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Bakhrabad Gas Ostribution Company Limited

(BGDCL)
(A Company of Petrobangla)

©

The compantarted its function since 7 June 1980 in the name of Bakhrabad Gas Systems Limited
(BGSL) as a model company in the gas sector with the responsibilities of gas production,
transmission and distribution. Later on, the production activities of the Comperyding
Bakhrabad Gas Field was handed over to Bangladesh Gas Fields Company Limited (BGFCL) on
31 May 1989 under a reorganizing plan of the Companies under Petrobangla @hethhand,
according to the government decision, the Bakhraliz®mra and theBakhrabadChittagong
Transmission Pipelines of the company were handed over to Gas Transmission Company Limited
(GTCL) on 2 September 2004 and 18 October 2004 respectively.résult, the activities of the
company became confined to gas distribution &keting only. Subsequently, two new companies
namely "Karnaphuli Gas Distribution Company Limited" (KGDCL) comprising of erstwhile
BGSL's greater Chittagong and Chittagondl Hiracts franchise area and "Bakhrabad Gas
Distribution Company Limited" (origial company) comprising of greater Noakhali. Cumilla,
Chandpur and TGTDCL's Brahmanbaria District were formed by reforming Titas Gas Transmission
& Distribution Company Limited TGTDCL) and Bakhrabad Gas Systems Limited (BGSL). Until
June 30, 2018, 67.46l&meter Transmission line, 235.20 kilometer lateral pipeline and 3587.76
kilometer distributed service line were constructed by the company.

41311
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| THE BANGLADESH GAZEITE
' Extraordinery
Published by Aubhority
m-nm--m..‘”----.-n-unnu:aun-nbuu..u‘.anu‘aa-aamuou-
WEDMESDAY, JUNE 25, 1980
: W-ﬁm.---.-----'--—m-.m--...----q---.u.-.u.u..u"a-
 QOVERNMEN? OF THE FEGFLEGS -ZFUBLIC OF BARCLADEGH
| MYNISTRY OF FEGHOLEUN AND HINERAL RESOUACES
: | CHDER -
Desca, the 24th Juns, 1980

Hou5oRe0s1991/80¢= In exercise of the powers conferred
by item (341) of gub=olause (d) of clsuse 10 of the Bangladesh
yndustrial Enterprises (Nationsliseticn) Urder, 1972 (Pe0s
How 374'01 19?9. the Government is pleased to place under the
W 031 and Gas Corporation, that iz, Petrobangle, the
following industrisl entexprise, namely:-

Bakhrabad Gas Systems Linmited.

By order of the Pregider

iy 3o He Lo SADIGUE
vecretarys
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g%.n SR, covawnmvm* oF %wz P3O

B o, NINIIRY ov TT0LEUA & nI"?QaL

b
2 & & .
,**_,f' < '
4

a5t : :
- nated: 24.6.1980.

L% 2EPUBLIG OF BANGE ©07S¥
2 UYACTS

In exercise of the powers conferred by jtem (iii) of

quh—plau§e (d) of clause 10 of the Bangzladesh Industrinl

.
~

En t9 !‘_p

riaea (Nationallsatlon) Order, 1972 (2.0. 27 of 1872),

;the Governlent is nlenaod to place under the Rancladesh Cil &

*ha* "is, “e'roban la, - the followxng entorpri-
~pgmély e

Bakh;abad Gan Sysntoins Limited.

Ry ordcr of the President

e RS » . L Sd/—
g ( &.5.%.%, 3adique )
haese Secretary.

aan(gann)-lv/Corps-s(24)/so/an42 Dated: 24.6.1980.

~Hoa

&

o
.
1

',.."’ .:R- " ' .
* Copy forwarded for 1nformation-and neceasary action

4

Yuld.ln -

.13 "he Chairman, ?e‘robangla, ACCN .

*ho fieneral Manager, rakhrabad Gas Syntems Limited,

Purana fgl*an,'?accw.

3 - 3
y T 5d/=
{ Jalainddin jhmed )

. -
-—amw -
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Certificate of Incorporation

Certificate of Incorporation

CE0s55”

‘No.——o0 of 1979 -1980 .

—

oS __ 0.8 ¥
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Company Formation

% of the Ieople's Rer wublic of Bo.n{,ladesh
“iHniairy of Petrolewn & Hineral Hegources
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L L LN
-~ Pear Dix,

T an directed to @i ot the Cous il of Misvigters
“hiss aporoved ithe Suadisl, Py Tosuation of aolinited Company

: -.f;nt:i.'i.led Balharsbad Gog. srotosl of propesed thorein,

aiviged to lindly inldinte

T b AT M P e e L]

You ~pe, shoretore,
tiow of the eohuyssny on pr* iorikby basii oo

el

action for form

BT, st g weh o - S B it

that this is T tnalised :
hsn\» -j_-“‘i_ij_.h;]:.\} LT 3,...‘3_"“1‘9§.9.:

R N '-" e
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Gazette of Company  Split
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g @ s$fRe e frem
TR Wi
famfa

SR, 35 HOUNT Jook /29 TET 383¢

R AR/ B3¢/ 0 obr- 8 R—(TERIAT SawER @Terdlems mrey
6 JEnFRted® (Rationalization) "M frea Fomy wag @ Mz sioem Afes
Aty e orm w@ P ow TR AsEm am fodbw ffidsce
. ws waRe R BRRTE el Fds gmo e
(BAKHARABAD GAS DISTRIBUTION COMPANY LIMITED) wfuga
@ i, S, arerdin © JERR R e way e m Rt
@Al ffids” (KARNAPHULI GAS DISTRIBUTION COMPANY
LIMITED) it anrel: 362 s3a% © 1€er s3am qurat sh vy

Cx 1 a e wed s wE N gy s 3y e )
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Art icles of Association

=

THE COMPANIES ACT 1954

i COMPANY LIMITED BY SHARES

MEMORANDUM

AND
ARTICLES OF ASSOCIATION
OF

BAKHRABAD GAS MSTRIBUTION COMPANY LIMITED

BAKHRABAD GAS DISTRIBUTION COMPANY LIMITED

13/311
Page 331 of 1229



BGDCL

3 I FE N NN e NE VM 6 N M N e ek ek ek

Office of The Registrar of Joint Stock
Companies & Firms,

(ACT XVIII OF 1994)

IN THE MATTER OF @Uﬂdéﬂé{ éM X%

I do hereby certify that pursuant to the provisions of section 1. sub-section (7} Aci
AV of 1994 (Companies Act. 1994). and under order of the Government of Bangladesh

canveyed by their Ref. No.. 20/{4’0394/

Depar!men&‘%/ﬂf ﬂ% dahdﬂ RS dg'égi@// ............... :
.................................. ? 0 the addrevs of L ANSHT

S W
,ZZa»’dzwéﬂ/ &as 62 W
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Memorandum

THE COMPANIES ACT 1994

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

BAKHRABAD GAS DISTRIBUTION COMPANY LIMITED

1. The name of the Company is Bakhrabad Gas Distribution Company Limited. (BGDCL)
2. The Registered office of the Company will oe situated in Bangladesh.

3. The objects for which the Company is established are to make economic use of the
~=tural gas available from the gas field at Bakhrabad. Comilla or such other as fields as may be
gecided upon by the government from time to time within the franchise area of the Company
which for the present comprise the administrative districts of Comilla, Brahmanbaria, Chandpur,
Noakhali, Fenl and Lakshimipur or any such area as may be decided upon by the Government
and for that purpose to construct, manufacture, own, operate, equip, improve, develop, control,
=y, buy lease, sell and maintain natural gas wills, wellhead facilities, processing units, pipeline,
tanks and other storage facilities to carry on in all their respective branches, all or any of the
nusiness of extracting, producing, processing, buying, storing, transporting, transmitling,
@strbuting, supplying, marketing and selling natural gas whether as such or in 2 compressed
swate 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 other purpose
whatsoever in Bangladesh and so far as may be conducive to the said objects or convenient or
scvantageous in furtherance thereof to do all or any of the acts or things set out in the ensuing
paragraphs of this cause, that is to say:-

1) to execute any such documents with any agency-national, foreign or intemational and to
do z2ny such acts and things as may be necessary for the Company to operate successfully ;

2) to carry on all or any of the businesses of consignees and agents for sale of, dealers in,
and refiners of natural gas and any component, constituent, product or by-product thereof and
other kindrad businesses, wharfinger merchants, carriers, shipowners and contractors, and
charterers, lightermen, bargeowners, factors and breakers in all or any of their branches and to
wreat and tumn to account in any manner whatsoever natural gas or any component, constituent,
product or by-product thereof ;

3) 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 ;
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remove nalural gas apparatus,
- maazsurement, meters, stoves,
motve power, ventilation, cooking,

4). to manufacture, sell, deals In, et for firs
appliances and fittings, engines- apparatus for ¢
cookers, gas, rings, ranges pipes, mains for lignting, heatin
refrigerating or any other purpose ;

5) to manufacture, construct, equip, mainizin, erect lay. repar ziter and remove pressure
control metering stations, gas works and works connectec therewith 2ll necessary machinery
and apparatus, pipes mains meters, conduits, service pipes lamp posts, pillars, posts and other
materials and apparatus for supplying ges for heating, lighting, motive power, industrial
commercial domestic and any other purpose whatsoever ;

6) to own, purchaese, acquire, lease, build, erect, install, establish, operate and maintain
plants, laboratories, equipment apparatus and other facilities for the purpose of destilling,
refining, treating and processing natural gas and preparing thereform products and by products
of any kind and of producing substances necessary in connection with operated in the cestilling,
refining, treating and processing as aforesaid, or conveniently used and connection therewith ;

7) to purchase, take on lease or in exchange, or othenwise 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 ;

8) 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 established temporary or permanent
camps, towns and villages or any such lands ;

8) to own, acquire construct, establish install, layout, improve, maintain work manage,
operate, carmy out or control or aid in, contribute or subscribe to the construction, erection,
maintenance and improvement or working of any roads ways tremways, railways, aerodromes
and landing fields, docks, harbour, plers, bridges, jetties, break-waters, dredging facilities,
moorning, harbour abutments viaducts, aguaducts, canals, water sourses, tanks storage
installations, pipes, pipelines, telegraphs, telephones wireless, gas works, steam works, electric
lighting and power works, power houses laboratories, factories, mill, foundries, workshops,
machine shops, warehouses, shops, stores, fuel stores, hangers, garages, guard towers,
Machinary and other appliances, clubs, restaurants, lodging houses, baths, places of worships,
hospitals dispensaries, places of amusement, parks, gardens reading rooms, dwelling houses,
office and other buildings, works and convenience which may be calculated, directly to advance
the Company’s interest and to contribute, to subcidise or otherwise assists or take part in the
constructions improvement, maintenance, working ; management, carrying out or control
thereof, and to take any lease or enter into any working agreement in respect thereof ;

10) to purchase, build, charter, affreight, hire and let out for hire, or for chartering and
affreightment, and otherwise to obtain the possession of, and use, operate and dispose of
and employ or turn to account slips, lighters, barges, tugs, launches, boats and vessals of
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=/ Kinds (including tank vessels), automobiles, lorries, motor trucks and tractors, airplanes
2comotives, wagons, tank cars, and other rolling stock, and otherwise to provide for and empiay
e same in the conveyance of natural gas and its products, and the transportation of personnel,
=mployees, customers and visitors, and to purchase or otherwise to acquire any shares or
~terests in any ships or vessels, airplanes, railways motor transportation, or in any companies
oossessed of or interested in any ships, vessels, airplanes, railways and motor transportation ;

11) to purchase, acquire, take on leass, or tenancy, sell, dispose of, morigage, or lat .any
=state or interest in, and to take and acquire options over, any property, real or personal, or
“ghts of any kind which appear to be necessary or convenient for any business of the Company
and to develop, improve, tum to account, deal with lease, mortgage, sell or otherwise dispose of
ne same In such manner as may be thought expedient ;

12} to apply for, obtain own, register, renew, purchase, take on lease or in exchange or
ctherwise to acquire, and to use, own, produce under, manufaclure, operate and introduce and
1o sell, assign, grant, licence, turn account to and deal with or otherwise dispose of patents,
catent rights, brevets d'invention inventions, improvements, formulate and praocesses used in
cannection with or secured under letters patent of any government or country in the world,
‘neluding licences, concessions and the like conferring exclusive or non-inclusive or limited right
i use any secret, or other information as to any invention which may seem capable of being
usad for any of the purposes of the Company or the acquisition of which may seem directly or
‘ndirectly calculated to benefit the Company, and to use, exercise, develop, disclaim, siter or
modify, grant licences in respect of, or otherwise tum to account the property, rights and
nformation 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
zny business carried on by the Company ;

13) to spend money in experimenting, on, testing, improving or seeking, to improve, any
nventions, discoveries, processes or information which the company may have or propose to
2cquire, and to finance inventors or research workers for the purpose of enabling them to camy
on research work, investigations, inventions, processes and to test or perfect their inventions ;

14) to buy, sell, manufacture, repair, alter, improve or otherwise treat, exchangs, hire, et
i on hire, import, export and deal in all works, plant, machinery tools, utensils, appliances and
&qu p'nent apparatus, products, materials, substances, articles and things capable of being
-¢2d In any such business aforesaid, or required by any customers of or perscns having
2=ziings with the Company, or any such other Company or body as aforesaid or commoniy dealt
1 by persons engaged in any such business, or which may sesem capabie of being profitably
Jeslt with in connection with any of the said businesses, and to manufacture, experiment with,
‘encer marketable and otherwise treat and des! in all products and residual by-product
~cdental o or oblained or capable of being made use of, in any of the businesses carried on oy
e company or any such other company or body as aforesaid ;

15) to purchase or otherwise acquire and undertake, wholly or in part for
-z3n, shares, stock, debenture stock or other securities or otherwise howsoever, all or
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any part of or any interest in the business or property and 'asites of any persen, firm or
company carrying on any business which this Company is zutmonssd o carry or possessed of
property suitable for the purposes of this Company ;

16) to pomote other companies or bodies for the purpose of acuiring or carrying on any
business In which the Company is engaged at any time. or is entiled o engege, and to
subscribe for shares, debentures and other securities issued by such companies and 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 ;

17) to enter into partnership or any arrangement for sharing profits, union of interests, co-
operation, joint venture, reciprocal concessions, or otherwise with any company, association,
firm or person carrying on or engaged in, or about fo carry on or engage in, any business or
transaction which this company is authorised to carry on or engage in, or any buisness or
transaction capable of 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
ctherwise deal with the same ;

i8) to lend 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, debenture and stock
securities and obligations of whatsoever nature of any Company, association, firm or person in
any case In 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 ;

18) to advance give credit, lend on deposit money, securities and preperty to or with any
company, association, firm or person, and on such terms as may seem expedient ;

20) to draw, make, accept endorse, negotiate, execute and issue and fo discount, buy, seil
and deal in promissory notes, bills of lading and other negotiable or transferable instruments,
including but not fimited to, warrants, debentures bills of lading, warehouse receipts and trust
receipts ;

21) to open curmrent 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 ;

22) to receive from any person or persons or from any firm, assoclation, partnership or
corporate body, whether a2 member or members, director or directors, employee oOr
employees of the company or otherwise, money or securities on deposit at interest or for safe
custody or otherwise ;

23) to subscribe for, undenwrite, purchase or otherwise acquire and to hold, dispose of and
deal in shares, stocks bonds, debentures debenture stocks and other obligations of any other
company, secured or unsecured ;
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24) 1o invest any moneys of the Company not required for its general purposes In such
nvestments (other than shares or stock in the Company) as may be thought proper, and to hold,
s2ll or otherwise deal with such investment ;

25) to borrow, raise or secure the payment of money in such manner as the Company
shail think fit, and In particular by the issue of deventures or debenture stock, prepetual or
otherwise, charged upen all or any of the Company's property, both present and future,
ncluding its uncalled capital, and to mortgage, pledge and hypothecate, any part of its assets,
rights or other interests as security there for, and to purchase, redeem, pay for or discharge
such securities ;

26) to own, hold, sell, axchange, let on rent or shares of profit or royaity or otherwise, grant
ficences, easements, oplions, servitudes and other rights over and in any other manner dea!
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
parts there of 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 securities of any other
company ;

27) to obtain any legislative, judicial, administrative or other Acts or authorisations of the
covemment or authority competent in that behaif for enabling the Company to carry any of its
objects into effect, or such order, Ordinance or Acts as confer power on the Company o camry
out its under-taking 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, iocal
municipal or otherwise and to carry cn any negotiations or operations for the purpose of directly
or Indirectly carrying out the objects of the Company or furthering the Interests of the members,
and to oppose any proceedings, applications, actions or steps taken by any governmental
suthority or body, or any Company, association, firm or person which may seem calculated
dirsctly, or indirectly, to prejudice the interests of the Company or its member ;

28) to enter into any arrangement and contracts with any governments or autherities,
national, municipal, local or otherwise, that may seem conducive 1o the Company's objects or
any one of them and to obtain from such govemment or authority any rights, privileges, options,
concessions and licences which the Company may think dasirable to obtain, and to carry out,
exercise or comply with any arrangements, agreements, rights, privileges, concessions and
licences and to procure the Company to be registered or recognised in any part of the worid ;

29) to enter into any arrangements or agreements with the Government of Bangladesh, or
with any suthorities, national, municipal, local or otherwise or with any company, bank, firm,
body or persons whatsoever for the purpose of, or in connection with, any of the objects of the
Company, to enter into any arrangements, with the Government of Bangiadesh or with any
authorities, public, quasi public, municipal, loca!, 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 with any such
arrangements, rights, privileges and concessions and dispose of or turn to account the same ;
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30) to establish and support or aid in the establishment and supoont of asseciations,
institutions, funds, trusts and coveniences calculated to benefit empioyees or ex-employees of
the Company or the dependents or connections of such persons =nc © grant pensions,
gratuities and allowances and to make payments towards insurance anc o subscribe or
guarantee money for charitabie or benevolent objects or for any exhibition or for any public,
general or useful purpose which in the opinion of the directors is caiculated to advance the
interests of the Company or of its employees and for the purpose of this paragraph the words
“employees” an "ex-employees” shall include, respectively, present and former directors and
other officers, agents employees and servents ;

31) to provide opening for the fullest possible employment of Bangladesh nationals in the
administrative and technical depariments of the company, and to accept such cf them as the
Company may be able to take into its service, and to provide them with necessary training in
Bangladesh and abroad, and to estabiish, provide, subsidise, finance, maintain and conduct
schools, training centres, laboratories, workshops and research and other institutions. for their
education, training and instructions and to give them scholarships, stipends and other monetary
help for this purpose ;

32) to manage, improve, develop, sell exchange, lease, mortgage, pledge, hypothecate,
assign, transfer, deliver, dispose of, tumn 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, licences, privileges, concessions
and franchises, as may seem expedient ;

33) 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
debenture stock or other securities of the Company or in or about the formation or promotion of
the Company or the conduct of its business ;

34) to adopt such means of making known the products of Company as may seem
expedient, and in paticular by advertising in the Press, by circulars, by purchase and exhibition
of works of art or interests, by publication of books and periedicals and by granting prices and
donations ;

35) to undertake, assist and participate in financial, commercial and industrial operations
and undertaking in Bangladesh both singly and in connection with other persons, firms,
associations and companiss and corporations ;

38) to amalgamate, consolidate, or merge, with a view to effecting a union of interests
either In whote or in part, with or into any other companies, associations firms or persons
carryirg on any trade or business of a similar nature to that which this Company is authorised to
carry on ;

37) to apply to the proper authorily or authorities and sue for a great of licence or licences
to lay down ralls, 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 harbour or public water for any such like purpose |
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38) to carry into effect by such means as the Company may deem suitable any projects
nvestigated by the Company as aforesaid and to acquire or provide any raw materials and
services in connection therewith and to turn to account any of the products resulting there from ;

38) to aid pecuniarily or otherwise any association, body, or movements having for
obiects 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 ;

40) 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 generally
on such terms as may be determined ;

41) 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 any
of the property of the Company, or for any other purposes conducive to the interests of the
Company ;

42) 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
sarticular for shares (fully or partly paid up), debentures, debenture stock or securities of any
other Company, whether promoted by the Company for the purpose or not, and to improve,
manage, develop, exchange, lease, dispose of tum to account or otherwise deal with all or any
part of the property and rights of the Company ;

43) 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 ;

44) to carry on any other business, whether manufacturing or otherwise, which may seem
to the Company cepable of being conveniently carried on in connection with any of the objects
specified above ;

45) 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 contracts or other
arrangements with any person or company whereby all or any of the abave things will be done
for or on behalf of the Company, acting alone or in conjunction with other ;

48) to do all such other things as are incidental ancillary or supplemental, or the
Company may think conducive to, the attainment of the above object or any of them.
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And it is hereby further declared that the several sub-clauses of this clause and all of the
powers there of 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 subclause to be narrowed or restricted by any particularity of expression in
the same sub-clause or by the application of any rule of construction ejusdem geners or
otherwise or by name 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 parinership or other body of persons
whether incorporated or not incorporated and whether domiciled in Bangladesh or elsewhere.

The llability of members is limited.

The share capital of the Company is Taka Eight hundred crores ( 800,00,00,000) divided
into Eight hundred lakhs (800,00,000 ) 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 classes and to attach thereto respectively such preferential deferred, qualified
or special rights, privileges or conditions as may be determined by the Company and to very,
modify or abrogate such rights, privileges or conditions and consolidate or sub-divide the share
and issue shares of higher or lower denominations.
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WE, the several persons whose names and addresses are subscribed, are desirous of
=aing formed into a Company in pursuance of this Memorandum of Asscociation, an¢ we
-espectively agree to take the number of shares in the capital of the Company set oppasite to
cur respective names.

NAMES, AND ADDRESSES SIGNATURE NAMBER OF SHARES TAKEN

1. Janab Shafiul Alam,

Secretary,

Ministry of Energy & M. R, Signed in Original 1 (one)
2. Janab M. Mustafizur Rahman,

Secretary,

Finance Division,

Ministry of Finance. Signed in Original 1 (one)
3. Janab K. M. Rabbani,
Secrotary,
Ministry of Industries, Signed in Original 1 {one)
Janab M. K. Anwar,
Secretary.
External Resources Dwvision,
Ministry of Finance. Signed in Original 1 (one)
5. Janab M. Habibur Rahman,

Chaiman.

BOGMC. Signed in Original 1 (one)

£ Janab Mohiuddin Azad,
Joint Secretary ( A. B. Wing ),

1 5%

Finance Division,
Ministry of Finance. Signed in Original 1 (one)
7 Janab M. A Satter,
Director (Finance).
BOGMC. Signed in Original 1 {one)
Date : The 26th Day of June 1986 ()
Witness to the above signatures : Signature
Name : T.LS.N. Khan Lodhi,
Acdress . Bakhrabad Gas Systems Limited.
161, Police Line, Maingate,
Comilla.
Dasignation :  Managing Director
241311
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Articles of Association
THE COMPANIES ACT 1994

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

BAKHRABAD GAS DISTRIBUTION COMPANY LIMITED

INTERPRETATION

1. In these articles unless there is anything repugnant in the subject or context inconsistent
there with :

a) "Act” means the Companies Act, 1994.

b)'CompomfmeamBaldnbadGasDisﬂbuﬁmCompawUmﬁod.(anemrpdsed
BOGMC)

¢) "Directors” means the Directors of the Company ;

d) “The Government® means the Govemment, of People’s Republic of Bangladesh
represented by the Ministry of Power, Energy & Mineral Resources and includes any
instrumentality thereof, which for the time being is a member of the Company ;

@) "Office® means the registered office of the Company ;

f) "BOGMC" means Bangladesh Oll Gas and Mineral Corporation established under the
President's Order No. 27 of 1972, Namely, Bangladesh Industrial Enterprises (Nationalisation)
Order 1972 and subsequently by and under Ordinance No XXI of 1885,

g)‘Rogisto(‘meansmoregistuofthememborstobekeptpursuamwsoeﬁonuofmo
Act;

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 bedies corporate. ‘|
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TABLE -A

2. The regulations contained in Table A in the first schedule to Act shall not apply to the
Company except insofar as they may be expressly incorparated or deemed to be incorporated
herein.

3. The Company is a Public Limited Company and the number of Members of the
Company shall not be less than Seven, One share is to be issued for each share holder and

the remaining shares are to be issued in favour of the Government of People's Republic of
Bangladesh.

CAPITAL AND SHARES

4. The authonised capital of the Company is Tk. 800.00.00000/- ( Taka eight hundred
crores) divided in to 8 crore shares of Tk. 100/-each.

5. Except to the extent allowed by Section 58 of the Act 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.

6. Subject to the provisions of Section 155 of the Act, add to the terms of any resoluticn of
the Company the shares shall be under the control of the Directors who may allot or otherwise
dispose of the same 10 such persons and on such terms as they think fit with full power to give
tc any person the call of any shares either at par or at 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.

7. The Directors shall comply with the provisions of section 151 of the Act in regard to the
aliotment of shares.

8. 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 forming 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 ime by special resciution 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.

9. The Company may at any time pay a commission to any person for subscribing
or agreeing to subscribe (whether absolutely or conditionally) for any shares in the
Company or procuring or agreeing to procure subscriptions ( weather absolute or
conditional ) for any shares in the Company but so that, if the commission shall
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be paid or payable out of capital the statutory conditions and requirements shall be observed
and complied with and the commission shall not exceed ten percent on the shares in each case
subscribed for or to be subscribed. Provided that such commission shall not exceed two and
one half percent on the capital paid-up without the permission of the securities and exchanges
commission.

10. The Company may pay a reasonable sum for brokerage and may make any aliotment
of shares on the terms that the person to whom such allotment is made shall have the right to
call for further shares at such time or times and at such price or prices (not being less than par)
as may he thought fit.

Provided that the brokerage paid hereunder shall not exceed two and one half percent on
the capital paid-up without the permission of the securities and exchanges commission.

11. if by the conditions of allotment of any share the whole or part of the amount there of
shall be payable by instaliments every such instaliment shall when due be paid of the Company
by the holder of the share,

12. 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 all instaliments.

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

CERTIFICATES

14. Every person whose name is entered as a member In the register shall without
payment be entitied to a certificate under the common seal of the company specifying the share
or shares held by him and the amount paid-up thereon; provided that in respect of shares 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 ali. If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such
fee if any not exceeding one Taka and on such terms if any as to evidence and indemnity as the:
Directors think fit.

15. 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.
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.
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LIEN

1€, The Company shall have a lien on every share (not being a fully paid share) for all
-oney:(whetherprosentlypayebleornot)mﬂedorpayableataﬁxodﬁmehwspeaoﬂhat
share, andthecomanywldsohawaimonousharas(o&nrﬂ\anfuly-paidshues)
sianding registered in the name of a single person, for all moneys presently payable by him or
"5 estate to the Company ; but the Directors may at any time declare any, share o be wholly or
7 part exempt from the provisions of this clause. The Company's lien, any, on a share shall
extend 10 all dividends payable thereon

17. The Company may see in such manner as the Directors think fit any shares on which
the Company has a lien but no sale shall be made unless some sum in respect of which the lien
e:es!sispresemlypayable.mmmmﬁondmdaysaﬂeranomehwﬁﬁng,
stating and demanding payment of such part of the amount in respect of which the lien exis! as
‘s presently payable, has been given fo the registered holder for the time being of the share, or
ihe person entitied by reason of his death or insolvency 1o the share.

18. 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 ‘o a like
"en for sums not presently payable as existed upon the shares prior to the saie) be paid 1o the
=e7s0n entitled to the shares at the date of the sale. The purchaser shall be registered as the
nocer of the share and he shall be bound to see the application of the purchase-monay, nor
5730 his ttle to the shares be affected by any irregularity or invalidity in the proceedings in
eference 1o the sale.

CALLS ON SHARES

‘9. The Diractors 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 payabie at less than one month from the last call, and each Member
$7a" [ subject lo receiving at least fourteen days nolice specifying the time or times of
=ayments) pay to the Company at the time or times 2o specified the amount called on his
shares,

20, The joint-holders of a share shall be jointly and severaliy lable to pay all calls in
respect thereof.

2*. It a3 sum called in respect of a share is not paid before or on the day appointed for
oayment thereof the person from whom the sum is due shall pay interest upon the sum at the
1@ of five percent per annum from the day appointed for the payment, thereof to the time of the
act.a payment, but the Directors shall be at liberty 10 waive payment of that interest wholly or in
sant

22. The provisions of these articles as 1o payment of interest shall apply in the
case of non-paymant of any sum which by the terms of issue of a share becomes
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payable at a fixed time, whether an 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

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

24. The Directors may, if they think fit, receive from any Member willing to advance the
same al ar any pan of the monsys so advanced may (until the same would, but for such
advarce become presently payabie) pay intercst at such rate (not exceeding withoul the
sanction of the Company in generzl meseting six parcent), as may be agresd upon between (he
member paying lhe sum in advance and the Directors.

FORFEITURE OF SHARES

23. If a Member fails to pay any call or instaliment of a call on the day appointed for
payment thereof, the Direclors may, at any time thare-after during such time as any part of such
call or installment remains unpaid, serve a notice on him requineg payment of so much of tha
call orinstallment as is unpaid together with any intarest which may have accrued

2B, The notice shall name a turher day ( not earlier than tha expiration of fourteen days far
the date of the notice) an or before which the paymeni required by the notice s to be made, and
shall state ihat in the event of non-payment at or before the lime apocinted, the shares in
respect of which the call was made will be liable 1o fordeited.

27 If the requirements of any such nolice as aforesaid are not complied with any share in
respact of which the notice has been gwen may at any tme thereafier, before the payment
required Dy the notice has bean made, be forfeited by a resolution of the Directors to thal effect

28. A forfeited share may be sold or otherwise dispesed of on such terms and in such!
marner as the Directors think fit and at any time before 2 sale or disposition the forfailure may
na sancelied on such terms as the Directors think it

29, A person whose shares have been forfeited shail cease to be 2 Memoer in respect of
"he forfeited shares, bul shall, not withstanding rermain liable to pay to the Caompany all menays
which st the date of forfeiture were presently payatle by him ta the Company n respocl of tha
shares but his lahility shall cease if and when the Company raceves payment in ful of thel
nominal ameoun! of the shares

40, A duly verfied declarztion in wnting that the daclarant is g Director of the Compan
and thal a share in the Company has been duly forleited on a date stated in the declaratia
zhal be conclusive evidence of the facts therein stated as agairst all persons claiming to
antitled to the shara and that ceclaration and the receint of the Campany for 1he consideration
any given for the sale or deposition.
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Hereof shall constitute a good title to the share and the person to whom the share is sold or
disposed off shall be registered as the holder of the share and shall not be bound to see o the.
application of the purchase-money (if any) nor shall his title to the share be affected by any

imegularity or Invalidity in the proceedings in reference to the forfeiture sale or disposal of the
share.

31. The provisions of these articles as to forfeiture shall apply in the case of non-payment
of any sum which by the terms of issue of a share becomes payable at a fixed time whether on
account of the amount 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

32. The instrument of transfer of any share in the Coempany shall be executed both by the
transferor and the transferee and the transferor shall be deemed to remain holder of the share
until the name of the transferee is entered in the register of members in respect thereof,

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

34. Every instrument of transfer shall be left at the office for registration accompanied by
the certificate of the shares to be transferred and such other evidence as the Directors may
require o prove the title of the transferor or his right to transfer the shares and upon payment of
the proder fee the transferee shall (subject to the Directors' 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 evidence satisfactory to them of its loss or
destruction.

35. A fee not exceeding Taka 7/- (seven), may be charged for each transfer and shall if
required by the Directors be paid before the registration thereof.

38. If the Directors refuse to register a transfer of any shares they shall within two months
after the date on which the transfer was lodged with the Company send to the transferee and
the transferor notice of the refusal,

37. The executers or administrators of a deceased sole holder of a share shall be the only
persons recognized by the Company as having any title to share, In the case of a share
registered in the names of two or more holders the survivors or survivor and the executors or
administrators of the deceased survivor shall be the only persons recognized by the Company
as having any title to the share. Before recognizing any executor or administrator the Directors
may require him to obtain 8 Grant of Probate or ietters of Administration 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
‘awful for the Directors to dispense with the production of Probate or Lefters of Administration or
such other legal representation upon such terms as to indemnity or otherwise as the Directors in
theifabsolute discretion may consider necessarv.
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38. Any person becoming entitied 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 this titie
have the right either to be registered as a Member in respect of the share or 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 the share by the deceased or insolvent person
before the death or insolvency.

39, A person becoming entitle to a share by reason of the death or insclvency of the holder
shall be entitled to the same dividens and other advantages to which he would be entitied if he
was the registered holder of the share, except that he shail not, before being registered as a
Member in respect of the share, he entities in respect of it to exercise any right conferred by
Membership in relation to meetings of the Company.

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

41. 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

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

43. Subject to any special rights or privileges for the time being attached to any lssuedz
shares the new shares shall be issued upon such terms and conditions and with such rights and
privileges annexed there to as the general meeting resolving upon the creation there of sha
direct and if no directions be given as the directors shall subject to the provisions of Section 158
of the Act determine.

44. The new shares shall be subject to the same provisions with reference to the payme
of calls, lien, transfer, transmission, forfeiture and otherwise as the shares in the original shart
capital.

45, The Company may be crdinary resolution :-

a) consolidate and divide its share capital into shares of larger amount than its exisi
shares.

b) by sub-division of Its existing shares or any of them divide the whole or any part of its
capital into shares of smaller amount than is fixed by the memorandum of associal
subiectnevermebsstomeprovisionsofparagraoh(d)ofsecﬁon(1)ofsecﬁon5301m_
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(c) Cancel any shares which at the date of the passing of the resolution have not been
taken or agreed to be taken by any person.

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

BORROWING POWERS

47. The Directors may from time to time with the prior approval of the government borrow
and secure the payment of any sum or sums of money for the purposes of the Company.

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

48. A general meeting of the Company shall be held within eighteen months from the date
| of s Incorporation and there after once at least in every year at such time (not being more than
| ﬂaon months after the holding of the last preceding general meeting) and place as may be

detamﬁned by the Directors. In default of a general meeting so held a general meeting shall be
.bdd in the month next following and may be called by the Government as long as it hoids
- controlling shares in the same manner as nearly as possible as that in which meeting are to be
| ca¥ed by the Directors.

_ 50. The above mentioned general meetings shall be ordinary meetings; all other general
. meetings shall be called extra-ordinary.

51. The Directors may whenever they think fit call an extraordinary general meeting and
exiraorcinary general meetings shall also be called on such requisition or in default may be
[caied by such requisitionists as provided by section 84 of the Act. If at any time they are not
- wihin Bangladesh sufficient Directors capable of acting to form a quorum, any Director or any
Llasa:e Members of the Company may call an extraordinary general meeting in the same manner
=5 nearly as possible as that in which meetings may be called by the Directors.

PROCEEDINGS AT GENERAL MEETINGS

52. Fourteen day's notice at the least (exclusive of the day on which the notice is served
or cesmed 10 be served but inclusive of the day for which the notice is given ) specifying the
. Ihe day and the hour of meeting and in case of special business, the general nature of
Susiness shall be given in manner hereinafter mentioned to such persons as are under the
or these articles entitled to receive such nofices from the Company ; but the accidental
ssion o give notice to or the non-receipt of notice by any member shall not invalidate the
at any general meetings.
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53. All business shall be deemed special that is transacted at an extraordinary meeting
and all that is transacted at an ordinary meeting with the exception of sanctioning dividend, the
consideration of the accounts and balance sheets, the ordinary report of the Directors and
auditors appointment of auditors and fixing of their remuneration.

54. No business shall be transacted at any general meeting uniess a quorum of Members
is present at the time when the meeting proceeds to business ; three Members personally
persent or through representative authorized under the provisions of Section 86 of the Act or by
proxy shall be quorum.

§5. If within half an hour from the time appointed for the meeting 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
adjoumed meeting a quorum is not present with in half an hour from the time appointed for the
meeting, the Members present shall be a quorum.

56. The Chairman of the Board of Directors of Bakhrabad Gas Distribution Company
Systems Limited shall preside as Chairman at every general meeting of the Company.

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

58. The Chairman may with the consent of any meeting at which a quorum is present {(and
shall if so direct 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 the business left
unfinished at the meeting from which the adjournment took place. When a meeting shall be
given as in the case of an original meeting. Save as aforesaid it shall not be necessary to given
any notice of an adjournment or of the business to be transacted at an adjourned meseting.

58. At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on declaration of the result of the show of hands)
demanded (in accordance with the provisions of clause (c) 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 shalil be conclusive evidence
of the fact, without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

60. 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 resolution of the meeting at which the poll was
demanded.
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81. In the case of an equalify 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 which the poll is
demanded shall be entitled to a second or casting vote.

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

83. Cn 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.

84. 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 the
register of Members.

85. A Member of unsound mind, or in respect of whom an order has been made by any
Court having jurisdiction in luncay may vote whether on a show of hands or on a polil by his
committee or other guardian and any such committee or guardian may on a poll vote by proxy,

88. 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 bean paid.

87. 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
sacton 86 of the Act Is in force.

82 The instrument appointing a proxy shall be in writing under the hand of the appointer or
of ~is atiorney duly authorized in writing or if the appointer is a corporation either under the
common seal or under the hand of an Officer or attorney so authorized. A proxy need not be a
mamber of the Company.,

85 The instrument appointing a proxy and the power of attorney or other authority (if any)
wnder which it is signed or a noterially certified copy of that power or authority shall be deposited
& Te regisiered office of the Company not less than twenty four hours before the time for
Soiding the meeting at which the person named in the instrument proposes to vote and in
@5%au Te instrument of proxy shall not be treated as valid.

0. An instrument appointing a proxy may be in the following forms, or in any other form
wice B Directors shall approve -
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Bakhrabad Gas Distribution Company Limited

"l of
being Member  of Bakhrabad Gas Distribution Company Limited hereby appoint
of as my 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

71, Until otherwise determined by the Company in General Meeting, the number of
Directors shall be not less than Five and not more than Eight. Any Director may be appointed or
removed from the office by the Company in General Meeting at the option of Petrobangla / the
Government. Any vacancy in the office of Directors shall be filled in from the nominees of
Petrobangla/ the Government,

72. A Director need not be a member of the Company, when nominated by the
Government.

73. The remuneration of the Directors may from time to time be determined by the
Company in general meeting. :

74. 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 arficles required 1o 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
reguiations being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in general meeting but no regulation made by Company in general
meeting shall invalidate any prior act of the Directors which would have been valid if that
reguiation had not been made. The Directors while exercising their powers and authorities under
the Act or these Articles shall abide by instructions from time to time issued by the Govemment.
In the event of a decision of the Directors being inconsistent with that of the Government the
letter shall prevail. 1

75. 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 so contracting or being so interested be liable to Account to the Company for anyl
profit realized by any such contract or arrangement by reason of such Director holding that
office or the fiduciary relation thereby established provided that he declare and it shall be the
duty of every Director who shall be so interested or who shall be in any way, whether
directly or indirectly interested in a proposed contract with the Company to deciare the
nature of his interest at the meeting of the Directors at which the question of entering into
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e contract or agreement is first taken into consideration or if he was not at the date of that
meeling interested in the proposed contract or arrangement at the next meeting of the Directors,
nec after ne 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 Directers held after he becomes so interested. Provided that no Director shall, as a Director
vole in the respect of any contract or arrangement in which he is so interested as aforesaid and
7 he co so vote his vote shall not be counted but this prohibition as to voting shall not apply fo
any contract or dealing with a corporation of which the Directors of this Company ar any of
them. may be Directors or Members. A general notice in writing given to the Directors by a
Cirector to the effect that he is a member of any specified Company or firm and is to be
regarded as interested in any contract of arrangement which may after the date 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.

76. A Director of this Company, may be or become a Director or other officer of, or
stherwise interested in any Company promoted by the Government or this Company or in which
* may be interested as a vendor sharehoider or otherwise and subject to any contract between
=m and the Company, no such Rireclor shall be accountable for any remuneration or other
zerefits received by him as Director or officer of or from his interest in such other Company.

77 The office of Director shall be vacated if the Director :
(a) is found to be of unsound mind by a Court of competent junsdiction ; or
(b} is adjudged insoivent ; 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 Government-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 for continuous
pericd 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

T8 The Directors may at any time appoint a Managing Director to conduct the business of

== Lompany and may make such appoiniment on such terms and may from time tc time vest
= ¢~ 2ssign 1© any Managing Direclor such powers, discretions and duties and may impose
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on him such reguiations as may seem expedient and may remove any Managing Director so
appointed and may fill up any vacancy in the office of Managing Director. The remuneraticn of a
Managing Director may be by way of salary and such other allowances as may be ailowed. A
Managing Director shall be subject to the same provisions as to resignation and removal as the
other Directors of the Company and if he ceases to hold the office of Managing Director he shali
ipso facto and immediately cease 1o be a Director.

ALTERNATE DIRECTORS

78. A Director, during an absence of not less then three months from the district in which
meetings of the Directors are ordinarily held may with the approval of the Government appoint
any person fo be an Alternate Director during such absence and such appoiniment 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 shall ipso facto
vacate cffice if and when the appointer returns to the district in which meetings of the Directors
are ordinarily heid or vacates office as a Director ur removes the appointee from office and any
appointment and removal under the Articie shall be effected by notice in writing under the hand
of the Director making the same.

PROCEEDINGS OF DIRECTORS

80. The Directors may meet logether for the despatch of business, adjoum and otherwise
reguiate their meetings as they think fit. Questions arising at any meeting shall be decided by
majority of votes. In case of an equality of votes, the Chairman shail have a second or casting
vote. The resolutions of Directors relating te approval of annual budget, approval of annual
accounts and balance sheet!, approval or 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 with any person which does not
fell within the purview of day to day business operations-shall require the approval of the
Government. A Director may, and the Secretary on the reguisition of a Directer, shali at any time
summon a meeting of Direclors.

81. 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.

82. The continuing Directors may act notwithstanding any vacancy in their body but if and
80 long as their number is reduced below the number fixed by or pursuant to the articles as the
necessary quorum of Directors the continuing Directors may act for the purpose of increasing
the number of Diractors to that number or of summoning a general meeting of the Company but
for ne other purpose.,

83. The Directors may elect a Chairman of their meetings and determing
the period for which he is to hold office but if no such Chairman is elected or |
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# 3t any meeting the Chairman is not present within five minutes after the time appointed for
hoiding the same the Directors present may choose one of their number to be Chairman of the
meeting.

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

85. 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 preceding Article.

86. All acts done by any meeting of the Directors or of a2 Committee of Directors or by any
person acting as a Direclor 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 off them were disqualified be as valid as if every such person had been duly appointed
and was qualified to be a Director.

87. Any Director not present at a meeting shall receive a copy of the minutes of such
meatng. Copies of the minutes of Director's meetings and circular resolutions of Directors shall,
2s scon as possible after the meeting or passing any resolution be made available to the
Government and BOGMC by the Company.

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

DIVIDENDS AND RESERVES
82 The Company in general meeting may declare dividends.

w.TneDimsmayfromﬂmbtimapaytheMNnberssuchhteﬂmdividendsa
spoear o e Directors to be justified by the profits of the Company.

21 No dividends shall be pald otherwise than out of profits of the year or any other
sndistbuted profits.

22 Subect to the rights of persons (If any ) entitled to shares with special rights to
@wisencs 2l dividends, shall be deciared and paid according to the amount paid on the shares.

23 The Directors may, before recommending any dividend, set aside out of
grofi of the Company such sums as they think proper as a reserve or reserves which
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shall at the discretion of the Directors be applicable for meeting contingencies or for equalizing
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 BOGMC or its
units but shares of the Company) as the Directers may from time to time think fit.

84. 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,

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

96. No dividend shall bear interest against the Company.
ACCOUNTS AND AUDIT
87. The Directors shall cause to be kept proper books of account with respect to :

(a) all sums of money received and expended by the Company and the matters in
respect of which the receipts and expenditure take place ;

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

98. The books of account shall be kept at the registered office of the Company or at such
other piace as the Directors shall think fit and shall be open to inspection by the Directors during
business hours.

99. The Directors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or reguiations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors and no
Member ( not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorized by the Directors or BOGMC
or by the Company in general meeting.

100. 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 sccounts,
balance sheets and reports as are referred to In those sections.

101. The profit and loss account shall (in addition to the matters referred to In sub-section
(3) of section 185 of the Act) show arranged under the most convenient heads 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
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other like matter Every item of expenditure fairly chargeable against the year's income shall be
brought into account, so that a just balance of profit and loss may be !aid before the meeting
and in cases where any item of expenditure which may in faimess be distributed over several
years has been incurred in any one year the whole amount of such item shall be stated with the
addition of the reasons why only a portion of such expenditure is charged agains! the income of
the year,

102. A balance sheet shall be made out in every year and laid before the Company in
general meeting made up 1o a date not more than nine months before such meeting. The
balance sheet shall be accompanied by a report of the Director as to the state of the Company’s
affairs and the amount which they recommend to be paid by way of dividend and the amount {if
any) which they propose to carry as reserve fund.

103. A copy of the balance sheet and report shall fourteen days previous to the meetings

be sent to the persons entitled to receive notices of general meeting in the manner in which
notices are to be given hereunder.

104. The Directors shall in all respects comply with the provisions of sections 181 to 180
and 191 of the Act, or any Statutory modificaticn thereof for the time being in force.

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

108. (1) A notice may be given by the Company to any Member either personally or by
sending it by post to him o his registered address or (ff he has no registered
address in Bangladesh) to the address, if any, within Bangladesh suppiied by him
to the Company for the giving of notice 1o 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 contrary is proved, to have been effected at the time at which the letter
would be delivered in the ordinary course of post.

107. 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 neighborhood of the registered office of the
Company shall be deemed to ba duly given to him on the day on which the advertisement
appers,

108. A notice may be given by the Company 1o the joint-hoider named first in the register
in respect of the share.

109. A notice may be given by the Company to the person entitied to a share in
consequence of the death or insclivency of a member by sencing it through the post in 2 prepaid
letter addressed to them by rame or by the title of representative of the deceased or assingnee of
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the 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 been so
supplied) by giving the notice in any manner in which the Same might have been given if the
death or inscivency had not occurred.

110. Notice of every general meeling shall be given in the same manner hereinbefore
authorized to (a) every member of the Company expect those members who (having no
registered address within Bangladesh ) have not supplied to the Company an address within the
Bangladesh for the giving of natice to them and also to (b) every person entitied to a share in
consequence of the death or insolvency of a Member, who but for his death or insolvency would
be entitied to receive notice of the meetings No other person shall be entitled to receive notice
of general meetings.

SEAL

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

WINDING UP

112. The Company shall not be wound up save by order of the Government and in such
manner as t may direct under Articte24(2), of the President's Order No.27 of 1972 namely
Bangladesh industrial Enterprises (Naticnalization) Order, 1872.

INDEMNITY

113. Every officer or agent for the time being of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him in defending any proceedings.
whether civil or criminal, in which judgment is given in his favour cr in which he is acquitted or in
connection with any application under section 396 of the Act in which relief is granted to him by
the court.

114. No Director, Officer or Agent for the time being of the Company shall be liable ‘or the
acts receipts, neglects or defaults of any other Director, Officer or Agent for joining in any receipt
or other act for conformity, or for any loss or expense happening to the Company through the
insufficiency or deficiency of titie to any property acquired by order of the Directors for or on
behalf of the Company, or for the insufficiency of any security, upon which any of the moneys of
the Company, shall be invested, or for any loss or damage arising from the bankruptcy or
fortuitous act of any person with whom any moneys, securities or effects shall be deposited, or
for any loss occasioned by any error of judgment or aversight on his part, or for any other loss,
damage or misfortune which shall happen in any execution of the duties of nis office or in
relation thereto, unless the same happen through his own dishonesty.

41/311
Page 359 of 1229



BGDCL

(27)

WE. the several persons whose names and addresses are subscribed, are desirous of
being formed into @ Company in pursuance of this Articles of Association, and we respectively
agree lo take the number of shares in the capital of the Company set opposite to our respective
names,

NAMES, AND ADDRESSES SIGNATURE NAMBER CF SHARES TAKEN

1. Janab Shafiul Alam,

Secretary,

Ministry of Energy & M. R, Signed in Original 1 {one)
2. Janab M. Mustafizur Rahman,

Secretary,

Finance Division.

Ministry of Finance. Signed in Original 1 {one)
3. Janab K. M. Rabbani,

Secretary,

Ministry of Industries, Signed in Original 1 (one)
4. Janab M. K. Anwar,

Secretary.

External Resources Division,

Ministry of Finance. Signed in Qriginal 1 {one)
5. Janab M. Habibur Rahman,

Chairman.

BOGMC. Signec in Original 1 {one)
6. Janab Mohiuddin Azad,

Joint Secretary (A. B. Wing ),

Finance Division,
Ministry of Finance. Signed in Original 1 (one)
7.Janab M_A. Satter,
Director (Finance).
BOGMC. Signed in Original 1 {ona)
Date : The 26th Day of June 1586 (.)
Witness to the above signatures : Signature
Name : T.LS.N. Khan Loghi,
Address : Bakhrabad Gas Systems Limited.
161, Police Line, Maingate,
Comilia.
Designation . Managing Director.
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