
THE COMPANIES ACT. 1913

PUBLIC COMPANY LIMITED BY SHARES

Memorandum ofAssociation

of
JALALABAD GAS TRANSMISSION AND

DISTRIBUTION SYSTEM LIMITED
I The name,of the company is..JALALABAD GAS TRANSM]SSIoN AND DISTRIBUTIoN SYSTEM

IL The Regislered Office ofthe Company will be situated in Bangladesh.III. The objects for which the Company is established arc i
L lo make economic use of lhe nalurai gas available from rhe gas fields-at Sllhet and adjoiniugareas or s.ch orrrer pas fieids as muy u""o."ia"J upon [y ,rrlctiri,pliil iorm hn]e ro rime wirhinthe present fralchise area of fhe Company or in .i"t ar"ula."rs uJ mly be decided upon by thegoverrmeni and Ior ihar purpose ro conrr,i,o. ,unrr*rui". ;;;;;;;;. 

"q,,,p. 
inrprove. develop.cortrol. lay. bLry. Iease. sell and majntain narural gas *etts. *e h!iO. ?acrrrlres. processing utur\.pipelines. ranks and ortrer srorage-facil,ll*ffi*f;r, il;#;".";i;,rg. sroring. ranspodinp.rrarsnrflrng. dislriburing. supplying. markering and sell'ing nur,oii g;, whether as such or irr acompressed slare. for lichtinp heating. rnolive power. gerieraring otelecrnciry and for use as afeed-siock raw mareriali or ior,rhe p;oduc;o; ;r n;"if;;i,iil'ir"i"i-",,", i"uls. or any orherpurpose whatsoever in Bangradesh 

",d." a;i;;' ;;;-;;";"ilr'"i;" ro rhe said obiecrs orconverrenr or advanlapeou< in furrhe'ancr rt,"."oi*Jto,ao 
"ff 

o, J,,, 
"i,ii,".i", "r,ir#..."i"11in ihe ensuing pa,agraphs of rhis clarse. rha;l;" d- 

!v qv orr vr arrl ul

2. To acquire and take over from Jalalabad Gas Tralumission and Distlibtttion System, an enterp seot'BocMC. a, eis tietds insratrations,. producri", i;;;it,l;;. ;;#.;ii.i,n... ,,n,nrr, ranrs. srorehouse and all other buildinss and
,r,"*"f 

""a-*. r""#il;:i:fi;;_"ffi""::#JT,',i":,ff":illl:lr1'.#i::[T Jl,i#,;.1,"".ilii":fi;crah raunches- equipnreni s. srock--in rrade. u".l a.u,.. 
"ii 

.iri"g'.i;ii. ti".n."., 
"ruinrs 

and allo'her assers ar Svrhei or er"ewhere i, a-gr"d".h *"iiiJ#1.'uriii ii""'Ji* ,,-,ed ro or acq.iredb) rhc .aid Jatalabad Ca5 
.r ,un,mt..ion a-bi;i;;i;''s;#'fi:;".iii,n, u, ,, errerDrise orBocMC and r'rrrher ro rdre over.rhe soodwi, una u*in..;rii rirnei"i.iii 

":,a""il 
rii,iiiii'" i,lobligarions arising out ofthe said Jatat;bad c". ir*i.i..i"" 

"ra"fiiiiriiurio, sy.,"..3. To purchase or odterwise acquire. nranufacrure. refine. lreat. reduce. distii. blend. purity andpump- srore. hold, rransnorr- usc. experitnent *irf, .*'l.i' jl#irte. export and trade andgenerally deaI in anv all kinds of oet.l"r, lroJ*t.. oit fr, 
^,,a 

,i"ii,it"ti" .rbsrances. carbon-carbon black. hydrocarbon and mineral .rusu,"", uno',,,*.iil;;il.;;:d;;; il::i il;i:derived. p.odrrced. prepared. de!er^oped. compound. ;;;;;'';;;,;ir",,,red rhere rorrn andsubsrances obrained b; rrriring any of ihe fo*g"i;g *iiL 
",;; .rlri;";.;,' H;i:lr:l"ff:1""i"ffiJ[:1il":; that is' exproration 
.development. exproirarion. proctrcrion.

i"i."r"'*ii"i*ti i"i?,iri;fr:;fiH trt"T[fiT;!tf::#r1* p'ouiiio" or tr," ir*giua'".il

5 To search for'' pqrcbase. take on rease or lic"'nce, obtain rights over or otherwise acquire for anyestate or interest in, deverop the resources of, *"*, airp"r"'"i", 
"ti"r'"ile turn to account, rand inany parl ot Bdngladesh conlainin" or^lhougf,r fif."ly ro ioniui" e",roi"urn o, any ,uUr,ance used, orwhictr is rhorrghr Iikety ro be ,..i.,r ro. -y p,,rpo'." ;";ffi;;#;;#: is or coLrld be used and
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6.

to. that end to organize, equip and employ expeditious commission experts ancl other agents. h ihis
Y:'noy.ndlrm and Afticles of Association rhe wora -p*rof 

"rnr;-Jiiiu,l ri.," ,unl" meaning asdefined in fie Blngladesll petroleum Act. 1974.

,i?:,1,:^:i.11":]1",1._ll :::!:"ti'." branches au or any of the business of extracting, producing,rcnnrng or orherwrse protessins. lrealir)g. srori0g. transponing. rransmirting. supplylig-, imporr irijand exponins. disrriburing. serine and gin".urrl-a"uling in;i"ii;l;;;;;i;i;,, or orher oirs rn an)lorn . or sjn r ila r substarrces or nanrral ga, or al1:such suistar.". u. ,for""rij
To cany on all or any of the business of consignees and agents for sale of. deale$ in natural gasand.refiners ofpetroleum or other oils. in any f";; ;J;t";; ;;it]ici, ,s ato.esaid ana otne.
i:3::1 Yfl::.s::j lhar'finsers.,merchanrs.i""i",-ir,tp "'""",, .J 

"i,n",",.. rigt,r"*.n. u*g"-uw crs. racrots ano brolers rn all or any of their branches, and to treat and tum to accoult in i1ymauner wharsoever and narural oas petroleum other oil. i, ;ryi;;,;;;;y such slrbstances as
a lor'esaid.

To cdrrv lt'l1o e'fect b\ sltcll mean5 as IIte Company may deem suirable al)d proper any projecrs;niriared by Ltre Conrpany os aforeru;a 
".a 

ro r.qriil or;',";l;; 
""y;r*;;"nals and services inconnection therewith and to tum to account *y ,irtrr" p.6au"t. ..JrGirr"."fr"-.

To p,,rchase or other',.r tse own. operare. assemble. install. conslnlct. equip. repair. improve.de\elop. conrrol. remodel. mailrain. operate. hoid. own. le*. r-""i.-.-f,rn.r. i 
"rrgage. 

setl. con\eyor otherwise dispose ofany and ail kinds of airp.o.inj-a nllfing "qrip.* "ff 
typ* ofvehicleslo,.ltansporl petrolerul. products. refineries gas works. installati_ons. olunrr. .t,opi. laboratories.

I f"l:::: lil,],pllg^: 
,llSijt l*k' repair shops. erecrric works. po*er iou.es. warehouses, otficeuutrurrrBs arru L,r[e] olrlrornss an.r structures, roads, garages, motor and road equipmeDt,s,relephore.and retegraptr linesfrransrnir.ion t:n.i. *ir"i"".';*'it,;i. ;;;; '.,['iks. reseruoirs. drainsand other instl.r,rnents, well-head facilities, processing units, fixtuGs arrJ uppliunce" in so fa a, thesame may appetlain to or the useful in the c-onduct oithe borin"., oitf1. iii"pi11ry.

To acquile. work and disDose of and deal in any mines, metals, minerals, clay and other like
:::Tlir::: and 1o acquir.e. refine. pr.pr." ro. .*i."i proi.,"",'.i.ia"i"r",'a""r in or otherwisetum to account, any nineral, animal or vegetable substances or'orodil.,ts 

-.-'

To enter-,into arang_ements and conbacts.with ,"U".r., ,rOiU... und .listdbutors of gas andpetrolelrm. products, for purchase. sale or distribution oiil'ffiil;;;o car.y on any othertrade or business whatsoever which car in tt 
" "p;ri"" Jii!'i"nlp'.i'y,' i" uor-tug"ou.ty o.con,enienrly"caried on b) the colnpany by way of extension ofor in cor^ection with anr suchbrsrress as albresaid or is calculared rlireall or indirectly in d"r.lop *y;;;;;;;i,il;#;"il:

business or to increase the value of or tum to account any of the Company,s assets, propefty orrights.

To carry on any other business- whether manufacturing or otherwise which may seem to tleCompany capable ofbeing conveniently ca.,l"a 
"" 

i. "",ir*ti".-*iri iy"oi'trr" ouj""t. ,p".in"aherein, or calcr ated directly or indirerc;*p;i';;ilil ;. ffi."' "*"'"t'' 
or enhance the value of or rende,' profita6le, anv of tre

To promole o,her Compdnies or hodie\ lor the purpose ofacquiring or carrying on anl business in\alich.lhe Company iiengaged ar an1 lime. or is enritjed to engige and io subscribe for shares,debentwes and o*rer securilies issued by such.Comp-l"s ana ro'ni-"" rh"e some ana lo perfonnany services or uadertake any duties for-' or on behaliofthe same ana i" 
"rv "iL* 

_-ner to assisrany such Company on ..'"h tlr-. u. n,,uy b";t;';fi;;,h ;;;i;h*,?'ir"nli,n".urron.
To buy, sel] marufacture; repair., alter, improve or otherwise treat, exchange hire, lot out on hire,tmlort, expo and deil in all. works, planL 

T?llnn".y. t""f., ,,"".ilr, "ppiL"ces 
a:rd equipment,s

13II.],T ^IIl9:1.; 
mareriats. arrictes and things iapable of b"ins i,i;Jin such business asaroresato or requrrcd by any customers or persons having dealings wit"h the Company or any suchother Company or body as aforesajd or commol y aiuft in tl p".ro* J"g"e"a in any such

il.

12
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i 8.

)3.

24.

25.

20.

21.

22.

15.

16

17.

19.

business or which may seem capable of being profitably dealt with in connection with any of the
said bNiness, and manufacture, expe ment with render marketable and otherwise heat and deal ia
all productsand residual and by-products incidental to, or obtained, or capable ofbeing made use
of, ir, or the business ca ied on by the Company or any such other Company or body as-aforesaid.

To purchase, createj generate or otherwise acquire, use, sell or otherwise dispose of. electric
curent. and electlic steam and watff power of every kind end desc ption and to sell, supply or
otherwise dispose of, light, heal and power ofevery kind and description.

To buy, sell, manufactwe and deal in minerals, plant, machinery, implements. conveniences,
provisions aad things capable ofbeing used in connection with or required by workmen and others
employed by the Company or in comection with the business ofthe eompany.

To expend money in expe menting on, testing, improving or seeking to irnprove any lnveltron,
discoveries, processes or information which the Company may have or p.opo.i to acquire.

To acquire and take over the whole or any part of (or any interest in) the business, property and
Iiabilities of the any pe$on or pemons, firm or Company, ca[ying or] any business:with the
C^ompany is authorized to carry. on or possessed ofany propeity,or rights suitable for the pupose
of the Comnanv

To tuk" o, otho*is" ucquire and hold shares stock, debentures or other securities ofor interest in,
arry orlrer Cotnpany.

To purchase, take or lease or in exchaage, hire or otherwise acquire. turD to accorutt and deal \rr'ith
aay movable ot immovable property, patents, inventions, licences, concessions and like ghts or
privileges which the Company may think suitable or convenient for any.purposes ofits busiriess.

To pay for any assets acquired by the Company either in cash or fully or partly paid sharcs, or by
the issue of securities or pMIy in one rnode and partly in another and geireral-lyon such terms as
may be detennired by lhe CompaDy

To_borow ofraise or secure the payment ofmoney in such manner as the Company shall think fit,
ard for the purpose aforcsaid or for any other lautr]l plrposes to charge ali or any of the
Company's, property or assetsr present and futwe, including iti uncalled capital and to mortgage,
pledge and hypothecate any part of its assets, rights or tther interests ai security therefir-to
purchase, redeem, pay for or discharge such securities.

To lend money to and guarantee the obligations of any Company firm or peNon and the payment
of al]y dividends, interests- or premium payable in respect of any sto"k, ,hu.es o, 

"""*ities 
of any

Company and to give all kinds of indemnities, if conduaive and beneficial to the interests of the
Company.

26.

To draw, make, accept, endorse, discount execute and issue promissory Notes, Bills of Exchange.
Bilis oflanding, Wanants, Debentuies and other negotiable or transferable instruments_

To €xecute any such documents with any agency-national, foreign or intemational and to do any
such acts and things as may.be necessary for the Company to operate successfully. ;. '
To purchase, take on lease or in exchange, or otherwise acquire any iands and to layout, irnprove
and prepare_ the same for building or commercial purpose, io sell, pertage or let oui the narne, to
construct . alter, repair; full down, decorate, maintaiq furhish, fit up dn-d improve steets, alleys,
paths aDd walks, to drain, improve and landscape grounds and to advince money to, and other into
coDtracts and anangements ofall kinds with builders, property owners, tenants and others.

To apply to the Govemment of Bangladesh for the grant of oil Exploratioi licences, oil
prospecting licence and oil mining leases in respect of anfarea or areas wiihin Baagladesh and to
receive and work any such licence or lease and to search for tesi and develop petrileum in such
manner and by such means as ma) seem advantageoui to lhe Company.

27.
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28. To open current or fixed or over.lran ^r t^"- ^_ ^^^L ^ -r:_o,"."i,*, -a,o'puv ini-o*uia;J:',t"T*l;:*ft:Hf;,"j;'j:.L""T*. with aav Bank, Banker or

'" #r;:"l;:J::i T'.,$:::." persons or from aDv lirm. associalion. parrnership or corporare
c".p-.y"i"ir,..,.i,",;i#}#:1""Jl...ffil.li"ii,"gJiii.liJi;*15,1::rxjar::ir,lx.$;

" J:i1lilff:*t;:';iiI;ji*:f 'gTrisrarive or other Acls or aurhorizarion orthe corernmenr

"r"", ". i", "ii"5,lrg"ojii 
'* .?gnutr tot enabling tie companv to carrl any of rhe ou;..rs inio

orher urdinance or Acrs as :-]i:],"*:,:,*:-a:Ipany.s MemorandLLm 
"r-e*""",i#-", ,""r,

ilJlli,il'^; 'i""*"T:;. "?1ffi:'"1;yj 

'**U":i;;:'f*'.':.';f'":Hf,'X;*:'fi;i1";'
uror..uia o', ioluny'oir", ;#.-p^tllSl.tlt 

or other oils in anv ford o,. un1 ,r"ti.rb.iuni. i
sreps wirh any authlri;;-il;|":t, 

*hlth may.seem expedient' to lake orrt 
"li 

r*"ttr.y 
". 

pr.p.t

trilx'i'# H *#li".'ru: *i:*i::+l,x:*',ffi':iii;: :fr 'J":"#i:'s:H,SI:l
y,l;,- **'li$llfl "Jrf i,ilE:,1:.T.:i'."::#:ff ;;1'L*::l5:i:;1"ru:.:Xi
members. 

jecty or indirecrly to prejudice tLe inierests ofthe C".p;r;;l;
ll. To adopt such means ofmaking known the producls ofthe Company as rnay seem expedient and

:Xrr,ffi,Tl,frl:f$"""Iflng ti, th" r"r*i',ion. n"ai"."p,#,uyr"ircrrars..by purchase and
pdzes and donalions. lterests' by publicatior of books and p*;"ai"ar Li ii g.ffii

" 1"""',::Tff'Jr""l;::'T;:i*::*,Tserve.Fund' sinking Fund, Insurance Fund or anv other
pi"p.n1 

"iir," c".i-;;.;;ffi"J1[:. ;il"":#:llllilTii:,,i,lii",l+,;;e';; ;;;
t' 

li','""Jfi":f;:ff"*:fl':"1,fl:'::o'e emplovment orBan*,"0.,n'^,,.*,.. in rhe adminisrrarive
uut" ro rut . inLo irl'"#;:".;j',: ::*PT{ -d ro accept such of rhem. as the compary m;t b;
uno ,o 

"roui;rr,.'pr.;;;'"' :;l.t:,ll:"ft 'hem 
with necessarv 

"'iu;ng 
in. a-grud;ti;;a ;[ioui

laborarores educarion. traininp .'l',"i:.1'nultt 
mainlain ard conduci schoolsl"i,l;;;;i;;.

*.r","a il"tfi.. iiir;;il;:: -" rnslruclrons and to sive them scholarships *p""a.?J"i-i*
,o j""d",'ff1f.1il1"::lp,:.bH:i1 

lr}:esrabtishment 
and suppo( oI associarions. insrirurions. runds

or ex_orncers,r^r"ai"g 
";-ii,"ffiffiTrJ:lH;i:Ti,H;.,i;.l.i:ff,I*:ll"ltf:H:iCompany or rhe dependiurs or connecrio.ns 

"t 
r*t ;;.;;an;.1o.;r?r e.,,iun, *a a,owances

::iil.:**$T:::fffff:'?:: ::ll"o o:,"'dil;;;;;;;;^"ux'jio ,,uk" puv,,"nt, to*ud.
guaranree moley fo. 

"h*itubl" 

tht benefit of such persons' or anv .,r,l"., 
"ria 

i" .rl""rru"'",
;"".;J;.;;;ff;;r"*frrill]"""",i. o"""olent objecrs or for aav"exhibitio,, ;; i;,' ffi";;fi;:

,, 
lL,"ji?til;.T#if;:.r'".X$i"#,?,, act,as rusree sotery or joinrty wirh others for any providenr
persons ro confrbure ro .u"n tnll lTpl?{ees ofrhe companl ani.i ot lor rhe benefir,irlry 

"ii",h.rnds from ;;;;,;;;;.';L::.out or lhe assers of the companv. to rccepr donarions ro such

rj::r*.**m:tdxtr'g,::;ii,?:iT"t::*ii:dl;,,';;:'tmf "llil{,s$r#ptota"t;on of.rlU irnd* 
-";" uros ano lor expenses incurred lor lhe m'

:l'"t'T:ilH:':';';**3:l,1:"["ri, m;ln:,'Hi'.:t l#h+fr #i"#Hl
i6 To invest any moneys of the Company, not required for the purposes of its business in suchrnvestmenls or securitics as ma) be thoughl 

"xpedient. 

.-. - - pq,pwJlr
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L!l
17. To enter into any paltnership,of ar[angenlent in natlrle ofa paJtnership with any person orcompany engaged or. interested 

^or 
abour to become arg"g"J o'Jnt"r"r,"O in any business oretrLelprise which the Cornnanv is aulhorized fo carry on oi lrom wl)ich ihe Company $ould orntighl derive any benefit. \ heriler direcr or indirect_ '

38. lo merge. amalgate or consolidare with any other compaly or companies or corporare bod) herero for or hereafler creared in such marner asrnuy U" p.rrin"a Uy iuvL-
39. Io sell or dtspose of the underraking. propeny and assets of rhe Company or any pan lhereof insr,ch nanner and for such consideratTor,".' tr,Jc".p"rv'rn"y iiii ru i"a * p""icular for shares(tulty or pantv paid-up). debentures. a.u.nrur".to"'t oi ."J,lri;i;';l;;y orher company wherherpromoted by rtre companv for rhe purpose o, nor and ;;;;;;"-';;""g". develop. exchange,

l;:tj;ilfi "t tt"" ro account or otherwi* a""i *iri ,r'r 
", "iylu". oi,r.,i prop.ny lnd ;[ilTi

40. To clistribute any ofthe Company,s property among the members in specie.
41. To enter i[to any_arangement with.auy Governmeut or authorities, national, n]unicipal, local orotherwise. or wirh auv Comnany. ba;k. firm; ili -;r;;;;; 

;illtsoever which may seem
:::l-d_r:]r" 

,o the Courpany's 6bjects or any oI them, ind 16 ouoin irorn any such covemmenr oraulhonty ahy rights, privileges and concissions .,i.,i"r, tr," Co,np*u'may rhinl it desirable ro

::l,X,Jrff:r. 
cary out. exercise! or compty with *v.r"f, *,,."i"1r*rs. shrs. privileges or

42. To do all or any of the above things in any part of the world, and either as principals, agents,tmstees or otherwise and either aloni or in clrl;*"ti"" *itf, 
"rf,l* irj by or through agents. sr-lb_conlEctors. trustees or otherwiSe.

43. To carry on all operations ofthe company in accordance with the agreement made or to be madewith BocMC under section 4 of the rt""A;; p;;i;;;;;.';r?i'1.a", No. rxrx of le74) inso fa. as the operations are connected witf, ard,iliJ;i;"li;;; orll,'J ruia a",.
44. AND CENERALLY to do all and everlthing necessary, coqducive suitable, incidental or proper for

i*,:..::XI:i::T,:l^TL :l 'h. 
pu.pi.". o, H ;;;;;;;,";r ;y or lhe objecs or rhe' rurrnerance ot any ol the powers herein tefore set forth. eirher alone orin asso.iatio,n *;rh ofhe.corporate bodies, firm or individuars, to do su"tr otrr", u"i. u. *oriJ 

"-ou'bt" 
gocMc to 

"*"."i." 
it.function.of supervision, control etc. as envisaged ,oa". orarr-"" r.i". xxl of r9g5 and to doevery other act or acts, thing or-things inciaeitat tiere ;';;';pii";;an, to growing out of orconnected with the aforesaid business or pow"r. o, uoy pun o. puris thereof, provided the same benor inconsistent with the law ofBangladestr rrJriLriinrr". iirjbiijc.

Ard it is hereby declared that the word'company' in this clause except where used in reference tothe company shal be deemed t" i""t"a" iny'p"rtr"r.fi";; ;;X';a, of persons whetherincorporared or nor incoroorared a"o ;t i. r,"#uiirJ.r'i'."i".i'ii'", ",n" 
foregoing sub-crausesshall be c<jnsrrued borh as ohiecrs und po*"r.'_Jih" 

"fi""i. "ra'rup*.a specified in lheforeg-oing.clauses shall nor. ex;pr where'otlr"*i*'.-p..rrili" i;;i *"y Iimired or restricredDy relerence or interference fronr the rerms of 
"ry oif,", "f"rr.'i" this Memorandum ofAssociation. bur the obiecrs and purF,oses specified in .u.f,- of-if,.'ior.golng snb-clause of thisclause shatt be regardedis independeit obj.;i il';6;*r"

iv) The liability ofthe members is limited.
v) The share capital of rhe Comnany j5 Taka one hundred aud fift1 ctores (Tk. 150.00.00.000)divided inro one hundred and iifty tacs r f SO.OO.OO-6i's-fr"res oiik.'iil each with power ro thecompanv to increase o'reduce rhi capirai. ro Jr"ia.ii 

"'ri.i", i,, ,ile iliirot to, ttr. ti^" u.ine rntoseverar classes and ro atrach tr,*.r,i ,.rp..Ju.ry i;;rG;iJ:;i;it:;ri;;:;..ilil,,f"i,,;privileges or condirion as mav be Lleternlned uy' rt" 
"".rrrp"lri "rj'ro,i)ery. moaity or abrogaresLrch righrs. privitepes or condirions and ;;;"ti'dr;;r-;;bi;rlio?'i.,""riur", and rssue shares ofhigher or lo^wer denominations.
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Name, address and description
of subsiribersby €ach Subscriber

Numb€r ofshares taken
Subscribers

Signature of

1. Govt. ofBangladesh Represented by
Mr. Rofi Ahmed Chowdhury,
Dy. Secretary (Admr.)
Ministry of Energy & Mineral
Resources. D-2lE-4, Offi cers Colony
Eskaton Garden Road, Dhaka.

I (One)

2 Mr. M. Mosha[af Hossain.
House No-102 (lst Floor)
Elephant Road, Dhaka.

I (One)

i. Mr. M. Fazlul Hoque
House No.2 A/4 (lsl I loorl. Ararnbag. Dhaka.

I(O're)

4. Mr.
30.

Salim Ullah Salim
<alabagan ( 1st Road), Dhaka.

1 (One)

5. Mr. S. R. Osmani
House No. l/8. Block-A, Lalmatia, Dhaka.

I (One)

6. Mir. Nazir Ahmed
317, Elephant Road, Dhaka.

1 (One)

7. Mr. Md. Nurul Hoque
- House No. 60/1,.R. K. Mission Road, Dhaka.

1 (One)

Total : 7 (Seven

We, the several persons whose names and addresses are subsc bed below. are desirous of being
fomed into a company in pursuance ofthis Memorandum ofAssociation arld we agree to take the

number of shares in the capital ofthe company set opposite to our respective names :

Wit,ress to the above Signatur€s j

Name
Designation

(M. Tayeeb Ali)
General Manager

Bangladesh Oil, Gas & Min€rf,l Corporation (BOGMC)
Chamber BJildiDg,
122-124, Motijheel Comnerc.ial Area, Dhaka.

llav of ...................................... i 986.
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THE COMPANIES ACT. 1913

PUBLIC COMPANY LIMITED BY SHARES

Articles of Association

of

JALALABAD GAS TRANSMISSION AND
DISTRIBUTION SYSTEM LIMITED

TABLE 'A' EXCLUDED

l The regulation contained in Table 'A' in the fi$t schedule to the Act shal not appry to tlie
Cornpany excepr in so lar as thel rnay be expressly incorporareJ f,.i"in. 

- -- -" ' - - -

INTERPRETATIONS

2 In tlese presents 
'nless 

there be something in the subject or conlext coDsistent therewith :-

"The Act" means the Companies Act. 1913:

"The Corpomtion" means The Ban-gladesh Oily Gas and Mineral Corporation (BOGMC) established
by and under Ordinance No. XXI of 1985.

'The covernnrenr" means the Goremmenr ofthe peopre's Repubric of Bangradesh represenred b1
the Ministry ofEnergy and Mineral Resources, and iniludes ariy instru-.ntility there6t, whiclr fo'r
the rime being is a member ofrhe Company. I

"The Company" means JALALABAD.aGAS TRANSMISSION AND DIS]RIBUTION SYSTEM
LIM IItD rJC lDSLl.

"The Aticles" means the articies df Association ofthe compary as origrnary ftamed or as altered
lrom time ro rime. b) special Resolution.

"special Resoiution and Extraordinaiy Resorution" have the meanings assigned thereto
respectively by Section 81 ofthe Companies Act. 1913.

"The Director." means the Directo. of the Company for the time being.

"The Board" means the B6ard ofDirectors ofthe Company.

"The Registrar" means the Registar ofjoint stock companies, Bangladesh.

"Dividend" iucludes bonus.

"The Office" means the Registered Office ofthe Conpany for tie time being.

"The Register" means the register ofmembers to be kept pursuant to Section I I ofthe Act.
"Month" means calendar month according to the English Caleadar.

"Year" means financial year commencing in the month ofJuiy in one year. and ending in the monthof June iIr the next year.

"Ploxy" includes attomey duly constituted under a power ofattomey.

Page 641 of 1229



4.

:1

5.

6.

'7.

9.

"ln w ting" and "Written" include printing, lithography, tlpewriting and other modes of
rcpresenting or reproducing words in a visible form.

Words importing the singular number include the plural ilumber and vice versa.

Words importing fie masculine gender only include the ferninine gender.

Words importing persons ilclude fllms, association companies and corporatious.

PRELIMINARY

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

None of the frmds of the company shall be employed in the purchase of or lent on the secu ty of
shares ofthe compary and the compaDy shall not give any financial assistance for the purpose of
or in connection with any puchase of sharc or shares in the company.

The company is a Public Limited Company and the number of members ofthe Company shall not
be less than seven.

If at any time sharc capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the tems of issue of the shares of that class), may subject to
the provision of Section 66A ofthe Companies Act. 1913 be varied with the consent in w ting of
the holders of thrce fouths of the issued shares of that class or with the sarction of ail
extraordinary resolution passed at a separate Geneml Meeting of the holders of the-share of the
class. To every such sepaBte general Meeti[g the provisions of these regulations relating to
General Meeting the prcvisions of these regulations .elating to General Meeti[g shall mutatis
mutandis apply, but so that the necessary .quorum shall be three persons at least holding or
representing by proxy ore third ofthe issued shares ofthe class.

(a) The Company will forthwith enter into an Agrcement with the Govemment of the People's
Republic of Bangladesh/ BocMC for the acquisition, puchase irnd take-over of all assets and
liabiiities including lards, Building, godowns and all othe. Building & shucture including plant,
machinery & equipment's tools, spares and accessories fixed, installed, fitted and stored thereiD
and also all book debt, cash iII hand, cash at banks, and benefits of all sLrbsisting contracts and all
other assets & liabilities and in consideration of such acquisition and p[rchase, issue shares in the
capital of the company of such value and take-over from the Go\t. /BOGMC such liabilities as

may be detailed in the said agreement by mutual consent.

(b) The compa11y, shall re-imbuse BOGMC and also the GovemmeDt ofthe People's Republic of
Bangladesh all expenses incuned during and after the constuctior pe od ofproject.

CAPITAL AND SHARES

The capital of the company is Tk. 150,000001 (Taka one hturdred filIy crores) divided irlto
1,50,00,000/- (One hundred hfty lacs) shares ofTk. 100/- (One hundrcd) each.

Subject to the provisions of these articles, the shares shall be under the control of director's, who
may allot or otherwise dispose ofthe same to such pe$ons, on such terms and conditions and at
such times, as they think fit and if so authorized by the company in General Meeting, give to any
person the cail for any shares either at par of at a premium, and for such time, and for such
consideration as the Directors think fit, p.ovided that after the first aliotment no further shares shall
be issued unless authorized by a special resolution passed al a General Meeting. Upon the issue of
any further shares the Directors shall comply with the provisions of Sectior, 105C of the Acl
unless they shall have obtained the decision of the company in Geneml Meeting to the issue of
such shares on other terms afld the Controller of Capital Is roves such terms ofissue.
Unless otherwise decided by the Go[:mMC the paid utcapitai of the Company will be
determined on the basis of the following formula i

10.
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Trctal a,norrnt of loan,released b1 rhe Covt. under ADp for inrplementariorr ol rhe projects under
te contpan) at re debl equiry rario of 60:40.

l0A. The ntinin)rur subscriptlon upon which the Directorc may proceed to allot shares shall be Tk.5.00.000r (Fi!,e tacs) onlv.

11. As regards all allotments from time to tine made, the directors shall duly comply with Section I04ofthe Act.

12' The shares shall be subscribed initialJy by rhe Governmenr of Bangladesh or by the corporarion.
The shares may thereafter be held suclr persons as the Go,,,t. may alprove and such persLns need
not be resideDt in Bangladesh.

13. The Company shall have power^ to create and issue prefercnce shares. canying a right to
redemption out of prcfits or out of the prcceeds of fresh issue of shares made f"i tfr-" p,p""r" "fsuch redemption, or out of sale proceids of any prope y of the Company or liable to be soredeemed at the option ofthe Company and the D;ectois, ;ay sulj".i to ii" iroririo* of SJion105B oI the Act. erercise such power in any manner as tlr"y *uy rt'i* f,t.

14. The shares may be rcgistered in the name ofthe 
-Govemment 

ofBangladesh 01 ofthe corporation.
The sltares may also be registered in the name of any person brt notli, the narlre of Fi.m or TnrstoI msane oI mlnot persoDs,

15. Every shareholder shall name to the Company aplace in Bangladesh to be registered as his addrcss
and such address shall for all puryose be deemed to be his plJc" ofr;.id;;"".

16 The company shall be entitled to trcat the rcgistered holder a share as the absolute owner thereofand shall not be bound to recogrize any equitible or other claimlo o. ini"."rt in .r,ct .hare on thepart ofany other persolx save as ordered by a Court ofCompetertl U.aiat"r.
,, ll^l) l!: l--:l",or issue price thereof shall be payable by instaliments, every such insta meDtsnall. wnen. due. be pard ofthe company by fie person who for the time being;hall be registeredholder oI the share.

I 8. The joint holders or a share shall be severally as well as jointly liable for. the pa),ment of allil)slallments and calls d e irr re.pect ofsrrch share.

CERTIFICATES'
19 The cenificates or.shares and duplicates the.eof when necessary shal be issued turder the sear of

Ute company and stgned by two Directors.

20 Every member shall be eotitled to one certificates for all the shares of eac! class rcgistered is his
lrl"^._::ilr],: ?lr:.]?lr so approve io se\ erat certificates each fo, o* oinror" of,rit shares. burrn respecr or each acldrtronar cenificate. lhe Direclors shalr be entirred to charge fee oflk. 6/- orsuch less sum at thev mav de-fe.rming, sysly certificate orc}ral". .Lii .p""ify the numbbr aJdenoting numbers ofihe shares in respect oflvfri"f, it i. i.ruiJ urJthe amormt,paiO up thereon.

21.

22.

ll^1^:1.T ::nifr*" is \ orn^ouL-.delaced. losr or desrroyed. a new one nray be issuecl irr lietr
::::"^.-,^^.:,!iy'l:l* :r sucr,r r:9, rr auy.not exceeding Tk. 5/_ and on such ienlu, if any as toevroence ano tndernnlry as tie l]irecrors thir* fit.

, CALLS ON SI{ARES
The Board may from time to time, subject to the tems on which aIIy shares may have been issued.make such calls as the board thinks fit upon tr,. *"-t".s in ie"p""i'oiuli irro,r"y, ,npuia on ,t ur",
]l.ld-"Ol]!e^1^f=:_"livet), 

and nor by rhe conditions .l 
"fl"iri""i 1,"*. r 

","de 
palcble ar fixerlurDcs. ano sucn member shall pay the amount ofevery call so hade on him to the persons and at(he time and place.rppoinred by ihe board A calr ,uy L" rnua. puy"ir" uy'ii""rr^o,r and snal bcdeen'red 10 have been made when rhe resolution oi Lhl Soara uuiho'riiirg ir.i, *lf was passed.
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25.

23. No call shall exceed one-fouth of the nominal arilount of a share or be made payable with in one
month after the last preceding call was payable.

24. Not less than foufieen days notice of any call shall be given specifuing, the time and place of
payment and to whom such call shali be paid

26.

Sub.ject to the provisions of fofeiture on sale made io these Article, if the sum payable in respect
of any call or installment be not paid on or before the day appointed for palment thereof the
n]ember for the time being registered in respect of the share for which the call shall have been
made or the installmeDt shall be due shall pay interest for the same at the rate of 15 perceDt per
annum from the day appointed for the payment thereof to the time of the actual payment or at such
lo\-\ er rate { if any) is the Board may determine.

The Directors nlay extend the time fixed for the payment ifany cail and may extend such time as
the call on ally of the members, whon], because of residence at a dlstance or other cause. the
directors may deem fairly entitled to such extension but one sltarc holder shall be entitied to such
e\(enrio save d! a mauer of grace and lavour.

Calls nade on shares held by the government or persons, corporation or institution holdiflg shares
as nominees ofthe govemment shall be paid by the Govemment at the time and place fixed by the
directors and the nominee sliare holders shall not acquire by persoml liability to pay the amount of
call.

FORFEITURE AND LIENT
lfany member fails to pay call or installment on or before the day appointed for the payment ofthe
same, the Directo$ may, at any time thereafter during such time as the call or installment remains
unpaid, se e a notice on such member requiring him to pay the same, together with any interest
that may have accrued alld all expenses that may have been incuted by the company by reason of
such non-Payment.

The notice shall name a day (not being less than fourteen days from the date of the notice) and a
place or places on and at which call or installment aDdrsuch iDterest and expenses as aforesaid are
to be paid. The notice shaii a.lso state that in ihe event of noo-payment, at or before the time and at
the place appointed, the shares in respect ofwhich such callwar made or instalment is payable, will
be liable to be forfeited.

If the requisition of arry sl.lch notice has been given may, at any time thereafter, before paymett all
calls or inslalments, interest and expenses due in rcspect thereof, be fofeited by a resohltion ofthe
Board to that effect. Such forfeiture shall include all dividends declared ill respect ofthe forfeired
shales had not actually paid before the forfeiture.

When any shares shall llave been so fofeited, notice ofthe resolution shall be given to the member
in whose name it stood immediately prior to the fofeiture or to the Govenurent ifthe member is a
nominee ofthe Govemment ar1d an entry ofthe forfeitu]e. with the date thereof. shall forthwith be
made in the Register but no forfeittue shall be in any man[er invalidated by any commission or
neglect to give such Dotice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and the directoN may
se1l, re-allot or otherwise dispose ofthe same on such terms in such manrer as they think fit.
The Directors may at ary time before any share so fofeited shall have been sold, re-alloted or
otherwise disposed of. anrul, the forfeiture thereofupon such conditions as they thinl( fit
Any person whose share has been forfeited shall cease to be a share holder in respect of the
forfeited share, but shall netertheless, remain liable to pay to the Company all calls, instalments,
irrterest and expenses, owilg upon or in respect of such shares at the timi of the forfeiiure, togethe;
wilh interest thereol, from the time of forfeitue until payment, at 13 percent per annurn a;d the

29

u0

31.

)2.

28.

34.
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35.

t6.

37.

39.

40.

41.

38.

Directors may enforce the payment thereof, without any deduction of ailowance for the value of
the shares at the time of forfeiture, but shall not be rulder any obligation to do so.

The forfeiture of share shall involve the extinction of all interest in-and also aii ciaims and
dema ds agairst the Company in respect of the share and all other rights incidental to dre share,

except only such of those rights as by drese Articles are expressiy saved. The fofeiture of shares

should not include dividend declared before the forfeiture.

A duly verified declaration in witing that the declaral1t is a Director of the Company, and drat
certain sharcs in the Compaly have been duly forfeited on a date stated iD the declaration shall be

conclusive evidence on the facts therein stated as against all persons claiming to be entitled to the
shares and such declalation and the receipt of Company.for the consideration. if any given for the
shares on the sale or disposition thereof shall constitute a good title to such shares alld the persoi
to whom the shares are sold shall be registered as the hoider ofsuch shares and shall not be bound
td see to the application olthe purchase money, ifany, nor shall his titie to such shares be affected
by any iregularity or invalidity in the proceedings in rel'erence to such forfeiture sale or
disposition.

The Company shall have first anal paramount lien upon all rhe shares other than lirlly paid shares
registered ir the name of each member (whether solely or jqintly with others) and upon the
proceeds of sale thereof for moneys called or payable at a fixdd time iD respect of such shares
solely or jointly with any other person to or with the Company and such lien shall extend to all
dividends from time to time declared in respect of such shares. Uniess otherwise agreed, the
registration of a tansfer of shares shall operate as a waiver ofthe Company's lieq on such shares.

For the purpose of enforcing such lien the Director may sell the shares subject thereto in such
manner as drey think fit, but no sale shall be made unless the sum in respect of which the lien
exists is presently payable, and untii the expiration of fouteen days after a notice in writing.
statiflg and demanding payn]ent of such part of the amount in aspect of which the lien exists as is
presently payable, has been seNed on the registered holder for the time.being ofthe shares, or the
person entitled by reason ofhis death or insolvency to the shares.

The net proceeds of any such sale shall be applied in payment ofsuch part ofthe amouDt in respect
ofwhich the lien exists as is presently payable and the reside shail (srbject to a like lien for sums
not presently payable as existed upon the shares prior to the salo) be paid to the person eDtitled ro
the shales ar re date of tlle sale.

Upon any sale after forfeiture or for enforcing a lien purported exercise of the powers herein
before given, the Diregtors may appoint some person to execute an instrumenl of transfer of the
shares sold and cause the pwchaser's name to be entered in the Register in rcspect of the shares
sold and the purchaser shall not be bound to see to the regula ty of the proceedings, rloi to
application of the pulchase money, after his name has been entered in the Register in respect of
such shares, the validity of the sale shall not be impeached by any person and the remedy of any
person aggrieved by the sale shall be in damages only and against the Company exclusively.

Where any shares under the power in that behalfherein contained arc soid by the Directors and the
ceftificate thereof has no1 been delivered up to the company by the former holder of the said
shares, the Directorc may issue a new certificale for such shares distinguishing it in such manner as
they may think fit from the cefiificate not so delivered up. The certificate not so delivered up shall
be deemed to have been cancelled.

TRANSFER AND TRANSMISSION

Subject to ihe provisior,s ofsub-section (3) and (6) ofsection 34 ofAct. no transfer of shares shall
be registered unless a irroper instrument of transfer duly stamped and executed by the transfercr
and the transferce has been delivered to the Company together with the certificate or certificates of
the shares. The instrument of transfq of any share shall be signed both by the transferor and the
transferee and shall contain the name and address both ofthe tmnsfe.or and the tansferee and the

42.
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43.

ffi'.5'T :l]:'i!!,ffTt*'r::Li'J,"T: [o]d,er 
or such share unrir rhe name on rhe rransreree is

rhe signarure of oie cre;l;;ilffi;'"::'l ts'a.cl,srgnarrre to such Iransfer shall u. arry 
"ii"ri.Jui

Applicarion ror rhe re*islrarion or,n. 
tno tnu" uoo nis address and occupalion thereto'

the.rransle'ee. providea,nur, *t,"r" .,,"IultjiL 
of a share may be made eilher by rhe transreror or

in rhe^ case of janll *ia .i..'i. .irl'.' "pplrcalron 
is made bv lhe uansf-'ror no regisrrarion shall

rrtulsreree rr rhe manner prescrib.d r,,ll'unless-lhe 
Directors give notice oIrhe application to the

anicre,+oarrJji rle" ;illdilffiil-:::tion.34{2 } oTrhe Acr. and subjecr ro rhe provisions of
lrora the dare of receip;;il-h;;;;t":lS.'"ts obJection is made b) rhe rransl"etee. *ithi, r'.,o ,,.eki
in tlre.same .rrn.,- jna .rUl..i ,ll-huller 

rn the regisler ofmembers ofrhe ,,,,r. olrh" r.*.f..".
maqe oy rhe rraDsferee. same condidons as if rhe appljcation ro. ."g;sruii*'irl.
Ihe_ ilrstrunrent oftransfer ofanv shar.e
by th. Direcrors in ihe'i",il;;rilT;H,::,,[#,:x:,;,[:#fifi. ;1;,;; 1"..,rr.*o

44

JA GAS MrssroN IBUTION SYSTEM LIM

transferee, do hereby rra^fer ," ;" ;;;; ;;;,": 
- , n*"inafter catted the said

.........................share (or shares) numbered..
callecl cNc conlnanv r j-.;r-,r -^ "^,, 

-. ,- ., " " in the underlakingcalled CNG Company Linited to hold unto th. a,i,J +*---.^-^^ , , - urc ulucraKrng

assigns, subjecr ro the seveml ."nor,,::: ]n" 
t:'.0,'T:*:"' his executo's. adnilistrarors and

m:::*x* *1"*r 
ff ;::::"'; ::,;T"L:J,:J:i::,::;,#:tT:L::ffi ::;

As wituIess our harlds the ............... ..................... day of...................................... I9
Transferor

Transferee

Witness

Address

Witl1ess

Address

45.

46.

]-l:^olt::,:p may ar rheir own. absoiure.and unconholled discrerion anrl *irreason d_ecline ro resister any rransE;;i.#;"":,'#':::':'i:l::11,:", urd uithour assisnins any
no, be effecred by ,h;^ f;,;;,i;;;J":jjTn$*:::i1i,l:ll:1,"#":. "* such rer-usar-shair

Every instrulnent of rransfer shall be
cenrltcale ot rhe shares to u. ,r*rLrl"rlll,uL. 

the olfice 
.[or regisLralion. accompanred by rhe

prove rhe rlrle of rhe r;;":f;;;;:';t:: and such other evidence as the nirerrors may require ro

",ff m:,,?il 
;; ati,lilailJH,,il;f #i"'.:';Hlfl i: H,Yfl :f :.,"",]t*tf"1,.il1i
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t' 
fl1,,.'ffi'H;iffJ,.::tfi:ll,;X*:1. be regisrered shal be rerained by rhe company. bur any
,r',. p.oon a"ioiiring i;;;':;i;' ?l]:t:g^ mav decline to register sha)l be returned on demand 16

"hi;h a i"d;;;;;: ;i,,;:;:, 
,n" urreclors may ar rheir discrerion .terermine lhe ,;;;; i;

same ro be deslro)ed. ma) be retained b1 rhe Conrpany *o ,h.*"ii.i *"y 
"rrr.irjJ

'- I{J'[3ffi']|i:'r1l;.J:,T:,,.fi",'{ slyl rhgr shau. wirhin six weeks arrer rhe dare on which
norice ofrhe refusal 

ged wirh the Company. send to the transler.". -a ,1",i*.iarol
40. A lee nor exceedinp Tk. 7/- mlr,be,changed in respect of every regisrratron of transfer or ofrransmission. aDd shirll. if requirej oy tr,. oi"r"crorr. uffia i,.r#,i,Jiig.io*,ion thereof.50. flre er.ecrrtor. or adnriuisrralors .1,:^ 

1.-::fd.*1," holder oI a .hur" ihu_ be rhe only person
;:Xff';;ill i':;:['fl:ld!;,:1;'f9.llritre to rhe share. r, *. 

""." #,r,,=. ,esisrered on rhe
deceased shall be;; e;,.;;;;il;:: 

survtvor or survivors or execurors ot ua,nln;!t,"ioi. oi ii,"
strn,e. bur norhtlg he;;;;;;:;q']f:: ?v 

the (ompan) as having an) ritl. ro o.l,,r.r".r in.u.i
r,0,, ,n1 tiuuiiiiy"on ,i,l:..iiiil'l',1,i'llHi,ffiiil:fi';ff:,'|;trrur" o, o ,r"c"us"a loinr'iio" 

-",

51. ADy conmittee or guardian ofa lrrnatic or rninor member or any person becomitg entitled to or touarsfer shares in consequence of 
.the. 

dearh 
". u"ffir.y 

"., 
iii;];;;; 

", un, member uponproducing such evidence that he sustains characrer i, ,i.pi"i Lf *f,i"i,i,. propor". to acr. rhder
lffi'fX;"1; i:,iIl'Ll ff.:AP;::l- rr';* "rnir""i. 

",,"v *ilii'iii'i'",*"' or ,he Direcrors
shares or nra., subiecr ro h" ,".,,r",9bilga1ion 

lo give) be regislered as a Inenrber i, r".p..;;i.;;;
ii. 

^"r"r"'iJr,J.#li"J'"i;i:f:,#"q?".ffr*,1,,"J:,;rj:,?[,:-"rn"d, 
t,*.r".;;;; ";;;:

52

INCREASE AND REDUCATION OF CAPTTAL

#r:,5"#'.i:'"[:i"l'"i;oJf:'#""'."'"""n .in General Meelins rrom ri,ne ro rime increase the
deemed expedient and 11,. ns, .l.ar", -ol. il'fh terms, and. conditi-on and of srrch u,our, u, ,uy'bi
ro n.,t",",ot,rionl,i;;;;;1,',#:";:1i:?.:rssued wilh such risht' *a p'iu;1"g.'.,n"*"Jii,#

3?:ffX""iT::,"k1i":"r*,:l*.?,.r. company in general meering may make provisiohs as to
onereo in *e firsi iiii;;.;;;r;i;:. and in particular may dereririne rhar rt,! .u." .tal ul
A of the Acr. 

"t 
. di;";;,;;;f;ir"r or al a premium or' subiecL to the o'.'i.lon oi i"lioi"rdi

rhe new shares ^"i ; ;Ji' ;til";::iiii.i!:xii:,;?.;? HJ:l1:.ifl 
."'j$*,":rffit

caprral subjecl ro lhe provisjons herein conrained. *iit ,#,"r." il?J plymenr of .alls andrnslaliments. transfer and uansmissioD. for feature. iine aad othenvia... 
...- n.

The.Company may, subiect to confirr
,t ur" 

"uptiut 
in ufr ,nJ.,-i;;;;;r"jil'l'"tt' bv fie Hish court, bv special rcsolution reduce its

a) By extinguishing or reducing tlie liability on its shares in respect ofshare capital not paid up. orb) By cancerring any paid-up share capital which is lost or un-represented by available assets. or
c) By paying off any paid-up share capital which is in excess ofthe wants ofrhe company., 

SUB-DI}ISION AND CONSOLDATION OF SIIARES
The company in generar meeting may sub-divide or consolidate its shares or any ofthem.
The resolution whereby anv share is suh_divided may delermihe thr,. 

^ t.-,*""n ,r,. ,,ofa"r, of.,f,.shares reslrlting frorn such sub_division, one orrno.i ot.r"t ,t ur"l,rtai-iur.J.orn" pr"r"."n"" or

53.

54.

55.

56.
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tr
special advantage_as rcgards divideDd. capitai, voting or olherwise ovel.or as compared with thc, others or other. subject nevertheless. to the provisions'of Section !O oi tiie a.t.

SURRENDER OF SHARES
57. Strbject to th; provisiolts of Section 54A to 65, inclusive, of the Act. the Direclols may acceptfrom any mer,ber the sunender on such rerms and conditions as shuii t 

" 
ogr."a of dl or un), oih;,

shares.

. BORROWING POWERS
58. Tlte, Directors may from time to lime at lheir discretion raise or borrow money fi.olD any bank or

banks from elsewhe,e both in Bangradesh p abroad subject to the provision oiS.ction s7E oirbeAct. and secure the paymeilt ofany sum oi sr:ins ofmoney for the plu.poses of the Cornp*y, und
may themselves Iend 10 the Compaly on security or otherwise.

59. The Directors may raise or secue the repayment_of any slrm or sums in suclt manner and uponsuch terms and coflditiolls in ail respecrs asihey rtrrnf. fit, arrJ; prni.Lrlar by the creation oilny'mortgage 
or change on the undertakilg of th. *},;f" o. ii,y fu,, oiirl" prop"ny. p."r"nr or iuture.or urcalled capital of the Company or by the issue of bonds, perpenral'or iedeernable, debenture_

stocks ofthe Company. charged upon ili or any part ofthe propJ.ty of tt 
" 

Co,rpuny both present
and fu,ture, inciuding its uncalled share capital io;fie time b;fu;. " .

UO 
?,:T,T-ri"::.O"benture 

stocks. bonds and orher securiries mal be rnade assignable [r.ee from anyequtlles be{ueen the ('olllpan) and the person ]o whom lhe same,nay be issued.
U, 

1_rl l:-T:^r1,.:. 
debenrure-srock. 

,bonds. 
or orher seculiries rniy be i(sLred ar a discoLrnr. premium

:]^:i"ty::j|" wrth aD) special privileges as ro redemprio . srrrrerrder. drauings. a ormenr oI
llffi.i,rfll",,o,r* 

and vorrng ar gereral meeting of the,Company, appoinrment oi Directors and

b2' fl,re Direcrors strall causea proper regilGr ro be kJlii iir adcorJance \ailh seclion l2iofrheAcr.ofar Dtongage aDd changes specifically affecting. the prop€iy of the Company, and shall dulyclrmply with rhe.rcquirernents of Secrions j os u"i ros.i oith; e"r.'iii rto.ri to it e registration o'r
,, , mortgages and charges therein specified.

Fvery regisrer of holders of debenlures of the Company. rna; be closed for any periods norexceeding in the whole thitl Cay5 in any year. SrU.lect ,s.afo.lsaia ..n"ry .u"t regisier shall be

:f^":1"-,j"-j":l."rion of rhe regislered,hoia.r of any sucn a.Uentui.s ana of an1 riembers-; builne ( ompan) may ln general meeling impose.an) reasonable reslrictiols irr this rigard but so rhat. at,least two hours in each days, when such rcgister is open are uruituUi"-iir, ,rrp""tion.
63. Subjecl to,lhe pro\isions. of sub-section (j) and (6t of Seclion j4 ol. the Act. no rransfer ofrcgr$ereoloeben res"shall be regisrered- unless a proper instrumenl oI rransldr duly starnped anJexecureo by the transteror and the transfelee has been delivered ro the Company rogether wirh rhecenificare oI the debentu'res.

64. Il rhe Directors refuse to repiqrer lhe rransler of any debenlures. the Djre.ctors shall, wilh r tuomoiths from the date of which the.iDstrum"nr of mn"fe. ,ra. foagia \vi,fl ,f* Company, send tolhe lransferee aud the transleror notice oI the .;f*rl-.- "
65. lf any uncalled capiral of the Company be included in or charged b1 ary rnongage or orhersecurily. rhe Direclors ma). by inslrumenl urd"r th" C;;p;;/i-i"a-t1 uurtrotse rhe person inwhose favour such morlgage or securily is executed o, *y J,# p"r.* i, lrust lbr him, ro make

::l!:l t|r: ."Tb*: in.respect of such uncaled capital ;l rhe;,i,ir.r. r,"=i, betore conrainedrrr rcgarq ro calls Sha mutahs. murandis apply to calls made under such duthoril) and suchaurhoriry may be made exercisable.elrter.o,idiionuity oi ,r""^ai,i"r.ify and either presenrly on, colltinently and either to the exclusion ofthe DirectorJpowe, * ntir".*ir'" ,na .f,"ff # 
".rigrlUI"ife).pressed so to be.
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RESIRVE AND DEPRECIATION T'UNDS

60. The Direcrors rna1. before recommending ary diridend sel apart iln) and such ponion of rheprorll' orrhe cornparly as they.rhink fir asi Reserve Fund to nrdet conringencres ofihe riquidarion
ol ar.) debenlures. debrs or orher rrabirities or the cornpdn] lor eqrrarizition of any debenrures,
debts or othe1. liabiliries or the Company. for equalization ot aiviainOs. lo. ,.ptu"iirg, ,"pui inl,
inproviag and ma_intaining any ofthe property oi the Company and for such otLer ptr"rpose of tlie
company as they tltil1k conduoive to rhe inrerest of the Company any rlay iDvest the several sums
so scr asidc rrporr such irreslments rotl)er lhan shar.es ol the Co,"pa.1 r i, they rnay Uint ni anJ
fiom time to time dear with and very such investmenr and dispo." ofulr o. ony-pun ihereof for the
b(nefir,ol"rhe Company and mdy divide the Reserve Fund inro srrch special hinds as they thinJ< fir
\,\rth Jull power lo entplo5 Lhe reserve lund orand part rheleolin the businessofthe Company and
thal without being bound to keep the same separat; from the other assets.

67. The-Directors may, belbre recommending any dividend set apa( an any and such portion ofthe
prolits of the Company as they think fit as a Depreciation Fund applicable at their discretion for
providing against any depreciation,ill the investments ofthe Company or for rcbuiiding, restoring,

Xfl*hC gr alrering arry pal ofrhe buildings- work, plant. maihiriery or orher proierry of rh-e( ompany deslroyed o'damaged by fire. flood. stores. tempest. earthquai<e, accideni. riot. wear and
rear or b1 an1 other calrses whalsoeveror for repairing. airering o. Iieeping l" g""d .";ai,i", *,.property of tl)e !9n,p*1 q, Ior.exrendir)g or enlu.grng rhe bufdings. mailrineiy and propeny of
the Cofipan) wirh tlll power tb employ the assets constituting such Depreciition Funi in'the
business ofl tlte Company and that without beiDg bound to keepihe sanre i.parate f.om the bthei
assets,

68. All moneys caried to the Reserve Furd and the Depreciation Fund respectively shall nevertheless
remain and be profis ol.the Co,npany- applicable. iubject ro rhe provision being rnade for actual
ross or deprecratron ior rhe paymenr of dividend ard such moueys and aI the orher moneys of the
Company not immediately required lor tlre purposes of the Company nray be invested irior upon
slrch invesrment or securities as the Direcr;rs may select, or may 6" urid u. workiDg capitai or
n]ay be kept at ary Bank on deposit or otherwise aj rhe Direitors may thiuk proper.

G ENERAL MEETING
oo l.f".j:r" general meeting shall be held within eighteen months from the date of incorporation ,

?,t lll!,t_g.puny.u,nO. 
,hereafier,a geDeral meeting shall be held once at least.in every calenfar year

al such trme, not bejng more than.fifieen months after the holding ofthe last proceeding gerieral
meeting and at such piace may be determined by the Directors.

694.. The Company shall. wjthin a period of not less than one (l) month or more than six (6) months
rfom rne oare 

"1 
yl"], ll: Company is entitled to commence business hold a gen€ral meeting oftie ('ornpary wl)ich shall be called the sraruiory meeling.

'0. lhe general l])eeling relerred rc in the lasr preceding Arljcles shall be called ordinary meerings. Ali
other meetings ofthe Corrpu"y ihitt b" 

"uil"a "xt.u"oral,luiy 
m""i-ings. 

"-'-

71. The Direcrols sharl on the requisition ofthe holde$ ofnot ress than one-te,rl;fthe issued capirarof the Company,,'pqn which)calls or other_sums itien aue t ure beerr-paia, foLt'wittr pioc'ee.J il
::l]:"i: jl .:iliSgtdj"ary 

general^meeting oI rhe company and in ttre case uI such ,.q;"ri;;,;;
loIo\^tng provtslons shqll have elfecr :

,r, 
]1,-"^::qTrlli:l 

mus( srate.the objecl of rhe meering and musr be signed by rhe requisirionisrs andoeposlreo al Utc o tce and may consist of several docLrments in like lorm each signed by oheor
more reqlrisitionists.

rbt II the.Directors of tlre cornpany do not proceed. \ ilhin twenly one days from lhe dale oflherequlsruon oel)g so depostted to cause a meeting ro be called. rhe requis;lionisls or a majority of
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. tllem in value may themselves convene the tneeting bur any meeting to convene shall not be held
aher rhree monrhs from rhe date ofthe deposir ofthi requisirion.

(c) An) meeting conve[ed und". this A ic]e by rhe Reqri.irionists shall be eonvened in the same
nranner as rearl;- as possible as tneeting which are to be convened b), the Directors. Su"l, nr".ii;;
shall be held at the Regisrered Office ofthe company.

(d) A liquisition by joinr-hoiderc ofshares must be signed by all such holders.

72. Nor less than fourtee-n days Dotice to the members specifying the place. day- and hour. of meetingwith a statenent of the business to be tra,sacted ar'the" mee'ting .tutt t" g;u"n 
"iil_rii 

U!adve isement or by notice sent by post or otherwise served as hereiiafter pruria'ia und *iit, tf.,e
consent in wdting of all the membeis erltitled to receive notice a meeiing nay be convened by a
:!:]]:-r-T,i.:l pro\,ided atways thar ro1 less ihan r\r/enty one aoY.,ioii"" j*fl O" gir". "i"rureetrng lo pas\ special resolution specifying the irtrention lo propose ti)e resolurion ai a ,pecial
resolntion but if all the members entirled t6 artend and vote'at'any s'c)r *reeting so ag.'..d aresolution may be proposed and passed as a special resolution at a meeting of wiich leis thanruentl one dals notice has been given.

,, ll._:"-:ld:lll, or_nlssi:rr, ro give any such notice ro or rhe non-receipr ot.norice by an1 of rtre
members sha not u)validdte the proceedings at any such meeting.

PROCEEDINGS OF GENERAL MEETING
T4 The,business of an ordinary meeting sha, be to receive and Lonsider lhe proril and ross accourts

rhe barance sheet and the reports of the Directors and of the Auditors.6 elect Directom in theplace ofthose reti Dg, to elect Auditors and to fix their remuneratiol to declare dividends and toftansact al]y other busiDesS which under those present ought to be tEnsacted at aD ordirary
meetjng ald any business which is brought undir cousiderition bj the report of the Directors
issued with the notice fo, convening the m-eeting. all ottrer Lusin".. ir#"o,io at a, extraordinary
meeting shall be deented special.

,t 
*]',i,]"0:fry::-11: l,:il1l. f:'" glllerat neeting shalr be three members for rhe time being, being
noroers oI orcrrnary shares and entitred to vote, povided arways that at reast thlee membersliutt uEprcsent in pelsoD.

76 No business sirall be transacted at airy generar meeting urJess the quor.um requisite sharl be present
at the commencement ofthe business.

77 The chairman ofthe Board ofDirectors shalr be entitled to take the chair at evely generai meeti,g orif there be no such Chairman or if at any meeting he .frufi roi-U" pr=.*t within hfteen Dlinutesaftel the time appoirted for holding such'meetingjr is ur*ifling to'u"i. tl.r" ,"",,t", prr.",.,t ,f.,oflchoose another Direcror as Chairmin and if no birector U" pr"i?.t 
"r 

lf af the me;be;;r;;i
shall cl,oose one oftheir member, being a rnemte, .ntitlia to'uote, io l" ifruir.rnrrr.

78. If withi[ half-an-hour fiom the time appoimed for the meering a quorunl be not presert. if
::l::::d, yp:i *"h ,eqr-risirion as aforesiid. sha be dissotved. bri in uny orl,e, .ure ir it,utt ,tu,,J
:l:,fl.: ::.:i: :li:dcy- in rhe, nexr week ar rhe same time and phce ard. iI ur ,u.h ;i;;;;;,rrEslrng quorurh oe nol present. lhose mem-bers who are present and not being less than luo shallbe a quo rhl and may transact the business fo. *f,i"f, tf," i."1rrgr,rl* 

""if"a.T9 Every question submitted to a meeling shall be decided in the fir.st instalce by a slrow ofhands andin the case of an-quality of votes the Chaiman sha , loth on-show oifr".ai *a ut 
" 

poii. fru*-"casting vote in addition to the vote or votes to *f,i"f, i.," ,*y i" 
"rtiit"a 

u. u n,".U"r.
80. At the generai meeting a resolution put to the vote of the meeting shall be decided on a show ofhands, unless a poll is (before or on tire declaration of tleiesult oiif.," liro* ofnana. aemanaed bythe Chairman or bv at least five members p,"r"ri ii, i"rr", "l.';;';o*y o, any member or
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84.

85.

8i.

82.

81.

87.

Erl
n1enlbers holding not less than one-tenth of the issued capital which canies voting rights. andunless a poll is not demanded a decraration by the chairmin tial;;;.;ili;" has. on a show ofharrds. been can ied or carried unanimously. 

"r"uv " 
p"nl"rr* -ri";;. ;ilr;. # iili:lh:i

II!:tl:l,f: hook of proceedings or-rr.,e ctmpu,iy ,tiii [" 
""".iJ,i;,].,ia.,,." or.rhe lacr uirhourp'oor or !1e DLlnrtrer or proportion of dre votes, r6corded in favour bfor agai,st the resolution.

Ifa poll be demanded as aforesaid it shall be.taken in suclr marneL and at such tinte and place asthe Chaimra,. of the meering directs and either at "; ;;i;;'r;-ini;ilt or ad;ou.nore.,t of
l;1"::i.:;:,,j^jl:-1":uit ofthe po 

.shail 
b" d"",,"d,; b" th;;;.or"tii, oiii,"nl"",ing at whichurc por was oemanded. I he demand of a pool may be witldrawn. incase of any disput-e as to theadmission or .ejection of a vote, tbe chaiiman 

"r,,irr 
a"t"i-in" ;";;;, il such determinarior.lshall be finai cotrcltrsive.

The Clrair.man of^a ge11eral meetilg may with the consent of the meeting adjoun the sane fronllme ro rime and from place ro pJace. but no business shall U" ,runi".l"J rL ur', 
"djourned 

neeringother than business Ieft rLnfinished ar the m""ting f.olrr -lri"h th" 
"i;"r"","""i1""f pf""".

Al1y poll duly defranded oD the e]ectio-n of a Chairman of meetiDg or on any question ofadjournDrenr slrall be lalen at the n)eeting forthwilh.
TIe denrand ol a noll shail not ore\enl the conlinuance o[ a nreering lor lhe lransaclion of an)business other rhan Lhe queslion on \^hich a poll has been comrnanded 

-

VOTES OF MEMBERS

:l?L::1]"^:T:,,llrlrrs or restricrions as ro voring upon. \\hictl any shares mr) be hetd, or) d sho\a

ii:.,:::.::::y::I:er-present in person or by proxy ard being hotder otoiidinary shares strat.navc oDe,vo.e ('qon a.pgjl every ntertrber present in person or by proxy shall lrave one uote tbieveD or.drnarv share held bv him nrovided thar no company iliall vote by proxy .o long aresolurion of its Direcro,s under the piovisions or s""troii gd;iir,. a"t. ii'i,, i*"". tt e holders ofplet'erence shares shal not be entitlea to any voting rights, but sharit" 
"*i r"i't" u" p."sent at anymeeting ofthe Company.

where a compaly registered u,,dei the provisions of the conpanies Act. is a share holder of theCompany, a person duly appointed to represent srch company at u i"""tinfof tfr. Compauy inaccordance with the provisions of secdo; 80 
"f 

th" A;. $;i'',;; ;;';;;;;i . be a proxy. axd
fl*l::li:i.1 l!:_.I.:,j,e, lr a copy or such ,",or,;io,-;;ly';so;i-rl"ii" oi.""to. or su"r,comparly aDd certrlred by him as being a 

-true 
copy of the rejoluiion sh;ll on production at themeeting be accepred b1 rhe Company aisuffi"i"n, iiia.n"" oi,r,. ,uillry o*inl, uppoin,rn"nr.

ADy persoD eDtitled under the Tlansmissiorl,Article to any shales_ma) vote al any general meetilgin respect thereof in the sarne manner as if he w^ere-the registerea lotaei oisuctr sla.es. providedtl'rat seventy two ho'rs at least before the time of'otaing ifie n .eting L uilo"u'l.lr.a nre"tirg, u, O.r"case n)av be. ar which he DroDoses rn vote he shall .utijfy th. Di.e.ior" oii,ii ngtr ro.r.h ,r,u,",untessftlre Djrectors shalt have previously ;a_rti.a irr"tgiti"';:;;:;';"h""*,.g in respect

Where there are.joint I egistered holders of any_share one of such pel sons may vote at any meetingeirher persorratlv or b1 proxv in r.rp.", ot ru"r rno,";; ri #;.1; ;i;r; ;itiir.d rh"r"ro ; *d i,more {han one oisuch ioinr-holdersie nres"r, 
", 

;r;;,irg .;ir,". p"rr",rril, 
", 

o, proxy. one otthE said pe.sons so pre5enr whose norne slands fir,i 
"; iilR".;i;;;; i"" ,*r".i 

"r 
r"l share. shaalor)e be errrirled ro vole in resnectr,.r"of s.,",.J 

"ri";,;?;;; ;;;t,it.,;"l"rs of a decea.r.i
y1n;ber.,Jn whose name any shaie stan<ls 

"hr[ 
f", th";;;;;" ;;#Hi;i; be deemed joinl-holders rhereoll

Tlre instrrrnreru appoinring a proxy shall be in wriring under rhe hard of the appoinrer or ol rh.,attorney duly authodzed in writing or ifsrLct ,ppoint"i ii u lorforu*on, ,nj"ri,,, 
"o*ron ."ur ,',

86.

88.

89.
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90.

92

91.

9j 
*n instrulnent appoi,ting a proxy may be in the folrowing form or iD aDy otrre! fonn u,rich rheUrrectols shall approve :

E
ffJ:i]li ;:U,",iX'i;.";.1."'ffi:l;: "**rizecl A proxv who is appoinred ror a specined meetins

l.,ll .ln:,l*",,, appoinring a.proxy and,d)e pow^er of attoflrey or orher aurhorjry rif an1) unde|wr,rch ,l rs signed or a noLariallv cerified-copy of rhe power o;;;;il. ili be deposited al rheor rrce noL tess rhafl se\.enrv rwo hours hefor.' il. rl." io. r,oriiffii'mre.i,i! or *r,icrr rte per.onnamed in rhe insrumenr proposes ro vore ana i" a"i"rtiiir.'i"ri*i""Ji,'li ol"i, u,",, nor be ireared

lf any such instrument of appointmelt b.e,confined to,rhe object_of appoiDtmert a proxy, agent. or.represerldri\e. is shall rernrin oermanerrlJ. or lor such timels rhe oli."ior. ,noy a.,e._i,,. in It,.custody of the company ; if embracn,q oiher obje;i.;;;;;il#;;.'"i'ulli,l"o *,,r, ,n. o.ir,nur.'lrati bc detivered ro rtre Company ro remaiu in ,l'. 
"rj,.ay Ii,i,. i";;i;',. 

-
A vote givel in accordance with the t
roruirhsianoin3,r. a.rr'"'. r".-i,y'"ii'ffi;I"l;"i';:H::",fff:,ili:-,i,HH,,'i:iii:"::;1
rhe strare in resped of which rhe vote in gi""., ;."rid"i ;ir"tffii"i ]li\#,,irg of the dearlr.
iilSl',I[: '"'"""tt' or transrer orthe sha-re .ili -il;;;;;;;;i"i'u'i',i]J 

ori"" u.ro.. iii"

AL.ALABAD GAS SION & DISTRIB ON SYSTEM LIMITED.

as my proxy in m1' absence to attend and vote for me and on my beharf, at the odinary or extr.aordiDary(as the case may be) general meeting of the company to be heid on the

Signature

Witness

94. No member shali be entitled to br
or as paoxy fbr another member 

: present or to vote on any questio[ either personally.or by, proxl
uhrisr any cali or orh.,r.sLm .hul,' :ly,8"nt'+ meedng upon a poll or be reckoned in a quoruri'
shores of srrch membc;... 

._.,"-,, De due and payable ro the Compan, il ,"rp"", of an, oitifr.
(15. The Chairman ofanv mcelinp rhall be the.solejudge ol-fie validiry ofe\er).\.ore teudered ar such

ITIX'":.ll;d:,:?I'1,.[ffii' 'r rhe raking'oia'poir .i"ii'i"'iiJlJr. r,dse or ,he varidiry or
06. LrrLiJ orheruise dererinined b\ fie Conlh,nv i.

be less thar three nol ,.,.,o." th*.1 ni;,?orp*y 
in ge[eral meeting the numbei of Directors shal] not

96 A. The qualificarjoq share ofthe birectors should be 1 (one) share ofTk, 100/jeach.
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97. The subscribers of the Memorafldum & Afiicles of Association of the Con]pany shali be firstDirectors oflhe Company or as determined in u.rjting by the Govemnrelt. A Director.need not be. a member oflhe Comparly. tvhen nomiflated bv rhe G-overnmeot.
97 A. Any directo-r may be appointed or removed from the office by,the company irl general meeling atrhe oprion ofPetrobaDsla, rhe govt. a1ly vacancy in ihe oflice;fthe direitor slra be filled in tomrne nolrtnees ol pelroba Sl, Ihe go\1.
98. The Dircctor shall have power at any iime and from time to time add to their number any pe$on(other than a persons who has been .emoved fiom office by extraordinarv resolttion of the

Cornpan] ). b..rr 56 16s1 rhe roral number of Direcrors shall nor i uny rlo,. .*.Jiil;;_;.,;
number fixed and that such person shall retire from office ar the nexr lblrowing ordinaty generai
nlec1tnt.

()9. LlDle-\s orherwisc^detc,nlined by !,l.re Company in genemlmeeting each Director shail be paid our oftne runcls or-rhe company by *ay of remuneration for his service the su.r of rk. 200i_ fbr each
meeting ofthe directors attended by him in addition to the actual tr.aveiiing expen.", ir"ui.r."a b,him in coinection therewith.

,OO 
lf.ill-?,:::,"i: O.:ng uilling.shal beca ed upon ro perfom errra serrices olro maLeanyspeciat
exeruon tor'an).ol tlte purposes ofthe Company. or to gi\e an special atterrtinn ro rlre brrstrress oIthe (onrpxny. lhe contparly. subject to the raljfication in gerleral tneerirrp. tra) remunerdle the
u,recror so doltg errher by a fixed sum or by a percentage pf profits oi orlten ise as tna) be
detemrined by the directors, and suclt remuneration-may beiitLe;ii addirioD to or in substitution
for, sl'tare in the remunemtion above provided for the Directors proriaeJif.rut lt rtre payn 

""t 
;a;;t

such remuneration for extra services is to be made i,r the form o? commissron tixed as a Dercenrase
of profits, it shalt be subjecr ro rhe prior app."ra 

"itti" c"ri."ii";;iG;;;il;;r'"'" ""'""'
101. The contiming 

_Directors may notwithstarlding any vacancy in their body. but so that if the
mernber fails below the minimum above fixedlhe i)irectors-shall ,.rot, except for the purpose of
fi11ing vacancies, act so long the nuaber is below the minimum.

I02. The office ofa Direcrol shali, ipso facto, be vacated if;
(a) he is found to be ofunsound mind by a court ofcompereDt jurisdiction. or
(b) he is adjudged aD insolvent, or
(c) he fails to pay cdlls made on him in respect of shares held by him within six month from the

dare oI:uch calls being. made, or
(d) without the saDction of the Cornpany in general meeting he accepts or holds any office ofprofil uuder rhe Company rwithin Lhe meaiirg ofSecrion"S6E ofth! Acr..1 orher rhin rhat ola

. MauagrDg Director of Manager or a legal or technical advise. or a banker, or
' (e) he absent himself from tr*ee consecutive meetings of Directors or fronr aI meelings of the, D,irecrors for a,continuous pe od of three months: whichever in tL Jonger, withor"tieave of

abseDce trom the Board ofDirector, or
(1) he accepts a loaD or guarantee ftom the Company, in cont.avention ol Section g6D tlte Act_-or

rg) he cornmils.any ofience punishable under rhe penal Code and being irnder the provisions olthe Criminal Procedure Code nou_bailahle or

(h) by notice in writing to the Comparry he rcsigns his ofiice or (not beirg aD ex_officio Director)
he be remove from office by anextraordinar:y ,erot"tion Jti," Cor.rfory.

103. subject 10 the provisions of sectior g6F of the Act. the Directors shall not be disqualified frorrcontracting with the compaly either as vendor, purchaser or orherwis", ,ot shal any su"h 
"ont.u"i::fl^Tg:::1' :,ii.,r"d- 

into by or on beh,rf of rhe Company. be avoided. nor sha any Direcror soconfl'acltng De iJabte to account lo_the Companl for aay pro[it realized b1 su.( conrroct oiarmngement by reasor only of such Director trolaing that oitice or ofthe fidr.rcilry relati". tll"r"uv

Page 653 of 1229



esrablished, but the nature ofthere or his rnlerest mus! be discrosed by then] or him at the meetiugofdre Directors at which the conlracr o^r auangement isdeiermin"i 
"i if,fr" inre.est ther exist, orin ary other case at the first meeting of rhe nii""rir." ut"i tt 

" 
uliui.iiion of,f.,. irr"r";i; p;;;ia.;neve heless that no Director shall.;ote u. u nl".toi in i"rp""il"fl"ny 

""on,.u", 
o, uoangement in!,"hich is so iDteresred as aforesaid. and lf fr. ao".."roi.iii. "." i^ff not be counted, but heshall be entitled to be Dresent ar the meeting a*irg ,lr"G.r"Li", #tn" br.in.., in relation towhich he is precluded irom voling. fhis or"'ri.., ilr"iirr'ffiiiio"*5 

"o,n.u", 
b) or on behclfof the Company to give to the DirectorJ or any of them ury !"'"uri y io, advance or by way ofindeunity againsr any toss which ,f,.y o, u,,y'oi-tt "--.;i..";;';;.", of becoming or beingsureties for the Company.

,oo 
],T.?]r:.-* md) ar any lime appoinred a Managing Direcrors \,"ho shart be lhe ChiefExecuri.reor rr( ( ompan) lo conducl the busitless.ofthe Company and nray make such appoint.ent o,, s,ichtems and may from time to time vesr in o. ur"lglr to ili; u;y'.;;;';*.., aDd duties and nrayimpose on him such regulations. as may deem 

"lrp"ai"ni--j ;;; ;;"* any such ManagingDirectol.so appointed and may fill up any vu"u."y o'ftf," oifo" o?ii*iglrg oi.""to..

ALTERNATE DIRECTORS
I05' A Direcror' d uring u, absence of not less than tbree months from the district in with meeting of theDirecrors are ordinarilv held mav. *i* Lhe approvaioiif," 

-Oi.".i"r, 
,pp",r, any person to be anAtre,rare Direcror driring such'ui,r"r." 

"id rr"i', 
-ur]piri'**i' 

,r,."ir rrave e'lect, and s.chappointee, whilst he holds office as an alrernar" Di.""t;;:sh;ii;; 
",iiitieo 

to noti"" or_""ting otDirectors and.atrend and vote there accordi.gfy 
""a 

g"."iriiy i" i.ii""iH, uppoint.. ln rhe same
Li,l],::1, ]f !: had been_appoinred u g.n"iri pro*i unJ"iifl" p."ii".". ot rhese Aftictes. and5',drL rrJso racro vaca'e o',ce rJ and when the appointer refurns to the districr irr which meeting orDircctors.are ordinarily held or vacates offi"" u.'6i.""toio, ,"*or" tiJuppoint"" f.om office. andany appointment and removat under rhis Afiicle shall;e ;ff;;i;d-b; ;ice i,,' *.,t.g-irrl"i i'f.,"hands ofthe Director making the same_

106. The Directors rcmu.leration shall continue to be paid to the appointer during his absence and not tothe Ahernate Direclors.

POWER OF DIRECTORS
107. The Colltrol ard management ofthe office of the Company shall be vesred in the Directors. who inaddition to the powers and authorities ty.tt""" pr".JruJ o, o,f,.r*ii" 

"*pr.rrfv 
confered uponthem,. may exercise alt such powers and'do att iuJ ;;;. il',i;;;;;; may be exercised to beerelcised or.done b) rhe Company and are nor hereby oi by i"* ."il.rfy a;recreO o, ,eq,rirea'robe exercised or done by the company in generar meeting bur subiecl. nevertheress. to rheprovisions of anv lau.of rhese presert and ro- anv regurarioi' 

""i i"iic- i,,;.i.i.;,'"irl']rrillpresenrs tiom rinre ro rime made hy rhe Company in ge"nerur rn.iii"f, irl, ia"a rr,ut no r-.lrruiio,so made shall invalidate any prior acr. of ,h" bi,"iror" *trict *Buti trure been vahd if suchregulation had not been made

108. Wil,out prej,dice ro the general powers confened by rhe last proceeding Anicle and lo any orherpowers on aulhoriries conferred hv rhese pr"r.rr o, th. Dir."r;;;;;;'i;. il;;;;;;#r. il,;lhereby expressl) clectared rhat the Dire"r"i* ,lr"ti ii"r"ir.,I i",rirri,.', ,iri,'l^. u*r ,s to say, power ;(1) To pay the costs, charges and exp€nses preliminary and incidental to the promotioq fomation,estabiishment and registration of thjCompany.
12 r To purihase or orhen! ise acorire for the.Comp"ny any propeny. rights or privrleges which the

S:,Ioflr,::":]I:::.1^,?|.,-"1u':1"" + such price and gineririy on 
"uch 

rEms and condirions as rhey,,r.K ,,. ano suDJecl 10 rhe provisions of Section.g6 H {a) of the Acr. ro sel]. ler. exchange ororherwise disDo,e of. abso]utelv or,condlrionally 
"ry;"n ;i in"'prop"rty. prrvileges and

,*o;.[t[fi.", 
,* Company upon such rerms -a "o#rtJni ani toi sLlch considerarion as rhey
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(3) At theh discretion to pay for any property, rights, privileges acquired by or services rendered to
the Company either wholly or partially in cash or in shares, bonds, debentues or other secudties of
the Compa.Dy, aad any such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon.

(4) To secue the fulfillment of any contmcts, agreeme[ts or engagements entered inlo by the
Company by mortgage or charge of all or any of the prcpe y of the Company and its unpaid
capital for the time beilg or in such other manner as they think fit.
(5) To appoint, and at their discretion rcmove or suspend such managers, secreta es, officers,
clerks and seryants and agents for permenent, temporary or special services as they may fiom time
to time thiDk fit and to detemine their po\aers and duties ald fix their salaries of emoluments and
to req[ire security in such instances and to such amount as they think fil.
(6) To appoint any percon or pelsons (whether incorporated or not) to accept and hold in trust for
the Company ar,y property belonging to the Company or in which it is interesred or for any other
pulposes and to execute and do all such deeds document and things as may be requisite in relatioll
to any such trust and to provided for the remuneration of such tustee or tnrstees.
(7) Subject to the provisions of Section 86 H (b) of the Act. to insritute, oonducr, defend,
compound or abandon any legal proceedings by or against the Company or its officers or otherwise
concerning the affairs of the Company and also to compound and allow time for payment to
satisfaction ofany debts due aad ofany claims or demalds by or against the Company.
(8) To refer any claim demands by or againsr the Company to arbitration and observe and perform
the awards.

(9) To make and give receipts, release and other discharges for money payable to the Company
and for the claims and demalds oflhe Company.

(10)To act. on behalfofthe Company in all matters relating to ba[kupts and insolvents.
(11)To determine who shall be entitled to sign on the Company's behalf bills, noles, receipts,
acceptances, endo$ements, cheques, releases, contracts and documents.
(12)To open curent, fixed, overdraft, loan and such credit accounts with any bank as may be
necessary and to pay into and d€w out money from such accounts.
(13)To make, draw, endorse, sign, accept, negotiate ard give all cheques, bills of lading, orders,
biii of exchange, Govemment of Bangladesh and other promissory Notes and other negotiable
instniments required irl the business ofthe Company.
(14)To botow and secure the payment of any sum ot sums of money for the purpose of the
Cornpany, provided that the amount for the time being remaining and un-discharged of moneys
borowed or raised by the Directors for the purposes of the Company (other than on short term
loan basis) shall not at any time exceed twice the issued share capital ofthe Company without the
sanction ofthe Company in general meeting,
( 15)To invest and deal with any of the moneys of the Compatry not immediately required for the
purpose thereof in or upon such securities ([ot being shares in the Company) and iniuch manner
as they think fit add from time to dme to vary or realise such investrnents.
(16)To execute in the name and on behalf of the Company in favour of any Director or other
persons who may incur or be about to incur any personal liabiiity for the benefit of the Company
indemnities and guarattees as shall be agreed upon.
(17)To give to any percon employed by the Company as remuneration for their service a
commission on the profits of any particular business oi txansaction or a share in the general profits
of d1e Company and such commission or share or profits shall be heated as part o1 the working
expenses of rhe Company.

(l8)From time to time, to make, vary and repeal bye-laws for regulation of the Company, its
olficers and servants.
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(19) To eqter into all such negotiations and coDtracts afld rescind any, vary all iuch contracts alld
rexecute and do ail such acts. deeds and things irr the name and on behalf of the Company as they
may consider expedieDt for or in relation to any of the matteN aforcsaid or othetwise for the
purposel oI ihe company.
(20) S bject to the provisions of the Act. to delegate all or any of tlle powers hereby confe ed

upon them to the ChiefExecutive ofthe Company, whatever be the designatio& as they may, from
' time to time fit, other than the power to issue debentwes.

ROTATION OF DIRECTORS
109. A.t the firsl ordiDary meeting ofthe Company the whole ofthe Directorc shall retire from office

and at the ordinary meeling in every subsequent year,'one-third ofthe Directors for the time being
or iftheir numberis-irot tfu'ee or multiple oithee, then the number nearest to ore-third shall retire

from office.

. , ,110. The Directors to rctire in every yeai shall be those who have beel1 ]ongest in office since their last

election, but between persons who became directors on same day, those to retire shall (unless they

otherwise agree among themselves) be determined by lot.

1 1 L A retiring Director shali be eligible for rc-election.

' 112. The Company, at the general meeting at which a Director retires in manner aforesaid may fill the

vacated office by electing a person thercto. Provided, that if the retiring Director is a nominee of-
the Govemment his vacancy shall be filled ftom the panel of persons nominated by the

Government: ln default of such election, the retiring Di.ector shall be deemed to have been'" ' reelected.
' 1 13. Thei Company may, by extra:ordinary resolution, remove any Directors, whose pe od of office is

liable to determinatio[ at any tiroe by retirement of Directors in rotatiol , before the expilation of
his period of office, aud may, by ordinary resolution appoint another percon in his stead. The
pe$on so appointed shall be subject to rctirement at the same dme as ifhe had become a Director
on the day on which ttre Director in whose place he is appointed was last elected Director.
Provided that a Director, who is a nominee of the CoryoratioD; may be removed by the

Corporafion and on such removal the office shall become vacant, and the vacancy shail be deemed

lo be a casual vacanc).
i14. Any casual vacancy occuing among the Dircctors may be filled up by the Directors, bul aDy

person so chosen shall retain his office so long only as the vacating Di.ector would have retained

the sarne if Do vacancy had occured prolided that the DirectoN may not fill a casual vacancy by
appointing any person who has been removed from the office of a Director of the Con]pany

. provided that any casual vacancy occurring among the directors,who are the nominee of the

l,rr,r, Co'vemment shall be ti!led up by nomireie of the Govemnent.

PROCEEDINGS OF DIRECTORS
" 115. The directors.may meet together for the despatch ofbusiness, adjoirm and otherwise regulate their
:'i' ' meeting and proceeding as they think fil, and may determine the quorum necessary for the

transition ofbusiness. Until otherwise determined, 3 directors shall be a quorum.

1.15. If wjthin half an hour from the time appointed for a meeting a quorum is not present, the meeting
shall stand adjoumed to the same day next week at the same time and place and if at such-: adjourned meeting two Directors are present they shall be a quonrm and may transact the business
for which the meeting was called.

117. Any Director may, at any time, convene a mqeting of the Directors. It.shall not be necessary to
give notice of a meeting of the Directors to a Director who is not for the time beilg resident in
Bangiadesh. Questions a sing at any meeting shall be decided by a maj ority of vote and in case of
any equality ofvotes the Chairman shall have a second or casting vote.

118. The Directors may elect a Chairman of their meeting & determine the period for which he is to
hold ofiice. The Chairman ofthe Board ofDfuectors shall preside at the meeling ofthe Board, and
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if at any meeting the Chairman is not present within thirty milutes afier the time appointqd for
holding the same the Directors present shall choose one from amongst rhe Directors ro be
Chairman of such meeting.

1 I 9. The Directors may from time to time delegate any one of their powers to Committee corsisting of
such member or members of their body as they think fit, and may fiom time to time rernove such
delegatioD. Any committee so formed shall in the exercise of any commitiee so formed shail in the
exercise of the powers so delegated, conform to any regulalions that may from time to time be
imposed upon it by rhe Direcrors.

120. The meeting and proceeding of any such Committee consisting of two or more members shail be
govemed by the provisions herein contained for regulating the meetings and 'proceedings of the
Director so far as the same are applicable thereto, and are not supeNeded by any regulations made
by the Directors rmder the last preceeding Article.

121. A11 acts done by any meeting ofthe Directorc, ot by a committee ofDirectors, or any pe.soD acting
as a Director. shall notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Directors, Committee or peNon actir]g as aforesajd or that they
or any ofthem were disqualified, be as valid as if every such person had been duly appointed and

: was qualified to be a Diector. Provided that nothing in this Article shail .be deemed 10 give
validity to acts done by a Director after the appointment of such Director l.ras been shown to be
inr alid.

122. Except for the purposes ofthe section 87 D (5) of rhe Act a resolution in writing signed or initiated
by all the Directors shall be as vaiid effectual as it had been passed at a meeting of the Dircctom ,

dLrly called and constituted.

M INUTES
123. The Directors shall cause minutes to be duly entered in books provided for the purposes :-

{al ol'the name ofthe Direcrors present ar each meeling ofthe Direclors and ofany
Committee of Directors.

(b) ofall order made b1 t})e Direcrors and commirrees olDirecrors.
(c) of all order made by the Directors and

(d) ofall resolutions and proceedings ofgeneral meelings ofthe Directors and of
Committees.

Any such minutes of any meeting of the Directors or of any committee Of the Company. if
purpoting to be signed by the Chairman of such meeting or by the Chairman of the next succeeding
heeting, shall be receivable as prima-facie evidence ofthe matters stated in such minutes.

TIIE SEAL
124. The Directors shall provide a common seal for the Company and shall provide for the safe custody

ofthe seal. The seal ofthe Company shall not be affrxed to any instrument except by the auth6rity
ofthe Board.of Directors, and inthe presence oftwo Directors who shall sign every iostrument to
which the- seal of the Company is so affixed; provided, nevertheless, thal every instument bearing
the seal of the Company and issued for valuable consideration shall be binding on the Compary
notwithstanding any irlegulaiity touching the authority oftwo Directors to issue the same.

DIVIDENDS
125. Subject to the rights,of members entiiled to shares (if aoy) with prefe.ential or special rights

attached thereto the profits of the Company may be applied in the payment of a dividend on the
ordinary shares of the Company, but so that a party paidup share shall entirie the holder with ,_

respect thereto a proportion of the distribution upon a fully paid-up share as the amount pai4 '

thereon bears to the flominal amount of such shares and so that whete capital is paid-up in advanpi:
ofcalls, such capital shall not confer a right to participate in profits

,i'
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126. The company in general meeting may declare dividend to be paid to the members according to

their right and interest in the profits bu1 such declaration s.-rail be subject to such special or geneml
instruction as my be giveD from time to time by the Golt. in regard to the appropriation of profit
earned by the Company and may also hx the time for payment ofsuch dividend.

127. No laryer dividend shall be declared than will be recommended by the Directors whose
recommendation shall conlorm and shall be subject to such special ot general instructions as may
be given by the Govt. in respect of appropriation ofprofits eafied by the Company from time to
Lime

128. No dividend shall be payable except oLrt ofthe profits of the Company ofthe year or other pedod
or any other undistributed profits, and no dividend shall carry interest as against the Company.

129. The declaration of the Directo$ as to the amount of the net profrt of the Company shall be
conclusive.

130. The Directors may flom time to time pay to the memberc such interim dividend as in their
judgement the position ofthe Company justifies.

131. The Directors may retair any dividend on which the Company has a lien and may apply the same in
or towards satisfaction ofthe debts, liabililies, or engagements in respect or which the lien exist.
All dividends claimed for one year aftet having beeo declared may be invested or othetwise made
use of by the Directols for the benefit ofthe Company until claimed. Unclaimed dividend shall
not be fodeited by the Company.

132. Any general meetirrg decla ng a dividend may make a call on the members of such amount as the
meeting fixes, but so that the call on each member shall Dot exceed the divideDd payable to him
and so that the call be made payable at the same time as the dividend and may, if so arranged
between the Company and the member, be set off against the call. Tl.re making of a call under this
notice shall be deemed ordinary business ofan ordinary meeting which declare a divideIrd.

133. Any general meeting declaring dividend may rcsolve that such dividend be paid wholly or in part
by the distribution of specific assets and in particulat of paid-up share, debentures or debenture-
stock ofany other company or in any one or more such ways.

134. Any general meeting may resolve that ani moneys, investments or other assets forming part ofthe
undivided profit ofthe Compatry standing to the qedit ofany reserve or other furd or ir the hands
ofthe Company and available for divined or reprcsenting premium received on the issue of shares
and standing to the credit of share ptemium account be capitalized and distributed amongst such of
the share-holders as wo$ld be entitled to receive the same ifdistributed by way of dividend and in
the same proportions on the footing that they become entitled thereto as iapitil and that all or any
palt of such capitalized fund be aprrlied bn behalf of such share-holders in paying up in full any
unissued shares, debel}twes or debentue-stock of the company which shall be distributed
accordingly or in or towards pa),rnent of the uncalled liability on aDy issued shares, and such
distribution or payment shall be accepted by such share-holders in full satisfaction oftheir interest
in the said capitalized surn.

135. A geneml meeting may rcsolve that any surplus money arising from tlte realisation ofany capital
assets ofthe Company or any investments representing the same, or any other undist buted profits
ofthe Conpany not subject to charge for income-tax be dist buted amoflg the membem entitled to
receive the same ifdistributed by way ofdividend.

136. For the purpose of giving effect to any resolution under the tlree last preceding atdcles the
Dircctors may settle any difficulty which may arise in regar.d to the dist bution is they think
expedient and in particular may fix value of distribution of any specific assets, and may deiermine
what cash payments shall be made to any membets from the value so fixed in order to adjust the
righrs olall panies.

137. A transfer of shares shall ]lot pass the rights to any dividend declared thereon before the
regisnation of transfer.
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1i8. The Directors may retain the dividends payable upon shares in respect of which any person is'

under rhe fransmission A,1icle enlirled lo-beiome a member or which any person under lhe Anicle

entitled to transfer until such person shall become a member in respect there of or shall duly

Lransler the same.

139. Any one of several persou who are registered as the joint-holders of al1y share may give ef{bctual

receipl for payment on account of dividend in respect of such sharcs,

140. Ul ess otherwise directed by the Compiny in general meeting dividend nlay be paid in cash or by- '' 
"tl"q* 

or\,urr*t o. ,ron"y ordet seni tloouglithe post to the registered addresi of the membel or

pers'on entitled thereto or in the case ofjoini-holders to the legistered address of the joint-holder
'*ho.. ,ua" stands first on the registered in respect of the joint-holders as the case may be may

direct. and every cheq$e or wara;t so sent shall be made payabJe to dre order of the penon to

*honi it is sent ot to tire order of such other pe.son as the member or person entitled or such joini-

holders as the case may be direcl.

BOOKS AND DOCUMENTS
1 4 1 . The Directors shall cause to be kept proper books of accounts with respect to :

a) Aii sums ofmoney received, expended by the Company and the mattels ir respect ofwhich the

receipt and expenditffe lake Place ;

b) A11 sales and purchases of goods by the Company ;

c) The assets and liabilities ofthe Company.

142. Any costs, chaiges aod expenses incured or sustained or about the establishment ofthe compaDy,

inciuding 
-therei-n 

the coit of advertising, printing, stationery, broketage, commission, le€al

expense;and other costs, charges and expenses which the Directors consider to be fairly teated as

priiirrin*y expenses, may bi placed in to a sepaiate account to be called the "Preliminary
ixperses iccount" and sh;[ be;hargeable either on the profits of the Company or the capital, as

the Directorc deem expedient.

143. The books of acconnts shall be kept at the offlce or at such other places as the Dircctors think fit,
and shall be open to ilspection by the Directots during business hours.

144. The Directors shall fi.om time to time detemine whethel and to what extent and at what times and

places and under what conditions or regulation, the accounts and books ofdle Company or any of
them shall be open to the inspection of the members not being Dircctors, and no member (not

being Director) shall have any dght of inspecting any account ol book or document of the

Comiany excep as confened by law or authoiised 6y the Directors or by the Company in general

meering.

BUDGET
145. At an appropriate time each year the Directors shall cause to be prepared and to send to.

Govemme* ihrough the Corporation oI approval a fiMncial projection ofthe Company's busircss

activities in the foiowing year in the form ofa proposed budget showiDg, expected sales' revemre

earning and cash generation and the proposed use ofthe funds expected to be generated during that

year,

ACCOI'NTS AND BALANCE SHEET

146. (1) At all ordinary neetings, the Directors shall lay before the Company a balance sheet and profit
ind loss account in ti'te case of the fust account since the incorporation ofthe Company and in any

other case sil]ce the preceding account, made up to a date not earlier than the date of the meeting

by more than nine months, subject to the ght ofthe Registar to extend the period for aly special

reason by a period not exceeding three months Section 131 (1) ofthe Act.

(2) The profit ard loss accowlt shall, in additiol to the matterc refe ed to in sub-section (3) of
Sectior 132 of the Act. show, arranged under the most convenient heads the amount of gross

income, distinguishing several sources from which it has been derived at the amount of gross
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@
e_xpenditltre djstinguishing the expenses ofthe establishment, salaries aDd other like rDatte$. EveNrterl of expendirLrre fairlv charseable a'.ain:l1he y"";; il;;; ;;l; b;;;il;;;;;;ril"i;rhr. ajust balarrce ofprofir and Lss m.r5'be l"ia U"i"* ifr. rn..,i^g"'' "'
(3)l'he auditors teport shall be attached to the balance sheet and prolit and loss account or thereshalt be inserted at the foot thereof a .referer;. t;iil";;p;r;, ,rd ii,!'r""'pou .t,utt U" ..ud before thecompany ir generat neeting and shal be op"" i; i;r;;ffi;;;;i j"#'" lora"r.

I47. FvcD,sl,ch balance sheet andprofirand loss acco.nt shall be accompanied by a .epor of Direcror.as lo thc sere and condilion olrhe Company ona u. ro tn. u.oii*,if 
",,1r 

*fri.f,l if,.y r."ao,r*""ato be paid oLt ofrhe olofir hv w:y of Jirlidei* 
"iu"-,,* 

l" ,r,r"',".n,L"ri'utno ,t," .r..ornl. reporr andbalance sheet shali bi sicned h.,iwo or more Directors or iither"--U" onfv ora oir""tor for the tjme
T::::l,p:l-,.,:jl1:^o:^r:*r 6ne ot,.e.roi, ,,lrre,""., iiy'.'l',.r, u""]#'J srreer and profir ancr tossaccounr rs slgned by one Direcror only, thcre shall be sub-joinr thcreto a slarernent iigned by suchDirecror explaining rhe Leason *rry it Las noiuiiri'.iir"a # j'.JiJnibir",or.

148. A priDted copy ofsuch Drofit and ioss account aild balance sheet so audited. together with thereporr! of the aLrdiror.s ard Directors. sha,.^at I.";; i";;;;;;;;;;wious to rhe ordinary generatnleetillg, be sent to the registered address ofevery registered bo'laJr of stlares of tfre Company anda copy shall also be deposired at the office fo. tt i i"rffii., 
"i^"_i"rs ol the Company during aperiod ofar least loLrneen da)s belore the meering.

l49 once at least ir) every year the accounts ofthe company shari be examined and the coroctness ofthe balance sheet and profit and loss account ascertalled by one or more auditor or auditors.l50 The company ar rhe firsr ordinary.meeting in each year shaiJ appoinr an arro^or or ardirors {o hordotfice urrril rhe firsr ordi,ar\ -*iing in ,i". ioiro" t;;;;;;;;'I#'f"ilrl,ing pror isions shalt haveef1'ect, that is to say :

(1) A Director or officer of the Comparry or a partner of such Director or olllcer or any person inemploy of such Director officer of any;*r;,iil;;,; ;;;""6;;;y sha, nor be capable ofbeins appointed an auditor. of rhe co,;p;rt A; ,f ;; ;;.*';#;:.s appointed arl audirorbecome indebted to the Company his appointment shail thJre upol U" t"i..ut"a. .
(2) A person other than a retirinq auditor, shall not be. capable of being appoil1ted auditor at anordi[ary meetiog unless notice oian intenrion to nominate io that personio tire office ofan auditorhas been giren br a sharehotder o.,r.,. co,npuny-"oi i;;ril;, f5;*#""ys belore rhe nreeringand rhe company shar send a cooy of any .uch nori.e ," irl.'r.iiri"p'"ra,,", and sha give nori.erhereoI ro rhe shareholders eithe, i.y uar_"iir",n.nioiir'"rry 

",ir", 
.ia. 

"ff"*ed 
by rhe Arlicle r]otless.than seven dav before the meeiing pr"ria"a iir"i ii 

"riJ, 
,",i".'o"t:t'.,i inr"nt;on to nominate aDaudifor has been given an ordinarv meleting ir 

""rr"J 
r"i 

" 
a"t" i"r,.teln iiys or. less after the noticehas been giverr. the rrorice rhougi no, gii,"n 

'ai,ti,, it" il;;;;,ii;;"f, rhis provision shal bedeerned to have been p.operlv civen lor tlre purposes thereofand,the notice to be sent or giren bytlre Compan) mav. ilstead ofbcing senr or'given wirhin,f,. i].c'r"qul,"A b) rhis provisron. beserr or given al rhe sarne lirnc ar rtre-nori"e oritre oiaina;';;;,;;;. ''r"'
(3) The first audito$ ofthe Comnany.may be appointed by the Direclors and if so appointed shallhold office unril rtre ordinarv n"i.rit .,n..,irg 

'u';t.i, p",rrli;lrri'ilrr""r;.i by a resoiurion ofrheshareholders in gcneral rneeringl in *hich cur"it. ,t,urJlotj.Jr,, tl*, ,"nuy uppoinr uraitor..l5l 'l'he remtueration ofthe auditors shzL,.be fixed by rhe compa!) in geDe.ar meeting except that the

fi]"il:H':J;Jl|! $|stauditom 
appointed bv tt,,i' oi,."i"i'Jipp"i,t.ii" nl ,,i"",i-ii ,.."r.y

152. {L A nolice ma) be given bv lhe Company 10 any member cilher personall) or by sending ir b1post to 
'im 

ro lris reqisrercd address. oi ro tf," uat."s. .api";;fi#"," the (.ompany for thegivrng of notice ro hinr.

r2,t.Where d rolice is seDL )) posl : service oflhe norice shall be deemed ro be ellected by proper.lyaddr(ssrng. prepaying and p^sling a retter comaining tt e noir"" rra ,ri"* ,n. conrrary is proved,
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io hd\e beet) effected a1 the time at rahich Lhe leller would be deli!ered in rlre ordinary course ofpost.

l5i. lFa member has no l.eejsrered address and has nof supplied ro the Company an address tor lhcgiving ofnorices ro hini a notice addressed ro trim ana jji.ni..o'in 
o nr"*.pup., 

",r"rralinq 
in lheneighbourhood oI the repi<re"er] or{ic. "i,il C;;;;; .;;ii'di j"".111" 

o. o, ty siven to li,rr o,the dal on rahich the adrlenisemenr appears.
I54. A notice mal be given bv the Com?afly.to the joinfholders of share by giving the notice to rlrejoinlt)otder named firsr in rn. regisrei in ;;;:.i ;i';;-r;;;"fii n",,o,i.. so siven shJlt besufficiert notice to ajl the holders o-f such shu."l 

' -- -'-
I55. A nolice lna) be given by the Company ro lhe person entilled lo a shrdeaitr or iusorvencj of a member by sendirc i;i#;;;;#';,, ilffi'i,5,:X,::H:?;.TT,f,,Hb) ndme. or b\ rhe rirte or renrese;rarive 

"i a.".r."? 
", 

,.iig;"i' 5i',,* i.*i,.ri 
",- 

;;:;; ]ii,:descriprion. ro lhe address supptred r", Jr.'p..a;;;; ir,. *ltlr'.ijt,,il],* ro be so enrirred. or bygt\tng the notjce in any mannrii,*ri""iy r',"a 
"or 

o.";,;iJ,''"'t' 
In which rhe same mighr have beer' girerr il lh" ;""it ;"

156. A notice or document delivered or seDr by post.to or left at the rggistered address ofany member inpursuance of these presents sha,,.notwitiit"raire il;;",nb'".t#ihx deceased ad,whether ornot the Company have notice of his decease, il;;;; ;ilftliJ,iliy ."rr"a in .""pect of anyregistered sirares. whether hord 
"ot"ry orjoi,,tty *iiir ;fi";-;;il';;:r.h nember;.until som!other person be regisre.ed in his sread 

^ ir." 
',Jro"r'"i"1r, 

ii"jal"J',i'jr-l u,,a such service sharltor,att pu*roscs olrtrese presenrs be cteemed a su lficieni.;;;. ;;'.;:;, ;",,.e or docunrenr on lrisrefs. executors, or adminishators, and all persons f rry :"lrtty irt"."ried with him in aly such

157. The signature to any notice to be given by the Compaty may be written or printed.

WINDING-UP

'" ',:,,:tu."X111l1 i11jlrH,i:I*,o,.rhe 
iiquidator may, with the sanction of an exrao,dinary

specice or kind 1i" *1ro1" o. 
^nu 

l- 
-oJher 

sancljon required by law divide amon8st the Mernbels iir
,i"p"n1 

"iir," ',". r,jil ;;il *T;lJi:::'i"f ;i,ff.:l:ItrJrl:1,:': ,[t..]*:::rujany propen) ro be divided as aforesaid and *"y d.i.di;;.h";;;;";i;;.,"" shalt be carried ouras between the Members or differ

., :.1 l.h. " 
h"l; ; *; ;;i :i':ffi' :1",:'f ';r,x;,T.r."1#.,IiH ii::x llilHt,t:- conrrbu(ories as the liaouidaror wilh the like sarcr;on .l"li ri,irf ni.i"i." lhat no Members shallbe complered ro accept dnv ,r,*". o, otr,".,".u1ij"."*rr"iilriiillJil lirlirur_y.

159. Every Direcror, ,"r"r". 
". ora,""r.il?,8:[T#1, any person employed by the company asAudiror shall be indemnified our ofrhe frrnds ofthe 6omfriy."g";.i"]ii,luir*:* incurred br himas such Dircctor, Manager. Offict*,.i,"r.-i, *i,i"r, j,ti:?;:,;Irl ,i,i;""l,i,il,HiJX,i:,il*,"fli"l$fi:l*i Ilfir..i,"#iliwlh anv appricarion urrder secrion 28r or,h. ; i;*I,i"; r;iiii;, e'r"i,ll'," n,. uy rhe coufl.

'* )":r,?ii:.:?,#Tilr".J B:,?fl::';r,* 
company'shail be riabre ror rhe acrs. receiprs.r:egrecrs o.

confirmirl. ;''d";, "b.;;;;-"T1qe;' 9r 
oflicer lor joining in anv receipt 

"i o,r,"ir",-ro,
deliciency ol r;;; ;"',il;.r;:fnse happenrng to.the companv throLrgh rhe int'rn.i"n.y o,
co.puny.lrulit" inr"ri"a. irili'"'"' oI any security upon which unv of the to'"yt oitt.
"i-;,"y-p'",#'#ii','.;;:iili"Hl:i!.TrilT"S:iii:ffiHTix",'#},liiii,":,,f*k1{occasronecl by any e,'or of iudeemenr or oversight 

", hi;p;;;; fi inf o,1", to... damage or
m""tU::#:"1";|:l ll,l:ffi ;,,t;::U:'f*l a' a'i'#' lr r;'"i#, j'", o. in ..ruiio, iiiJ,=to,
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SECRECY
161. Every Director, Manage., Auditor, Trustee, Member ofa comrnittee, olficer, servant, agent.

accoultant: o-r other person empioyed in the business of the Company shall if so requirej bi the
Directors before ente ng upon his duties, sign declaration to obsJrve'strict secrecy respecting all
transaction of the company with its customers, and the state of accounts with ind'ividuals an-d in
matters ielating thereto, and shall, by such declaration pledge himself not to reveal any of the
matters which may come to his knowledge in the discharge oi his dulies except when required so
to do by the Director. or by any shareholders meetings oiby a court of law, and except so far as
may be necessary in order to comply with any ofprovisions in these presents contained.
we. the several persons whose names and addresses are subscribed berow. are desirous of being
formed inlo_ a company in pusuance of this Articles of Association and we agree to take thi
number of shares in the capital ofthe company set opposite to our respective names.

Name, address and description
of subscriberstry each Subscriber

Number ofshares taken
Subscrihers

Signature of

Liovl. ot Banqladesh Reoreselted hv
Mr. Rofi Ahmed Chowrilr'*
Dy. Secretary (AdInn. )
Ministr) of Energy & Mineral
ResoLrrces. D-2lE-4, Offi ceI.s Colonv
Eskaton Garden Road, Dhaka.

1 (One)

2. Mr. M. Mosharraf Hossain,
House No-l02 ( lsr Fioor.)
Elephant Road, Dhaka.

1 (One)

3. Mr. M. FazlulHocre
House No. 2-Al4 (lst Floor), Arambag, Dhaka.

1 (One)

4. Mr. Salim Ullah Salim
30, Kalabagan (lst Road), Dhaka.

I (one)

5. Mr. S. R. Osmani
House No. 1/8, Block-A, Lahnatia, Dhaka.

I (One)

6. Mir. Nazir Ahrred
317, Elephant Road, Dhaka.

I (one)

7. Mr. Md. NurulHooue
House No.60/1. R.'K. MissioD Road, Dhaka.

I (O're)

Total : 7 (Seven

Witl]ess to the above Signatures :

Nalre
Designation

Address

Dated : The

(M. Tayeeb Ali)
General Manager

Bangladesh Oil, Gas & Mineral Corporation (BOGMC)
Charnber Building,
122-124, Motijheel Commercial Area. Dhaka.

.. Day of 1986.
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nl,.qtrTi a'ralin. qf;fie. ri.-"-ri ) ) . to \ I

q\Et 3

F) 'c€'-ltft' <4(5 qFlrqlilt 'fiT EE-rr{:I .!ns IiFEGS{i ffir' Ffti" nF5lrfl tE:I, 'fi" c rfi|n {+ il'{r1,Tfi (C'IGFI'5)

34 -q?e ar41d T.[rd

?r1 'nfrErfir Tid q4i;T C6'-'[i e'T,=- ?181" ( .{.' T. ,.;-C<ica,
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<lC4tch-i Cffi, qrffi'F, arr+f{ )), qo)8

'l) "rr{it <qlo ql-lrfim jtr{ ffiin qirs CEftB.t{ ffi{
Ffir+s ,!n qs.F6 cfi{ Itft.s Fr,ifis tE it'itf+$ s ffiu EEii
litlc{ ?qlies ffin< oEit (l 6E+{ qsq6 q.< r 1+6 <tr'-.r

€r1{!fr ,!T{ ffir.in a{ft ,!E qsqs <a{ * r

s) "lB ctts & " rqFffi{{ sns fuFEfiB{'i cs Ini-r{ I

u) -4rib:r:ir <qrr 6-n-!rnF 'r,? fllT{i 4ns i5_tirf5ti r,rc+r
fifrlls o< 6ii oiosl s o-infl+tro r.<rr< r fi'q lfu, E"tfr^rrs,
6d{le s Hlr-o re+{ @o 6p <fu-r.tto <?rc< ar r w+cR1E
{iq EtrE-{{ ang miiBtn fts:r iiiids sfs r6di}'s/
<ls<I1Id,A'r ii&f +orua qf} +'f i.t c+pnit< r6otit <re
ffiqr+q{r

E) "sffd' <qI5 roPit+ 'lii'DFFri 'rii q-.,<1 ,lfi!1T.t $6i s,.;ir
x'!-'glg r,frercn Ti..r{

E) "c{"5i" {{as 1T cri5-r. i<r-t< i:{6.r, <lii=rs c+sq, +rffi <r
df-{,n c{.? 3 5Erd ,if{-.r T4.:u {,l rar. efa< r-
ii',imrrrn o<l rr+m +{o inGal ryar rlffffisin-{ filfts << |

lF, _E_{fi{ qnfT. c<c+ TEtr, a{r, 3 r.rrl-r E',iramrEr nir-fu
TirT{. !1 col{ srira { irffi'H rr{,r{-3s{ EtIg ffis q_.t<t

nfiy {ao q{r]IF ts<rn q{nfu t( q€+r -Inft-r.r I

ir) ,@' <qrE ql4r1-irE 1!rq $rft{.T €ns ftftii$f{ Ffifi
'ffi!i;'E 14 Tdli< s'll ! n drir sfim ,{a+co qa"r< r

a3) "qqd <qI9 <]l!615 qfiq3Tg, qiFrs 5|<ft q{cfulg,
qd&qld. 'lE msi <'ft{ fi{a}rs irfurr Tiin ,!q ififfi
qfuT|a,l Dhit {l' Tr.,Ti' <1 eFislt t <'a{R .,{{ {r&LT dit{ ir

6) "\TjFr{ E]gr' s c{ CrFrE qr[in cr5l qErqfio o< ffi <r<.tr

Rm< <,<cs. c4 crro ql.gl qnnr crri qEptfro q{r{ srq"

"gY- a. ,

5) "q+t r q+;R"; lrlFlai q<,ln srcv qfir €Ecq:r B"lllrii <sa{
ts'tfts eenra rftl q{{{ql€, wajr< erq{ <rcs qgioqe u'.r-<t

6E+ {cr q<R&$s <rfu$ ri<llr< I

5) -nirdliiqrfa-'s F{<l'! ET{ <1llr, (q CTE rf.S= in' ir Faa5rn irsiF
qffio frsflii 1iit<, d cFln <iin+{ ![T <r qtful{ Frrd <t
qFga!_{ qcr radifr v&{ it vl61_n oR+r,l_{ ,t_+c-.r "rcs q<t d
{qr6 cqt+ iffi ilf"frE< $ftS ai,la ircfiq{s iitl,tt {Gi-{
FnCs "ilTrfi r
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)!.9)8 <Rq]Iqxl cLqt, \rftii!6, ccl+fi )), to)s

fifueF fdqfi{r
ir) dtgvEm q+rds

qfi{ d'{cfi EITII+ T{rr S{A\r <r (Tr-d" <f{' 6(6 ific)
, qFf{FrlE' rnFl ffi{{ qns CfrRB-fi Frcnc Gfucis €r
a:iflfiry <tqrlr{rssT{ qcr{ q€ Trc<q r

{) e{emva{{t
q+r:r effi tir rr*if+tqr \a ("iG,J) T{.{ ,f csntr "t-{ cq crl{
:|{rs dra d6o ltr{fi rki i'.{l{ stfit-{{ clrus tr'F 'r" 

(fu{) fiT
"Ed ffi TEYET<' fiAsgICi Eltft-{ ETA {rs sfi{ Ir{'i
6{i< F{r -{Et !lo--f irfrs qIjtc{, , .Ifi"i -&l q{t<ri dnrri ?5ir f6{
s1 IgtE {a{ 'l.lT EC< .!< Cq @ffi s{t qqt s{l.l T{c{{ lilc{ sl
d-srtaln <t r..mT.r rF-i1n {r{Ft qft{ <'{l {cs ql I (cE 5l{4fi"r ra
(4Er) <{< tf <rt {'rqts q<riafi q+tq rf$ <r<l llrq, Ecq

ct*r.aT'r org orr* ffrr= r"F I{ elPfi 5r{ ,

n) Fdaravr{P fti rlcof w,& e

: r rE*q cc.rm rc (4G-.1) ial "d co$l{ 'l-{ cq 6fi{ n{}r c<i-t+
. wi"fir{ .{r.r offifo uTft <s q<.r< etrr errtqfti nd

ft,j1-"{ i'irol rstn S.$ti ii-i.f E fra1i {{'t fi{ <rqe Es
+-iEft<' uElfl rIg sccts elrrn rrns lrrc< I

t I q{fi efill-{i ,ci F.{6] "rfrorqll q.6. <tog q{r crf{ Fr6|Il'r.lla
rs-is efCA.9l <"irc. qlirrir" al 

'
q) qft'trfT FtdL9' q{T{R

con +xuri .rin<+ s ?FnTrr ?rBrcr nr Ffl,ic-{ qrirgn< srr rc,I
qqt{c?fn flna.t lrrctrir{ qry qt<qi i'{[q ,uaF{ r \ifir of qrlvl
;fu-.rF, cufc*t qffi{rri q"f qsifrs {cq qrq r {rts<Fm fur
evn'g*{ "r{drt c-fi#{ i'Frt c{refft {i6tTd 'r{qB ,isi qfi{
el(]n iF{ru {rnq r

s)'flfrI'r€ il{"{r ftI{c{ <Fos{rP wrrs

lyEnT{-<r'<i"rol fisrftT Tr{ot cl'O,6s' cftS i',6ttftF rl<r-qqT{
qTrr{ Cri-{t $.< I il<rsqlrir q{{{ cTI,o fu4[q nq] I qF4sT,

qqqlD+t, &qt{.-{. tftfu.f+fc.r s l]'rilq{Ti' q'litri csr@ ,q

rrFprr lin qtc{l"fr{rf r futrlt{ta rY"tr* u<rc< ror* <p"tt
-llfrTi-{ il,{ ftrl{ 6<'li efr:tfo< :tsrvr{fi' -rt{c< ftv aEir
I r c+n affio .rtltgr+ +r<s'Acrr{ <r{rrr{f{ wfi{ qEF cr<t

{"r vfilr s1Frq6fl1T6 q',f i]Gs Gfiqir ci't{ IGltEl'B <c{{al I
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<l".EftE l rffi. qfGftF, .{6'E{n 5) a.)s )y,e)r

w<rqvpalaa teBa
r+r lii ,s 6mfto +ffim Eln ft?-{ ffien stir.t EBii} <6 !ryfaG
&Tn tr{+flc-F bo Grr{ @ qhfi FrT qc< I

"ifi_dtrairEl t

c+lqfu fti rfnfl{ "iii-<Ti iill" i;rn ri.?l q€@ n{<T,r<E s Etn

E iT ir-tfut< 6i';ift"r d]< fi (,4Fa Erli.r iR), rfr{ offii mr,E
i|j =!tii, 6|n kj {sF-qsf", \+{ Frsi-{l-r, qffi F@I c<t{ \e

r) f;tvtr
rl) {16l t

'l) ia (,ih) rRr{+{<ll.cn 6Rr

s)ql@.fir
s) ft.r<I T{r.BTt ,:1{ I

q<T{ slsi ltssrtd c<FlT 6Eil{T6r s

6) )b- (Eilr.i) <e-i !.:m :Ff esi]{ "t{ qtrt{t<iq 't n ffifi qfs
-E@- rarbi fu} . 

"ar 
tn" '' rrn , i;<.:"-1, l:n

ml+n rS<l r.- rctrr,, ,' rim , a "r," .< ,.r r. r@- {a"

ffi6 <r{ r 6r< )o (F.I) ,<krri a:{ ETaFilq q(dr c?{{Fi (aFil

<tr{;!l I

1) i5ri51T rtrfirf{ c,FaE qffj S-$ ir<iT "fn R6 ft(rF c{ {.fiTl4 <I-q

<tfi <Lq El r+:FFIlE qrrci l5tq ftdf.f €jR Bt -lT cn],n

Er{+sl4 ir"l iic<Fo ar< L 1iq c<,5{, c<En {h ffi a.1r;r< qnT

E1 fll,t,DlTitffi {criffi .I<4t I

{) 6iin, q<ii El5]l5lTTEIft-f 'l.Ft <'jfa qit Efl'rlqt<tq 
'BTc mT{

qn-s GftftE-iT Fir'arr Gfiiair:E{ sl61'F 4\ir "tq.5 Cr,t{ "fio{
Dl{RlsIE r

s) (+r{ E&oti. i<R{ft, i$.ri-{{+1fi; -.rEtsitii-q qgsift$ .1Iqii.
E.Ii-tnraErr ,lfrga yr,,ar ran ilo,s (qrr5i-i:.5 FFE.ns ir7
trffiq* ,qns frfEitt-m ftfi frftrie <E licrr+ cqfi.o
n18-Oa r
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)t c)$ <F.{rcq'{ (rlrqt, qGiiE, (irdT{ )). io)s

r{ Et{ft+Fr qI{{ qst rx ]iI 6{Irlr{13

i!) )! (ql,r{) <q{ {{fi ${Ao {€9< t6.'tfi-{ 5E+i'Fr r

{) {rG_{r s c{Ei{ft_{r qlEl.Ilvn ns[Ea,EI q+d r.lrFi6<iFr I

"i),imft+ s crcmk{ ;EI',!FS" qEtaEct i'mc.ar c+{Fr{r.f.!F] r

q) c4'B i'q{T d clr{ qE{ qfi'rs <!i.T qfi{ slsR FdI qlqTtsfs
, rqfi r

s) qnffii{ 
"r 

f{fi<vr,I fftTorF .ail sqir..is FEa vrofu gB roFr

i'i6 .!-{ +1i,fF C,{ q-${E{ at +.<rcr c'i Ef{ft<iFr r

E) Gfi{rm <ftE EEfrn "r5'fr-d qtsvm q{,rd sM cl\rrR q{]
ql{-tq-s {.6ir {Fffivr< qTfifi-s { es{I ,nfu Er€-G-dq-<'Fr

(ffiTfsq<gffi)l
E) qfi.,rr{a.t i'ftll rl]ni sna e q\enra "R !riT{-R6 EG ftanr.

a,fto a'a-rorq r

q) (Er& n|{|gi.r{-. 'Il& qEF .n{<r qcEIF5 w-<1 rr{_aFq q{if
| <<rua+o uoz.< EI{IIE orT& rcs arJtcsrc< €{g{r.r t

| <{t q.rfr 
'lc5 5r{a?, cl-o] s{sl-{ Er{fo- ffi sBa'r i{{fu{ "Fion

I *l tl-"rq+*.*u a"a .r.sBla FTFrq FT{^rrssr-s Fcsrlgrd er {cn
I ffi.r ftlTr< Erffl-{'r4 r

I t, *o * +cs m.rtFr a'{rn "r< 1i.h tr{a-{rc r

I |t oe*{ crsEl q'a5-s srErfl.'ffit{E Ef"ra drn nr{{ DrraFFr I

orli-on r

.(v-{rr{ft{tr rffs
qr.rrrr<m 

'nrq iiprfu-r or.t &86+f'I Fri{ Gfil}s .!< Er{als
c{fiEFr"rrirn ,!r( mY{F teRl-rtrgnfi-s <fir}n, rr+tft qfrrE q"Rl

vror+atg'u Fu eelm rt mr+n r ur1ft o*t <!1t sr{ FriFIFru
,rslfr ftqrF 1Mi51i1-{ r'.f<' sfrsr vjr{€for^{r{cotBr<l{ w{T

ifilF {c{t
<1 r6rftowm 16c* q+{Fr +r{rl drd, c{ Er{+{itr{ "tf ft-{r$

BIErFtiT iiffirRrE fin m,l{'{n-s frffifttsm €l1d{ 6ft1n-6

,{i uqilg clrfiT{ i'irE qfr'{ {I:5 e (fu{) $rffi :rcq ,9 frft{t!1n

r-X>i'$lE+-8)-.c <ffs Edrr s (En) Fft r$ds q{'f]Q cfi {rI5
. {6{ | 1fi6 Fmrftqft "q.' 

nisltF6'tv it q{n 5r{+{ fi-{r"l
E<-{lr6.{ :*BI sr<.ft Cer.t ir{Cv Er{ I
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<F\irq{ (llqi, qGli.F. c4lt[{ )J. to)s )tr.r)l

t),fio{ trf{ft rr6fi c+Frqr&qfr{<l qinfi qfl3r lft{t e$ cfi
<trr ?iirc, q <r{ or sl!]rst<M $Fiffin ,!r't's frfrfi+fi Frdc

"rtrCt_s 
<l r_fiCs cqrmrC,r;r rtrJ Eq {r5 0e: Cor--f"a q*

w1*i ov 1u'irr) G qB-<r ft-lsTv qr{ irt E r G'(g er< I

,t) ) I cq Tlfufr q{{iElgT {+t i'ri{{ GF qffi 
'l]l{ Or{Fq-{ qns

Cfrfr+"r{ FiziT CrfrLts ,e{ rr-{fuv cd'rqt{ r'-{l{ 8{ fi {6
tu marXa wt{ii:q w1d q5 (tfu,t) E T{{tcr fr.fuG q{{{
Et-sl-d qwn"ft q(+ qri"frt Eat frrTi l c{ {{s!,dDm qfi{ slg]'
6f4q {3n?r,I s]l"'t ,6sr 5ttft. q(9 fi siIr<lB Eqq 4frft&i
cqi+(s ai'fe' qre-qfur T l{{rlnl lfr<r d<.t i51T ?l1,roT Et {cr
B-c v6vfr<r <r urar'1fucfir qd q{otft,r c{n,$ir<' qtll
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Bangladesh Oil, Gas & Mineral Corporation (Petrobangla)
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