or Lhe inlerests of its members;

{20} to advance money, securilies and properly Lo or with any:'

company, associntion, [irm or perseny and on such bterms as may

seem expedient

{21) to draw, wmake, accepl, endorse, negoliale, execute and issue

Page 487 of 1332



L]

e

o T i e e s i P

4 e - e Ll

and Lo discounk, buy, sel)] and deal In promissory notes, bills of
lading and other negobLiable or Lranslervable inastruments, includ-
ing bul not limited, Lo warranle, debentures, bills of lading,

warehouse recelipls and Lrusl roceipbs;

{22) bto open currenk, short Lerm or (ixed pr overdrafbk or loan o1

casgh eredit accounbs with apy Rank, Banker. or Merchant, and Lo

pay into and to draw cul money (rom such accounls;

{24} Lo recelve From Any person or persong aor {rom any firem,
association, partnershipr or corporate body, whether a member or
members, direclor or direcltors, employee or employees ol Lhe
:ump;ny or abherwise; money or securibties on depositl al interest
or [or safe cusbtody or otherwise;

{24) to subscribe for, underwrite, purchase or ntherwise acquire,

“and btz held, dispose of and deal in shares, stocks, bonds, deben-

turea, debenlure slLocks amd oLher obligalions ol any oether compa-

A
ny, Bsecured or unsecured;

{(256) te invest any moneys ol Lhe.ﬂumpnny not required for ils
general purpose in such investments (other than shares or stock
in Lhe Company) mas may be Lhought proper, and Lo held, sell or

otherwise deal wikh such investbmenls)
-

(26) to borreow, ralse or secure Lhe paymenl of money in such

manner as Lthe Company shall think ity and in particular by Lhe

issue of debentures or debenture gstock, perpetual or otherwise,

2
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~charged upon all or any of Lhe Company's property, both presenl

and future, including itz uncalled capilal, and Lo mortgage,
1 g =

pledge and hypothecate any part of it nasels, rights or other

interests as security Lhereof, and Lo purchase, redeem, pay for

or discharge such securiblies;

(27) Lo own, o dld Feli. exchnange, lel on rent or shares af
profit or royalty or otherwise, grant licences, pasements, op-
tions, servitudes and bLther rights over, and in any olher manner
deal with or dispose bf; Lhe undertaking, property, assels,
rights, and efflects of the company or any part Lhereof f[or such
nunslderuLiuy as may be Lhought [it; and in purtlnulér far

stocks, shares fully or parlly paid up, debenlures, debenlure

" etock or olLher obligalions or securities of any other company;

(28) Lo distribubte among Lhe members of the Company in specie any

property of Lhe Company;

(29) Lo remunerate the directors, officials, agents employees and
servants of the Company and others as th Company may Lhink,
proper, anil Lu Feoormulake :uul.curry inte eflfect any plan for
sharing the profits of the Company with such directors, offli-

cials, agents, employees and servants ol the Company or any ol

Lhem; 8

(30) to obLain any legislaLive, judicial, administrative or other

Acls or nuthorizatlion of any government authority competent in

i+

Lia
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that behalf For enablling Lhe Company ko carry any of its objecls

inke elflfect, or such order, ordinance or Acls azs confer power on
the Company Lo earry oul ils undertaking of sbLoring, supplying,

distributing, tLransporling, Lransmibting dAnd selling nalural gas,
pr for any other purpose which may =seem E:pu;li[rn:., Lo tLake nall
hecessAryY or p}uper ateps with Lhe auvbhorities ysupreme; national,

local, municipal or otherwise, of any place in which LHE Company

may have interesbLs, and Lo carry on any negoliations or opera-
tions for Lhe purpose of directly or indireclly carrying out the
ohjects of Lthe l'_:umpﬂ.r'l.:,r. or T[uebhering the inlerests of itz mem-
batr=s, and to oppose any proceocdings, .alppl ications,; mctions or

gteps. bakern by many governmenbal avbthercity or body, or any compr-
i

ny, associationy [irm or person which may seem caleculated, di-

reclly or indirectly, Lo prejudice the intereats of the Company

ar iLj members ;

{(31) Lo enter inlo any arrangement and conlracls with any govern-

menls or authorities, supreme, nalional, municipal, local or

olherwise, Lhat may =seem comnducive Lo Lhe Company's objecbls or
any one ol Lhem and Lo sbLain From such governmenl or authority
any rights, privileges, opLtions, concessionz, |icences which the
Company may Lhink desirable Lo oblain and Lo carry oul, exercine

or comply with any such arrangements, agreemenks, righlts, PriVi-
leges, concessions and licences and sto procure the Company to be

registered or recognized in any part of the world;

(32) . to enter into any arrangemenls or agreements with

. 11
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Petrobangla/Governmenl of Hangladeash or wilth any aulhorities,

supreme; national, municipal, local or otherwise or with any
company, bank, [irm, body or persons whatsoever for Lhe purpose
of, or In conneclion with,any ol Lhe objects of Lhe Company, flor

the appointment of Lhis Company as nnr;ieffpurnhnser in bulk of
the natbtural gas owned by Lhie Governmoenbt Lhoough Pelrobangla or
Prndu;linn Sharing Centractors, to enkler inte any arrangements
with Petrobangla/Governement of Bangladesh or wikth any
auvthorities, public, quﬁﬁi—puhlln,' mun]cipnl* local yrallvway or

oLherwise wilh any oLher peraon, Lhat may zseem conducive Lo the

Company's objects er any of them and Lo obtain frem any such

. 1
Dovernmenl, authority or perzons any rights, privileges and

concessionsg which Lhe Company may Lhink il desivable Lo obbtain,
and Lo ‘ecarry oul, exercise, and comply wilth any such
arrangements, rights, privileges and concessions and dispose of

or turn Lo account the same;

i
{33) Lo establish and supporb or aid in the establishment and
support of associations, inatitutjﬂns. funds, trusts and conven-
iences calculated Lo benefil EI‘JI'IIJ].E}I'E.EB or ex-employeas of Lhe
Company, or Lhe dependenls or connecktions of such persons, and Lo
grant pensionsg gratuities and allowances and Lo make payments
towards insurance and to subscribe nr*@uurnnLru money [or char-

itable or benevelent ebhjectbts or lor any exhibition or [or any

I”-ih'llﬂl general or uwselual purpose which in Lhe oapinian of Lthe
directors is caleulated Lo advance Lhe inLéres’s ¢l Lhe Company

'
or of jits employees, and for the purpose of Lhis paragraph Lhe

L '
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words "employees” and "ex-employees” shall include, respectively,
present and former directors and other officerk, agents, employ-

ees and servants;

{i4) to provide openings for Lhe rullenﬁ'puﬁsihle employment ol
Bangladesh nationals in the Company, and te accept such of them
as bthe Company may be able Lo take into ils serviece, and to
provide’ them with necessary Lraining in Bangladesh and abroad and
ke establish provide, subsidize, [Cinance, maintain and conduet
schools, Lralning centers, laboralories, ‘workshops and reosearch
and olLher instilutions for Lhelr education, training and
instruction and Lo give Lhem scholarships, stipends and uther

monelary help for this purpose;

lEEJ-tn manage, improve, dgvelup, sell, exchange, lease, mort-
gage, pledge, hypolLhecale, assign, Lransfer, deliver, dispoze of,
turn to account or otherwise deal with all or any part of the
properky and assets, real and perszonal, nﬂrpﬁranl. or incorpo-
real, tangible or intangible, and any right,lLlLlE. and interest

of Lhe Company Lherein, including rights, licences, privileges,

concessions and franchises, ay may seem expedient;

{A6) to remunerale any persen or company [or service rendered in

T

pPlacing or assisting te place or guaral}teeing Lhe placing of any

A

*.
of the shares in Lhe Company's capital or any debenturs or deben-
ture stock or oblher gecurilics ol Lhe company or in about the

fErmaLiun or promobion of Lhe Company or the conduckt of its

]
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(37) te adopl such means of mahing known GLhe producls of Lhe
Company as may seem expedient,. and in particular by advertising
in the press, by circulars, by purchase and exhibition of works

of art or interesL, by publicalion of books and periodicals, and

by granLling prizes and dunullhuﬂ;

(38) to underiLake, assist and participate in linancial, commer-

cial and industrial operalbions and undertakings in Hangladesh
fu 5
both singly and in connectien with other persons, firms, associan-

Lions and companies and corporalion;

1JQJ to amalgamate, consolidate, or merge,; wilh a view Lo effect-
ing unpion ol lhterests, either in wheole or in part, with or into

any obher companies, associations, [lirms or Persons carrying on

any Lrade or business of a similar nature L& that which this

Company ls aulhorized to carry on:

(40} to apply to the proper authorily or aulhorities and use for

a grant of licence or licences ko lay down rajls, pipea, or olLher

miteriale in any public read, street or public place For the -

purpose of enabling the Company to carry on the busliness or

ﬂhJEE}h for which it is Formed and Lo hﬁild wharves or abubment
in any port, harbor or public water for any such 1like purpose ;

(41) ko carry inte effoct by much meanas as the Coempany may deem
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suiltable any projects invesled by the Company as aforesaid and Lo

acgquire provide any raw materials and services in connection
Lherewilh and to turn Lo account ‘any of Lthe products resulting

Lherelcom; |

{42) to aid pecuniarily or otherwise any Inasf:-f:inti.nn+ body, or
movements having ['u.r objects Lhe ﬂr:rlujl.ln:m:, gettlement or sur-
wounting of industrial or iabor problems or Lhe promobtion of
induglry or Lrade, to a:d.::pl.., -.-.u—r_u:nrr.\l,'ﬂ with and carry oul the
industrial, financial, labor, sovcial insurance and socinl welfare

policies of Ll}u: Government of Bangladesh;

¢ i

{43} to pay lor any sssets acgulred by the Company, pither in
pash or fully or partly paid shares, or by Lhe igsue ol securi-
Lies or partly in one made, and partly in ancther, and generally

on such terms as may be determined;

{44) to create any Depreciation Fund, Reserve Fund, Sinking Fund,
il1sl1rnr:u+_: Fund, or any olLher special Fund, whether for deprecia-
Lion, or for repairing, improving, extending or maintaining any
or the property of the Company, or for any olLher purposBes condu=-

cive to Lthe intereats of Lhe Company;

{45) Lo sell or dispose of Lhe undertaking, property and asselts
of the Eum]mm_; or any parl Lhereof in guch manner and for such
consideration as Lhe Company may Lhink fit, and in particular for

shares ( fully or partly paid up),, debentures, debentures stock or
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gecurities of any other company, whebher promoted by bhe Company

L L

for Lhe purpoge or nol, aml Lo improve, manage, develop, ex-
ehange, lease, dispose ofl, Lurn ko accounl or otherwise deal

with all or any part of Lhe properlLy and righls of the Company ;
{46) to pay all expense of and incidental Lo Lhe formation and
jaunching of Lhe Company, and Lo remunerate any parties for serv-
jces rendered or te be rendered in or about Lhe formakion or

promellien of the Company or Lhe conduclt ol ils business ;

(d47) to carry on other business, whether manifacburing or other-

wise, which many seem to the Company capable ol being conveniently
L

carried on-in connection with any r:uli' the objecls specified above;

{(48) to do all or any of the above Lhings as principals, agenis,
cnnl.‘l'mrlnrn. Lrustees or olherwise aml eilher alone or in con-
junclion with oLhers and Lo enler inlo conlrackts or other ar-
rangements wilh any person or company whereby all or any of the

above things will be done [for or on behalf of this Company,

acLling alone or in conjunction with others ; and

{49) te do all such other Lhings as are bncidental, er the
Company may Lhink conducive Lo Lhe atbainment of Lhe above .

objects or any of them.

And it is ‘hereby declared Lhat Lhe several sub-clauses, of

this ﬂ.lﬂuﬂﬂ.I and all of Lhe powers Lhereof are to be cumulative

and in po case is the generality of any one sub-clause Lo be

L
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narroward or restricted by any particularity of any olLher sub-
‘:t:]_ILU_IH.E,'l nor any general sxpression Iin any sub-clause to he
parrowed or resbrleted by any pa:'ti.uular.li.;r o’ eipresaion in bthe
P 2

same sub-clsuse or by Lhe application of any rule of construction
e jusdem generis or oLherwise or by name ..Ui' Lhe Company.

ﬂndl it is hereby further declared thal, Lhe word "company” in
Lthis clause exceph where used in relerence Lo Lhe Company shall
be deemed Lo include Iu.n;-r [u1rl.:1'a.r'=1hi|; or obher body of per=zons

whebher incorporated or nol hu;t;l'qu-nl.h:l includes any such

Agrepmenl as [rom Lime Lo Lime amended or supplemenled.

e The Lliabiliby of Lhe memberas is limibked.

H. The authorized capibtal of the Company is Tk. 1000 (One
Lhougand ) crores divided inlo I{UHE] crore shares of Tk. 1000
each wilth power Lo increase or reduce Lhe Capital, Lo divide Lthe
shares in Lhe Capital for the time being into several classes and
special righls, privileges or condibtion as may be determined by
Lhe Company and wvary, modify or abrogate any such rights,

privileges or- conditions and consolidate or sub-divide the shares

and issue ghares of higher or lower denominabions.

We, Lhe several persons whose names amd addresses are subs-
scribed below, are desirous of |'.'I-Eirl.5 fl’.:l]"lll.l.:.'[] inkto A Company in
pursuance ol this Memorandum. of Association and we agree to Lake
up Lhe pumber of shares in Lhe ecapital of Lhe Company sel

cpposile Lo our reapeclive names !
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£l |H'm11r: af Subserliber|Address and descrip- Ho.afl Silgnature
Na . Lioan of Lhe subacriber|shares of Lhe
Laken by |subsori-
each sub-|bher
scriber
1. Petrobangla Chairman, Petrobangla
represented by "Patro Cenlre” | (one)
5. K.H. Abdillah J Kawran Baziar OFA Signed In Original
Dhala .,
2, 'Hd. Mosharraf PDirecbtor [(Planning)
Hogsmnin Pebealiangla 1 (ane)

J Enwran Bazar C/A
Dhaka.

Signed In Original

8 Lok & {.:“: L I IIF" hl » J
Haz Lmucld Do Alrmecd

Directbor {Mines nnd
Hinevals) ; PeLrobang La
d Kawran Bazar C/fA
Dlvalen .

L (vne) graned In Origlnal

4. Syed Sajedul

Farim ;

P

DirecLor (Finance)
PebLrobangla

d Kawran DBazar C/A
Dhaka.

Lt

1 (one)
signed In Original

b: Seliw Ullsh Selim

Director (Adminigtration)

Pelvobangla
1 Kawran Dazgar C/A
Dl

l (one jﬂ.lgnlﬂ In Original

6. HM.A. Mannan

Secrebary, Fetrobang ta

3 Kawran Nazar C/A I (one ] Blgned 1 :
Y Dhaka. ? U Ortglas
. 7. Byed Anowarul Hug Managing Director 1 jone) Original
aTeL Bigned In Orig
UHLELI. thE --EEHr]p.*.p..puﬂﬂy D[‘....NI:I'I.-'EITII'JEI." -------- I.Hga

Hame, Address, Designalion and Signature of Lhe witness:

Hame : Shaliur

Address '

22,

Rahman

Rangaldesh Pelroleum "\
Exploration Co.
Furana Paltan

Libd.

Dhaka= 10010,

Designat ion: Secre Lary
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T COM PANFI".EI AT, 19130
PUBLTC CGOMPANY LIMITED HY SHAHRES
i ARTICLES OF ASSOCIATION

GAS TRANSMISSION COMPANY LIEMTTED

INTHEPRETAT LN

In Lhege Arbicles unless Lhers: be somebbhand i Lhe subjecl

or conbexl inconsialenl Lherewilh

ALY means Lhe Companies Acl, 1913 (At VI of 1913) or Acls Tor

Lhe Lime being in force coplaining Lhe provisions ol Lhae

_lrrgls'lan-:- in relalkion Lo companies,
;

"Corporation” means Lhe HBangladesh Oil Gas and Mineral

Corporalion {(Pelrobangla) establiashed by and

-
T

under Hangladesh

v Bil, Gas amd Minerval Corporalion Ordinance No. XX1 of 1985,

' e

"Gu"-'El_'lrllrl‘IIL" means Lhe Governmenl of Lhee I:Euple’s Hepublic

ol Hangladesh ropresented by Lhe Minisbey ol Foeegy and Mineral

Resvureng,

"Company” means GAS TRANSHISSION COMPANY LIMITED (GTC), (an

ehlerprise ol BOGHC).

"Article" wénnis Lhe Arlicles of Assecinlion of Lhe Company
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as originally Uramed or a8 albleced Trom Lime Lo Lime, by special

regalul fan.

"Bpecinl Resolubion” and "Exbtraocdinary Resolublion” have Lhe .

AT

meranings Lhe e Lo respeclively as oullined in seclion Bl of Lhe

-
e

L LA

Companies Acl, 1913 fAck VIiL of 18913).

"DivecLlor" means Lhe Divecktow ol Llie Company fer Lhe Lime

i baing.

]

i .

i

gy ¢ "Bonrd” means the Board of DirecLors of Lhe Company.

o "Registrar™ means Lhe Hegistrar of Lhe Joint Stock
o

|

& Companies, Bangladesh.

;

o T

"Mvidend” ineludes bopas.

i

"I lice" means  Lhe Hegislered OPTiee of Lhe Company [or
_J.j Lhe Lime bLaing.

!T

1 .

i |

-1 "11&.515?.9{'" means Lhe regisbter ol members Lo be kept pursusnl
1 .

i bo secbion 31 Ff Eluer Aol

"MonLh" means enlendar monlh snccording Lo Lhe English Calen-

LLELS i

| -

"VYear" means Cinancinl year commencing in, the month of July

In one yese aned onding in Lhe monbth of June in Lhe next year.

e e -
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"Proxy" includes allorney duly constiLtuled under a Power of

AlLorney.

"In writing" and "wrillen" include printing lithography,
Lype writing and other modes ol representing or reproducing words

in a viglible [form.

"Seal" means Lthe common seal of Lhe Company.

In Lhirse |"||I!'|.|r'|.l.‘!-'~l1lrl||'!u'.:-'. Lhe wvonlex) olherwise regulres

expression delined in bthe Acl and stalubtory modiFications Lhereol
in foree al Lhe dale al which Lhese Arlicles become binding on
Ll [_Zumpu.n:;', shall have Lhe meanings so delined] and Lhe worids
imparting Lhe singular shall include Lhe plural and vice versa,
and jlu: words imparling Lhe masculine gender shall include the
feminine and Lhe words fmpneling persons shall ineclude body
corporale.
2. The regulnbions contalned in Table "A" in Lhe Flrst Sehedule
te Lhe Acl shall not apply Lo Lhe Company except In so Far as
the same wmay be expressly incorporated or deemed to be
tncorporaled herein,

i
I

Subjecl. as aloresaid any words or expresgions defined in the

Acl shall excepl where Lhe sulyject or *conlex | frerbida bear Lhe

Eame meaning in Lhe Articles.

! ~

I The regulstions f[or Lthe management of I..Iuer Eu-mpuny and l‘_ur

the obeservance of the member thereof and their representatives
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shall, subject as aforesaid and Le any exercise of Lhe slalutory
powers ol Lhe UCompany in reference to Ehe repeal or alteration of
or addition Lo its Articles of Association by Special Resolution,
as prescribed or permilled by Lhe ncL; harﬁuch ng are conbained

in these Arbicles.

FRELIMINARY

4. The business of the Company shall include any or several ob-

jecks éxprtssed in the MHemorandum of Assoclialion.
L

L]

l i
G. The Company is a Public Limited Company and shall have any

numbe ¢ ﬁflmumhurs but nol less Lhan 7,

o

6. The Company will enter into an Agreement with the
Bang lndesh Oll Gas and Mineral Corporalion/PIU for the
Aacquisilion, purchase and Lakeover of all assets and liabilitles
fncluding [.Jipl.;lleEH, lands, building, geodowhs and all other
buildings & sLructlure including pipelines, plant, machinery &
equipments, tuulﬁ spares and accessoriss Fixed, installed, Citted
and stored Lhe;eiu, vehicles, furniture and offlice equipment and
also all book debt, cash in hand, cash al banks, and onward
benefits of all subsisting contrackts “and all other assets &
linbilities  and considevatien of such acquisilion and purchase,
ia:uErhharesiLn the capiﬁa! of the company of such values and

take-over I'rom Petrobangla such liabililies #® may be detailed
in Lhe -;Ld Agreement by mutual conkent .

(i |
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CAPITAL

L The adLhurized capital of the Enﬂqyuy is Tk. 1000 crore
divided Inte 1 crore shares of Tk. lﬁﬂﬂ each with power te
increase and reduce the capital and to divide the shares in Lhe
Capital for the time being wilkh several classes as may he

provided by the Articles of Lhe Company .

SHARES

; L
8. Subject Lo the provisions of the Act aml Lhese Articles, all

shares ol Lhe company, except seven shares held by the nominees

of the Eurpuruiinn will be allotled, registered and issued in the

name of -Lhe Corporation.

8.  Nominees of the Corporation representing the share holding

interest of Corperation shall not transfer or lispose of or deal
1

with such hhares Lri &nr manner without the cunéent in writing of

the Corporation.

. Unless otherwise decided by the Corporation the paid up
Capital of the Company will be determined on Lhe basis of entire
or such partial amount of equity réleas:d by Lhe Government under
ADP or any such other scheme [or implementalion of Lhe Project

under the Company.

LJ'

Page 502 of 1332

—



{0.a. The minimum subscriplion upon whieh bthe Directors may

proceed Lo allol shares shall be Tk. 11,00,000.00 (Taka eleven'

lakhs) only.

:"

11, As regards Lhe allotment of shares' frowm time to bLime made,

Lhe Directors shall duly comply with secbtion 104 of the Act.

12, The Company shall have power Lo ﬂrEuLEIHHﬂ isgue Prelerence
Shares, carrying a rlghc-Lu 1ﬂdEﬂptiDh.uHL ol profits or out of
proceads of fresh issue of shares made for Lhe purpose of - such
redemption, or out of sale proceeds of any properlby of the
Company or liable to be so redeemed at the opLion of Lhe Eu;;aﬁy
and the Directors, and subject Lo the provislons of gection 1006B

of the Acl. exercise such power(s) in any manner as Lhey may

think [it.

13, Every share holder shall name Lo Lhe Uompany a place 1in
Bangladesh Lo be registered as his addreas and such address shall

- for uall purposes be deemed Lo be his place ol residence,

14, The cnmpaﬁy gshall be enLitled to treat the regdistered holder
of a share us the absolulbe ovwner thereof and shall not be bound

to recognize any eguilable or oLher elaim Lo or interest in such

slhiare on the part of any oLher perﬂunﬂ.fﬁvé ns “ordered by a Court
§

of Competenl jurisdiction.

15, Il by Lhe amount or issue price thereofl shall be payable by
! |
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installments, every such installment shall, when due, be paid to

the company by the person who for the time being shall be regis-

ttreJ holder of the share{s).

16 The Joint holder Lo A& share shall Eéharvurallr as well as

Jointly liable for the payment of all installments and calls due

in respect of such share.

GERTIFICATES

-

n

17. Every member shall be enLitled, withouk payment to receive

within three months after allotment or lodeement of transfer
i
(unless the conditions of issue provided for a longer interval )

Lhe certificate under Lhe seal of the Company for all the shares

registered in his name, gpecifying the number of the shares held

by him and Lhe amount paid uﬁ Lthereon, provided that in the case
of all the joint holders, and delivery of such certificate to the
‘lfirst named shyll be sufficienl delivery Lo all,

18. Any share certilicate delaced, Lorn oulb, destroyed or
\ ﬁmt} may be reissued on such evidence being produced and such
| hﬁemnity. Ll any, being given as the Dirﬂcmnra_shqll require and

lin case of defacement or wearing out) on the delivery of the old

certificate and in case of payment of sych sum be not exceeding

Tk. §.00 as Lhe Directors may [rom Lime Lo Lime'rgquire.

18, Certilicale of shares or debentures stock and all deben-

tures regislered in the names of two or morse perasons shall bLe
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delivereﬂ to the person first named on Lhe Register in respect

Lhereol unless joint holders otherwize direct.

204 The Company shall have a lien an every share (not being a
fully paid up share) lor all moneys (whelher presently pavable or
wot) ecalled or payable nt n I'ixed Lime in ﬁunpucn of thalL share,

[he Company's lien, il any, on a share shall exbend te all divi-

L

denda payable Lhereon.

k

2l. . The company may sell, in such manner as the Directors may
think fit, aidy shares on which the Company has a lien, but no
snle shall be fmade unless some sums in respecl. of which Lhe lien

exists is personally payable not until the expiration of fourteen

days after a nolLice in wriling stating and demanding payment of

such part of amount in reapect of which Lhe {lien exists as is |
L]

Presenbly payable;, has been given to Lhe JI re-giﬂt':-_-rree.l holder for
i

the time being of the share or Lhe person enLitled by reason of

his deakh or insolvency Lo Lhe share.’

22. The proceeds ol Lhe sale shall be applied in payment of
such part ol the amount in respect of which Lhe lien exists as is

. A -
presently payable, and Lhe residue shall (subject to a like lien |

for sum nol presently payable as exisled upon Lhe shares at Lhe
] ! ' '
daLte of the sale) be paid

to Lhe person entitled to the shares at
- |

Lhe date of the sale. The purchaser shall be registered as the

a
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holder of the shares, and he shall not h% bound Lo mee to Lhe
appligation of the purchase money,; nor shall his title in the
| gshares be affeclted by anr:irregulariLF of invalidity in the

proceeding in reference to the =sale. .

! CALLS ON SHARES
. ;
2d. The Directors may, subject to the provisions of these

Articles of Lhe terms on ‘which any share way have been issued,
?rnﬁ time to time,'call ;pun the members {n respect of any money
unpaid on their shares, provided Lhat the 'call shill exceed one-
[ourth of Lhejnnminnl amount of Lhe shares to be payvable at less
than one muth_frum the last call; and each member shall {subject
to receiving at least fourteen days notice apcéifying the time af

timeé uf'paymeanj pay Lo Lhe company abL Lhe Lime or times so

specified Lhe amount called on his shares.

24, The joint holder of a share shall be jointly and severally

L]

liable to all calls in respect thereof.

25.15.If a sum.called ‘in rEEPE;t of share is net paid before or
on the day appointed for the payment thereof, the person Ffrom
whom the sum is due shall pay interest upon the sum at such rate
not exceeding 10% per annum as the Dirqetors shall fix from Fhe
day sppointed for the payment thereof tﬂ.thElLiﬂE of the actual
" payment, but ﬁhe Directors may waive payment of such interest

wholly or inrpnrt.

@
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26 . The provisions of these Articles as Lo Lhe payment ol

interest shall apply in the case of nnn—puyTﬂnt of any sum which,

by terms of issue of shares becomes p#rihle at a Fized time

whether on sccount of the amount of . the share, or by any of

i

premium, as in the sum had become payable by virtue of a call

only made and notified.

¥

217. The Ditrectors may, if they think Fit, receive from any

member willing te advance the same or any part of moneys uncalled

and unpaid upon any shares held by him and upon all or any of the

;Lunﬁy a0 advanced may (until the sum would but for such advance,

L
become presently payable) pay interest ab sugh rates as may be

A
agreed upon between the member paying the sum‘'in advance and the

Di;a:tﬁrs.

TRANSMISSION ARES

28(4) The company shall keep a book Lo be called the "Register

. of Transfera" and therein shall fairly and distinctly enter

particulars of every transfer or ‘transmission of any share,

subject to the provisions of Section 34(3) and (6) eof the Act, no
tran;fer of shares shall be registered unless a proper instrument

L]

of Lransfer has been delivered teo Lhe company together with the

r *
certificdte or certificates of the' shares,

28{ii) The instrument of transfer of any share in the company

shall, ba executed both by the transferer and the transferee and

LR
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‘the transferer shall be deemed Lo remain the holder of the share
until the rame of the Lransletes is entered in the Register of

Members in respect thereof.
1

4

¥

1 .
§

28{1i1). GShares in the Company shall be transferred in any wsual

or cummon form approved by the Directors.

24. The rcighlL of mumblers ko I,.rn.n,-g['u:' Lheir shares shall be

restricted as follows
fa) Share may be Lransferred by A member or any obther peﬁrsun

entiflcd to transfer only to a person approved by Petrobangla.

(b} * Subject as aforesaid, Lhe Directors may, in their absolule

discretion refuse to register any proposed transfer of shares.

ag. The Directors may, decline te regislLer any btransfer of
shares, notl beiﬁg fully paid up shares, Lo a persdbn of whom they
do not approve and may also decline to regisler any transfer of
shares on 'H‘J!Il.l:.‘."ll. a company has a lien. If the !Ilrechﬂrs refuse Lo
register a Lransfer of any shares, they shall within two months
afler the daoke on which Lhe Lransfer was lqurd with the cunpnnru
send Lo the Lransferee and the transferer nolblce of refusal.
f L
41. The Fnﬂtrunent of transfer shall afler registration be

" | .
retained by Lhe company and shall remain in its custody., The

JAnstruments ufrtranufer which the Directors may decline to reglis-

LL

-
i
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ter shall on demand be relurned to Lhe person depositing Lthe
game. The Directors :may cause to be destroved mll tranafer deeds

lying with the company after such period as they may determine.

&

32.. The executors or adwinistrators A}Iu deceansd male holder
of a share shall be the only person recognized by the company as
+ having any Lijle Lo Lhe share. In case of a share registered in
Lhe names of two or more holders, the surviver or survivors or
Lhe execulors of administralors of the'decensed surviving shall
QM the only person recognized by the company as having any title
L; Lhe share. But nothing herein cnnlainfdfshnﬁl be taken Lo
reieane the eétatu of & deceased Jjoint ﬂnlder-frum Aany liahiiiLy
ot share held by him jointly wilh any other person. Before recog-
qiﬂlﬂﬂ any execulor or administrator, the directors may require
them teo obLain a Grant of probate or letters ol Administration of
other legal rgpraaentnLiun.HH the cnse may be, [rom some compe-

tent court in Bangladesh; '

Provided, nevertheless that in any case where the Directors in
their unsolved discretion Lhink [it iF shall be lawful fer Lthem
to diépﬂac with, the prﬁductiun of probate or LelLters of Adminis-
tration or such, cother legal representation upon such before as
te indemnity or otherwise as Lhe'Directors, in their absoclute

discretion, may consider necessary. .

a1, Any person becoming enlitled Lo a share In consequence of
i

Lhe death or insolvency of a member may, upon such evidence as Lo

the Litle being produced as from time Lo Lime be reguired by the

" 1=z
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!

Directors, and subjeclt as herein after provided =lect either to
be registered himsell ns holder of Lhe share or Lo have =zome
other person nominated by him, r:gistaréd as Lhe Lransferee
thereof, hutllhn DPirectors shall in either case have the same
riu;; to decline or suspend regislraltion as they would have had
in t.he.caae of a tranefer of l.I';-n rSharE by the Member IJI:.:['{:II'I: his
death or bankruptecy as the case may be.

[

34. If Lhe person go becoming enbLilled shall eleck Lo be
registered himselfF, he shall deliver of or send Lo the company a
noLice in writing signed by him, stating that he so elects. JIIf he

ghall elect to have another person registered be shall testify

his election by execubting to Lhat person a transfer of the share.

"All the limitations, restricting and provisions of these Articles

relating to the right to .l;.ransfer and the r-,egist.ral;inn of trans-
fers of share shall be applicable to any such notice or Lransfer
as aflorezaid as if Lthe denl.il} or bankrupley ol a Member had nol
gceurred and the notice or Lransler wErE.u Lransfer signed by
Lhat H-EMIJE'I'.
!

a5, A person becoming entitled to a share by reason of the
death of or insolvency of the helder shall be entitled to the
‘dame dividends and other advantages to yhlch he would be entitled
if he were the registered holder Elrxl.:]'lf-' shage, !-_E:H:r:.ept that he
ghall not, belore being registered as Hember .in .respec:t. of the

share, be entitled in respect of it to exercise any rights con-

ferred by membership in relation teo meetingé of the company,
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Pruvldﬂd always Lhabt Lhe Dipreclors may gt any Lime give nolice

paduulﬂﬂ and such person to elect either Lo be registered himself

Jur Lo Lvansler Lhe share and if Lhe nolice is not complied wilLh

within ninety days the Directors may thereafter withheold payment

soof all dividends or oLher moneys ;m:.ra.hl:"nﬁ or in respect of the

" ghare until Lhe reguirements of Lhe notice have been complied

wilh:

'_15_ In Lhe event of dealh ol nominee '‘shar~ehofder, his share

4 i i
ghall be transferred in the name of next pominee to be nominaled

R

-and as proposed by Petrobangla.

7. The Directors shall have power on giving seven days notice

e, et e

by adverLisempnl as reyuired by Seclbion 17 ol Lhe Act bto cluse

; e ‘r.lhu _regl:later of members of Lhe company [or such perlods of time
i ':. not exceeding in Lhe whole 45 days in =ach :.ren.r.hul:. not e;u:-:e.eding
; thirty days at a time. .
! ) K} .-I The Company shall incur no linbility r_:rl-reslpunsibil.ity
: 2 whatever in consequence of their regiar.ﬁrin; or giving effect Lo
m& transfer of shares made or hurp;rting ta be made by any
- .; apparent legal owner thereof (as shown or appearing in Lthe Regis-

ter of Members) to the prejudice ol persons having or claiming

any egquitable right, title or inte::\ca.t in the same shares

notwithatanding Lhat the company mity have had motice of such
equitable right, title or inlerest or notice prohibiting
registralion of such Lranster, nnd may have entered guch notice

or refefred Lheréle in any book of the company and the company

|
L4 i
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notice which may be given Lo Lhem of hny eyuilable righl, LiLle
o LnLurERh.f-"I' be under any liabilily whn!..llaue'.'Er for refusing or
selecting so Lo do Lhough il may have been enlered or relerred to
in some book of Lhe company but the company shall nevertheless be

ul liberty Lo regard and altlend Lo any such notice np.u_l give

: ¥
efleck Lhierelo I Lhe Nireclors shall =a bhink Fik.

FORFEITURE OF SHARES .-

. x
= L

3a. [f any Member fails Lo pay Lhe whole or any part of*any
call or Installment of a call on or before the day appointed for

the payment Lhereof, the Directors may at any time thereafter,

t during such time as the call or installment or any part thereofl

remalns unpaid, serve a nobkice on him or on Lhe person entitle Lo

Lhe shares by Lransmission regquiring him Lo pay such call er

installment interest at such rate not exceeding 10% per annum as

Lthe lDirectors shall delermine, and any expenses that may have

f. been lncurred by reason of such non=payment .

40. The nolLice shall name a lfurther day [(nob esarlier than the

expiration uf seven clear days from Lhe date of Lhe notice} on or
before which such call or installment qr such park as aforesaid,
‘and all inLerest and expenses Lhat have been incurred by reason

Iﬂl' such on paymenl, are ko be paid and shall nlso name Lthe place

f ¥here paymenl is to be made, and shall state that, in the esvent

F ]
:_nr non=payment at or before Lhe time and the place appointed, the

15
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i
ghares ln respect of which such call was made, will be liable to

be forfelited.

41, 1r Lhe requirements of any such notice as aforesald are
not cnuplied'with, and share in, respect of which such notice has
been given may at any time thereafter, before the payment re-

ﬁuired by the notice has been made, be [orfeiled by a resclution

aof the DirecLors .to that effect. A forfeiture of shares shall
include as dividends in respect of the shares not actually paid

h:f&ru the forfeliture, notwithstanding that Lhey shall have been

declared. ' L

42, All forfeited shares shaell become Lhe property ol Lhe
company and may be sold or otherwise disposed of, on such terms
and in such manner as the Directors Lhink Fit, and at any time

before a sale or disposibion, Lhe [oerfeiture may be canceled on

such terms as the Directors may think fit.

= 43, When any shares have been forfeited in accordance with
these Artiulaq; notice of the forfeiture Shhll forthwith be given
to Lhe holder of the uHarea or to the person entitled to the
* shares by Lransmission, as ihe case may be and an entry of such,
.} notlce and of Lhe forfeiture thereof, shall lfarthwith be quda in

) *
Lthe Register of MHembers opposite to the shares.

2
b 44, A pngun whose shares have been forfeited shall cease to

be & Hgnber in respect of Lhe lorfeited aharaﬂ. but shall, ﬂbt‘

3 e
[ e e

gl." Y |
! ; ' 146 .
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withstanding, remain liable Lo pay to Lhe :nmﬁuny all money which
at the date of forfeiture were presently payable by him to the
Company in respect of Lhe shares, but lhelliuhility shall cease

if and when the Company recelved payment in full of the nominal

amount of Lhe ahnl:'!:z_;.

5. Forfeiture of shares shall involve Lhe extinction at Lthe
time of Inrfe;Lure of all interest iq and claima and demands
l‘uinstltht cumpuﬁy in respect, thereofl, and all other right and
Aisbilities incidental to the shares as Letwecn the shareholder
whose shares are forfeited and the company excepkt only sucy of

L] ¢

F : L]
those righls and. liabilities as are by these Articles expressly

L]

saved, or as are by statutes given or imposed in the case of past

Members . .

46, A duly verified declaration in writing that the declarer
is a director of the Company, and that the shares in the company
lave been duly forfeited on a date stated, in the declaration,
Iihnll be conclusive evidence of the Ffacts Lherein sEtated, as
"flguinat all persons claiming to be entitled to the shareas and
" such declaratian together wilh Lhe receipt of Lhe company for the
'.l::n'.'mlau-illcte:lrﬂI.il:nrl.r il any, given for the shares on the sale or dispo-

lithutharenf,'shall constitute a good title te Lthe shares, and

the person Lo whom the shares are sold or disposed of shall be

']Tﬂiﬂbered as Lhe holder of the shares and shall not be bound to

[ 2¢e Lo the application of Lhe purchase maney (iF any); not shall

" his tih}e Lo Lhe share be affected by any irregularity or invit-

L7
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j ingly in Lhe proceedings in rvelerence ¢ Lhe forfeiture, sale or
1

r ] ;

X * lisposal of Lhe =share.

|“l A

b

iy

ﬁl n

m 47, Provision of Lhese Articles as Lo the Forfeiture shall

13

el

"I':Iu.pp.l}; in the case of .nuu-pa_vment. of any sum which by the terms of

issue of a share, becomes payable at a fixes time, whether on
A : o
account of the amount of the share, or by way ‘of premium, as, if

the same had been .p_a.].rablr. by virtue of a call duly made and

i
- |
3
§
i
3

modified,
CONVERSION OF SHARES L1NHTO STOCK
. L
44. The company in general meeting may from . Ltime Lo Lime

‘convert gll or any paid up shares into stock and may from Ltime to
time in like manner reconvert such steck into pald up sharen of

ony slenonination.

9. When any shares have besn counverted inle sl.n::ﬁ. the

geveral holders of such slock may transflfer their respective

S e i"-"':!r:; i-hn

intereats Lhere ‘in, or any part of such 'Lni:.erests. in the same
*+ manner and subjectivity Lo the same regulabions and restriclion

az and subject Lo which the shares from which the stock arose

might previousiy to conversion have been Lransferred or as near
thereto as clrcumsblances will permit,. The Direclors mey from time
e btime,; If they think fiL, fix Lhe minimum amount of =tock

lransleralbile  provided Lhal, such minbmum .'Iglmll ‘not exceed Lhe
] i ¥
nominal H.II11D1.1]1|. of Lhe ‘shares from which the stock arose.

K . _ |

S
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Bil. A holder of sbLock shall,

according Lo the amount of stock

held by him, Ffor the

L}

same rights, privileges and advantages as

regards divid?ndsi parlicipation in assels on winding up, voting
at meetings of the company and other matiers a8 1if he held the

shares from which the stock arosze bul B0 Lhal he righta of re-

eliving notice ar attending or }nLing at General MeelLings shall

be conferred by an amount at stock which, ifF existing in shares,
[] = r.ll

woiltld nol have converlbed such rights.

1. Subject to aforesaid all the provisions of Lthese Articles

a placable Lo paid up shares shall apply Lo stock and in all sueh

provisions Lhe words “"share" and

i
"share holder" shall respective-

ly include "stock" and "Stockholder"™,

52, Subject Lo the provisions of Section G4A to 65 (inclusive)

ol the Acﬁ, Lhe. Direclors may accept from any member the surren-

der on such terms  and conditions HH shall be agreed of all, or

any aof his share.

INCREASE, REDUCTIUN AND ALTERATION OF CAPITAL

%

53 . Subject to Lthe approval of Petrobangla,

the directors may,

Wilh the ssanclion of bLhe company in General Meeling, increase the

share capilanl by the ereation of new shares of such amount and on

such terms and conditions as the resolution |shall prescribe.

1%
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'Iﬂﬂ WHAT CONDITION MEW SHARES MAY BE 1SSUED

2. SBubject to such directions as maf'be issued by the Petro-
bangla in this behalf, new shares shall he,isqyedlppnn such terms
and conditiond and wiLlh such rights and privileges annexed there-
Lo as the Ceneral' Meeting rcﬂnlving_upnn'thﬂ creation thereof
shall direct ;nd iLf the direction be ﬂlv?n ag the Directors ﬂhull.

determine and in particular such share may be preference shares.

L

Frovided. that no sharez [(not bheing preference shares) =shall be
}xau&d carcying volbing rights i1in the company as to dividend
capital or ovtherwise which are disproportionate to the right:

attaching Lo the holders ol other shares (not being preference

shares).
SAME AS OHRIGIMAL CAPIYTAL
a5, Excepl ‘ma far an otherwise provided by the conditiondg of

issue or by these Articles any capital raised by the creation of
new shares shall be considered part of the original capital and

shall be subject to the provisions herein contained with refer-
3

ence to the payment of calls and installments, transfer and

trﬂnﬁmissiqn. forfeiture, lien, surrender,.voting and otherwiae,
|
20
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REDUCTION OF CAPITAL

56 'Euhjéct to the provisions of section 55-658 of the Act and

to such direclions a=s may be issued hyTPELruhangln in this be-
¥

"'half, the company may from time to Lime by Special Resuluti:_:n
-'redu&e its share capital (including the Capital Redemption fund

§°Af any) in any way auLhorized by law and in particular may, pay
off any paid up share capilal upon Lhe gunLinu that it may be
1 ™~ g

!I called uplﬂgai“ ar otherwise and may, 1[ pnd HO far iz necessary,

¢l alter its memorandum by reducing the amount of its share capital

k' and of its shares accordingly. L .

B

DATION

QJT. The company may in-Lhe Extra Ordinary General Heetling

{llhﬂr the conditions of its Memorandum as Follows

-

ﬁjnr . Consolidate and divide sll and any ol its ‘share capital

{Jntu shares of larger amounts Lhan its exisling shares.

]
Y
L
iy
¥l

Ejh! Sub-divide shares or any of them in Lo shares of smaller L
;j-nunts than originally [ixed by the churandum gubject neverthe-

Bless to the provisions of the Act in that behalf. Subject to
?Hmae Articles the resolution by whiﬂﬂiuny such shares are

Esubdivided may determine Lhat as between; the helders of tPE
.". . ]
tghares resulating [rom such sub division one or more of such
.

L]

. : ' 21
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a LY
]
L 3
ighares may be given any preferonce or advanlage otherwise over
'II

.I.h'!‘ others or any other such shares.

Y ' |

|H Cancel shares which al Lhe dale ol such General Meeling

LR ; -
¥

have not been taken or agreed to be taken by any person and
h hav

.;H-,inilsll Lhe mmount of its ahﬂ._re capital by the amount of Lthe

jishares so cancelled.
] .
. #

1 ;
' NOT1FICATION OF CLASS RIGHTS POWER T MOD[FY_RIGHTS

E‘[l,. " If ut mny time the capital of the company by reason of the

i
R issue of preference shares, or otherwise,~ is::divided into

i = .
Hdifferent classes of shares, all or any of the'rights and privi-

¢
jleges attached to each class may subject to the provisions of

:hctigm 66A of the Act be modified, abrogated, or dealt with by

‘agreement between the company and any person purporting to
_ﬂuntrm:t on behalf of that class, p.rnvi:led such agreement is (a)
rnLLl’ied in writing by the holders of at least three fourth of
Llllt nominal value of Lhe issued shares of I.!u_-.'l:..::lu.as or (b)
feonfirmed’ by Special ResoluLion passed al a separate General
.I'I:l.-l.ln;g'nf Lthe holders of shares of Lhat class and all the provi-
[aions. .hereinat'Ler contained as Lo General Meeting shall mutatis
ffutandis apply to every such meeting except that the qunlrun

wlherecf shall be members holding or representing by proxy one-
b

Tifth of the nominal amount of the issued shares of that class.

L T e o B L e e R
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BORRUWING POWERS

= ¥

f
59, Subject to the upproval of Petrobangla, Lhe Directors may,
% [rom time to Lime, borrow and or SECUre Lhe.paymtnt of any sum or
i i
sums of money for Lhe purpose of Lhe company, by means of a

resolution pPassed at a meeting of the Board,

b B0, The Directors may subject to the approval of Fetrubangla.

ralse and secure the paymeni, nr’repaymenL of such sum or Bums in

1 such manner and upon such terms and condilions in all reépecLELns

they think }1L and in, particular by Lhe iﬁ;ua ol bonds Perpatual

er redeemab]e debentures or dehuﬁture stock of any mortgage or

:}ﬂﬁrge urluther security. on the undertaking of the whole or any
.

- part of the pProperty of Lhe company [ bolk Present and future)

" Including iLs uncalled capital for the time being.

w6l Ay bonds, debentures, debenture stock or other securities
3 i

; Isaued or te be izssued by Lhe company shall be under the control

b2, Debentures, debenture stock, bonds ar oLher securities may
b b mada ARgignnble Mree From nny equilies belwion Lhe company and

 Lhe rerson Lo whom Lhe Same may be lssued.

25
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B3 Subject to the approval of Petrobangla any bonds, deben-
tures, debenture stock or other securities may be issued at a
digcount, premium or otherwise and with any special privileges as

to redemptlﬂn.' surrender, drawings and allotment of shares.

¢
G . If the Direclors or any of them or any other person shall
become |.:|-Err-mrml_|.;|.r liable for the payment of any such primarcily
Tue -from the company bthe Direclors may execute or cause to be
execuled any mortgage charge or security over or allecting Lhe
whole or any 'part of the assets of Lhe El.;lTI'IjJ-H..I'I.J" by way of
indemnity Lo secure the Directors or pel':;.m:s g0 becoming liable

as aforesaid from any loss In respect of such l'iability. .

6b . The Directors shall cause a proper register to be kept in
l:nu;‘dﬂlncﬁ' with the provisions ﬂt'_aﬂctiun 123 of the Act of all
mortgnge debentures and charges speciflically alfecting the
property of the ﬂﬂmpall,}'l and shall cause Lthe requirements of
Sections 124-129 of the said AcL in Lhat behalf te be duly com-

PliEdI"HiLh so, far as they Ffall te be complied with by the

EompANY .

STATUTORY GENERAL MEETING

- .\
66, The Statutory General Meeting of the Company shall be held

within the period required by Section 77 of Lhe Aet.

24
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GENERAL MEETINGS

57 The Firast Annual General Heoeling r.:—_!' Lhe Company shall be

held within 18 montha of ite incorporation and thereafter once at

# least in every calendar year and not more tLhan fifteen months
:. alfter Lhe holding of Lhe, lasl preceding general meesbting.All obther
r .
'1 meetings ol Lhe company shall be called "Extra-ordinary Meeting".
f - : ANNUAL SUMMARY

.L L]

i 68, The Directors shall prepare:. the anhual list of members and

b summary and [orward Lhe same Lo Lhe Registrar in accordance with
I'i

gection 32 of the Act.

. CALLING OF EXTHRA-ORDINARY MEETINGS ON REQUISITION

649, The Nirectoras may call an Extra Ordinary Meeting whenever

B Lhey think [il.

70. Subject to the provislions of section TH of the Act:

; 1) The Directors shall, on requisition of Lhe holders of not
-'
. less t'_'lHJL one=tenth of the jissued share capital of the company

i upon which all calls or other sums then due have been paid
} ’ .
forthwith procied to call an Exbra Ovdinary General Meeting of

the company.

12) The reguisition musl state the objects of the meeting and
. A o

25
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mist be signed by the requisitionists and deposited at the Regis-
tered Oflice of Lhe Company and may consist of zseveral documenkts
in like form, each signed by one or more éﬂquisitiﬂnisLa1 In crse
.of joint Hulderﬂ of shares all such hulduya shall sign the requi-

gition.

[3) IT the Dlrectors do not proceed within 21 days [rom the
date at Lhe requisition being =so {iepuaite.rl Lo cause a meeling Lo
be called;, Lhe requis FVIGRERER oF @ |rvu=1‘,,_j|:|r3l;_1-r of them in value may
Lhemselves call the meeting I.ru_t_ in 2ither ocase any meeting so
-r.'l'l“:’-d ghall be held within Lhree months [rom Lhe date of bthe

. L
deposil of Lhe requisition.

{4} “Any meeting called under this Article by Lthe requisition-
ists shall be called in the same manner as nearly as possible as

Lhat in which mestings are to be called by Lthe Directors.

{5) Any reasonable expenses incurred by bLhe requisitionists by
reagson of Lhe failure of Lhe Directors duly Lo convene a meesting
ghall be repaid to the requisitionists by the company and any sum
80 repaid ﬂlmuid be retained by the company out of any sums due

or Lo become due from Lhe company by way of Iees or other remu-

nerations for their services to such of the Directors as were in

default. b

=
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HOTICE OF MEETINGS

1. TwenLy one days nolice al least of every General HeslLing,
Annual or Extra-ordinary; specifying the dale, hour and place of
Lhe mealing and wilth a sLatemenl ol Lhe ;;;Ihﬂﬁﬁ Lo be Lransacled
gl the meebting (and in case il is proposed to pass a special
Resclution Lhe intentlon te propose such resolution as a Speclial
Resolulion) shall be given Lo Lhe persons entitled under and in
Lhe manner provided by '.!1E- Act and 1.itE!=i?'.Ar|__'i_L'JE‘B.

12, Subject to the provisions of Sectlon 78 of the Act a

General Moaling may be oconveiwd by shorter nollee Lhan 21 tdayrs.

13, The accidental omission to Eive nolLice to or the non
receipt thereof by any member shall not invalidate any resolubtion

A ]
passed al any Buch meeling.

% |

L. QUORLIM FOR GENERAL MEETING

L}
P

L Five members presenl in person er by proxy shall be a

uorum for a General Meeting.

“

BUSINESS OF ORDINARY MEET1NG

ﬁﬁ' The business of an annual meesting shall be to recelve - and

sonsider’ Lhe Profit and Loss Account; the Halance Sheet and the

' . 27
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reporl of Lhe Directors sawd aof Lhe Audiloes, and to declare

dividends. All other business Lransacled al guch mosting and all

busineas: Lrapsacted ab an Exlra Ordinary Meeling shall be deemad
L [}

gpuciﬂl-

RLGHT OF PETROBAHNGLA TO APPOLINT ARY

FERSON AS 1TSS HEPRESENTATIVE

76, (i) The Petrobangla so long as 1L is a shavreholder of Lhe
COmpRnY  may by resolublion Erom Lime Lo* Liires appoinl one person
Lo represenl 1L -at all or any meelings ol Lhe company.

[ii) Lhe pecrson H.-jJ‘['H‘i.HI.F.'IF under Sulb - Arbicle (i) of Lhis
Article when personnlly presepnl al a meeling =hall be entitled
le represent Petrobangla sand vole at all or any such meeting
whether on 4 show ol hands o o0 m o pall.

fiid]) F‘r-!.rﬁh:i'ngru may by ol ice Lo Lhe CQompany Trom Lime Lo Lime
Wibthdraw ils represemnlalive pppoinbted wmber Sub-Article (i) mRnd

make [resh appointmenbls.

-
#

{iv) The production of n duly albtesle’ resoluation by

Felrobangla shall be nccepbod by Lhe company as sufficient evi=’

dence of any such appointmenl or wilhdyawal as aloresald.

{v) The person appoinled Ly Pelrobangla umiler this Article T
g0 subLhorised by Lhe regolusbion sappolnl a proxy whether as »

gpacial or n generrl proxy.

il




CHALRMAN OF GENERAL MEET ING

7T The Chalrman ol the Directors shall be entitled to take
the chalr abt every General Meeling. I Lhere be no Chairman of it
al. any meeting or he is not present within 15 minutes after the

time appointeil for holding such meebing or iz unable to be
pregenl .due to dllness or any oblher cause or is unwilling to ack,

then the Directors preienl imay choovse a Chairman and in default

i 4

of Lheir Joing so,, the members presenlt shall choose one of the
Directors to be Chairman and if no Directo”s Lresent is, un-

willing td take ‘the chair, Lhe members present shall choose one

oef their members to be Lhe Chairman.

PROCEDURE WHEN qQUORUM HOT PRESENT

TH. If within lifteen minutes alfter Lhe Lime appolnted for Lhe
holding of a General Meeting m quorum be not present the meeting
it convened on the requisition of shareholders shall be dissolved
and In every other case shall stand adjournsd Lo same day in the
Wik Saek Ab. the ahee e and wikee. B 46 sosh: sdssushed

meeting a guorum be not present these members present shall be A

quorum and may transact Lthe business Wor which the meeting was

called,

29
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CHATRMAN WITH CONSENT MAY ADJOURN MEETING

78, The Chairman with tLhe cansent of the meeting or at hig omn

I
accord il ' he deems expedient, may ndjnurniany meeting fFrom time

_.

to Lime and from place to place,

BUSINESS OF ADJOURNED MEETING

L

Ba. Neo buséneas shall be transacted at any adjourned meeting
[ i

obther than business which might have: been transacted at Lhe

meeling from which the adjournment took place,

F

WHAT 18 TO BE EVIDEMCE OF THE PASSING

OF A RESOLUTION WHEN POLL NOT DEMANDED

al. AL any General Meomting a resolution put to the vote of Lhe

meeting shall. be decided on a show of hands, unless a poll

is,
before or on Lthe declaration of the result of the show aof hands,

demanded by five members presenl in Person or by proxy or by duly

authorigzed bepreuenlatiue. or the Chairman of the meeting or

members holding not less than one-tenth of Lhe issued capital

which carries vobing rights, and unless a poll is so demanded, a

declaratian by the Chairman that a resolution has, on a show of
hands been carried aope carriad uﬁanimnualy or by a particular
majority o lost, and an e#nktry bte Lhat eflect in the book of

Proceedings of Lhe vompany shall be conclusijve evidence nflthe

|
S
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fect, without proofl of Lhe number or proportion of the vole cast

in favour of or against that resolution.

| Ll -
1
1

BZ. If a poll is demanded as aforesaid, it shall be taken in

such manner and at such Lime and place as Ehu Chairman of the

meeting Bhall direct and either at one or nfiter an intervael or

adjournmenl; and Lthe result of Lhe poll shall be deemed to be Lhe

resolutlon of the megling at whieh the poll was demanded. The

demand of A poll may be wilhdrawn.

CHAIRMAN TO HAVE CASTING VOTE }

83. In the case of an equality of veotes whether on a show of

hands or at a poll, the Chairman of the meeting at which Lhe

show of hands takes place or al which Lhe poll is demanded shall

have a casting vote in addition to his own' vote te which he may

be entilled as a member, !
W ES PO - cH WITHOUT DJOURNHENT
He .

Any poll duly demanded on Lhe elecLion of a Chairman of a

meeting or on any gquesiLion of adjournment shall be taken at the

meating and without adjeournment.

\.. I

DEMAND FOR POLL NOT TO PREVENT TRANSACTION OR OTHER BUSINESS

L

The démand for a poll shall not prevent the continuance of
¥

=k
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g meebling for the transaction of any business other than the
5

guestion on which the poll has been demanded.

|

HINUTES OF GENERAL MEETING

~ o

1

BE. Minutes shall be made in books prnvided.fmr the purpose of
all resolutions and Proceedings at Oeneral Hec?ings and any such
Minules il signed by any person purporting to have baen the
chalrman.nf Lhe meeting 'to which it relates ar by the person who
shall preside as Chairman at Lhe nexi succeading meebting shall he

receivable as evidence of Lhe facts therein stated without fur-

ther proof,

BT. The books containing minubes of proceedings of General
Heeting of Lhe company shall be kept at the Hegigtgred Office of

the company and shall, during business hours, (subject tg such

- feasonable restrictions as the company in' General Heetings may

from time to Lime impose so that no less than two hours in each

day be allowed [Tor inspection) be open for inspection of any

member without charge.




meeting ke Entjhlud ko be lTurnished within the seven days afker
he har made a reguest in that behalf Lo the company wWith a copy
of an¥ minute referred to above at a chargde not exceeding one

Taka [or every 100 words.

VOTES OF MEMBERS

YOTES

a4. Upon a show of hands every mdmber entitled to vote and
present in person shall have one vote and upon a poll every
member entitled to vote and present in person or by attorney or

%

by proxy shall have one vote for every share held by him.

VOTING BY A REPRESENTATIVE OF A MEMBER

OF COMPANY ON SHOW OF HANDS

a0, Any membher who is a campan; present by a representative
duly authorized by a resclution of the Directors of such company
in accordance with the provisions of Section 80 of the Act may
vote on a show of hands as if he was a member of the company -
The production at the meeling of a copy ol such company's
resolution and certified by him as h;ing a true copy of the
resolution shall at the meeting be accepLeh by Lhe company as

sufficient evidence of validity of his Sppointment.

T
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. 3
NO MEMBER TU VOTE UNLESS CALLS ARE PAID up

ai. SubjeclL to the provisions of Lhe Act no member shall be
entitled to be presenl or Lo vole abt any General Meeting either

e

personally or by proxy or attorney for ;ni other member reckoned
in & quorum whilat any call or other sum shall be overdue and

payable to the company in respect of any of tive shares of such

member for more than ene monbh.

VOTES IN RESPECT TO SHARE OF DECEASED

INSOLVENT MEMBERS

92, CJANY person entitled under the Lransmission claiuse Lo
trnns[u; any shares may vobLe at General Meebting in respect there-
of is if he was Ethe regiﬁLernd_hn}dur of such shares provided
that at leaslL 72 hours before the time of holding the meeting or
adjou.ned meeling as the case may be at which he proposes .to
.vuLe. shall satialy Lhe DirecLors of his right te bLransfer such
shares unless the Direcltors shall have previously admitted to his

right Lo vole at such meebing in tespect Lhereorl.

QUALIFICATIONS OF PROXY
L

83. Any member of bLhe company, nol belng nomlnee of
Petrobangls, entitled te attend and vole in a meeting of the

Company shai.. be entitled to appolint anolLher person (whether a

Hel
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gember of not] as his proxy in accordance . with Sub-Sectiomn (1)

() afF Bectktion T8 of the Acl.

VOTE MAY BE GIVEN BY PROXY OR ATTORKEY

g4, Voles may be glven either personally or (subject to the
provisions of Article 79) by anttorney or by proxy or in the case

of o company by a representalive duly authorized as afopesaid.

FT)
*

APPOINTMENT AND QUALIFICATION QF PROXY
= i
95, The instrument appointing m proxy shall,. be in writing

under Lhe hnnd of the appointer or his aLtormey or if such ap-

pointer is a company or corporation under ilLs common gseal or

||11d-er' the hand of a perzon duly _ulthm-l?.erJ !--_-.-I sttch company or a

corporatiom in that behalf, or under the hand of its attorney who

may be bEhe appointer.

96, The instrument appoinbing = Proxy and power or albtorney or

cther authority; if qny..uudﬂr which it is signed or a notarily
certified copy thereof shall be deposited Al Lhe office of the

cﬁmpgﬁy not less than 72 hours before the Ltime for holding theL
meeting al which the person named in Lhe inslrument proposes to

vote and in default the instrument'of proxy shall not be treated

ga valld, No lnsbrumenl appoinling a proxy shall be valid after

the expiration of 12 months from the date of ‘its execution except

55
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Ll
tn the case ol the adjournment of any meeting first held

EWEE[ﬂHELF Lo the expiration of such validity. An attorney shall
not be entiktled to vole unless Lhe power ol attorney or other
instrument appointing him or a notarily certified copy thereof
hag eibther been registered in Lhe rEﬂnrﬁs-nF Lhe company abk any
Lime not lesa Lhan V2 hours before {the Lime of holding the meekt-
ing al which the atlorney proposes Lo vole or is deposited at the
aoffice ol Lhe cnmpnﬁr nol less than 72 hours before the time
fixed [For such meebing as alforeanid. Notwilhslanding Lhat a Power
ef ALLorney or nther nuLhnrity hins been reglislered in Lthe records
of the company; Lhe company may by notice in writing addresszed Lo
Lhe member or Lhe alborney require him Lo produce Lthe origlnal
power of ﬁLLut%Ef or aulhorily and unless Lhe same is thereupon
deposited with Lhe company Lhe attorney shall not be entitled te

? wvote at such meeting unless Lhe Direclors in Lheir absolulLe

L
-

discretion excuse such non=producbtion and deposit.

! -

CUSTODY OF THE INSTRUMENT

- If. any such inslrumenl of appointment be confined to the
sibject of an appointing proxy or substitute for voting at meet-
ings of the company it shall permanently or [or such time as the
Directors may determine, remain in custody of Lhe company and if
embracing other objects a copy therﬂuf;\exﬂmiued with the origi-
nal, shall be delivered to Lhe company ko remain in the custody

of Lhe' company.
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FORM OF PROXY

ag, Evary Iinstrument of proxy [or a specilied meeting or

' otherwise shall, as nearly as circumstances will admit, be in Lhe

LI

form or to the effect Following:

GAS TRANSMISSION COMPANY LTD.

H..q- 1. ------ L I # B F F B B B B B om B om o4 & @ W B @ oW @ ok a member of Gas

Traneamiazlon Company Ltd. do hereby appoint ......0000- L

proxy to attend and vole for me and on my own behalf at the

‘Annual /Extraordinary General Meeling of Lhe Company to be held on

- Ar witness my hand this Lhe R AL day

‘u‘f ------ |l|--|-|1._9-- Eltﬂtll:-l.l..

VALIDITY OF VOTES GIVEN IN PROXY NOT

" WITHSTAMDING DEATH OF MEMBER E1C.

100. A vote given in accordance with the terms of an instrument
or proxy shall be valid notwithstandingsthe previous death of the
principal or revocation of the prn;;fy or of any power of abttorney
under which such proxy was signed or the transfer of Lhe share in
respect of which the vote is given provided that no intimation in

[
k

Page 534 of 1332




writing of Lhe death, revocalion or Lransler shall have bean

received at Lhe office of the company belore the meeting.

TIME FOIR ORI ECTION T0 VOTES

Lol . Ho objeclion shall be made te Lthe validity of any vote
- except alk Lhegmeeting or poll at which such wvote shall be ten-

dered and every vote whebther given personally or by proxy not
L

disallowed al such meeLing or poll shall be deemed valid Cor all

Jurposes of such meeting or poll whatsoever.

=

CHAIRMAN TO JUDGE VALIDITY OF VOTE

102, The Chairman of any meeting shall be Lhe sole judge of the
validity of every vote tendered at such meebing. The Chalrman
person at Lhe Laking of a poll shall be sole judge of the validi-

ty of every vole tendered sl such poll.

EQUAL H1G OF MEMBERS

103, Any member whose name is entered In the Register of mem-
bers of the Company shall enjoy the sg{nﬁe rights and be subject to

Lhe same' liabilities as all other members of Lhe same class.
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104.

O3

|

DIRECTORS

Any Directors may be appointed or removed from the office
by the Companyy in General Meeting at the option of
Fetrobangla / the Government. Any vacancy in the pffice of
pirectors shall be filled in from the pominies of
Petrobangla/ the Government., The number of Directors ghall
not be less than seven and more than nine. Subscribers of
the Memorandum and Articles of Association shall be the
first Directors of the Company.(This Clause has been
amended as per decision taken in the Fourth Annual General

Herting held on 30-11-88).

The remuneration of the Diréctors shall from time to time be determined in lie2 with
directivés issued by the Securities and Exchange Commission time to time and until
so decided Directors fees shall be Tk, 6000.00 per meeting for gach meaking
attended. A Director shall further be pald any reasonable travel or hotel or other
expenses incurred in consequence of his attendance at Board Meetifg or otherwise In
the execution of his duties a2 a Direcior. (This clause has been amended &5 PEF
decision taken in the 17™ Annual General*Mesting held on 12-12-2010).

A birector peed not be a member of the .company when

nominated by Government. The Directors shall be required t;
hold at least shares of the nominal value ef Tk. lﬂ,ﬂf”_J-E_
as gualification shares except the Directors nominated Y
Government.

the

The Board of Directors may appoint all officers of

-38- .
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company for such terms and at such remuneration subject to Gener-
al or specific instruction of the Cnrpnratinnl from LEime to Ltime

excepl the Chief ExecuLive ol tLhe company who will be appointed

py the Corporation.

E
) - L B

4 ,\% The Board may from Lime Lo bime enblrust to and confer upon

a Managing Direcbtor lor the Lime beipg such of their own powers

Pyt e

f ag they may Lhink fit and may confer such power [or such time and

- i o, such Lerms and conditlons and wilh:such restrictions as they

may Lhink expedient ond may From Lime Lo Lime revoke with all or

| any of =zuch powers,

L
P ] 109, The Hanaging. Director may further delegate such of his own
povwers as he may think it Lo other offlcerazs of the Company
subuordinate to him with prior approval of the Board and such
furcher delegation of pnwsl.lrs made by the Managing Director shall

lake seffect immedialely following Lhe ate of each such

delegation.
% The office r:;f a Direclor shall becéme vacant 17
{tn) he Is found Lo be of unsound mind by a court aof

competent jurisdiction; or

b

(b) he'is ad judged an insolvenbk; or

(e) he, or any partner or relative ol his, er any firm in

-

'whi_f.-'h hea or his relaktive im a partner, or any pr].'u:.l.l'.l

i & o
¥

«] L}
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COmpEny of which he is a Direckor or member; wibthout Lhe

prey o coanmsernl ol Lhe company acoorded by i gspec el

resolution, holds any oflice or place of profit under Lthe

company in contravenlLion of Sectiop BGE of- the Ackt;] or

(d) he absents himsell from three conseculive meetlﬁgs of
the Directors or from all meebings of the Directors for a
conbinuous period of three months whichever is the longer

witheut leave ol absence from Lhe board of Directors; or

L

(e} he (whether by himselF or by any person for his L
benefit or on his account) or any lFirm in which he is a
partner or any private company of which he is a member or

Director accepts a loan or guarantee from the company in

contravention of SeclLion B&6D of the Acl; or

{f) he acts in contravention of Seclion BBE and 91A of the

Agl i or

Lg he suspends payment +to or compounds with his

creditors; or

th) he resigns office by notice ' in wriling addressed Lo
; | |
tha company or L

(i) he dis convicted by n court in Bangladesh of any

involving moral Lurpiltude and im seantenced  in

il
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respect Lhereof Lo imprisonment for nob less than Bix

months: or

I
(j) he fails to pay call in respect of the shares of the

company held by him whether alone or-jointly with otherps

wilhin six monLhs (rom Lhe last date [(ixed [or the payment

alf the call unless Pelrobangla hns by :!:l:rl.!r‘l.-l;:.rI.Lign b Is.ll!!

—

oflicial OCazetle, removerd Lhe disqualilfication incurred by
g

s
auch Callurvre] or

i
—
L S

lk} he is obherwlise disgualified by an order of the court.

S
—_—

. ROTATION OF DIRECTORS

i1
r

111, At the [irst ordinary meeting of the company, the whole of

: the Directors shall retire from office, and at the ordinary

-

meeting in every subseguent year, one-third of the Directors for

the Lime being or, if their number is not three-or 1 multiple of

three, then Lhe number nearest to one-third shall retire from

offico.

112, The Directors te retire in every year shall be those who

have been longest in office since their last election, but as

between persons who became Direclors on the same day those to

* retire shall (unless they oLherwise agree. among themselves) be

%
determined by lot.

113, A retiring Direcltor shall be eligible lfor re-election.
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11, The company abk Lhe generanl meobing al which a Direclor

relires in manner aforesaid may Fill up bthe, vacaled offlfice by

glecting a person Lherelo. r

115. If at any meeting at which ‘an election of Directors ought

to take place, the places of the vacating Directors are nol

filled up, the meeting shall stand adjourned Lill Ehe same day in

the next wesl at the same Lime and place, and if at the adjourned

meeting the places of' Lhe vacating Direclors. are not filled up,

the vacakting Dirvectora or zauch of them as have not had their

plonces Filled ap shall be decsod Lo hoave been re=alected alk the

adjounrned mealing.

2 CHNIEF EXECUTIVE
116, The Managing Direclor will be Lhe Chief Executive of the
company and will be responsible to conduclt the da, *a daj

bugsiness ol Lhe Company. The Corporation may CromobLime Lo Lime

L}
through the Board of Lhe Company wvegt Iin or assign to Lhe

Hanaging Direcktor such powers, discretions and dubtlezs and may

impoge on him such regulations Aas may deem expedient and may also

remove the Managing Director. He will however discharge his

duties and responsibilities under Lhe overall supervision and
%
control of the Company's BRoard of Direcbors.

——

—_—

117, A Direcltor of Lhe company may be or becoms A Director aof

iny company promoted by bthis company in which L may be inter-
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esled as a vender, meamber or oLherwige and no zsuch Director shell

be accountable for any benalils received as Director or member of

such company.

LOANS 1O DIRECTORS

118, The Company shall nol make any loan op Buarantee any loan
made Lo g Direcldr ar Ll EOMPANY or Lo F'itrm of which such
Director is a partner or Lo g [JI‘j_'.-'ﬂ.I.ELE[_}H]pﬂnJ.F of which guch

Direclor ig g inembier op Bire Log,

i

HEETINGS OF DIRECTORS AND RUCHIUM

119.. ']'hle directors hay meel Logether [orp the dispatch af busi-
hess al leasl once in I'..‘.'|-"I'."I':!r' Lhree calendar monkhe but not more
Lhen twe monthe shal]l intervens, betweaen (e last day of the
calender manth in which Lhe last ITI:El’_'L'i;r:IE ls hold and the date of
the next meetbing. They may adjourn and otherwige regulate their

meeling and Proceedings asg Lhey Lthink Fit,

120 The guorim necessary flor Lhe Lransaclion af l:nminesa_ﬂl‘
the Directors may be fixed by Lhe Company in General Meeting and
[ i

unless s until so fixed shall be (ive,

121, The accidental omission Lo Eive notice of any such meeting
ol Lhe Dirvelors Lo a Director shall nolL Invalidate any resolu-

Lion Pasged i, any meating.
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DIRECTORS NOT ENTITLED TO NUTLICE

122. A Director who is al any time nol in Bangladesh shall not

during such time be entitled to notice of any such meeting.

123. Querllions ariuing al any such meeling shall be deelded by
a majority of votes, and in case of any eguality of votes, Lhe

Chairman ol }hn meeling shall have n second or casting vote.

124, All meetingas of Lhe DireclLors shall be presided over by
£} the Chairman il presenl and il at any meebing the Chairman ‘is not
present, Lhen and ‘in Lhat case the Diregtors shall chose one of

Lthe Directork present Lo preside at Lhe meeling.

125. A meeling of Lhe Diveclors for the Lime bLeing at which a
quorum is present shall be competenlL Lo exercise all or any of
Lhe authorities, powers and discrebions by or undet Articles of

the company for the bLime being vested or exercisable by Lhe

Directors generally..

COMMITTEE OF DIRECTORS L

b

126. The Directors may, subject to the provisions of Lhe Act,

delegate any of their powers, to commilless conziating of such

membe r ur:memhera of Lhelir body as Lhey Lhink fit, and they may

from time Lo time be imposed on il by the Director. |

a5
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