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THE COMPANIES ACT, 1913

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association
of

JALALABAD GAS TRANSMISSION AND
DISTRIBUTION SYSTEM LIMITED

The tiame of the company is “JALALABAD GAS TRANSMISSION AND DISTRIBUTION SYSTEM
LIMITED™.

The Registered Office of the C ompany will be situated in Bangladash.
The objects for which the Company is established are -

government and for that purpose to construct, manufacture, own operate, equip, improve, develap,
control, lay, buy, lease. sell and maintain natural gas wells, wellhead, facilitics, processing units,
pipelines, tanks and other storage facilities, producing, processing, buying, storing, Iransporting,
transmitting, distributing, supplving, marketing and selling natural gas whether as such or in a
compressed state, for lighting, heating, motive pawer, generating of electricity and for use as a
feed-stock raw materials or for the Production or manufactiure of perochemicals, or any other
purpose whatsoever in Bangladesh and so far as may be conducive to the said objects or
convenient ot advantageous in furtherance thereof and 1o do all or any of the acts or things set out
in the ensuing paragraphs of this clause, that is to say-

Toacquire and take over flom Jalalabad Gas Transmission and Distribution SYSIem, an enterprise
of BOGMC, all gas fields installations, production facilities, roads, pipelines, fittings, tanks, store
house and all ather buildings and erections at the greater Sylhet district and in the adjoinin £ areas
thereof and the lands appertaining thersto and all the machinery, vehicles, rolling stock, Floating
eraft, launches, equipment’s, stock-in trade, book debts, oil mining rights, licences, claims and all
other assets at Sylhet or elsewhere in Bangladesh established, built, erected, granted to or acquired
by the said Jalalabad Gas Transmission and Distribution System functioning as an enterprise of
BOGMC and further 1o 1ake over the goodwill and business in Bangladesh and all lisbilities and
ebligations arising out of the said Jalalabad Gas Transmission and Distribution Syetem,

To purchase or otherwise acquire, manufacture, refine, test, reduce, distil, blend, purify and
pump, store. hold, transport, use, experiment with market, distribute, export and trade and
generally deal in sny all kinds of petroleumn Froducts, oil gas and other volatile substances. carbon,
carbon black, hydrocarbon and mineral substances and the products or by-products which may be
derived, produced, prepared, developed, compound, made or manufactured there form and
substances obtained by mixing any of the foregoing with other substances -

To carry on Petroleum operation, that is, exploration, development, exploitation, production,
processing, refine and marketing of gas and Petroleum subject to the provision of the Banglaclesh
Petroleum Aet. with particular reference to Section 4 and & thereof,

To search for, purchase, take on leage or licence, obtain rights over or otherwise acquire for any
estate or interest in, develop the resources of, work, dispose of or otherwise tum to account, land in
any part of Bangladesh containing or thought likely to contain Petroleum or any substance used, or
which is thought likely to be useful for any purpose for which Petroleum. is or could be used and
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to that end to organize, equip and employ expeditious eommission experts and other agents, In this
Memorandum and Articles of Association the word “Petrolewm™ shall have the same meaning as
defined in the Bangladesh Petroleumn Act. 1974,

T'a carry on in all their respective branches all or any of the business of extracting, producing,
refining or otherwise protessing, treating, storing, transporting, transmitting, supplying. importing
and exporting, distributing, selling and generally dealing in or with, Petroleum or other oils in ENY
farm, or similar substances or natural gas of any such substances as aforesaid,

Ta carry on all er any of the business of consignees and agents for sale of. dealers in natural gas
and refiners of petroleum or other oils in any form and any such substaness as aforesaid and other
kindred business of wharfingers, merchants, carries, ship owners and charterers, lightermen, barge-
owners, factors and brokers in all or any of their branches, and to treat and tum to accouni in any

manner whatsoever and natural gas, petroleum other ails in any form, or any such substances as
aforesaid,

To cammy into effect by such means as the Company may deem suitable and proper any prajects
initiated by the Company as aforesaid and to acquire or provide any raw materials and services in
connection therewith and to turn 1o account any of the products resulting therefrom,

Te purchase or otherwisc own, operate, asscmble, install, construct, equip, TEPAIT, IMprove,

. develop, control, remodef, maintain, operaie, hold, own, lease rent, charter, mertgage, sell, convey

or otherwise dispose of any and all kinds of dispensing and fuelling equipment all types of vehicles
‘0 transporl, petroleum products, refineries gas works, installations, plants, shops, [aboratories,
pipelines, pumping stations, tanks, repair shops, electric works, power houses, wareshouses, office
buildings and other buildings and structures, roads, parages, moter and road equipment's,
telephone and telegraph lines, transmission lines, wireless facility, water works, reservoirs. drains
and other instruments, well-head facilities, processing units, fixtures and appliances in so far as the
saime may appertain to or the useful in the conduet of the business of the Company,

To acquire, wark and dispose of and deal in any mines, metals, minerals. clay and other like
substances and to acquire, refine, prepare for market produce, marufacture, deal in or otherwise
tarn to aceount, any mineral, animal or vegetable substances or products,

-To enterinte arrangements and contracts with refiners, suppliers and distributors of gas and

petroleum. praducts, for purchase, sale or distribution of stch products and to carry on any other
trade or business whatsoever which can in the opinion of the Company. be adventageonsly or
conveniently carried on by the Company by way of extension of or in connection with any such
business as aforesaid or is caleulated, directly or indirectly in develop any branch of the company’s
business or to increase the value of or tum 1o account any of the Company's assets, property or
rights. -

To earry on any other business, whether manufacturin g or otherwise which may seem to the
Company capable of being con veniently carried on in connection with any of the objects specified
herein, or calculated directly or indirectly or enhance the value of. or render profitable, any of the
Company’s property or rights.

To promote other Companies or bodics for the purpose of acquiring or carrying on any business in
which the Company is engaged at any time, or is entitled 1o engage and 1o subscribe for shares,
debentures and other securities {ssued by such Companies and to finance the same and to perform
any services or undertake any duties for or on behalf of the same and in any other manner to assist
any such Company on such terms as may be agreed either with or without remuneration.

To buy, sell manufacture; repair, alter, improve or otherwise treat, exchange hire, lot out on hire,
import, export and deal in all works, plant, machinery, tools, utensils, appliances and equipment’s
apparalus, products, materials, articles and things capable of being used in such business as
aforesaid or required by any customers or persons having dealings with the Company or any such
other Comipany or body as aforesaid or commonly dealt in by persons engaged in any such
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business or which may seem capable of being profitably dealt with in connection with any of the
said business, and manufacture, experiment with render marketable and otherwise treat and deal in
all products and residual and by-products incidental to, or obtained, o capable of being made use
of, in or the business carried on by the Company or any such other Company or bedy as aforesaid.

To purchase, create, penerate or otherwise acquire, use, sell or otherwise dispose of, clectric
current and electric steam and water power of every kind and description and to sell, supply or
otherwise dispose of, light, heat and power of every kind and deseription,

To buy, sell, manufacture and deal in minerals. plant, machinery, implements. convenisnces,
provisions and things capable of being used in connection with or required by workmen and others
employed by the Company or in connection with the business of the Company

To expend money in :xpc:‘]mentiné on, lesting, improving or seeking to. improve any inventiot,
discoveries, processes or information which the Company may have or propose to acquire,

To acquire and take over the whole or any part of (or any interest in) the business, property atd
liabilities of the any person or persens, firm or Company, catrving on any business with the
Company is authorized to carry, on or possessed of any property. or rights suitable for the purpase
of the Company.

To take or otherwiss acquire and hold shares stock, debenturss or other securities of or interest i,
any other Company,

I'o purchase, take or lease or in exchange, hire or otherwise acguire, turn to account and deal with
any movable or immovable property, patents, inventions, licences, concessions and like rights or
privileges which the Company may think suitable or convenient for any purposes of its business,

To pay for any asscts acquired by the Company either in cash or fully or partly paid shares, or by
the issue of securitics or pardy in one mode and partly in another and generally on such terms as
may be determined by the Company. |

To borrow of raise or secure the payment of money in such manner as the Company shall think fit,
and for the purpase aforesaid or for any other lawful purposes to charge all or any of the
Company's property or assets, present and future, including its uncalled capital and 1o morgage,
pledge and hypothecate any part of its assets, rights or other inferests as security therefor to
purchase, redeem, pay for or discharge such securities.

Ta lend money to and puarantee the ohligations of any Company firm or person and the payment
of any dividends, interests or premium payable in respect of any stock, shares or securitics of any
Company and to give all kinds of indemnitics, if conducive and beneficial to the interests of the
Company.

To draw, make, accept. endorse, discount execute and issue promissory Notes, Bills of Exchange,
Bills of Landing, Warrants. Debentures and other negotiable or transferable instrumsnts.

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

To purchase, take on lease or in exchange, or otherwise acquire any lands and to layout, improve
and prepare the same for building or commercial purpose, to sell, pertage or let out the name, to
construet,, aller, repair; full down, decorate, maintain, furnish, fit up #nd improve streets, alleys,
paths and walks, 1o drain, improve and landscape grounds and to advance mone y 1o, and other inte
contracts and arrangements of all kinds with buildess, property owners, tenants and others,

To apply to the Government of Bangladesh for the gramt of oil Exploration licences, oil
prospecting licence and oil mining leases in respect of any area o areas within Bangladesh and to
receive and work any such licence or lease and to scarch for test and develop petroleum in such
manner and by such means as may seem advantageous to the Company;
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To open current or fixed or overdsafi or loan or cash credit accounts with any Bank, Banker or
merchant and te pay into and (o draw ou money from such accounts,

To receive from any person or persons or from any firm, association, Parmership or corporate
body, whether a member or members, director or - directors, cmployee or emplovees of the
Compeny or otherwise, money or securities on deposit at interest or for safe custody or otherwise,

To obtain any legislative, judicial, administrative or other Acts or authonzation of the Government
or authority competent in that behalf for enabling the Company to carry any of the objects imo
effect or for effecting any maodification of the Company's Memorandum of Association or ‘such
other Ordirance or Acts as confer Power on the Compony (o carry oul its understating of
extracting, producing, processing. irefting, storing, lransporting  transmitting, supplying,
distributing, marketing, selling petroleum or other oils in any form or any such substance as
aforesaid or for any other purpose which may scem expedient, to take out al] [ECESSATY OF proper
steps with any authority, national, local, municipal or otherwise and to Carry on any negotiations or
operations for the purpose of directly or indirectly carrving out the objects of the Company or
furthering the interests of the members and to oppose any proceedings applications, actions or
steps, taken by any governmental authority or body or any “ompany, association, firm or persons,
which may seem calculated, directly or indirestly 1o prejudice the interests of the Company or its
members.

To adopt such means of making known the products of the Company as may seem expedient and
n particular by advertising in the Television, Radio, Press, by circulars, by purchase and
exhibition of works of art or interests, by publication of baoks and periodicals and by granting
prizes and donations.

To create any Depreciation’s Fund, Reserve Fund, Sinking Fund, Insurance Fund or any other
special fund, whether for depreciation or far repairing, extending or maintaining any of the
praperty of the Company or for any other purposes conducive to the interests of the Company.

To provide opening for fullest possible employment of Bangladesh nationals, in the administrative
and technical departments of the Company and to accept such of them as the Company may be
able to take into its service and 1o provide them with necessary training in Bangladesh and abroad
and to establish, provide, subsidies, finance, maintain and conduct schools, training centers,
laboratories education, training and instructions and tn give them scholarships stipends and other
manetary help for this purpose.

To establish and support or aid in the establishment and support of associations, institutions, funds
and trusts calculated to benefit any of the emplovees, ex-employees, officers (including directors)
or ex-officers (including ex-ditectors) of the Company or of any subsidiary, associated or sllied

any insurance ot other fund for the benefit of such persons, or any of them, and to subscribe or
guamntee moncy for charitable or benevolent ohjects or for any exhibition, of for any public,
general or useful and lawfi] objects.

To establish, manage, represent and act as trustee solely ot jointly with others for any provident
funds whether for the benefit of the employees of the company and/ or for the benefit of any other
persons to contribute to such funds out of the assets of the Company, to accept donations to such
funds from any persons, institutions, corporations, firms, government. public and private
authorities whether Bangladeshi or non-Bangladeshi to make payments out of the assets of such

and protection and gererally to do and perform all other acts, deeds and things proper and
expedient in connection with the arrears of such funds,

To invest any moneys of the Company not required for the purposes of its business in such
Investiments or securities as may be thought expedient
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To enter nto any partnership of arrangement in nature of a pannership with any person or
rompany engaged or interested or about to become engaged or interested In any business or
enterprise which the Company is suthorized to tarry on or from which the Company would or
might derive any benefit, whether direct or indirect.

To merge, amalgate or consolidate with any other company or companies or corporate body here
to for or hereafter created in such manner as may be permitted by law.

To zell or dispose of the undertaking, property and assets of the Company or any part thereof in
such manner and for such consideration as the Company may think fit and in particular for shares
(fully or partly paid-up), debentures, debenture stock or securities of any other company whether
promoted by the company for the purpose or not and to improve, manage, develop, exchange,
lease dispose of, wrn 1o account or otherwise deal will all or any part of the property and rights of
the Company,

To distribute any of the Company’s property amoeng the members in specie.

To enter into any arrangement with any Government or authorities, national, municipal, local or
otherwise, or with any Company, bank. firms body or persons whatsocver which may seem
conducive to the Company’s objects or any of them. and to obtain from any such Government or
authority any rights, privileges and concessions which the Company may think it desirable 1o
obtain and to earry out, exercise, or comply with any such arrangements, rights, privileges or
CONCessions,

To do all or any of the above things in any part of the world, and either as principals, apents,
trustees or otherwise and either alone or in conjunction with others and by or through agents, sub-
conftractors, trastees or otherwise.

To carry on all operations of the company in aceordance with the agreement made or to be made
with BOGMC under section 4 of the Bangladesh Petroleum Act. 1974 (Act. No. IXIX of 1974} in
50 far as the operations are connected with and related 1o Section 4 of the said Act.

AND GENERALLY to do al] and everything necessary, conducive suitsble, incidental o proper for
the aceomplishment of any of the purposes or the attainment of any of the ohjects or the
furtherance of any of the powers herein before set forth, either alone or in association with other
corporate bodies, finm or individuals, to do sueh other acts as would enable BOGMC o sxercise its
function of supervision, control ete. as envisaged under Ordinance No. XXI of 1085 and to do
every other act or acts, thing or things incidental there to or appurtenant to growing out of or
connected with the aforesaid business or powers or any part or parts thercof, provided the same be
nat inconsisient with the law of Bangladesh and relevant Rules of BOGMC,

And it is hereby declared that the wourd ‘Company® in this ¢lause except where used in reference o
the company shall be deemed to include any partnership or other body of persons whether
incorparated or not incorporated. And it is hereby turther declared that the loregoing sub-clauses
shall be construed both as objects and powers and the objects and purposed specified in the
forcgoing clauses shall not, except where otherwise expressed, be in any way limited or réstricied
by reference or interterence from the lerms of any other clanse in this Memorandum of
Association, but the objects and purposes specified in each of the foregoing sub-clavse of this
clause shall be regarded a5 independent ohject and purposes,

The liability of the members is limited.

The share capital of the Company is Taka ane hundred and fifty crores (Tk. 150,00,00,000)
divided into one hundred and fifty lacs (150,00,000) shares of Tk. 100/~ each with power to the
Company to increase or reduce the capital, to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, qualified or special rights,
privileges or condition as may be determined by the company and to very, modify or abrogate

such rights, privileges or conditions and consolidate or sub-divide the shares and issue shares of
higher or lawer denominations.
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We, the several persons whose names and addresses are subscribed below, are desous of being
formed into a compeny in pursuanee of this Memorandum of Association and we agree to take the
number of shares in the capital of the company set opposite to our respective names :

Name, address and deseription
of subseribersby each Subscriber

MNuomber of shares talien
Subscribers

Signatore of

Govt. of Bangladesh Represented by
Mr. Rofi Ahmed Chowdhury,

Dy, Secretary { Admn.}

M inistry of Encray & Mineral
Resources, [-2/E-4, Officers Colony
Eskaton Garden Road, Dhaka.

| {Ong)

tvir. ™. Mosharf Hossain,
House Ho-102 { st Floor
Elephant Road, Dhaka.

1(0ne)

M. M. Fazlul Hoque

House No. 2-a/4 (1st Floor), Arambag, Dhaka.

[ [One)

Mr. Salim Lilah Salim
30, Kalabagan (15t Road). Dhaka.

[ (Ome)

Mr, 5. F. Crsimani
House Mo, 1/8, Block-A, Lalmatia, Dhaka.

| (One)

Mir. Mazir Ahmead
317, Elephant Road, Dhaka.

| {One)

pr. Md. Ml Hogoe
House Mo, 601 R K. Mission Foad, Dhaka.

1 (Dmne)

Total : T {Seven)

Witness to the above Signatures ;

Mame (M. Tavesh Al
Dresignation : General Manager

Address © Bangladesh Odl, Gas & Mineral Corporation (BOGMC)

Chamber Building,

122-124, Maotijheel Comimercial Area, Dhaka.

i1 1) SRR PPTN VL eI §: () L SN
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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

The regulation contained in Table ‘A’ in the first schedule to the Act shall not apply to the
Company except in so far as they may be expressly incorporated herein.

INTERPRETATIONS
In these presents unless there be somethmg in the subject or context consistent therewith -

“The Act” means the Companies Act. 1913,

“The Corporation” means The Bangladesh Qil, Gas and Mineral Carporation (BOGMC) established
by and under Ordinance No. XXI of 1085,

“The Government” means the Government of the Peaple’s Republic of Bangladesh represented by
the Ministry of Energy and Mineral Resources, and includes any instrumentality thereaf, which for
the fime being is a member of the Company.

“The Company” means JALALABAD ‘GAS TRANSMISSION AND DISTRIBUTION SYSTEM
LIMITED (JGTDSL).

“The Articles” means the articles of Association of the Company as originally framed or as altered
from time to time, by special Resolution,

“Special Resolution and Extraordinary Resolution” have the meamngs assigned thereto
respectively by Section 81 of the Companies Act. 1913,

“The Director” means the Director of the Company for the time being.

“The Board” means the Hdard of Directors of the Company.

“The Registrar™ means the Registrar of joint stock companies, Bangladesh.
“Dividend” includes bonus,

“The Office™ means the Registered Office of the Company for the time being.

“The Register” means the register of membiers to be kept pursuant to Scetion 31 of the Act
“Month™ means calendar month according to the English Calendar:

“Year” means financial year commencing in the month of July in one year and ending in the month
of June in the next year.

“Proxy™ includes attorney duly constituted undet a power of attorney,
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“In writing” and “Wrtten” include printing, lithography, typewriting and other modes of
representing or reproducing words in a visible form.

Words importing the singular number include the plural number and vice versa.
Words importing the maseuline pender only include the feminine gender.

Words importing persons include firms, association companies and corporations.

FRELIMINARY

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

None of the funds of the company shall be employed in the purchase of or lent on the secunty of
shares of the company and the company shall not give any financial assistance for the purpose of
or in connection with any purchase of share or shares in the company.

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

If at any time share capital is divided into different classes of shares, the nights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class), may subject to
the provision of Section 66A of the Companies Act. 1913 be varied with the consent in writing of

the holders of three fourths of the issued shares of that class or with the sanction of an

extraordinary resolution passed at a separate General Meeting of the holders of the share of the
class. To every such sepamate general Meeting the provisions of these regulations relating to
General Meeting the provisions of these regulations relating to General Meeting shall mutatis
mutandis apply, but so that the necessary quorum shall be three persons at least holding or
representing by proxy one third of the issued shares of the class.

(2) The Company will forthwith enter into an Agreement with the Government of the People’s
Republic of Bangladesh/ BOGMC for the acquisition, purchasc and take-over of all assets and
liakilities including lands,. Building, godowns and all other Building & structure including plant,
machinery & equipment’s tools, spares and accessaories fixed, installed, fitted and stored thetein
and alzo all book debt, cash in hand; cash at banks, and benefits of all subsisting contracts and all
other assets & liabilities and in consideration of such acquisition and purchase, issue shares in the
capital of the company of such value and take-over from the Govt, /BOGMC such liabilities as
may be detailed in the said agreement by mutual consent.

(b} The company, shall re-imburse BOGMC and also the Government of the People’s Republic of
Bangladesh all expenses incurred during and after the construction period of project.

CAPITAL AND SHARES

The capital of the company 15 Tk, 150000000/~ (Taka one hundred fifty crores) divided into
1,50.00,000/- {One hundred fifty lacs) shares of Tk. 100/ (One hundred) each.

Subject to the provisions of these articles, the shares shall be under the control of directors, who
may allot or otherwise dispose of the same 10 such persons, on such terms and conditions and at
such times, as they think fit and if so authorized by the company in General Meeting, give to any
person the call for any shares either at par of a1 a premium, and for such time, and for such
consideration as the Directors think fit, provided that after the first allotment no further shares shall
be issued unless authonzed by a special resolution passed at a General Meeting. Upon the issue of
any further shares the Directors shall comply with the provisions of Section 105C of the Act.
unless they shall have obtzined the decision of the company in General Meeting o the issue of
such shares on other terms and the Controller of Capital Issues approves such terms of issue.
Unless otherwise decided by the Gowt. /BOGMC the paid up capial of the Company will be
determined on the basis of the following formula ;-
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Total amount of loan released by the Govl, under ADP for implementation of the projects under
the company at the debt equity ratio of 60:40.

The minimum subseription upon which the Directors may proceed to allot shares shall be Tk
5,000,000/~ {Five lacs) only,

As regards all allotments from time to time made, the directors shall duly comply with Section 104
of the Act,

The shares shall be subscribed initially oy the Government of Bangladesh or by the Comporation.
The shares may thereafter be held such persens as the Govi, may approve and such persons need
not be resident in Bangladesh,

The Company shall have power to create and issuc preference shares, carrving ‘a right to
redemption out of profits or out of the proceeds of fresh issue of shares made for the purpose of
such redemption, or owt of sale proceeds of any property of the Company or liable to be so
redecmed at the option of the Company and the Directars, may subject to the provisions of Section
1058 of the Act. exercise such power in any manner as they may think fit.

The shares may be registered in the name of the Government of Bangladesh or of the comporation,
The shares may also be registered in the name of any person but not in the name of Firm or Trust
OF INSAne Of Minor Persons,

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

The Company shall be entitled to treat the registersd holder a share as the absolute owner thereof
and shall not be bound 1o recognize any equitable or other claim to or interest in such share on the
parl of any other persons save as ordered by a Court of Competent Jurisdiction.

If by the amount or issue price thereof shall be payable by installments, every such installment

shall, when, due, be paid of the company by the person who for the time being shall be repistered
holder of the share, :

The joint holders or a share shall be severally s well as jointly liable for the paymient of all
installments and calls due in respect of such share.

CERTIFICATES'

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

Every member shall be entitled ta one certificates for all the shares of cach class registered is his
name, or if the Directors so approve ta several certificates each for one of more of such shares, but
in respect of each additional certificate, the Directors shall be entitled to charge fee of Tk. &/- or
such less sum at they may determine, every certificats or shares shall specify the number and
denoting numbers of the shares in respect of which it is issued and the amount paid up thereon,

If a share certificate is worn out, defaced, lost or destroyed. a new one may be issued in liey

thereof on payment of such fee, if any not exceeding Tk. 5~ and on such terms, if any as
evidence and indemnity as the Directors think fit.

CALLS ON SHARES

The Board may from time to time, subject to the terms on which any shares may have been issued.
make such calls as the board thinks fit upon the members in respect of gl moneys unpaid on shares
held by them respectively and not by the conditions of allotment thereof made pavable a1 fixed
limes, and such member shall pay the amount of every call so made on him to the persons and at
the time and place appointed by the board A call may be made payable by installment and shall be
deemed to have been made when the resolution of the Board authorizing such call was passed,
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No call shall exceed one-fourth of the nominal amount of a share or be made pavable with in one
muonth after the last preceding call was payable.

Not less than fourtcen days notice of any call shall be given specifying, the time and place of
payment and to whom such call shall be paid.

Subject to the provisions of forfeiture on sale made in thege Article, if the sum pavable in respect
of any call or nstallment be not paid on or before the day appointed for payment thereof the
member for the ime being registered in respect of the share for which the call shall have been
made or the installment shall be duc shall pay interest for the same at the rate of 15 percent per
annum from the day appointed for the payment thereof to the time of the actual payment or at such
lower rate (if any) is the Board may determine.

The Directors may extend the time fixed for the payment if any call and may extend such time as
the call on any of the members, whom, because of residence at a distance or other cause, the
directors may deem fairly entitled to such extension but one share holder thall be entitled to such
exfension save as a matter of prace and favour.

Calls made on shares held by the govemment or persons, corporation or institution holding shares
as nominees of the governmant shall be paid by the Government at the time and place fixed by the

directors and the nomines share holders shall not acquire by personal liahility to pay the amount of
call.

FORFEITURE AND LIENT

If any member fails to pay call or installment on or before the day appointed for the payment of the
same, the Directors may, al any time thereafter during such time as the call or installment remains
unpaid, serve & notice on such member requiring him to pay the same, together with any interest

that may have accrued and all expenses that may have been incurred by the company by reason of
such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the notice) and a
placc or places on and at which call or installment and such interest and expenses as aforesaid sre
to be paid. The notice shall also state that in the event of non-payment, at or before the time and at

the place appointed, the shares in respect of which such callwar made or instalment is payable, will
be liable to be forfeited.

If the requisition of any such notice has been given may, at any time thereafier, before payment all
calls or instalments, interest and expenses due in respect thereof, be forfeited by a resolution of the

Board 1o that effect. Such forfeiture shall include all dividends declared in respect of the forfeited
shares had not actually paid before the forfeiture.

When any shares shall have been so forfeiled, notice of the resolution shall be given to the member
i whoss name it stood immediately prior to the forfeiture or to the Government if the member is a
nominee of the Government and an entry of the forfeiture, with the date thersof, shall forthwith be
miacle in the Register but no forfeiture shall be in any manner invalidated by any commission or
neglect to give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and the directors may
sell, re-allot or otherwise dispose of the same on such terms in such manner as they think fit.

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

Any person whose share has been forfeited shall cease 10 be a share holder in respect of the
forfeited share, but shall nevertheless, remain lable to pay to the Company all calls, instalments,
interest and expenses, owing upon or in respect of such shares at the time of the forfeiture, together
with intersst thereou, from the time of forfeiture unti] payment, at 13 percent per annum and the
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Directors may enforce the payment thereof, without any deduction of allowance for the value of
the shares at the time of forfeiture, but shall not be under any obligation to do so.

The forfeiture of share shall involve the extinction of all intercst in “and also all claims and
demands against the Company in respect of the share and all other rights incidental 1o the share,
except only such of those rights as by these Articles are expressly saved. The forfeiture of shares
should not include dividend declared before the forfeitare.

A duly verified declaration in writing that the declarant is a Director of the Company, and that
certain shares in the Company have been duly forfeited on & date stated in the declaration shall be
conclusive evidence on the facts therein stated as against all persons claiming to be entitled to the
shares and such declaration and the receipt of Company for the consideraticn, if any given for the
shares on the sale or disposition thereef shall constitute a good title to such shares and the person
to whom the shares are sold shall be registered as the holder of such shares and shall not be bound
1a see 10 the application of the purchase money, if any, nor shall his fitle o such sheres be afTected
by any irregularity or invalidity in the proceedings in reference to such forfeiture sale or
disposition.

The Company shall have first and paramount lien upon all the shares other than fully paid shares
registered in the name of each member (whether solely or jgintly with others) and upon the
proceeds of sale thereol for moneys called or payable at a fixed time ‘in respect of such shares
solely or joinily with any other person to or with the Company and such licn shall extend 10 all
dividends from time to time declared in respect of such shargs. Unless otherwise agreed, the
repistration of a transfer of shares shall operate as a waiver of the Company s lien, on such shares.

For the purpose of enforcing such lien the Thrector may sell the shares subject thereto in such
manner s they think fit, but no sale shall be made unless the sum in respect of wiach the hen
exists is presently payable, and until the expiration of fourteen days after a notice in writing,
stating and demanding payment of such part of the amount in aspect of which the lien exists as 15
preszntly payable, has been served on the registered holder for the time being of the shares, or the
person entitled by reason of his death or insolvency to the shares.

The net proceeds of any such sale shall be applied in payment of such part of the amount in respect
of which the lien exists as is presently payable and the reside shall {subject to a like hien for sums

not prescntly payable as existed upon the shares prior to the sale) be paid to the person cntitled wo
the shares at the date of the sale,

Upon any sale after forfeiture or for enforcing a lien purperted exercise of the powers herein
before given, the Directors may appoint some person to execute an instrument of transfer of the
shares sold and cause the purchaser’s name to be entered in the Register in respect of the shares
sold and the purchaser shall nol be bound to sce to the regularity of the proceedings, nor to
application of the purchase 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 perscn 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 behalf herein contained are sold by the Directors and the
certificate thereof has not been delivered up to the company by the former holder of the said
shares, the Directors may 15s5ue a new certificate for such shares distinguishing it in such manner as

they may think fit from the cestificate not so delivered up. The certificate not so delivered up shall
be deemed 1o have been cancelled.

TRANSFER AND TRANSMISSION

Subject to the provisions of sub-section (3) and (6) of Section 34 of Act. no transfer of shares shall
be registered unless a proper instrument of transfer duly stamped and executed by the transferor
and the transferee has been delivered to the Company together with the certificate or certificates of
the shares. The instrument of transfer of any share shall be signed both by the transferor and the
transferes and shall contain the name and address both of the transteror and the transferee and the
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in the case of partly paid share be effects. unless the Directors give notice of the application to the
transferee in the manner prescribed by Section 34{2) of the Act, and subject to the provisions of
Articles 46 and 51 the Directors shall unless objection is made by the transferee, within two weales
from the date of receipt of the notice, enter in the register of members of the name of the transferee
in the same manner and subject to the same conditions as if the application for registration wag
made by the ransferes, |

The instrument of transfer of any share shall be in writing in the ysual of cammon form approved
by the Directors in the follewing form, or as near thereto as circumstances with admil,

JALALABAD GAS TR ANSMISSION AND DISTRIBU TION SYSTEM LIMITED

I DI‘ n
consideration of the sum of Tk: paid
of me by ... !
2 hercinafter called the said
transferee. do herchy transfer 1o the said transferes | Sl et g R S

seeeseroriennen SHATE (O shares) numbered....n seemssisesenens 10 the undertaking

called CNG Company Limited 1o hold unto the said transferee, hiz executors, administrators and
asS1gns, subject to the several conditions on which 1 hold the same immediately before the

execution hercof and [, the zaid transferes do hereby agree to take the said share (or shares) subject
to the conditions aforesaid,

As wilness our hands the e | A

Transferse .
DEENERE: e R
Address
WABER ol e s
Address

The directors may at their own, bsolute and uncontrolled discretion and without assigning any
reason decline to register any transfer of shares other than fully paid shares and such refusal shali
not be effected by the fact that the proposed transferse ig already a member.,

Every instrument of transfer shall be left at the office for FEgIStTalion, accompanied by the
certificate of the shares to be transfemred and such other evidence ae the: Directors may require 10
prove the title of the transferor or nis right 1o transfer the shares_ the transferee shall, subject 1o the

Directors right to decline 1o register as herein before mention, be registered as a member in respect
of such shares.
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All instruments of transfer which shall be repistered shall be retained by the Company, but any
nstrument of ransfer which the Directors may decline to register shall be returned on demand 1o
the person depositing the same. The Directors may at their diseretion determine the time up 1o

which all instruments of transfer may be retained by the Company and thereafter may cause the
sime 1o be destroyed,

If the Directors refuse to tegister any shares, they shall, within six weeks after the date on which
the instrument of transfer was lodged with the Company, send to the transferee and the transferor
notice of the refusal_

A fee not exceeding Tk, 7/ may be changed in respect of every registration of transfer or of
transmission, and shall, if required by the Directors, be paid before the registration thereof

The executor or administrators of g deceased sole holder of a share shall be the only person
recognized by the Company 25 having any title to the chare In the case of shares registered on the
names of two or more holders, the SUTVIVOT OT SUrvivors or executors or administrators of the
deceased shall be the persons recognized hy the Company a5 having ary title to or interest in such
share, but nothing hersin contained shall he laken to releasc the estare or a deceased Joint holder
from any liabikity on shares held by him jointly with any other PEersomn.

Any commitiee or guardian of a lunatic or minor member or any person becami ng entitled o or to
transfer shares in consequence of the death or bankruptey or insolvency of any member upon
producing such evidence that he sustains character in respect of which he proposes to act, under
this Article, or of title, as the Director think sufficient, may with the consent of the Directors
(which thev shall not be under any obligation to give) be registered as a membet in respect of such
shares or may subject to e regulation as to transfer herein before contained, transfer such shares,
The Article is herein after referred to as “The Transmission Article”.

INCREASE AND REDUCATION OF CAPITAL

The Company may be ordinary resolution in General Mecting from time 1o time increase the
capital by the creation of new shares on such terms and condition and of such amoust as may be
deemed expedient and the new shares shall be issued with such rights and privileges annexed there
(0 a5 the resolution creating the same shall direcy,

Before the issue of any new shares the Company in general meeting may make provisions as to
the allotment and issue of new shares, and in particular may determine that the same shall be
offered in the first instance either at par or at a premium or, subject to the provision of Section 105
A of the Act. at a discount . 0 default of any such provision, or so far as the same shall not extend,
the new shares may be dealt with as if they formed part of the shares in the original ordinary
capital subject to the provisions herein contained with reference fo the payment of calls and
installments, transfer and transmission, for feature, line and otherwise,

The.Company may, subject to confirmation by the High Court, hy special resolution reduge its
share capital in any manner including -

8] By extinguishing or reducing the liability on its shares in respect of share capital not paid up, or

b) By cancelling any paid-up share capital which i3 lost ar un-represented by available assets, or
¢) By paying off any paid-up share capital which is in excess of the wants of the Company

SUB-DIVISION AND CONSOLIDATION QF SHARES

The Company in general meeting may sub-divide or consolidate its shares or any of them,

The resolution whereby any share is sub-divided may determine that, as between the holders of the
shares resulting from such sub-division, one or more of such shares shall have some preference of
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special advantage as regards dividend. capital, voting or otherwise over or as compared with the
others or ather, subject nevertheless, to the provisions of Section 50 of the Act

SURRENDER OF SHARES

Subject to the provisions of Section 344 o 65, inclusive, of the Act. the Directors may accep
from any member the surrender on such terms and conditions as shall be sgreed of all or any of his
sharas.

i i BORROWING POWERS

The Directers may from time to fime at their discretion raise or borrow money from any bank or
banks from elsewhere both in Bangladesh & abroad subject to the provision of Section 87E of the
Act. and secure the payment of any sum or sums of money for the purposes of the Company, and
may themsclves lend to the Company on secunty or otherwise,

The Directors may raise or secure the repayment of any sum or sums in such manner and upon
such terms and conditions in all respecis as they think fit, and in particular by the creation of any
morigage or change on the undertaking of the whole or any part of the property, present or future,
or uncalled eapital of the Company or by the issue of bonds, perpetual or redeemable, debentire-
stocks of the Company, charged upon all or any part of the property of the Company both present
and future, including its uncalled share capital for the time being.

Debentures, debenture stocks. bands and sther securities miay be made assignable free from any
equities between the Company and the person to whom the same may be issued,

Any debentures, debenture-stock, bonds or other securities may be issued at a discount, premium
or otherwise and with any special, privileges as to redemption, surrender. drawings, allstment of

shares, attending and voting at’ general meeting of the' Company. appointment of Directors and
otherwise,

The Directors shall cause a proper register to be kepf{ in accordance with Section 123 of the Act. of
all moregage and changes specifically affecting the property of the Company, and shall duly
comply with the requirements of Sections 109 and 1094 of the Act. in regard to the registration of

_ mortgages and charges therein specified.

Every register of holders of debentures of the Company, may be closed for any periods not
excecding in the whole thirty days in any year, Subject as aforesaid every such register shall be
open to the inspection of the registered-holder of any such debentures and of any members ; but

. the Company may in general mesting impose any reasonable restrictions in this regard but so that

a1 least two hours in each days, when such register is open are available for inspection

Subject to the provisiens of sub-section (3) and (6) of Section 34 of the Act no transfer of

registered debentures shall be registered unless a proper instrument of iransfer ﬂulj-'lstamped and

executed by the transferor and the transfebee has been delivered to the Company together with the
certificate of the debentutes, o o

If the Directors refuse to register the transfer of any debentires, the Directors shall, within two
menths from the date of which the instrument of transfer was lodged with the Company, send to

- the transferee and the transferor notice of the refusal.

If any uncalled capital of the Company beé' included in or charged by any mortgage or other
security; the Directors may, by instrument under the Company’s Seal, authorise the person in
whose favour such mortgage or security is executed or any other person in trust for him, 10 make
calls on the members,inrespect of such uncalled capital and the provisions herein befors contained
in regard to ealls shall mutatis, mutandis apply” 1o calls made under such authority and such
authority may Be made excrcisable cither conditionally or unconditionally and either presently on
continently and either 10 the exclusion of the Directors power or otherwise and shall be assignable

if expressed so 1o be.
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RESERVE AND DEFRECIATION FUNDS

6. The Ditectors’ may, before recommending any dividend set apart any and such portion of the
profits of the Company as they think fit as 2 Reserve Fund to meet contingencies of the lguidation
of any debentures. debis or other labilitics of the Company for equalization of any debentures,
debrs or other liabilities or the Company, for equalization of dividends, for replacing, repairing,
improving and maintaining any of the property of the Company and for such other purpose of the
company as they think conducive to the interest of the Company any may invest the several sums
50 sct aside upon such imvestments (other than shares of the Company) as they may think fit and
from time 1o time deal with and very such investment and dispose of all ‘or any part thereof for the
benefit of the Company and may divide the Reserve Fund into such special funds as they think fit
with full power o employ the reserve fund or and part thereof in the business of the Company and
that without being bound to keep the same separate from the other assets,

67.  The Directors may, before recommending any dividend set apart an any and such portion of the
profits of the Company as they think fit as a Depreciation Fund applicable art their discretion for
providing against any depreciation in the investments of the Com pany or for rebuilding, restoring,
replacing or altering any part of the buildings, work, plant, machinery or other property of the
Company desiroyed or damaged by fire, flood, stores, tempest, earthquake, accident. riot, wear and
tear or by any other cavses whatsoever or for repairing, altering or keeping in zood condition the
praoperty of the Company or for extending or gnlarging the buildings, machinery and property of
the Company with full powsr to employ the assets constituting such Depreciation Fund in the

business of the Company and that without being bound to keep the same separate from the other
agsets.

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

GENERAL MEETING

69. At least one peneral meeting shall be held within eighteen months from the date of incorporation
of the Company and thereafier a general mesting shail be held once at leastin every calendar year
at such time, not being more than fifteen months after the helding of the last proceeding general
meeting and at such place may be determined by the Directors, '

694 The Company shall within a period of not less than one (1) month or more than six (6) months
from the. date at which the Company is entitled to commence business hold a general meeting of
the Company which shall be called the statutory meeting.

1 The zeneral meeting referred to in the last preceding Articles shall be called ordinary meetings. All
other meetings of the Company shall be ealled extraordinary meetings,

7l The Directars shall on the requisition of the holders of not less than one-tenth of the jssued capital
of the Company, upon which ‘calls or other sums tHen due have been paid, forthwith proceed 1o
convent an extraordinary generdl meeting of the company and in the case of such requisition the
following provisions shall have effect ; e

{a} The requisition must statc the object of the meeting and must be signed by the requisitionists and
deposited al the office and may consist of several documents in like form each signed by of or
Mmore reguisitionists.

(by If the Directors of the company do not pﬂ:l_ﬂl:i:;’].. within twenty one davs from the _;late:uf the
requisition being so deposited to cause a meeting to be called, the requisitionists or a majority of
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them in value may themselves convene the meefing but any meeting to convene shall not be held
after three months from the date of the deposit of the requisition,

Any meeting convened under this Article by the Requisitionists shall be convensd in the same
manner as nearly as possible as meeting which are to be convened by the Directors. Such meeting
shall be held at the Registered Office of the company.

A :ﬁuisitiun by joint-holders of shares must be signed by all such holders:

Not less than fourtcen days notice to the members specifying the place. dav and hour of mesting
with a statement of the business to be transacted @t the meeting shall be given either by
advertisement or by notice sent by post o otherwise served as hereinafter provided and with the
consent in writing of all the members entitled to receive notice a meating may he convened by =
shorter notice, provided always that not less than twenty one days notice shall be given of a
mesting to pass special resolution specifying the intention to propose the resolution as a special
resolution but if all the members entitled to attend and vote at any such meeting so agreed a
resolution may be proposed and passed as a special resolution at a meeting of which less than
twenty one days notice has been given.

The sccidental omission te give any such notice 1o or the non-receipt of notice by any of the
members shall net invalidate the proceedings at any such meeting.

PROCEEDINGS OF GENERAL MEETING

The business of an ordinary meeting shall be to receive and consider the profit and loss accounts
the balance sheet and the reports of the Directors and of the Auditors, 10 elect Directors in the
place of those retiring, to clect Auditors and to fix their remuneration, to declare dividends and 1o
transact any other business which under those present ought to be tramsacted at an ordinary
meeting and any business which is brought under consideration by the report of the Directors
issued with the notice for convening the meeting. All other business transacied at an extraordinary
meeting shall be deemed special.

For all purpose the quorum for a gencral meeting shall be three members for the time bein g, being
holders of ordinary shares and entitled to vote, provided always that al least three members shall be
present in person.

No business shall be transacted at any general meeting unless the quorum requisite shall be present
at the commencement of the business.

77. The chairman of the Board of Directors shall be entitled to take the chair at every general meeting or

78

79,

B0,

if there be no such Chairman or if at any meeting he shall not be present within Gfteen minutes
after the time appointed for holding such meeting, or is unwilling 1o act. the member present shall
choose another Director as Chairman and if no Director be‘present or if all the members present
shall choose one of their member, being a member entitled to vote, to be Chairman.

If within half~an-hour from the time appointed for the meeting a guorum be not present. if
convened upon such requisition as aforesaid, shall be dissolved. but in any other case it shall stand
adjourned 1o the same day in the next week at the same time and place and, if at such adjourned
meeting quornm be not present, those members who are present and not being less than two shall
be a quorum and may transact the business for which the meeting was called.

Every question submitted to a meeting shall be decided in the first instance by a show of hands and
in the case of an quality of votes the Chaimman shall, both on show of hands and at a poll, have a
casting vote in addition to the votz or votes to which he may be entitled as a member,

Al the general meeting o resolution put 1o the vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands demanded by
the Chairman or by a1 least five members present 1n person or by proxy or any membet or
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members holding not less than one-tenth of the issued capital which camies voting rights. snd
unless a poll is not demandad a declaration by the Chairman that a resolution has, on a show af
hands. been carried or carried unanimously, or by a particular majority, or lost, and an entry to that
effect in the book of praceedings of the Company shall be conclusive evidence of the fact withowt
proof of the number or proportion of the votes, recorded in favour &f or against the resolution.

If a poll be demanded as aforesaid it shall be taken i such manner and at such time and place as
the Chairman of the meeting directs and either at once or after an interval or adjournment of
otherwise, and the result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. The demand of a pool may be withdrawn. incase of any digpute 2z to the
admuission or rejection of & vote, the Chairman shall determine the same, and such determination
shall be final conclusive,

The Chairman of a general meeting may with the conserr of the meeting adjourn the same from
time to time and from place to place, but no business shal| he transacted at any adjourned meeting
other than business left unfinished at the meeting from which the adjournment took place.

Any poll duly demanded on the election of a Chairman of meeting or on any question of
adjournment shall be taken at the meeting forthwath,

The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been commanded,

VOTES OF MEMBERS

Subject to special rights or restrictions as to voting upon, which any shares may be held. on a show
of hands every member present in person or by proxy and being halder of oridinary shares shall
have one vote upon a poll every member present in person or by proxy shall have one vote for
every ordinary share held by him, provided that na company shall vote by proxy so long a
resolution of its Directors under the provisions of Section 20 of the Act, is in force. the holders of
preference shares shall not be entitled to any voting rights, but shall be entitled to be present at any
meeting of the Company.

Where a company registered under the provisions of the Companies Act. is a share holder of the
Compeny, a person duly appointed to represent such company al a meeting of the Company in
accordance with the provisions of Section 80 of the Act. shall not be deemed to be a proxy. and
production at the meeting of a copy of such resolution duly signed by one Director of such
company and certified by him as being a true eapy of the resolution shall on praduction &t the
meeting be accepted by the Company as sufficient evidence of the validity of his appointment.

Any person entitled under the Transmission Article ta any shares may vote at any general meeting
in respect thereof in the same manner a5 if he were the registered holder of sueh shares. provided
that seventy two hours at least before the time of holding the mesting or adjoumed meetin . &5 the
case may be, at which he proposes 1o vote he shall satisfy the Directors of his ngit to such shares
unless the Directors shiall have previcusly admitted his right to vote at such meeting in respect
thereof.

Where thereare joint regisiered holders of any share one of such persons may vote at any meeting
cither personally or by proxy in respect of such share as if he were solely entitled thereto : and it
mote than one of such joint-holders be present at any meeting either personally or by proxy, one of
the said-persons so present whose name stands first an the Register in respect of such share, shall
alone be entitled to vote in respect thereof. Severs] executors or edministrators of a decease|
member in whose name any share stands shal] for the purposes of this Article be deemed joini-
holders thereof, ma

The instrument appointing a proxy shall be in writing under the hand of the appointer or of this
attorney duly authorized in writing or if such appointer is a corporation, under its common seal o
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the hands of an officer or artiorney so authorized. A proxy who is appointed for a specified meeting
only shall be called a yeneral proxy,

90, The instrument appointing 3 fq:nm:-::,r and the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of the power or authority, shall be deposited at the
office not less than seventy two hours before the time for holding the meeting of which the peTsOT

named in the instrument proposes to vote and in default the instrument of proxy shall net be treated
as valid,

Y1 If any such instrument of appointment be confined to the object of appoiniment a proxy. agent. or
representative. is shall remain permanently, or for such time as the Directors may determing in the
custody of the Company : if embracing other objects, a copy thersof, examined with the original.
shall be delivered to the Company to remain in the custody of the Company.

92. A vole given in accordance with e terms of an instrument appointing a proxy shall be valid
the share in respect of which the vate in oven, provided no intimetion in writing of the death.

Insanity, revocation or transfer of the share shall have been received at the office before the
Iteeting.

93.  An.instrument appointing & proxy may be in the following form or in any other form which the
Direciors shall approve

JALALABAD GAS TRANSMISSION & DISTRIBUTION SYSTEM LIMITED.
Sy TR ANoMISSION & DISTRIBU

45 my proxy in my absence to attend and vote for me and on my behalf, at the ordinary or extraordinary
(a5 the case may he) general meeting of the company 1w be held on the

............... T T TP . I nf and ar any
adjoumment thereof Signedthis ... i S e I I o
Signature ............

Witness

94, No member shall be entitled to be Present or o vole on any question either personally or by proxy
or as proxy for another member at any general meeting vpon a poll or be reckoned in a quoritin
whilst any eall or other sum shall be due and payable to the Company in respect of any of the
shares'of such member, :

95. The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meetings. The Chairman present at the taking of a poll shall be the sole judge of the validity of
tvery vote endered at such poll.

96.  Until otherwise determined by the Company in general meeting the numbet of Directors shall not
be less than three nor more tha mine, '

96 A The qualification share of the Directors should be 1 (one) share of Tk 100/~each
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The subscribers of the Memorandum & Articles of Association of the Company shall be first
Directors of the Company or as determined in writin g by the Govermment. A Director need not be
& member of the Company, when nominated by the Government.

97 A. Any director may be appainted or removed from the office byithe company in general meeting at

98.

40

L.

101.
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the aption of Petrobangla/ the govt. any vacancy in the office of the director shall be fifled in from
the nominees of Petrobangla/ the govt.

The Director shall have power at any time and from fime to time add to their number ANY PErson
(other than a persons who has been removed from office by extraordinary resolution of the
Company). but so that the total number of Directors shall not at any time excesd the maximum

number fixed and that such person shall retire from office at the pext following ordinary general
meeting.

Unless otherwise determined by the Company in general meeting each Director shall be paid out of
the funds of the Company by way of remuneration for his service the sum of Tk, 200/ for each
meeting of the directors atiended by him in addition to the actual travelling expenses incurred by
him in ¢connection therewith,

I any Director, being willing, shall be called upon to perform extra services or to make any special
exertion for any of the purposes of the Company, or to give an special attention to the business of
the Company. the company, subject to the ratification in gengral meeting, may remunerste the
Director so doing either by a fived sum or by a percentage of profits or otherwise as may be
determined by the directors, and such remuneration may be, either in addition to or in substitution
for, share in the remumeration above provided for the Directors provided that if the pavment of any
such remuneration for extra services is 10 be made in the form of commission fixed &5 3 percertage
of profits, it shall be subject to the prior approval of the Controller of Capital [ssues.

The continuing Directors may notwithstanding any vacancy in their body. but so that if the
member falls below the minimum above fixed the Directors skall not, except for the purpose of
filling vacancies, act so long the number is below the mininmum,

The office of a Director shall, ipso facto, be vacated if :

{a) heis found to be of unsound mind by a cour of competent junsdiction. or
(k) heis adjudged an insalvent, ar

(¢] he fails to pay calls made on him in respect of shares held by him within six month from the
daie of such calls being, made, or

(d) without the sanction of the Company in general meeting he accepts or holds any office of
. profit under the Company (within the meaning of Section 86E of the Act.) other than that of a
" Managing Director of Manager or a legal or technical adviser or a banker, or

(e} he absent himself from three consecutive meetings of Directors or from all meetings of the

Directors for a continuous period of three months, whickever in the longer, without leave of
\Absence from the Board of Director, or

(f) he accepts a loan or guarantee from the Company, in contravention of Section 86D the Aet,
or

{2)' he'commits any oftence punishable under the Penal Code and being tnder the provisions of
the Criminal Procedure Code non-bailable, or

th) by notice in writing to the Company he resigns his office or (not being an ex-officio Director)
he be remove from office by an extraordinary resolution of the Company.

Subject to the provisions of Section 86F of the Act the Direclors shall not be disgualified from
contracting with the Company either as vendor, purchaser or otherwise, nat shall any such contract
or arrangement entered into by or on behalf of the Company, be aveided, nor shall any Director sa
contracting be Hable to account to the Company for any profit realized by such contract or
arrangement by reason only of such Director holding that office or of the fiduciary relation thereby
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established, but the nature of there or his interest must be disclosed by them or him at the meeting
of the Directors at which the contract or arrangement {s determined of, if the interest then exist. or
in any other case at the first meeting of the Directors after the acquisition of the interest, provided
nevertheless that no Dircctor shall vote as a Direcior in respect of any contract or arrangement in
which is 50 interesied as aforesaid, and if he does so vote, his vote shall not be counted. hut he
shall be entitled 10 be present at the meeting during the transaction of the business in relation to
which he is preciuded from voting. This provision shall not apply to gny coniract by or on behalf
of the Company to give to the Directors or any of them any security for advance or by way of
Indemnity against any loss which they or any of them suffer by reason of becoming or being
sureties for the Company,

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

ALTERNATE DIRECTORS

A Director, during an absence of not less than three months from the district in with meeting of the
Directers are ordinarily held, may, with the approval of the Directors, appoint any person 10 be an
Altemate Director during such absence and such appoinument shall have effect. and such
appointee, whilst he holds office as an alternate Drirector, shall be entitled 1o notice of meeting of
Directors and atterid and vote there accordingly and generally to respect his appointer in the same
manner a3 if he had been appointed a general proxy under the provisions of these Articles. and
shall, ipso facto, vacale office if and when the appointer retums to the district in which meeting of
Directors are ordinarily held or vacates office as Director or remove the appointee from office, and
any appointment and removal under this Article shall be effected by notice in writing under the
Rands of the Director making the same.

The Directors remuneration shall continue ta be paid to the appointer during his absence and not to
the Alternate Directors.

POWER OF DIRECTORS

T'he Control and management of the office of the Company shall be vested in the Directors. who in
addition to the powers and authoritics by thesc presents or otherwise expressly conferred upon
thern, may exercise all such powers and do all such scts and things as may be exercised to be
exercised or done by the Company and are not hereby or by law expressly directed or required to
be exervised or done by the company in gereral meeting but subject. nevertheless. to the
provisions of any law of these present and to any regulations not being inconsistent with these
presents from tme (o time made by the Company in general meeting ; provided that no regulation
50 made shall invalidate any pricr act, of the Directors which waould have been valid if such
regulation had not been made.

Without prejudice to the general powers conferred by the last proceeding Article and 1o any other
rowers on authorities conferred by these present on the Directors or on the Managing Agents, it is
hereby expressly declared that the Directors shall have the following powers, that is to sav, power ;

(1) To pay the costs, charges and expenses preliminary and incidental to the promotion, formation.
establishment and registration of the Company.

{2) To purchase or otherwise acquire for the Company any property, rights or privileges which the
Company is authorized to acquire at such price and generally on such terms and conditions as they
think fit and subject to the provisions of Section &6 H {a) of the Act to sell, let, exchange or
otherwise dispose of, absolutely or conditionally any part of the property, privileges and
underiaking of the Company wpon such terms and conditions and for such consideration as they
may think fit. :
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{3) At their discretion to pay for any property, rights, privileges acquired by or services rendered to
the Company either whelly or partially in cash or in shares, bonds, debentures or other securities of
the Company, and 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 secure the fulfillment of any contracts, agreements or enpagements entered into by the
Compeny by mortgage or charge of all or any of the property of the Company and its unpaid
capital for the time being or in such other manner as they think fit.

(=) To appoint, and at their discretion remove or suspend such managers, secretaries, officers,
clerks and servants and agents for permanent, temporary or special services as they may from time
to time think fit and to determine their powers and duties and fix their salanes of emoluments and
o require security in such instances and to such amount as they think fit.

(81 To appoint any person or persons (whether incorporated or not) to accept and hold in trust for
the Company any property belonging to the Company or in which it is interested or for any other
purposes and to execute and do all such deeds document and things as may be requisite in relation
to any such trust and to provided for the remuneration of such trustee or trustees.

(¥) Subject to the provisions of Section 36 H (b) of the Act 1o institute, conduct, 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 of any debts due and of any claims or demands by or apainst the Company.

(8} To refer any claim demands by or against 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 demands of the Company.

(109To act. on behalf of the Company in all matters relating to bankrupts and insolvents.

{11}To determine who shall be entitled to sign on the Company’s behalf bills, notes, receipts,
acceptances. endorsements, cheques, releases, conteacts and documents.

(12)To open current, fixed, overdraft, loan and such credit accounts with any bank as may be
necessary and to pay into and draw out money from such accounts,

{13)To make, draw, endorse, sign, acceptl, negotiate and give sil cheques, bills of lading, orders,
bill of exchange, Government of Bangladesh and other promissory Notes and other negotiable
instruments required in the business of the Company.

(14)To borrow and secure the payment of any sum or sums of money for the purpose of the
Company, provided that the amount for the time being remaining and un-discharged of moneys
borrowed 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 of the Company without the
sanction of the Company in peneral mecting,

(13)To invest and deal with any of the moneys of the Company not immediately required for the
purpose thereof in or upon such securities (not being shares in the Company) and in such manner
as they think fit and from time to time to vary or realise such investments.

(16)To execute in the name and on behalfl of the Company in favour of any Director or other

persons who may incur or be about to incur any personal liability for the benefit of the Company
indemnities and guarantees as shall be agreed upon,

(17)To give 0 any person employed by the Company ss remuneration for their service a
commission on the profits of any particular business or transaction or a share in the general profits

of the Company and such commission or share or profits shall be treated as part of the warking
expenses of the Company.

(18jFrom time to time, to make, vary and repeal bye-laws for regulation of the Company, its
officers and servants. i
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(19} To emter into all such negotiations and contracts and reseind any, vary all such contracts and
execute and do all such acts. deeds and things in the name and on hehalf of the Company as they
may consider expedient for or in relation to any of the matters aforesaid or otherwise for the
purpozes of the Company.

{20} Subject to the provisions of the Act. to delegate all or any of the powers hereby conferred

upon them to the Chief Executive of the Company, whatever be the designation. as they may, from
time t0 time fit, other than the power 1o issue debentures.

ROTATION OF DIRECTORS

At the first ordinary meeting of the Company the whole of the Directors shall retire from office
and at the ordinary meeting in every subsequent ysar, one-third of the Directors for the time being

or if their number isnot three or multiple of three, then the number nearest to one-third shall retire
from office.

The Directors to tetire in every year shall be those who have been longest 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 [ot.

A retiring Director shall be eligible for re-clection.

The Company, at the general meeting at which a Director retires in manner aforesaid may bl the
vacated office by electing @ person thereto, Provided, that if the retiring Dhirector is a nominee of
the Govemment his vacancy shall be filled from the panel of persons nominated by the
Government. In default of such election, the retiring Director shall be deemed to have been
reetected,

. The Company may, by extra-ordinary resolution, remove any Directars, whaose period of office 15

liable to determination at any time by ratirement of Directors in rotation, before the expiration of
his period of office, and may, by ordinary resolution appoint another person in his stead. The
person 5o appointed shall be subject 1o retirement at the same time as 1f he had become 2 Director
on the day on which the Dircctor in whose place he is appointed was last elected Director.
Provided that a Director, who is a nominee of the Corporation, may be removed by the
Corporation and on such removal the office shall become vacant, and the vacancy shall be deemed
to-be a casual vacancy.

Any casual vacaney occuring among the Directors may be filled up by the Directors. but any
person 50 chosen shall retain his office so long only as the vacating Director wourld have retained
the same if no vacancy had oceured provided that the Directors may not fill & casual vacancy by
appointing any person who has been removed from the office of a Director of the Company
provided that any casusl vacancy occurring among the directors who are the nominee of the
Government shall be filled up by nominee of the Government.

PROCEEDINGS OF DIRECTORS

. The directors. may meet together for the despatch of business, adjn;um and otherwise regulate their

meeting and proceeding as they think fit, and may determine the quorum necessary for the
transition of business, Until otherwise determined, 3 directors shall be a quorum.

. If within half an hour from the time sppointed for 2 meeting a quorum is not present, the meeting

shall stand adjoumed to the samec-day ncxt week at the same time and place and if at such

adjourned meeting two Dircclors are present they shall be a quorum and may transact the business
for which the meeting was called.

Any Director may, at any time, convene a meeting of the Directors, It shall not be necessary to
give notice of a mesting of the Directors to 2 Director who is not for the time being resident in
Bengladesh. Questions arising ar any meeting shall be decided by a majority of vote and in case of
any equality of votes the Chairman shall have a second or casting voie,

The Directors may elect a Chairman of their meeting & determine the period for which he 15 to
hold office. The Chairman of the Board of Directors shall preside at the meeting of the Board, and
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if at any meeting the Chairman is not present within thirty minutes after the time appointed for
holding the same the Directors present shall r:hunse one from amongst the Directors to be
Chairman of such meeting. ;

The Directors may from time to time delegate any one of their powers to Committes consisting of
such member or members of their body as they think fit, and may from time to time remove such
delegation. Any commitiee so formed shall in the exercise of any committes so formed shall in the
exercise of the powers so delegated, conform to any regulations that may from time to time be
imposed upon it by the Directors.

The meeting and pmc::dmg of any such Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the
Director so far as the same are applicable thereto, and are not superseded by any regulations made
by the Directors under the last preceeding Article.,

All acts done by any meeting of the Directors, or by a committes of Directors, or any person acting
as a Director. shall novwithstanding that it shall afterwards be discoversd that there was some
defect in the appointment of such Directors, Committee or person acting as aforesaid or that they
or any of them were disqualified, be as valid as if every such person had been duly appointed and
was qualified 1o be a Dircctor. Provided that nothing in this Article shall be deemed to give

vﬂllr_:itd:f to acts done by a Director after the appointment of such Director has been shown to be
invali

Except for the purposes of the section 87 D (5) of the Act a n:sn-'utmn In writl ng signed or initiated
by all the Directors shall be as valid effectual as it had been passed at a meeting of the Directors |
duly called and constituted,

MINUTES

- The Directors shall cause minutes (o be duly entered in books provided for the purposes -

(a] of the name of the Directors present at cach meeting of the Directors and of any
Committee of Directors,

(b} of all order made by the Directors and committees of Directors.
(c] of all order made by the Directors and

(d) of all resolutions and proceedings of general meetings of the Directors and of
Committees,

Any such minutes of any meeting of the Directors or of any committee &f :the Company, if
- purporting to be signed by the Chairman of such mecting or by the Chairman of the next succeeding
meeting, shall be receivable as prima-facie evidence of the matters stated in such minutes.

124,

[ 25,

THE SEAL

The Directars shall provide a common seal for the Company and shall provide for the safe custody
of the seal. The seal of the Company shall not be affixed to any instrument except by the authority
of the Board of Directors, and in the presence of two Directors who shall sign every instrument to
which the seal of the Eumpany 15 50 affixed; provided, pevertheless, that every instrument bearing
the seal of the Company and issued for valuable consideration shall be binding on the Company
notwithstanding any irregularity touching the authority of two Directors to issue the same.

DIVIDENDS

Subject to the rights of members entitled to shares (if any) with preferential or special rights
attached thereto the profits of the Company may be applied in the payment of a dividend on the
ordinary shares of the Company, but so that a party paidup share shall entitle the holder with -
respect thereto a proportion of the distribution upon a fully paid-up share as the amount paid
thereon bears to the nominal amount of such shares and 5o that where capital is paid-up in advange
of calls, sych capital shall not confer a right 1o participate in profits,

. A
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The company in general meeting may declare dividend to be paid to the members according to
their right and interest in the profits but such declaration razll be subject to such special or general
instruction as my be given from time to time by the Govt in regard to the appropriation of profit
earnad by the Company and may also fix the time for payment of such dividend.

Mo larger dividend shall be declared than will be recommended by the Directors whose
recommendation shall conform and shall be subject to such special or general instructions as may
be piven by the Govi. in respect of appropriation of profits eamed by the Company from time to
time.

Mo dividend shall be payable except out of the profits of the Company of the vear or other period
or any other undistributed profits, and no dividend shall earry interest as apginst the Company.

The declaration of the Directors as w the amount of the net profii of the Company shall be
conclusive.

The Directors may from time to time pay to the members such interim dividend as in their
judgement the position of the Company justifies.

131. The Dircctors may retain any dividend on which the Company has a lien and may apply the same in

132,

134.

135.

136.

137.

or towards satisfaction of the debis, [iabilities, or engagemenis in respect or which the lien exist.

All dividends claimed for one vear after having been declared may be invested or otherwise made
use of by the Dircctors for the benefit of the Company until claimed. Unclaimed dividend shall
not be forfeited by the Company.

Any general meeting declaring a dividend may make a call on the members of such smount as the
meeting fixes, but so that the call cn each member shall not excesd the dividend paveble to him
and 5o that the call be made payable at the same time as the dividend and may, if 50 arranped
between the Company and the member, be set off against the call. The making of 4 call under this
notice shall be deemed ordinary business of an ordinary meeting which declare a dividend.

- Any general meeting declaring dividend may resolve that such dividend be pai-i wholly or in part

by the distribution of specific assets and in particular of paid-up share, debentures or debenture-
stock of any other company or in any one or more such ways,

Any general meeting may resolve that any moneys, investments or other assets forming part of the
undivided profit of the Company standing to the credit of any reserve or other fund or in the hands
of the Company and available for divined or representing premium received on the issue of shares
and standing to the credit of share premium account be capitalized and distributed amongst such of
the share-holders as would be entitled to receive the same if distributed by way of dividend and in
the same proportionz on the footing that they become entitled thereto as capital and that all or any
part of such capitalized fund be applied on behalf of such share-holders in paying up in full any
unissued shares, debentures or debenturc-stock of the company which shall be distributed
accordingly or in or towards payment of the uncalled liability on any issued shares, and such
distribution or payment shall be accepted by such share-holders in full satisfaction of their interest
in the said capitalized sum.

A general meeting may resolve that any surplus money arising from the realisation of any capital
assets of the Company or any investments representing the same, or any other undistributed profits

of the Company not subject to charge for income-tax be distributed among the members entitled to
receive the same if distributed by way of dividend. :

For the purpose of giving effect to any resolution under the three last preceding atricles the
Directors may settle any difficulty which may arise in regard to the distribution as they think
expedient and in particular may fix value of distribution of any specific assets, and may determine
what cash payments shall be made to any members from the value so fixed in order to adjust the
nighis of all parties.

A transfer of shares shall not pass the rights to any dividend declared thereon before the
registration of transfer.

L
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. The Directors may retain the dividends payable upon shares in respect of which any person is

under the Transmission Article entitled to become 2 member or which any person under the Article
entitled to transfer until such person shall become a member in respect there of or shall duly
transfer the same.

. Any one of several person who are registered as the joint-holders of any share may give effectual

receipt for payment on account of dividend in respect of such shares.

. Unless otherwise directsd by the Company in general meeting dividend may be paid in cash or by

cheque or warrant or money otder sent through the post to the registered address of the member or
person entitled thereto or in the case of joint-holders to the registered address of the joint-holder
whose name stands first on the registered in respect of the joint-holders as the case may be. may
direct. and every cheque or warant so sent shall be made payable to the order of the person to
whom it i zent or to the order of such other person as the member or person entitled or such joint-
holders as the case may be diréct,

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

a) All sums of money received, expended by the Company and the matters inrespect of which the
receipt and expenditure take place ;

b} All sales and purchases of goods by the Company |
¢) The assets and liabilities of the Company.

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

The books of accounts shall be kept at the office or at such other places as the Directors think fit,
and shall be open to inspection by the Directors during business hours.

The Direciors shall from time to time determine whether and 1o what extent and at what times and
places and under what conditions or regulation, the accounts and books of the Company or any of
them shall be open to the inspection of the members not being Directors, and ne member (not
being Director) shall have any nght of inspecting any account or hoek or document of the
Company except as conferred by law or authorised by the Directors or by the Company in general
meeting,

BUDGET

At an apptopriate time each year the Directors shall cause to be prepared and to send 1o,
Government through the Corporation ot approval a financial projection of the Company”s business
activities in the following year in the form of 2 proposed budget showing, expected sales, revenue
earning and cash generation and the proposed use of the funds expected to be generated during that

p=

ACCOUNTS AND BALANCE SHEET

(1) At all ordinary meetings, the Directors shall lay before the Company a balance sheet and profit
and loss account in the case of the first account since the incorporation of the Company and in any
other case since the preceding sccount, made up to a date not earlier than the date of the meeting
by more than nine months, subject to the right of the Registrar to extend the period for any special
reason by a period not exceeding three months Scction 131 (1} of the Act.

{2} The profit and loss account shall, in addition to the matters referred to in gub-section (3) of
Section 132 of the Act. show, arranged under the most convenient heads the amount of gross
income, distinguishing several sources from which it has been denved at the amount of gross
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expenditure distinguishing the expenses of the establishment, salaries and other like matters. Every
item: of expenditure farly chargeable apainst the years income shall he brought into account, so
that a just balance of profit and loss may be laid before the meeting.

{3)The auditors resort shall be atiached to the balance sheet and prafit and loss account or there
shall be inserted at the foot thereof a refercnce 1o the report, and the report shall be read before the
Company in general meeting and shal] be open to Inspection by any share halder.

Every such balance sheet and profit and loss account shall be accompanied by a report of Directors
as 1o the state and condition of the Company and as to the amount (if any} which they recommend
tobe paid out of the profit by way of dividend or bonus to the members and the account, report and
balanca sheet shall be signed by two or more Directars ar if there be only one Director for the time
being in Bangladesh by such one Director, whenever any such balance sheet and profit and joss
account is signed by ane Director enly, there shall be sub-jcini thereto a statement signed by such
Director explaining the reason why 1t has not been signed by a second Director,

A printed copy of such profit and loss aceount and halance sheet so audited, together with the
reports of the auditors and Directors, shall, at least fourteen days previous to the ordinary general
meeling, be sent to the registered address of evary registered holder of shares of the Company and
d copy shall also be deposited at the office for the mspection of miembers of the Company during a
period of at least fourteen davs before the meeti ng,

-Omnee at least in every year the accounts of the Company shall be examined and the comrectness of

the balance sheet and profit and loss aceount ascertained by one or more auditor or auditors.

The Company at the first ordinary meeting in each year shall appoint an auditor or auditors ta hald
office unti] the first ordinary meeting in the following year and the following provisions shell have
effect, that is to say :

(1} A Lhirector or officer of the Company or a partner of such Director or officer or any person in
employ of such Director officer of any persen indebted to the Company shall not e capable of
being appointed an auditor of the Company. And if any person after being appointed an auditor
become indebted to the Company his appointment shall there upon be terminated.

(2} A person other than a retiring auditor, shall not be capeble of being appointed auditor at an
ordinary meeting unless notice of an intention to nominate to that persen to the office of an auditor
has been pgiven by a shareholder or the Company not less than fourteen davs before the meeting
and the Company shall send a copy of any such notice to the retiring auditor and shall give notice
thereof to the shareholders sither by advertisement or in any other mode allowed by the Article not
less than szven day before the meeting: Provided that if after notice of the intention to nominate an
auditor has been given an ordinary meeting is called for a date fourteen days or less afier the notice
has been given, thé notice though not given within the time required by this provision shall he
deemed to have been properly given for the purposes thereof and the notice to be sent or given by
the Company may, instead of being sent or given within the time required by this provision, be
setit or given at the same time at the notice of the ordinary mesting.

{3) The first auditors of the Company may be appointed by the Directars and if so appointed shall
hold office until the ordinary general meeting unless previously removed by a resolution of the
ghareholders in general meeting, in which case the shareholders at that may appoint auditors,

The remuneration of the auditors shull ke fixed by the Company in general meeting except that the
remuneration of the first auditors appointed by the Direcior o appointed to fill any casual vacancy
may be fixed by the Directors.

{1} A notice may be given by the Company to any member cither personally or by sending it by
post to him 1o his registered address, or to the address supplied by him to the Company for the
giving of notice to him,

(2) Where a notice is sent by post ; service of the notice shall be deemed 1o be effected by properly
addressing, prepaying and posting a letter containing the notice and unless the contrary is proved,
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to have been effected at the time at which the letter would be delivered in the ordinary course of
post. :

- If a member has no registered address and has not supplied to the Company an address for the

giving of notices to him, a natice addressed to him and advertised in a newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed to be duly Biven 10 him on
the day on which the ad vertisement appears.

A notice may be given by the Company to the joint-holders of share by giving the notice 1o the
Jeini-holder named first in the register in respect of the share, and a notice so given shall be
sufficient notice 1o all the holders of such share.

A notice may be given by the Company to the person entitled o a share in consequence to the
death or msolvency of a member by sending it through the post in prepaid letter addressed to him
by name, or by the title ar representative of deceased or assignee of the insolvent or by any like
description, to the address supplied for the parpose by the person claiming to be so entitled, or by
giving the notice in any manner in which the same might have been given if the death or
insolvency had not oceurred.

- A notice or document delivered or sept by post ta or left at the registered address of any member in

pursuance of these presents shall, notwithstanding such member be than deceased and whether or
not the Company have notice of his decease, be deemed to have been dul ¥ served in respect of any
registered shares, whether hold solely or jointly with other pérson by such member, unti] some
ather person be regisiered in his stead as the holder or joint holder thersof and such service shall
for all purposes of these presents be deemed & sufficient service or such notice or document on his
heirs, executors, or administrators, and all persons if any joirtly interested with him in any such
share,

The signature to anv notice to be given by the Company may be written or printed.

WINDING-UF

If the Company shall be wourid up, the liquidator may, with the sanction of an extiaordinary
resolution of the Company and any other sanction required by law, divide amongst the Members in
specice ar kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not’) and may for such purpose, set such value as he deemed fair u pon
any property to be divided as aforesaid and may determine how such division shall he carried out
85 between the Members or different classes of Member. The liquidatar may, with like sanction
vest the whole or any part of such assets in trustees upon Such trusts for the benefit of the
coniributories as the liaquidator, with the [ike sanction, shall think fit, but so that no Members shall
be completed to accept any shares or other securitier whereon there is any liability.

INDEMNITY - :
Every Director, Manager or Officer of the Company or any persom employed by the company as
Auditor shall be indemnified out of the funds of the Company against all liabilities incurred by him
a5 such Director, Manager, Officer. or Auditar in defending any proceedings, whether civil or
crimtinal, in whizh judgement iz given in his favour or in which he i% acquitted, or in connection
with any application under section 281 of the act in which relief is granted to him by the Court.

No Director, Manager or Officer of the Company shall be liahle far the Acts, receipts, neglects or
defaulis of any other Director, Manager, or Officer far Joining in any receipt or other act for
confirmity, or for any loss or expense happening to the Company through the insufficiency or
deficiency of title to the insufficiency of any security upon which any of the moneys of the
Company shall be invested, or for any loss or damage arising from the bankruptey or fortious act
of any person with whom ANy MOneys, securitics or effects shall be deposited, or for any loss
occasioned by any ervor of Judgement or oversight on his part or for any other loss, damage or
misfortune which shall happen in any execution of the duties of his office, or in relation thereto.
unless the same happen through his own dishonesty.
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[22]

SECRECY

Every Director, Manager, Auditor, Trustee, Member of a Committee, Officer, Servant, agent
accolntant, or other person employed in the business of the Company shall if so required by the
Directors before entering upon his duties, sign declaration to observe strict secTecy respecting all
transaction of the Company with its customers, and the state of accounts with individuale and in
matters relating thereto, and shall, by such declarstion pledge himself not w reveal any of the
matters which may come to his knowledge in the discharge of his duties except when required so
to do by the Director, or by any shareholders mestings or by a court of law, and except so far as
may be necessary in order to comply with any of provisions in these presents contained,

We, the several persons whose names and addressss are subsenibed below, are desirous of being
formed into a company in pursuance of this Articles of Association and we agree to take the
number of shares in the capital of the company set opposite to our respective names.

Name, address and deseription Mumber of shares talken Signature of
of subscribersby each Subscriber Subscribers

I Govt. of Bangladesh Represented by I {One)
Mr. Rofi Ahmed Chowdhury,
Dy, Secretary (Admn,)
InEstry ut‘Ene-Ey & Mineral
Resources. D-I/E-4, Officers Calony
Eskaton Garden Foad, Dhaka.

£

- Mr.M. Moshareal Hossain, 1 {One)
Hiouse MNa-102 (151 Floor)
Etephant Road, Dhaka.

3. Mr, M. Fazlul Hoque 1 {One)
House No_ 2-A% (st Floor), Arambag, Dhaka.

4. Mr. Salim UHah Salim I {One)
30, Kalabagan (1st Road), Dhaka.

5. Mr.S. R, Osmani | {One)
House MNe. 1/8, Block-A. Lalmatia, Dhaka.

6, Mir. Nazir Ahmed 1 {One)
317, Elephant Road, Dhaka.

7. Mr. Md. Murul Hoque 1 {Omne)

House No_ 60/1, R. K. Mission Road, Dhaka.

Total : 7 (Sew

Witness to the above Signatures ;

Name

(M. Tayesh Ali)

Designation :  General Manager

Address :  Bangladesh Oil, Gas & Mineral Corporation {(BOGMC)

[rated

Chamber Boilding,
122-124, Motijheel Commercial Area, Dhaka.

: The SEEENERIE b, T .1,
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