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THE COMPANIES ACT, 1994
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
PASHCIIIMANCHAL GAS COMPANY LIMIT B;’j.ﬁ ot
Ir -.'Fl" ": B ﬂﬂ*"g’

1. The name of the Company 13 PAS]-IEHIMA‘."«J{Z:!'IEE (AN
LIMITED, EAR

3, The Registered office of the Company w
Kamarkhand, Sirapean, Bangladesh.

S

3. Theobjects for which the Company is established are 1o make economic use

of the nutural gas avatlable from the gas fields at Eastern Zone of Bangladesh or such
other sas felds as may be decided vpen by the Government/Petrobangla from Hme to
time within the franchise area of the company comprising the administrative division
af Rajshahior any such areaas may be decided upon by the GovernmentTetrobangla
and for that purpose to construct, manufacture, own, operale, equip, improve, develop,
contrel, loy, buy, lkease, sell and mzintain natumal gas wells, wellhead facilitics,
processng onits, pipelines tanks and olber storage facililies, Lo cammy on in abl their
respoctivie branches all of any of the businesses of extracting producing, processing,
bying, storing, Dansporiing. ransmiting, distriboing, supplving, marketing and
sglling naturnd gas whether as such or n a compressed state for lighting, benting,
mative power gencration of electicity and fhr wse as a feed-stock raw material or for
the prodoction or manulfaciore of petrochemicals or my other purpose whatsnever in
Bangludesh and 50 far as may be conducive to the said objecn or convenisal or
advantageous in furtheranee thereof to do all or any of the acts or things st out in the
cnsning paragraphs of this clawse, that 18 1o say ;- wigyn A9 2 fery
P i T E
By o cxccute any such docwments with any apenoy-national, foreipn or
international and to do any such acts and things as may be necessary for the Company

to operate successiully;

2} 1o carry on-all or any of the busincsses of consignees and agents for sale of]

deglers in, and refiners of nulural gas and any eomponent, constituent, product or by

product thereof and other kindred businesses, whafoger meschants, camior, thl]ﬂwn:ﬁ
. [

1 k. -f"qﬁr'.l,-"- e""'ll,:.lljl”«--‘f:i'""'II
g A

v gous (HTTH] & T
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and contractors, and chaners, lightermen, hargeowners, factors and brokers in all or any of

their branches and to treat and Lum to account in any manner whatsoever natural gas or any

gimmponent, constituent, product or by-product thereaf;

3) to carry on the business of natural gas cngineers and manufactorers and dealers in

natural gas apparalus and goeds and the manufacture, repair, sale or hire of apparatus and
goods 1o which the application of natural gas i or may be useful or,convenient and any other
i i

husiness of like nature; i) :

4) tn manufacture, scll, deal in, let for ure, fix, r::p"ur ﬁui remave uﬁ'ian_\'g{iz

S

apparatus, npplinnees and filings, cngines, apparatus for testing and m-:q.sureu;n:'l-u m,gti‘:rs
stoves, cookers, gas rings, ranges, pipes, mans for lighting, heating, mc:.tn-ﬁ' puwer,

ventitalion, cooking, refrigersting or any other pumposs;

5) to manufacture, construct, equip, maintain, ecect, lay, repair, slier snd remove
pressure control metering stalions, gas works and works connected therewith all nevessary
machinery®s snd apparatus, pipes, mains, meters, conduirs, service pipes, lamp posis, pillars,
posts and other materials-and apparatus for supplying gas for heating, lighting, motive pOwWET

far tndustrial, commereial, domestic and any other purpese whatscever,

6) 1o own, purchase, acquire; lesse, build, erect, Install, establish, operate nnd
mmnlain plants, lsboratonies, equiprnent, apparatos and ather Faellitizs for the purpese of
distilling, refining, treating and proeessing natyral gas and preparing therefrom pracucts and
by-products of any kand and of producing substoanees necessary in connection with operated
in the distilling, refwing, trealing and processing as aforesaid, or conveniently weed and

.

crmpection therewith; BETRNCYY STy TR

71 to purchase, take on lense or in exchange, or otherwise acquire any lands imd o lay
out, improve and prepare the same for building or comarercial purpose; to sell, mortgage or
let the same; o consiruct, alter, repair, pull down, decorate, maintain, furnish, {ill up and
wipeeve buildings; o lay out, construcl and pave ronds, strects, alleys, paths and walks: to
drain, moprove and landscape grounds and te advance money to, and enter into contracts and

arrangements of all kinds with builders, property owners, tenants and others:

8) to clear, manage, farm, cultivate, irigate, and otherwise work or use any lands over

which the Company has any rights and to dispose of or otherwize deal with any faem

P U TR s
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or other products of any such lands, and to lay out sites for and eswblished lemporary or

permanent camps, towns and villages or any such lands ;

9y to o, acquire, construct, establish, install, layout, improve maintain, work,
mianage, operste, cany out or control or md in, contrnbute or subseribé 1o the construction,
erection, maintenance and improvement or working of any roads, ways, tramways, raillways,
airclromes and landing [elds, docks, harbar, piers, bridpes, jettizs, breakwater. dredging
tacilities, mourning, harbor abulments, viaducts, agqueduocts, canals, waler sources, tanks,
storage installations, pipes, pipchines, \elegraphs, telepheones, wireless, pas works, steam
works, electric lighting and power works, power houses, laboratories, factorics, mills,
foundries, workshops, machine shops, warchouscs, shops, stores, fiel stores, hingers;
garages, puard lowers, machinery and other appliances, chibs, restaurants, lodging houscs,
baths, places of workshops, hoespitals, dispensaries, places of amusement, parks, gardens,
reading rooms, dwelling houses, office and other building works and convenience which may
be calenlated, directly or indivectly, Ww-advance the Company’s interest and to contribute, o
subsiches or otherwise assiat or take part in the construction, improvement, maintenance,
working management, carrying out or contrel thereof |, and totake any lease or enter into any

working agreement in respect thereof |

100 o purchiase, ald, charter, affrighi, hire and let out for hire, or for chartering and
afireightment, and otherwise to obtain the possession of, and use, operate and dispose of and
empley o lurn to necount ships, lighters, barges, fugs, launches, boats and vesscls of all kinds
fincluding lank vessels), sotomobiles, lordes, motor wucks, and  tractors,  aimlanes
lacomatives, wagons, tank cars, and other rolling stock, and otherwise 1o provide For and
employ the same in the conveyance of natural gas and its products, and the transponation of
personnel, employees. customers and vigitors, and to purchase or atherwise th acquire sy
shares or interests in any ships or vessels, ammplanes, railways, motor transportation, or in any
cempanees possessed of or intercsted in any ships, v:ﬁsmlﬂgﬂcwillwa}-ﬁ and molor

|ZJ.'4'il]‘3|'li.'ll:'{'1’l|.'iI:-TI1 FRETYRE B Wiw

I'1) 1o purchase, acquire, take on lease or tenency, sell, dispose of, morlgnge, ar let
any estale or interest in, and 1o take and acquire options over any property, real or personal,
ur rights of ey kincd which appear to be necassary or convenient for any business of the
Company and to develop, improve, turn 1o account, deal with lease, morizape, sell or

otherwise dispose of the same in such manner as may be thought expedient:

Uifw-? v T

. yirire
e PRSI TR “JMM

T
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123 e apply for. obiain, owi. register, rensw, purchase, take en lease or in
exchange o1 othenwise (0 scquirs, and 1 ose, own, prodoco uneder, mamefaciors, operatz
arned mtrocinee, aod foo el B5ION, orinl heence, furn accound to and desl with BER Y Cihenssa

dispose ol patents. ;.n:ﬂu.T nght.a brevews d'imvention, inventions. ;Jﬂ]ﬁlﬂ}mﬂﬂlﬁ_ o7 M TED

i 4 2 : | ~ g
mor=nolusive oF firied Tisthil Lo e iy secret, or other info, .ﬂiﬁrr.:a

nim to accolinl the propeny, rights and mfmmznn:ln so pcouired, a

regdstor, astun and dispose of nade marks, trade mames, regitered or other desipns ehis
al copyrueht, or other rights or privifesgs in relaton o ary Dusiness carred on (LRI TS
Coipany;

13} 1o spenid moncy in experimenting on testine mproving or secking, b inpeove
SN IVEIOTE, d:s-::.:m:n:s,. processc: or milormation which the company mav have oo
propuss o acquure, ond 1o Eaonee imentors or vestarch workere for the purpose o
eiviibling them s garry pn research work, et ians. nventions, processes aad o test m

pet ool therr myenbions: ;

L me by, sell, manufactore, repaic. abier, omprove o otherwise trear, gxchanse
aue. el o on beed, wnport expotand deal inoaff wearks, Hant. machenery, toois: neseils.
prbances and equipment, apparates, produsts, marerials, substances, articles and rimss
capable ol being used in anv such business aforesaid. ar regired by any Customiers oF or
pérsims having deabings with the Company, or iy such other Company or body as
ateresaid or commonly dealt in by persons engaeed in ey sich business, or which @y
e -.*.:":‘11.1!1: of being profifably dealt with in connection with any of the said Dusinessce
ard o marifaciure, experiment with, render marketable and sthervise trest and deal in all
prodiucts andd residual by-product incidental 1o or obtained or ca pable of boing maile nse of
i omy of the businesses carmied on by the company or any such other company or body as
aloresaid; S Ll R

FOEA w WS

15} te purchase or otherwise acquire and undertake, wholly or in part for cash,
shares, stock, debenture stock or ather securities or othenwise howsoever, all or any part al
or any interest in the business or property and liabilities of any person, firm or company

@ Fad ,

4 Mo g
R g w e g \:i:l

l"'-'l'd-r:lrﬁi v
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sorving on any business which this Company is authodsed to camy or pussessed of
propory suitable tor the purpozses of thas Company:

E4) 1o promaote ather companies ot badiss for the purpose of accuiring or camving
o any busmess i which the Company i engaged at any time, G 35 el @@Eﬂ € and

L oo of

LIRS, cooperabion, joint venture, reciprocal concessions, or otherwise with auy
COmIAEY, associanon, finm oF person camyving on or cogaeed in, or sbout ta CHTTY Gy o
enmage in, any business oy transaction which this company 1§ authonsed o gamry onoor
ngags Uy of any hosincss of fransaction capable of bemg conducted =o a8 directly o
muszetf to benefit the Company, anid o lend monsy o gmarantce the conmmacts ol,
FIHCIWIRG dssist any such Company, association, firm or person, and 1o porchase. ke or
hewsee soquire shares and securitics of any such company or associmion, firm or RO
sl fo gl hodd, reassuc, with or without guarantes, or otherwise deal with the ame:
: lr_ cubimieg o ;
N 1E) To el Money 1o any company, association, irm or pérsom. il guarantce or
utilzrtake the performance of the obligations of any company, associanen, firm, o person
diedd The pavment of dividends and interest on, and the repavanent or paviment of, capital
paicd wpon or other moneys payvable in respect of any stock, shares, debenmueds, debennire
stock, seeurilies and obligations of whatsoever nature of any Company, assocation, Qmor
perzon in any case i) which such Ioan, undertaking or auarantes may b consider=d likely,
directly or indirectly, to further the ohjects of this Company o the inlerests of its members:

129 1o advance, pive credit, Jesdl or deposit money, securilics and property 10 of

with any company, association, firm or person, and on such terms as amy seem expodient:
WA Gew gim

MELEE aF Wi
20} to deaw, make, accepl, endorse, negotiate, execute and isswe and to discount.

buy, sell and deal in promizssory notes, hills of lading and other negotiable or transferalile
instruments including bt not limited to, warrants, debentares, bills of lading, w.un:huuu:
receipts and tost receipis; ,

NLQ,TV\/' x_r\l
e o 'S}Rﬁ' A

O gENE AT e
. Wt |
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21} 1o open current o fived or overdraft or foan or cash credit ocounts with any
Bank, Banker or Mérchant, and 1o pay info and to draw aut money trom such accounts;

22) M veceht from any person or persons or fiom any firm,, assoctation,
partnership o corporate body, whether & member ar members, disector” o du't.-cmr.::
cmploves or emplovess of the company or otheswise, monsy or securifiss on qlcp:mt il

interest or for safe oustody or otherwi 180 ! _ i

23) to subscribe for, underwete, pirchase or mhuw:am -L-.:-:]ujraﬂn-:qu} Ir] dispoae
of and deal in shares, stocks. bonds, de benptures, debenture &.m{yﬁ :lml {r‘rhnr D"-h-_‘.',nmma al

ety ther company, secured or unsecuped:

24} 1o invest any moneyvs of the Company not redued for it sensral purposes in
seh nvestrmends (other than shares or stock in the Company) as may be thought proper,
arsd 10 hold, sell or othervise deal with suzh 1 mvesiment;

23) 1o borrow, maise or securc the payment of money i such manver as the
Company: shall think 6t and in particelar by the issue of debentares or debenture gtogk,
prerpetioal or mtherwise, Charged upon all of any ol the Cormany's proqrarty, both present
ad toture, mcluding s unealled camtal and o montgsge, pledse and hypothceate, amy

part of s assers dghis ar other intcresg s sccunity theretor, and to purchase, redecm, pav
bor or dhschanze such sediniies;

46} 10 ovn, hold. sell, exchangs, let on fent oF whares of profil or royaley or
otherwise, grant Heences, easements, options, senvitudes and other rghts over and in any
ather manner deal with or dispose of the undertaking -property, assety, tohts and effects of
the Company or any parts thereof for such comsideration as meay be thoonshe L and in
particular for stocks, shares fully or partly paid up, debentures. debenmre stock or other
ablizations of secunties of any other comipany; e L L Ll

sl # L

27} lo abtain any leaistative, judicial, adminisiative or olher Acts or authorisalions
of the gevesnment or authority competent in that behalf for enabling the Company to cany
any of ity objects mnte effect, or such order, Ordinance or Actr 5z confar power on the
Company to carry ouf ifs undertaking of extracting, producing, processing,  stonng,
Iransportng, fransmitting, supplying, distributing, marketing and seling natural uns or for
any other purpose which may sesm expedicnt, 1o take all nEcessary or proper sleps with the

{

: WT?‘ flil-m: iﬂ'ﬂm
J b Cih !F“!r-ﬂ e 2
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aulbioriies, stpreme, national, local, municipal or otherwise and o camy on eny
nesotiations or operations for the puipaose of direetly or indirecty carmving et the ety
el the Company or farthering the interests of the memmbers, and 1o oppose any provesdings,
Mpplcations, actions or stepd faken by any govermmental mrthonty or bodyv. or any
Company. association, finm or person which may seem caleulpted, directly or indirecily, o
preiikdice the interests of the Company or ity member:

23} 1o enter indo any arrangament and contiacts witly anny apverninent or suthorines,
raticnal, mumicipal, local ar otherwise, that may seerm conducive o th Company’s objcely
o any ene of them and to obtain from sich government or anthorty any sights, privikiess,
aphoms. concosmons and licondss which the ¢ Compamy may think desirable o chiain, and 1o
HHTY ol exstise of comply with any ARLangements, ameemcn!s. nelite. privileees,
vimicesstions and licénees and to procurs the Company to be registered or tecognisad in gty

pot of the world:

20 1 enter into any dmangements or agreements with the Government ol
Bomgladesl o with any authorities, national, mumcipal, Tocal or otherwise ar with any
vompany, bank, lin, body or persoss whatsocver Tor the pamose of, o in conuection
Wik any ol the oljects of the Company, to enfer int: ANy -arernuenients. wilth the
Crovernment of Tangladesh or with Ay authorities, public, quasi public, municipal. local,
Aty ur otherwise with amy other person, that may seem conducive to the Company's
ehyects or any of them and to obtain from ary such Government, iwathaginy or PEISONS ARy
vighits, prrivileses amnd concessions which the O ompany way ok o desivable (o abtain, and

1wy out, exeriiss, and comply with sy sach arangements, dghls, privileges and

Wi
W 0
30) 10 establish and support or aid in the establisluneny and support of associations,

institutions, funds. uste and comveniences caleulated 1o Besiof employess or ex-
employees of the Company, or the dependents or conmeciions of such persons and 1o orane
pensions, gratuitics and allowances and to make payments fowards meurance and to
subcribe or gnaranice money for charitable or benevolent olyjzcis or for any exhibition or
for any public, general or weful purpose which in the opinion of the dircctors is culoulated
te advance the interests of the Company or of its employess and for the purpose of this
paragraph the words "empioyees” and "ex-emploees” shall inchude, respectively, present
anid former ditectors and other officers, agents, employees and servants;

semigessions and dispose of or lum to account the same;
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31y to provide opeming for the fullest possible employvment of Bangladesh narionals
M the admenstrative and techinical deparements of the cotmpany, amd fo aceepl such ol
thent a4 thy Company may be able to take into its senvice, ﬂm,jﬂa{m%'ldn them with
Hevessary ratning i Hangladesh and abroad, and to ¢5u|.l=I1-3/j-;| pﬂa'i’,'{tl_{. ﬂ,‘lih; & financs,
Huingin and condyet schools, traming contres, Inboraton )

b amil

othize menaons Gor their education, T1'I|E|1£n5 un{EJ' fhetn

roany part of the property and assets, real and personal, eorporeal or incorporzal. taneibis
or intangible. and any noht, e and interest of the company therem including right,
boences, prviledts, consessions and franedses, pg may feem cxpedient;

33) W remuneiale iy person or company for services rendered in placing o
asgwsling 1o place or guarantecing the placing of any of the shares in the © Drpanys cupiial
ot any debenhere stock or other sseurities af the Company or in or about the formation or

promotion af the Company or the conduct of its bsiness;

4) (0 adept such means of moking known the products of Company 23 may scum
cxpedient, and in particular by advertizing in the press, by circulars, b purchase and
exihibition of works of art or interests, by publication of books 2l perieilicals and |
oraihing prices and donations:

33) to underake, assist and participate in fimancinl, commercial snd irsdusssl
operations and undertaking in Bangladcsh hoth singly and in conmection with other
perions, finms, associations and companies and corporations; efgen 454

prt eI

db) to amalgamate, consolidate, or merae with a view fo effecting 2 union of
mterssty, either in whole or part, with or into any other coftpanses, assoclations, {iims or
persons camying on any wade or business of & similar natare to that which this Company i
awthodsed th camy om;

37110 apply to the proper anthotity or authorities and sue for a great of Heence or
licengces w Jay down rails, pipes, or other materials in any public road, street or public place
for the purpose of enabling the Company to canry on the business or abjects Tor which it i

[ ——
il
L

awatd M A
T s e
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formed and to build wharves or abutments in any port, harbor or public water for any such

like purpose |

38} to carry into effect by such means a3 the Company may deem suitable any
profects investigated by the Company as aforesaid and to acquire or provide any raw
materials and services in connection therewith and to trn 1o aceount any of the products

resulting therefrom ;

39 to aid peculiarly or otherwiss any association, b-nd\' or movements havin g for
nhjccts the solution, settlement or surmounting of industrial or labour problems or éﬁ-
pramotion of industry or trade, to adopt, cooperate with and earry out the industrial,
tinancial, labour, social insurance and social welfire palicies of the Gavernment of

Bangladesh ;

40} to pay for any assets acquired by the Company, cither in cash or lully or partly
paid shares, or by the issue ol securities or partly in one mode and partly in another , and

generully on such lerms as may be delermined |

41y to create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or
any ather gpecial Fund, whether [or depreciation, or for repairing, extending or maintaining
any of the propeny of the Company, or for any other purpose conducive to the interests of the

Clompany |

42} o gell or dispose of the undertaking, property and assets ol the Campany or any
parl theveaf in such manner and for such considerations as the Company may think fit, and i
parbicular tor shares (fully or partly paid up), debertuees, debentore stock or securitics of any
other Company, whether promoted by the Company for the parpose or not, and to imprave,
manage, develop, exchange, lease, dispose of, turn to account or otherwise deal with all or

any part of the properly and rnghts of the Company ; R LT TR, =
LT 1 | R B

437 to pay all expenses of and incidental to the formation and launching of the
Company, and to remunerate any parties for services rendered of to be rendered in or abont

the fornmation or promation of the Company or the conduct of its business;

*-;-Mmuw d
M Sy e uﬁ(’%ﬁ

3 Ll ol
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Ad) 1o carry on any other business, whether manfacturing or otherwise, which may

seetn fo the Company capable of being conveniently carried on in connection with any of the

obests specified above |

i : Ju
: '5- - A

o suppletcnial, af
! N P e e = R
LCompeny may think conducive to the attainment of the above ohjé A

46} to do all such other things as are incidental, ancilla

And it 15 hereby further declared that the several sub-clauses of this clavse amnd all of
the powers thereol are to be cnmulative, and in no case is the generality of any one subclanss
o ive parowed ar restricted by any particudarity of any other sub-clavge, nor is any general
cxpressian iy any sub-clause to be narrowed or restricied by any particularity of expression in
the same sub-clinge or by the application of any rule of construction cjusdem generous or

aherwvise or by name of the Company ;

And it is hereby declared that the werd Vcompany™ in this clause exeept where used
iy reference to b Company shall be deemed to include any partnership or other hady or
persuns whether incorporated or not incorparated and whether domiciled in Dangladesh or
elsowlene .

wiggn aew iy

A - Une liability of members is Hmited T

5. The autlorized capital of the company is Talka one hundred and ffly crore
(150,00,00,000) divided into. one hundred and fifty laes( 150,060,000 ordinary shares of Tk
L0000 one: hundred ) each, with power to the company to increase or reduce ihe capilal | 1o
divide the shares in the capital for the ime being into scveral classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions us
midy ke determined by the Company and to vary, modify or abrogate such rights, privileges or

conditions and vonsolidate or sub-divide the share and issue share of higher or lower

o A

e :gm mr-ﬂri‘ o

denominations.

10
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We, the several persons whose names and addresses are subseribed, are

desirous of being formed inte 2 company in pursuance of this Memorandum of

Association, and we respectively apree to toke the number of shares in the capital of

the company set opposite Lo ouir respecrive names -

s | Mame of the Subseriber Aulidress & DLﬁl.[ﬁ;.:rlsI:In al i, ol Siannfure
Mo, | Bapaladesh Dil, Gas & Mineyol the Subseniber 11755 slares i
Corp. (Potrobangla) T takenty i
repiresanied hy L ench S
"5 | subserlber -]
R T =
1| Mr 8 Mesharral Hossain Chainman , Petrobangln, |+ 1{Gie) Con i
S0 Late Afhaj Muskem Uddin Petrocentre, 3, Kawran
Bawr O, Dhaka-1215.
2 Lt Col{Retd} A5 M. Waliallzh Director (Flanning), {Cme) ':ﬂ'""'f
SM0.-Late MYL Abdus Samad Petrebangla, Peoocentre,
3 Kawrai Bogar CFA
Disaka=1215. '.1-'15
5 M. Syedur Raliman Osmani Direcss (Finance), ILHE) il
B0, AB M. Bohman Osmdni; Felrvhanala, Peuncentre, 3,
Eawran Bazar CUA, [Dhakn-
F213 y
i Mr. Taherniddin Akhanjes Diveetar (Administration}, [ {(Dme) '1-‘{4
&R, Late Md. Shamseddin Petrobanely, Petrocenir, 3,
Akhanjes, Kawiram Barar COA, Dhaka- !
215 | L
5; Mr: Bved Anovwarul Hug. Dlirecior (Mines & Minceal), | HOme .
F0 Late Syed Abdul Majid Petrobangls, Petmeentpe, 3,
| Kawran Basr CfA, Trhaka-
1215 e G54
L) fr. wid. Emdedul Hieque Hecretary, Fﬂmhang!n I{Oney ool B
SO Late M. Yousof Aldi Petracewire, 3, Kawran
Pragir 4204 TJ]JEI{J 1215, aif
7 Mr. Azl Hog Chowdhury Managing DiresuafiGeneral | {imes o 0 2
841, Late Mpzibul Hag Manazer, Pashichonanchal
Chevaed sy Gas Co Lad; fproposed)
Millea, [Cnpnarkhnnd,
Sirajganj, >
"'5"5 s Bl R e ™
VT . S :

Signature of witnesses ;

odif

Mame : Mohammad Hoessain
Adidress + Petrobangla, Petrocendre, Advocate, Supreme Court
3, Kawran Bamr CFAL buhivnddin & Colleagues
Dhaka-12] 5. Ibrahim Marnsion (Znd Floor)
Designation @ Deputy General ManagerfCMA) 11, Purana Paltan, Dhakea- 1000

W‘v"

19 Rl e T e
iy

A
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THE COMPANIES ACT, 1994

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
HIMAMCTIAL (GAS mMi'AJL_IM|TEE
.""l‘ #Fr ‘a... "' 1"} N
INTERFRE R S Vi W
TATHD i '1.:._?_ “1"331 )

i..l‘:- 5
(1) Inthese Articles unless there he sumtthmgia :!"imj e “""‘E y3 3

ineamsistent therewith -

Company

Act

Hoard

hirecior

rdcnth

Office

Regster

Seal

Lyvadend

“Company” means PASHCHIMANCHAL
LIMITED.

“Act” means the Companics Act of 1994 or Acts for the time Ping
ity fiorce containing the provisions of the legislature in relation o

Companies.
"Board” means the Board of Directors of the Company,

“Lhirector” or *Directors”™ mean the Directer [or the time being of

the Company ot the Directors assembled at a Board Mestimg,
"Month™ means a calendar month

“Ofice™ means the Repistered office for the time being of the
wiann o gfe

COmpany, :
ENYE gl v

“Register” means (he Register of Members 1o be ke Pt purswant to

the Acl
“Seal” means the Common Seal of the Company.

"Dhvidend” measns dividend declared in the Annual Fen-:ral

Meeting, it shall also include bonus shares,

\M"’%M? " %;]

12 ' % :
"'-i!'ﬂ"!,:q't- R Tl I s -,_I'D ¥
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hevermment

Wrating

T atui- {2

nak ioaply

‘Corporation” ieans Hangladesh 4], Gas and Mineral Cosporation
(BOHGAICY, in short called "Petrobanala” cstablished tnder the Crdinanee
o XXT ol 1985 including subsaquent amendments thercod

“Groverminent” neans the Govemnment of the' People's Republic of
Gangladesh represented by the Ministry of Enerey & Mineral Besources

..: Qi t
“Writing" shall inchude printing and lithoaraphy and any otler magle or
mades of representing or reproducing words ina visible form, -~ "

; Loava ..-'_'
' e iy y
" | o
g s

e

Ity Ihese Articles unless the comtext otherwise réquires -é:.:'ipl'{.ﬁ.'iiﬂrl defined
m the Act ancl staitory moditications thereof in force ai the date al which
these Auticles hecome binding on the Compasy, shall bave the msanmas
so velined, and the words unparting the sineudar shall includs the plursl
and vice versa, and the words imparting the musculing sender shall
tehwde the femnimine and the words impantmg persons shall inclide body
Corporals,

The resulationd contained n Tafsil-1 in the First Schedale to the Ac! chall
nat apply to the Company except in 5o far as they may be eanressly
incorporated or deemed to be incomoraied herein.

sulyeet as wtoresaid omy words of espressions defined in the Aot shall
except where the subject or context forbids, bear the same meaning m the
Asticles,

T4

.rf';_r‘a.h'. § g
- L LR D

Company (o {3) The regulations for the management o the Compaty and for the

be voverncd
law these

Arieles

abservance of the members thereof and their representatives shall, sulsect
as aforesard amnd 1o any exercise of the statutery powers of the Company

m reference to the repeal or alleration of or addition ta Iy Aaticles of

Associalion by Special Resolution, as prescribed ar penmited by the Act,
be such a8 are contained in these Arficles.

e

il i

I
3
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Public Lirnited

Company

Copies of the
memaorandum
and Articlas (o
be furnished
by Divectors.

Husmess and
Mamapament

1-:-1[:IL1.:I]

Repister of
mcmibers

PRELIMINARY

(4) The Company is to be 3 Public Limited Company.

(33 Copies of the Memorandum and Articles of Association of the
Company shall be furnished by the Directors to every member
Athis request on payment of the sum of Tk. 50(GAfty) for each
COPY.

{6) The business of the Company shall include the several objects
expressed in the Memorandum of Asseciation or those which are

within its scope and meaning and all ineidental matters taken or
1o be taken in hand, ag the Directors in their discretion shall
thirck fit and all matters which may sppear to the Direclors to be
expedient gnd beneficial for attaining those ohjccts. It shall be
carried on by or under the direction and munagement of
Directors subject only to such control by members in General
l"-.-‘lccﬁag as provided by these Articles and the Act,

SHARE CAPITAL AND SIHARES

{7} The authorized capital of the company is Taks one hundred 2nd
fiity crores (F50.00,00,000) divided into one hundred and fifty
lakh {150,00,000) ordinary shares of Tk. 100,00 (one hmdred)
each

() Unless otherwise so decided in the General Meetings all shares
of the Company other than public issue and cxcept those shares
held by the subscribers o the Memorandum and Aricles of
Association of the Compuany will be allotied and issued 1o the
Corporation. The minimum subscription shall be Tk 15.00
(fifeen) lakh. wiewe Saa (P

SR W ¥im

(%) The Company shall cavge w be kept u Register of Members und

an Index of Members in accordance with the Act

(19)  The Register of Members and the Index of Members shall be open
to ingpection of Members withoul any payment and 1o nspection of sy

e —

el
P s wﬁ

"l‘ 'I_'s.r b Hi P H

Eriesmypel f
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Lomipany 10 (11} The Company ehall send to any insmiber Prdeqy
sened 2Xtract Eegster of members ar of the Lt and uj:rg-mlh 1
a} resister ete, Acl on payment of T 3.00 {thtm] tw'r;»wx

other persons on payment of Tk 10.00 {ten) as the Company tnay
preseribe for each inspection. Any such membsr or person may take
extracts therafrom.

hooks of the Company are closed, commencing o e .:I.r-. nast ,.I'[q
thie clay an which the members’ request is recetved by the © "DIEIY.

shores notat  (I12) Direclors representing the share holiding intercst of the Corperaion

the thspesal of shall not transfer or dispose of or deal with such sharss in any manner
e DHractors rless otherwise decided 11:,? corporation,
5

(1d)

ezt to the provisions of the Act and these Articles e shares in the capital of the
Limpany For the ime being shall be undsr the control of the Diractors who may allor
' othenwise dispose of the same or any of them ta supch persons and on such terms
dirdl conclisions as the Hoard may think fit either as fully paid or a5 panly paid up
sluires v af par value or (subject to campliance with the Section 133 of the Act) at a
discount as the option to call or be allotted shares of any class of the ity at par
valug of suhject as aforesaid at a discount such option bemng exercisable at such thngs
and Lor such consideration ag the Directors think 6, The sharé in the capetal of the
Company may be issued and allotted as payment or part payment of any property
sold or transferred or for scrvices rendered o the Compaty in the conduct of s
siness and any shares which may be so allotted may be issued ag fully paid up
PRy g T
SRR v

An apphcation signed by or on behalf of an applicant for shares in the Companyv
lollowed by an allotment of any share therein, shall be an aceeptance of shares within
the meaning of these Articles, and every pereon who thus or otherwise accepts any
shares and whose name is on the Register shall for the purposa of these Articles be o

member.

T A T e w0
i3 Trarerne |
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(13)

(1)

(17)

15

(1%

£20)

CERTIFICATE OF TITLE TO SHARES
Every member shall be entitled, without payment to receive within, three menths after
allotment or Iodgment of transfer (unless the conditions of issue provvided tor a lonesr
intervai) one cortificate under the seal of the Company for all the chares resiviered in
hiz name, specifying the number of the shares held by him and the amount paid up
thereon, provided that m the case of all the joim hnl-:lm, and delivery of sqch

fie

cettificate to nay one of them shall be sufficient delivery w: 111* T
Any share certificate defaced, torn out destroyed or lost, mav be reissued on sush
evidence bems produced and such indemnity, i any, being given ag the [Hreerors
shall require and (in case of defacement or weaning out) on the delivery of the ol
certificate on pavment of such sum nof exceeding Th 10,00 (teny 4z e director
may from time o time require;

Certilicate of shares or debenture stock and ol debentures registerad ncthe names of
i dr more persons-shall be delivered (o the person first samed on the Reaster i
respect thereot unless joint holders otherwise direct.

LIEN
LThe Company shall have a lien on svery shars {not beang a [ully paid up shares for )
meneys (whether presently pavable or not) called or pavishie at & fived tme m TEYpect
of that <hare. The Company's lien, if any, an 8 shave shall cxind to all dividendy
payable thereoe.

The Company may sell, in such mannet a5 the Direclors may think fit, any shares on
which the Company has a lign, but no sale of shares shall be mads unless some zyms
m respect of which the lien exisis is presenfly payable not until the expiration of
Towrlesn dave afler a notice m whiting staling and demanding pavment of such pat of
amount in respect of which the lien exists as is presently payable, hag been aiven o
the registered holder for the time being of the share or the persan entitled by reason
of his death or ineohency to the share. wiaws a8 ol

AWK w yin
The procecds of the sals be applied in payment of such part of the amount in respect
of which he licn exists as is presently pavable, and the residue shall (subject to a ke
len for sum not pressntly payable az existed upon the sharcs at the date of the sale)

b paid 1o the person entitled to the shares at the date of the sale, The purchaser -:h:ﬂl—*

W ﬁﬁ(“

% y mu 1‘!"‘"11’5 " e
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be wegstered as the holder of the shares, and he shall not e boungd 1o see fo the
application of the purchise money, nor shall his tinde o the ehares be sffected by any
tregularity or invalidity in the proceeling in reference 1o the sale.

ALLS ON SIIARES

{21) The Dircctors may, subject I.n the provisions of thess Avheles of the renms on which
amy share may have been issued, from time o time, eall Upen e tisermbers it respect
ol anv money unpaid on their shares, provided that no call shall excead one-fourth of
the nominal amount of the shares, or be pavable at 'ess than cne month e e Lt
eall; and each member shall (subject ta recerving a1 least fourteen dave potice
specitying the ime or times of payments) pay to the Company ot the tims or Ames wo
epecabiedd the amount called on his shoves.

(£2) The joint holder of a share shall be Jontly and severally fable to all calls in mespect

(hierenf

(233 IFa s called in respect of share is ot paid befors or on the day apmoines! foy the
payvment thercol, the person from whom the sum is due shall pery mterenl wpen dhe
sim 4t such rate not excesding 10% per annum a5 the Dirsctors shall fie 1 m the
dav appomted Low the pavinent thereof to the time ol the achal pasirierd: hut the
Directors may waive pavment of such inreres) whally orin part.

{24} The provision of these Articles as to the pavment of iterest shall apply i the case of
non-payment of any sum which, by the térms of issie of shares Tieconmes pavalile ata
fixcd time whether on account of the smount of the shage, o1 by way of premim, as
ef the swin had become payable by virlue of a call culy made and notifieee Jen iH.

HEES W) A

(25) The Directors may, if they think fit, receive From ftiy member willing e advance the
same or any part of moneys uncalled and unpaid Upon amy shares held by him and
upan alt or any of the money o advanced may {until the sum would bot for sich
advanee, become presently payable) pay interest al such rates as may be agree WG
between the member paying the sum in advance and the Directors,

o —

-~
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TRANSFER AND TRANSMISSION OF SHARES

(26) The Company shall keep a book to be ealled the “*Register of Transfers™ and thercin

shall fairly and distinctly enter the particulars of gvery transfer or mﬁ‘lﬂiﬂ any share,
subject to the provisions of Section 38(3) & 38)6) of the Act, v ,:;i'lz"'"‘ﬂi,.-!..ﬂ-:-}\;.h

(27] Mo transfier of shares shall be registered less o i o Efq“mﬁ' er duly
stamped and executed by the transferer and the transforee a3'h l,%.fhn::l mpany

tagether with the certificale or certificates of the shares,

transtferor and the transferee and the transferor shall be deemed 1o remain the holider of the

shire until the name ol the transferee is entered in the repister of Members in respect thereof.

(29} Shares in the Company shall be transferred in any usual or commen from approved by

flie Derectors,

L30) “The right of members to trans{er their shares shatfl be restricted as follows -
() A share may be transferved by a member or any other person entitled to transfor enly ta s

persen approved by the Company

{bY Subject as aforesaid, the Dircciors may, in their absolute and uncontrolled dizcrenion,

refise [0 register any proposed transfer of shares

(i1} The directors may decline to register any transfer of shares, not being fully paid up
shars o a persony of whom they do not appeove and may alss decline o register any transfor
of shures on which a Company has a lien. 1f the Directors refuse to register a tramsfer of uny
shares, they shall within two months after the date on which the transfer was lodged with the

Company send to the transferee and the transferor notice of refijsal. RN ofte. X
AREIER Lah e

{32) The instrament of transfer shall after registration be retained by the Company and =zhall
leman i its custody. The instruments of transfer which the Direclors may decling to register
shall on demand be retumned to the person depositing the same. The Directors My CAuse
be destroyed all transfer deeds lying with the Company after such period as they may

determine.

_-.—1_.\_
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(33)

T i

The executors or adminduteators of a deceased =ale holder ofa é.hari: él':.ﬂj«‘h-ath omly
person recognised by the Company as having anw title (o ﬂ;u' share, | Tn' case of Il-ﬁhal't..
registered in the namnes of tvo or more holders, T]lt- wnnwr ar :,mw‘mu-: cij: the
checuors of administrators of the deceased s.urmmg shall hey lhr -:rﬂij ”’[::er-emn
recognised by the Company as having any title to #hé: share. }]ut nurhq,-ng /:f::r-:m
contained shall be taken 1o release the esiate of a dtu:agtd’ J-nt- hlj;dﬁp:ﬁ‘nm any
lialility on share held Ty him joinfly with any ather persoH, 'ﬁ-ﬁf&:-:- mu:-a.-uang oy
encculor ar adminlsiator, the Directors may require them to obiain a Grant of
probate or Lettess of Admimatration or such other legal vepresentation as fhe case
may e, from some competent cour! in Baneladesh,

Provided, nevertheless that in any case where the Directors in their shsolute
aiseretion think fit it shall be lowfnl for them to dispense with the production of
probite or Lettors of Administration or such other legal representation vpen such
Iirs a8 10 ndemuaty or otherwise as the Directors, in their absolule discretian. ma

consder nocegsan.

iy perzan becoming entitled to a share m consequence of the deatl ur insolh sy 1
4 member may. upon such evidence as to the lilde being produced as [rom dme to
lirne: e requircd by the Directors, and sabject as herematter provided clect cither o
bz regastered limsell as holder of the share or to have some clhur person nopunaled
by Tumn, remistered a5 the transferee thereof, bt the Directors shall in either sase huve
the same right to decling or suspend regisitation js they would have had in the case
ol a transfer of the share by that Member before his death or bankruptcy as the case
may bel wiippn 5w afim

o e R AR
Il the person so becoming entitled shall elect to be regpstersd himself, he shall dekiver
or send to the Company a notice in writing signed by him, stating that he so elects, I
he shall elect to have another person registered, he shall wslify Iis election by
wxeiuting to that person a transfer of the share. All the limitations, restrictings and
provisions of these Articles relating to the doht to transfer and the registration of
transters of sharcs shall be applicable to any such notice ar transfer as aforesad as if
the death or bankruptcy of a Member had not occurred and the notice or transfes
wers o transfer signed by that Member. f~

S ﬁlﬂr{:,

Ty oyl @ WY
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A persol beceming entitled 1o 4 share by reason of the death or insslvency of fhe
holder shall T2 entitled to the same drvklends and other advantages o which hie
would be emifled # he wore the reaistered holder of the Shﬂfﬁfﬁﬁﬁﬂ. that he sl
. betoee bemng registered as Momber in respect of the r%ﬁ@% espec
of i 10 exepcive anv deht confiermed by membership :ﬁ%h;_ti-nﬂ-‘tiﬁ _ u\xl the
Lompany. Provided abways that the Directors may a'nfmf-ﬂun ik

MY eueh persen toelect eithor 10 be resistored hunsair%r‘:ﬂ{i'm It

]

the netice i not complied with within ninety days e
withhald picinent of all dividends or olhcr moneys pavyife,

The Directars shall have power on giving seven diys’ nofice by advertisement ag
recjuired by the sections of the Ast to close the register of member of the Compiny
for such penads of line not efcesding m the whole 45 days in ench vear but piod
sxveedmg thivty devs ol a time.

The Campary shall mewr oo habihty or responsibility whastsoever in winsceuenie ol
their =eaisierine o sivine effect 1o Ay ranster of shares made or parporting o be
adz by oy appacent leeal eviner thercof (a¢ shown or appearing in the Registar of
Wlenherst 1y the prejudice of persony having or clatming any equitable right, s or
mtzrest i3 of m the same shares nol withstanding that the Compatty may have had
aulice of such equitable nght, e o Interest o1 notice probibiling recistrtion ol such
ranster, dnd may hove entered such netice or referred fhereln in arvy hook f the
Company and the Company shall not he bound or reguired 80 regard or attend o
give effec! to any notice which may be given o them of any equitabls right, fitle o
mtcrest o1 be under any lability whatsoever for réfusmg or selecting 50 10 do though
it may have been entered or referred o in some haok of the Company but the
Company chall nevertheless bo at liberty to regard and attend to any such notice apd

aive effect therelo, it the Directors shall so think fit.
e e v
GURYE Teny ke
FORFEITURF, OF SHARLE,

(3%} I any member Fails to pay the whole or any part of any call or installment of 5 call o

nr before the day appointed for the payment thereof, the Directors may at any time
thereafier, during such time as the call or installment of any part thereof remains
urpatd, servie a notice on him or en the person entitled to the sharcs ¥y transmussion
requinng him To pay such call or mstallment or such part thereaf as :I'l:ﬂmlj‘l.i?upni‘d,—

S

AL R E e "
=0 - 't,ﬂ.q-\,.l L T \aﬂ{\
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{4}

{41}

(423

(43

{44)

tagether with infepest at such rate not exceding 10 percent per annum as the
Dircaters shall delermine, and any cxpenses that may have been meurred by raason
of such tton-pavment.

™

o 4 L]

e e,
The notice shall name a further day {not earlier thnn’ T.h-:". q:-:plratu:un Df s..-;uh wlear
dirvs Fromn the date of the nele) o or before wl'uc:,!] sp-::h 'i:'lﬂ ot il‘ﬁL.'.t].l:l'ﬁE-'rlE’Ht' sush
part &g aforesaid, wmd all interest and expensss that haﬁa Been ifvcunsd b;r reascn of
sich nonpayment, are te be paid and shall alo nams. the plm:e '.'-hn:'r-: pn'-*ment 1% 10
be mpde, and shall state that, in the event of nonpavment -:it-’t:lf be&:-w tlig Hie and

the place appointed, the shares in respect of which such all wamm‘la will he J.1h‘L 0
be Larfenled.

It the requirernents of any such notice ae aforesaid ase not complied with, anv shaze
i Tespect of which such notice has been miven way at any time thercafler befors the
payanent 1equiredd by the notice has been mads, be forfeited by a resolution of the
Directors 1o that etfect. A forfeiture of sharcs shall include divide nels in pespeet ol the
shares not actuglly paidl before the forleiture, netwithstanding that they shall Sase
been deglarsd.

All Forfeited shares shall become the property of the Company and may be sold or
otherwise disposed of, on such terms and in soch manner ag the Dhrectons think it
v b sy time belors.a sale or disposition. the Forfeitire may be cancelled an anh
leimmas ns the Dhirectops ey thunk fit.

When any shares have been focfeited in accordance with these Articles, notice of the
foutedturs shall forthwith be given 4o the holder of thé shares or to the person =nfifled
10 the shares by transmission, as the case may, and an entry of such notice and of the
torleimne thereof, shall forthwith be made in the Renister of Members opposite ta the
Slvarey, wfayn me dfPn
guna = T

A perzon whose shares have been forfeited shall cense to be a Member in respect of
the forfeited shares, but ghall notwithstanding, remain liable to pay to the Company
all monzy which at the date of forfeiture were presently payable by him to ihe
Company in respect of the shares, bur the liability shall cease if and when the
CCompany received payment in fufl of the nominal amount of (he shares.

i1 ’*‘E':W \N

g e gy Y
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(43}  Forfeiture of shares shall invoive the extinction at the time of efeflyie of 4]
terest in and claims and demands against the Company in respect thereof, and all
other rights and labilities incidental 10 the shares as between the sliarehalder whoge

shares are forfeited and the Company except only such of thoge reehts and liabillties
as are by lhese Aricles expressly saved or as are hy gtﬂll“m‘igﬁ:‘h as..;‘ ozed in the

"h o e -
case of past Members. b, - o I'-Ii'.. "'na-}-b '|,
illl L -I- '-I .
(461 A duly verified declaration in writing that Tﬁft‘iﬁ;[ﬂ of the
Compiny, and that the shares in the Company hj tjbu-E|t y am a date
T .
stated in the declzration shall be conelusive ovidend % e stated as
ﬂ., -

agamst all persons claiming to be enlitled to the shares arTweek=dd laration together
with the receipt of the Company for the constderation, tf any, given for the shares on
the sale or disposition thereof, shall constitute o good fitle to the shures, and the
person to whom the shares are sold or disposed of shall he registered as the halder of
the shares and shall not be bound to see to the application of the purchase meney {if
any ), nor shall his title 10 the share be affected by any lncgularity o invalidity n the

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

(47} Provision of these Asticles as to the forfeiture shall apply in the cass of non-
payment of any sum which, by the terms of issuc of a share, bocomes payahlz at g
lixed time, whether on aceount of the amount of the share, or by way of premitm, as

tf the same had been payable by virtue of o call duly made and modified,
CONVERSION OF SHARES INTO STOCK

{48)  The Company in General Meeting may from tirme o time carvert ofl or any
fully paid up shares into stock and may frem time 1o time in like IMANNEL, LECORVErt

such stock into paid up shares of eriginal denomination. .. 1o

"-'E'rq.'?ll .=._l" wiiE
(4% When any shares have been converted into stoek, the several holders of shch

stack may - transfer their respective interests therein, or any part of such interests, in
the same manner and subject to the same regulations and restricions as and aubject 10
which the shares frem which the stock arose previously 1o conversions might have
heen transferred or as near hereto as circumsiances will permit, The Directors muy
from time 1o time, if they think fit, fix the minimum amount of stock transterable

provided that such minimuem shall not exceed the nu:-mnml amount of the shﬂ;f::s- fmn1

which the stock arose
J"ﬂ

22 "'"["'W' ATeife] ul W
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(50 A holder of stock shall, according ta the smotmt of stock held by ldan: for the same
rights, privileges and advantages as re garls dividemds, paricipation i gsects on
winding up, voting at meetines of the Company and ﬂrh".r matsTs a5 iF he Teld the
shares from which the stock atose bet sa that no rights of r.,u_ﬂu-n DO%ES or

aftencing or voting at General Meetings ¢hall be co fﬂ-]l..{F b <am antoint afystouls

wluch, if existing in shares, would not have conferred ut..h 11:-_'[1h J
. <.-:_ #

(311 Subjest as aforesard all the provisions of these Articles ﬂppl_u.,*-.mm} i L,l n_p ah,u..,,

shall apply to sk and in all such provisions the woids * 5h1n: and “shareholdee”

shall respectively include “stack™ and "stockholdes™.

SURRENDER OF SHARES

{22} Bubject 1o the provisions of Sections 48 to 69 inclusive of the Act the Directars iy

e

neeeptt Jrom any member the surrender on such terms snd conditions s shall e
ngresil ef all, or anv of his share,

INCREASE, REDUCTION AND ALTERATION OF CaPITAL
Th= Dirsiors 1Yy, with the sancion 1‘.31' fhe Eﬂq'r'l]"l.ﬂ,n"-.- 14 {-}t;'llE[:_I ""._;-_-.-_-[ini o ks

-
—

the sitare capital by the crention of new share of such amount Jnd o1 such terms
conditions as the résolution shall prescribe

N WIAT CONDITION NEW SHARES MAY BE ISSUED
(34 tew shaves shail e issucd upon such terms and conditicng aid with such righis and
privileges anncned thereto as the General Meeting resolang upon. the vreanon thoreaf
shall direct and if no direction be given as the Directors shall deterricne aivd in
particular such share may be issucd as preference shares,

Provided that no shares (not being preference shares) shall be pssucdd can VI VOHND
naivs in the Company as to dividend capital or otherwise which aee disproportionate
tothe rights altaching to the holders of other shares {not being EF eference t:=:j|

Jwn @}

L R ERE T Sl
SAME AS ORIGINAL CAPITAL

(33} Except so far as otherwise provided by the conditions of issue or by these Anicles
any capital risecl by the creation of new shares shall be considered part of the
uriginal capital and shall be subject to the provisions herein ¢ontained with I rcrcme

23 T A T e e "{
TRy o
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(36)

{37)

(58)
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te the pavment of calls and installments, transfer and teansmission, forfeiture, len,
sutTender, voting and otherwize

REDUCTION OF CAPITAL /& wim Q?ﬁ%
Subject to the provisions of Sections 59 to 69 of Ihr:,_.-?}_’éﬁ- ﬂﬁ: y%ﬁ‘ §om
tme Lo hme by Special Besolution reduce its sharel

Bedemption fund, if any) in any way authorised by lande
amy paad up share capifal upon the fooling that it may be 1
anc may, if and so far as is necessary, aller its memorandun e palitpaite amount
nf e ehare papital and of ils shares accordingly,

CONSOLIDATION, DIVISION AND SUB-THVISTON
The Company may in General Meeding alter the conditions of #s NMemorondum ae
follovws -

tad Censoilate ond divide all and any of #ts share capital inte shares of larssy
amonnes than s exgsting shares.

iy Sub-dride shares of asy of them te shares of smaller smaunte than ariginatly
Bz d by the Memorimdum subjeet nevertheless (o the provisions of the Act in
that behall. Subject to thess Articles the resolution by which any such shares are
subdnvided may deterntine that as between the holders of the shares pesubling
lrom such subdivision one or more of such shares way be given any prelorenes
or advantage or otherwise over the others or anv other such shares,

(e} Cancel shares which at the dale of such General Meeting have not been taken ar
agrced to be aken by any person and dimindsh the amouni of its share capital by
ihe amount of the shares so cancelled, wigBe San ey

FLER I

NOTIFICATION OF CLASS RIGIITS POWER TO MODIFY RIGHTS

L at povy time the capital of the Company by réason to the fssue of preference shares,

or offierwise 18 divided into different classes of shares, all or aty of the elshts and

pivileges attached to each class may subject to the provisions of Section 71 of the

Act be modificd, abrogated, or dealt with by agreement between the Company and

any pereon purporting to contract on behalf of that class, provided such agreement is

() ratified in writing by the holders of at least three fourth of the nontinal value of

Eh g :Ifa'rl': = e !
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the msned shares of that class. or (5) cordinned v Spevial F-'.L:_su!un'un passed at a
separats Seneral Mecting of the holders of shares of that class and 2l the profisions
ereinalier conlained s to General Meeting <hall Mutatls M utandis apphy to every
such mecting, oxcept that the quormm thercol shall be inenbers Jmltlmfr of
reparesenimg by proxy one-lifth of the nominal amoun m“ he msuf:-ﬂ s‘tm-q. -:J-i’Ihm

class |'

1'|.. r';.
& e

i 'I.- s A J::-n._,:'f
|:;|:Er|;;_|I '.1:_;-‘_}'

BORROWING POWER 10 BORROW e _ne-
The Directors muy, from tims (o time, borrow andlsr seoure the payment of any sum
o stms af money for the purposes of the Campany, by tneoans of a resolution paszed
at i meeling of the Board,

RESERVE & DEPRECIATION FUNDS
The Dirccters may, befire recommending any dividend, set apart sy and such
portiun of the profits of the Company as they think §it oy 2 Reserve fimd o e
vonlingencies for Ihe HBquidation of aoy debentares. debts or other Eabilitics of the
Cotiipary, [nr cquohzadon of dividends, for replacement, ropair, improvement and
mantemines of any of the property of the Company anel for sach ather PLITROSE Of
the Company as they think condusive o the nterest of the Company and MY i est
the several sums 5o ser aside wpon such dnvestments (ather than shares of the
Compamy) as they may think f1 and fom fime to tme deal with and vary sach
tevesionent ani dispose of all or any pant thereof for the benetit of the ooy amil
iy divide the Reserve Fund inlo such special funds as they thiek G with full power
o cmploy the Reserve Fund or any pact thereol in the buasiness ol the Compony snd
thiat without being bound {0 keep the ssme separate from the ather sssets,
v i U iy

i "

The Director may, hefore recommending any dividend, ﬁ:l'%ﬂﬂ an}' *nﬁi'[ syich
portion of the profits of the Company as they think fit as a Depreciation Fond
applicable af their discretion for providing against any depreciation in the investments
of the Company or lor rebuilling, restoring, replacing or altertng any pagt of ths
butddings, plant, machinery or other property of the Company destroved or darmage
by fire, fload, storm, tempest, earthquake, aceident, miot, wear and tear or by any
other causes whatsoever or for repairing, altering or keeping in pood condition the
property of the Company or for extending or enlarging the buildings, machiery and
property of the Company with full power to employ the assets s:c:ansnmtmg mch

: LTI LTSS
B e qewe wpeil e e ‘u
TR ¢
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Depreciation fund in the business of the Compuny and that without being bound to keep the

sime separate from the other assets.

G i lll-'r l!"
(62} All moneys carried to the Reserve Fund shall nevertheless romain el i:.é“' : of the
Company applicable, subject to the provision being malke for zetual for Lf‘u: p..ﬁﬂ_ it of
dividend and sech maoneys and all the othet monevs of the Com ot mﬁ'ﬂh&l}'
. X : - ! ! '_. i w! i :
reqquiced for the purposes of the Company may be Invested in-or upo [IE-‘V&-' ML or
securities as the Directors may select or may ba used as working ] \ S al any
Bank on deposit or otherwise as the Directors may select or may be ThedsForking capital

or enay be kept ot iy Bank oo deposit or otherwise as the Directors may think PropCr.
CONDITIONS ON WHICH MONEY MAY BE BORROWED

(63} The [Nrectors may raise and secure the payment or repayment of such sum or sums in
sucl moanner amnd upon such terms and cenditions in all respecis as they think it and in
particular by the issue of bonds perpetal or resemble debentures or debenmire stock of any
mortpage or charge or other security on the undertaking of the whole or any part of the
prapery of the Cormpany (both present and furure) including its uncalled capital for the time

Bz,

BONDS, DEBENTURE ETC. TO BE SUBJECT TO

CONTROL OF IRECTORS R

AW 0 o9y
(64) Any bonds, debentures, debentire stock or other securifies issued of to be Jssued by The
Compriy shall be weder the control of the Directors who may issue them upon such terms
inel eonditions and in such manner and for such consideration as they shall consider ta be fur

the enefit of the Company.

SECURITIES MADE ASSIGNARLE
FREE FROM EQUITIES

(65 Debantures, debenture stocks, bonds or other securities that may be made assipnable

wiould be free from any equitics belween the Company and the person to wham the gime may

Sy
-

- J . i
e 15s0ed. i
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(70)

ISSUE AT DISCOUNT ETC. OR WITH
SPECIAL PRIVILEGES
The Directory may issue any bonds, debennures, debenture stocks or other securitics
at o discount,premivm of otherwise and with any special pud 8 a8 o redemption,
surrender, drawinzs and allotiment of shores. I.s,i".&'x""”"ﬁ u

INDEMNITY MAY B fatuvnyq T 3
I the Directors or any of them or any other pe:ln‘ ehall h:cl;mw pe1$nnﬂﬂ? lialle fin
the Payment of any sums primarily due from' g’ Ll::mp.'m;-."‘ the, _[:Fh;f:xtml; Iy
execule or caust to be execwted any morigags, chargs X saCLy

- Becli ror affecting
514
the whole or any part of the asselz of te Company by way of - il Emnity 0 secnrs

the Dircetors or persons so beconung lable s aferesaid from any Inss in respest of
such labilin

REGISTER OF MORTGACE TD BE KEPT
The Directors shall cause a proper register 1o be Lept in accordance with the
provisions of Section 174 of (he Act of all mortgage debentures and charges
specifically atfecting the property ot the Cornpany and shall cauze the requiremeonts
of Sections 175 to 180 of the said Act in that behalf 1o be duly complied witl 5o Fa
asihey fall to e complied with By the Company,

STATUTORY GENERAL MEETTING
The Seatutory General Meeting of the Company shall be held within the perid
requared by the Section 83 of the Act

CTEE S T E

TwEa o S
CONVENING MEETING, GENERAL MEETING

The first Annual General Meeling of the Company shall be held sithin 18 ndoitha of
its mcorporation. The next Annual General Meeting shall be held within 6 monthe
#fter the expiry of the financial year in which the first Annual General Meeting wvas
held and thereafter an Annual General Meeting shall be held within 6 monihs after
the: expiry of each financial vear. Fxcepl in. the case when for any special reason e
for holding any Anmual General Mecting (not being the first snpual general rideling
13 extended under section 81 of the Act, no preater interval than 15 months shall be
allowwed to elipse between the date of one Annual General Meeting and that of nest,

, TR
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V711 The geaeral mecting referred toin the Lnst proceeding Article shall be called ordinan
mecting Al other meetings of the Company shall be o alled “extraordhinany magting:®

ANNUAT SUMMARY, DIRECTORS MAY

CALL EXTRAORDINARY MEFTINGS . e

(73) The Directors <hall prepare the Anomal Bst of mernbers wL;!ummm ;md tT"-.ﬂ il
the same to the Regzisrar of companies in sccordance with 1'1*-3& etk 16 o r}n, *u.-

(13} The Directors may call an Extraosdinary General Meeting when-w e they thank in

CALLING OF EXTRAORDINARY MEETING ON RE W 1‘;ITIU"~.
sulgect to the provisions of the Section 54 of the Ac)

a3 The Directors shall, on requisition of the holders of aot Jess (han pedfend ot
Tee tssued share capital of the Company upon shich all galls or ather swms (e
due have been padd forthowith, procesd Lo call an Txerordin v Chemienil Videin

of the Company:

(b} Ihe requisition must st the obiects of the weeting and must be eqgiiedl By Fa
vedusitionssts and deposited at the Resistered Office of ihe 2 poasy a0
comsist of soveral documents in like form ench gionad by pne ot more
requisifiomosts. In cass of joint holders of shares alb sich holders shall < it

I'.L|LI]5I|II'.rI'|

fcy X the Dircclors do not proceed within 21 days form the date of e Tipsztion
being 10 deposited to cause a meeting to be called, the requisitionists or a
majonity of them in value may themsclves call he meeling but Ly edther cass any
mesiing so called shall be hold within three monthe from the date of fhe ipreit
of the reyuisition, afqwe ann afhy
e ulw
iy Any meeling called under this Asticle by the requisitiondsls shall e called in the
safne manner Az pearly ag possible a5 that in which meetings arc to be called by
the Directors,

(¢) any reasonable cxpenses incurred by the requisitionists by reason of the farthire
ol the Directors duly 1o convene a meeting shall be repaid to the mqumuurffw_

~ R
" A chitne «5\) :
N M T e A
TreE
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{78

{79

iy the Company and any sum so repaid should be retained by the Company out
af any sums due or 1o become due From the Company by way of foes or other
remuneralinns for their scrvices o such of the Directors a8 wers in defaulr
i el
NOTICE OF MEETING TO BE -:.rv,mﬂ; 217 ° g N,
Mot less than fourteen dave’ notice to the memibers slwmﬁ-ﬁtﬁ thc’ﬁfﬁ?ﬁdnﬁyrdmm
ol meeting, with o stalement of the business to be ira goped a tﬁg@lﬂ e
given gither by advertisement or by notice sant byr[i‘bgtrnr T -

hervemaller provided and with the consent in writing of a],l lh-: Mt e T
PeCERE mulice & meeting may be convened by a shorter S 1 .
w0t less than twenty one davs notice shall e aiven of a TERedE LW s spp=gial
resolilion specifving the imention o prapose the resolulicn as o special wauluﬁ&-‘n
But i all the members entitled to atend or vote at amy such meetlng so agresd a
resolition ray be proposed or passed as a special resolution at a meeting af which
less than bventy ane davs' notice has been sven,

OMISSION TO GIVE NOTICE NOT TO
INVALIDATE RESOLUTION PASSED
The aceidlentil omission to sive nofice to or the non-recaipt thereel by oy nember

dhall not invalidate snw resolutinn passed at any £ucl mesting,

[Five members present in person or by proxy shadl be 3 quormum for an Extra Ovdinary
Cieneral Meeting.
e LL £ L BT Yy

BUSINESS OF ANNUAL GENERAL MERTINCG ¥ wifw
The business of an Annual (General Mucting shall be o receive anil consider the
profit and lose account, the balance sheet and the repott of the Ditsctors tud the
Anditors, and to- declare dividends. All ofher busincuses transacted al such mecting
and all businesses ransacted at an Extraordinary Miecting shall be deemed spesial

RIGHT OF PETROBANGLA TO APPOINT
ANY PERSON AS ITS REPRESENTATIVE
(a) Petrobanala so long as it is a sharcholder of the company may from time to time
Appodnt in wriling one or more persons (wha need nat be o mermber ar mcmbers
of the Company) to represent it at all o any meetings of the Company,

I
VWL“’H"“’* e
bl SR
¥ . .Il N - e ij%@
Voplagy |

£9 fioe e TR
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thl Any one of the peson appointed under Sub-Article {a) of this Article who i3
persanally pressnt at the meeting shall be decmed o be a member entitled 1o
viste and be present in person and shall be entitled to represent Pelrobamela at all
orany sich meeting and o vole on its behalf whether on 1 show of ]Iq!I'LI:l-: th' O3
a pell, ;

{ep Petrobangla may, from time to thme, cancel L ,:ammmhn-sm m:..-!-:: ut'||le:|_ Buh-

-----

Article (a) of this Article snd make frosh :11:['4:|Lrtlm¢i1yg" A _'{' ; gt
L F‘ 2 'r | ? ._.
i 1 %
r hl

{dy The production at the mecting of an order in '-'rleleaa'l'.lj’ “H-E.DEJ‘-HG ﬁ shall
he accepied by Company s suflicient evidence of iy "‘I:i“"l'r :'.|j]’ ;
concellation ns aforesaid,

feh Any person appointed by Petrobangla nnder this Article way, i so aulborised By
such arder. appoint & proxy whether specially or nenerally.

BUSINESS CONFIRMED TO RLECTION OF

CHATRAMAN WHILST CHAIR VACANT
i hasingss shall be discussed ae any General Meeting except the electivn of 2
Chatrman whilst the chair is vacant,

wlawr Jun 4fem

CHAIRMAN OF GENERAL MERTING @9% ¥ wito
Tk Chmvroim of the Board of Directors shall be entifled to take the {hait st avery
General Meeting, If there be no Chaimman of it at any meeting or he is not preseit
within 13 mimules after the time appainted for holding such mesiing o is ueable
be présent duc to dlness of any other cause or iy unwilling fo act, the Depuiy
Charmman, o if at any meeting he is not present or is wiwilling to acl s Chairman
then the THrectors present may chonse a Chairman and in default of e doing so.
the members present shall choose one of the Divectors 1o be Chairman and if 1o
Larcetors present is willing 1o take the chair, the members present ehall chooss one of
their mentbers to be Chaimman.

PROCEDURE WHEN QUORTM NOT PRESENT
I within filteen minutes after the time appoiated for the holding of & General
ffeetme a quornem be not present the meeting if convened on the requisition of
sharchoklers shall be dissolved and in' every other cage shall stand adjnum&ﬂfm-{ht-

| o~
. %%%: {;@
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amie Ay in the pest week ae the same time and place or to such other dav, tme and
placo.as the Directors may by notice 1o the shareholders appomt, IF ot such adjoormed
mERERtE & quorim e nol present those members present shall ba a quoriy o oy
franisect the asuess for which the mezting was calied.
- f‘w -3‘:*,1‘%"\.

CHALRMAN WITH CONSENT MAY ADJOURN »L):.Em,ﬁ;;\ '\
Lo Clhmnman with the consent of the meeting may :td;qun‘r RO
i hme and from ploce to plice, ]-!"-'-'rr" L

ight fave been transwcted at the meeting from which the adjournmen| Fovok pace,

WHAT 15 TO BE EVIDENCE OF THE PASSING OF
A RESOLUTION WHEN POOL NOT DEMANDED
Atamy General Meeting a resolution put to the vote of fhe meeting shal] be decicded
en 2 show of hasds, unjesd & poll §s, betore or o the declaration of the resull nf the
aow of hands, demamded Sy o member present in persan o proxy or by dud
authenssed representative and wnless @ poll i so demanded. o declaraiion v the
Lhamman that o nesolition HBes on o show of hands, hesn carried or cahe
tnanmmglEl or by g panieular majority or lost, and an eniry 1o that effeat i the b
b preceedings ol the Company shall bt conclusive svidence of the fact, awdtho
procd of the sumaber or propertion of the voie cast in Covour of oroaeainst i
fusiutian, widww Suw R,
iy s wie
I¥ a poli is demanded s aforesaid, il shall be taken in such manner and af euch Time
andd place a5 the Chairman of the meeting shall direct and cither at once o alter an
micryal or adjiournment, and the resalt of fhe poll shall be deemed 16 Be ihe

resolution of the meeting at which the poll was demanded. The demand of 2 pall
e withdrawn.

MOTION HOW DECIDED IN CASE OF EQUALITY OF VOTE
In the Lase of an equality of votes whether on a show of hands or at poll, the
charman of the meeting at which the shaw ol hands takes place or at which the polf
s demanded shall be entitted to casting vote in addition to his own vote fo which h{-

may be entitled iz 0 member, =
B g@

3 4 A% L ot "T""'!ﬁﬁ & H
Wadyry| ¢
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INWHAT CASES POLL TAKEN WITHOITT ADJIOT EMNMENT

Any pall doly demonded on the election of a Charmuan of a mesting o1 on any

duestion ol adjoumment shall be taken at the meeling and without :Lﬂri.ﬁur:'-u_u_ur-u' ,
B e 1)
DEMAND FOR POLL NOT 10 PREVENT L
TRANSACTION OF OTHER BUSINESS .
The demsand for a poll shall nol pravenl (b combinuanes L:-l i Jme ﬁ.n::r ﬁm,r thL
transaction of any hLlﬁm:.aa ather than the yuestion on w;ﬁm iy 1::&’]1‘;1@ heen

’I-p..- _l-l—|"'

demanded.

MINUTES OF GENERAL MEXTING
Mlinwtes shall be made in books provided for e prrposs of all resofuifons and
proceedmgs at General Meeting and any such Mimtes i signed by amy person
prrpering to have been the Chaitman of the meeling to which # relule o by the
pesom wha shall preside as Chairman at the mext sicceedmg meeting ghall b

recenvable as evidence of the Facts thercin stated without Tivther prool,

INSPECTION
The hixehs: containing minntes of proceedings of General slesting ol the Conpary
shall be Lept ot the Repistered Office of the Compeny and shall during business
nonrs (subject 0 such reasonable restdctions as the Company in Cweneral Adectme
ey irtin lime fo time impose so that no less e two hovis 0 cach dav he ailowed
for mspestion) be open to the ingpection ol any memler withou chargs
whige dna it

COPIES OF MINUTES aren o0 ¥
Any member shall at any time affer seven days from the meeling be entitled to be
fumished within the seven days after ke has made a request i fhat behall to the
Company with a copy of any minutes referred to abovs at o charge not exeeeding one
Taka tor every 100 words.

VOTES OF MIMEBERS
Upon a show of hands every member entifed to vote and present in person shall
have one vote and upon a poll svery member sntifted to vile and present in person o
by attomey or by proxy shall have onc vote for every share held by hirm,

e T

O W R e
Wisp
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VOTING BY A REPRESENTATIVE OF
A COMPANY ON SHOW OF FIANDS
AT MEETINGS OF OTHER COMPANIES
A Company which 5 a member of ahother company may, i gesolution af the
trestors, authense any of its officials or any other perso G l,inf@:ig-ﬂ_ﬁiﬁ?emn,-,|ix--:
at any mecting of that other company, and the pers : ;:E:?&Hﬁﬁ'ﬁﬁ}ﬁ%znlx on

behalt of the company on a show of hands as if hlilfg{‘&'g‘ﬁ ni_-Lq-.“ﬁ. har
company. The production of a copy of such Cump;b:% 'Iru'%c:-lu [he: i i
vertified unier Scetien 223 of the Act as being a tru T:%,vpg of (fe 1 aluy&@ the
meeting shall be accepted by the Company as sufficic #e‘vg: Rl ¥ al' his
mppointment, TRV

NO MEMBIER TO VOTE UNLESS CALLS ARE PAID 111
aubpect to the provisions ol the Act no membeor shall be cntitled 1o he presstl o 1

voie atany Ceneral Meeting ather personally or by prosy or aftormey Fov any olher
memiber or reckoned in a gquorum whilst any call or other sam shall be cverdue 1
payable o the Company in respect of any of the shares of such member i a0
tm one month.

YOTE TN RESPECT TO SHARE OF DECEASED
INSOLVENT MEMBERS
Ay personn enirtled ender the Transmission Clanse {Articls 54 bty bo tragesler s
shiares may vote ot General Meeting in respeet thereof as i he were the repenered
hodder 6f such shares, provided that at loast 48 houre before the tims af halding tha
meeting or adjoumed meeting as the case may be at which he propoges w vors, diall
smisly the Dircctors of his saht o transfer such shares unless the Direclors shall have
previously admitted |o his right to vote at such meeting in respect thereal’
sTE b Wil g

APPOINTMENT AND QUALIFICATION OF PROXYSWE &0 4w
Ay member ol a Company entitled to attend and vote at a mesting ol the Company
shall be entitied (o appoint another person (whether a member or naf) as his [roy.

The mstrment appointing a proxy shall be in writing under the hand of (ke appointer
ar hus attomney or if such appointer is 3 Company under its common seal or under the
hard of & persen duly authorsed by such Company m that behalf. or under the hand

of its attommey whe may be the appointer,
M-’h f‘*ﬁ\ﬁ”“ﬁg

b Lk B e R

..":‘::.':“‘f:.ﬂ ]
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\¥5] Lhe mstrument appointing a proxy and power of attomey o ther antherty, I mne.
nnddr which it i signed or a notacally conified copy thereot shall be deposiied zr the
alliee of the Company not less than 48 hoors before the thme for. Im]:ﬁng the m-;.:hn'!
at which the porson named fn the inshnent Propassc tu:’zﬂh, -.:;.rJ An: 1_..T1L.,1E' }h:
tstrment of prexy shall not be feated as wvalid, No inst apnaﬁ;n:n r .:|11 pmrn
shalf be valil after fhe expiration of 17 months from the {hﬁ: uf {tu ﬁu..'m'.ldl.l -;-:-;,r:m
it the case of the adjoummnent of any westing fiest held P.I.'n..-'r'llf_:liL":.l._'g 1 thé mpmnnn i
ab such validite. An attorney giall not be sntitfed ta vate unloss :h._ pawer ol g ,ﬁ"!
o oiher wstrument appointing b o a nolanally certitied Lﬂw J!mﬁﬂtrl-_l‘__,;j-ﬂﬁ
been remstered 10 the records of the Company at any frne not feew than 48 Lo
lefors the fime of holding the meeting at which he aitor MEV DIOPoLes [ vidd o 15
tepasited af the offive of the Company st legs than 98 hovrs before the i fooded
Lo such masting a5 aforssaid.

VOTE MAY BE GIVEN BY PRONY OR ATTORNEY
POV SEs may be given either irersemially oF Dsubjeel o il provisions: of Arice 99 ¥ %
afrerney o3 by goosy' or in e case of o Cimpany Bya representagng dhibv authnrtsed

a4 Ster=cagd,

CUSTODY OF THE INSTRUBIENT
(LT IIE amy' such insroiment of appointment bo zonfined o (ha earsce ol an appaizting
proxy ar aubstitute for votiog at meeting ol the Camyrany it chall pormmaneinly S for
stich teoe as the Dirgeiors may delerntins, remain in ctistonly of the Conmpany and o
ambracing other objects o copy theseoll sumined wiil the orgimadl shall e deljverad
te: the Company (o remain in the custody of the Company,
af e Jan #FFH-
FORM OF PROXY SR
(102} An mstramant appointing a proxy may be in the following form or in any eithor farm
which the Direcrons shall approve,

Bt preveierinr A TOSMBEE OF ... it de  hereby  appoint

s 48 A0 PIONY in my absence to attend and wote {or me and on W
behall, at the ordinary or extraordinary (as the case may be) general meeting of the

company o be heldonthe ... dayof ..o anid at any adjomned theroof
Signed this |, o st RO e s e S it | Rt
R T R T SR e T (L O R, myrevasarszae
o \
*“_._ o i
4 o lcetug, o
RS AT 4 e

e
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VALIDITY OF VOTLES CIVEN BY PROXY NOT
WITHSTANDING DEATH OF MEMBER ETC,

(103} A vote piven in aceordancze with the terms of an instrumient or proxy shall be valid

notwilhstanding the previous death of the principal or revoestion of

_ . : -r"'l.i" "'i-
povier of attorney under which such proxy was signed or the rans _ vggfblile‘raﬁl‘.:rr_
2

of which the vete is given provided that no intimation in writing E.Er.l'l'-.:"d il rwn:rci i g
transfer shall have been received at the office of the Company be fg;;mE.m " ; §
n: &

'ﬁ" i
TIME FOR ORBJECTION TO VOTES,, it

whicl such vote shall be tendered and every vote whether given persenally or by proxy notl
disallowed at such meeting or poll shall he desmed valid for all purposes of such meeting or

pell whatsoever
CHATRMAN TO JUDGE VALIDITY OF VOTT

C105) The Clairman of any meeting shall be the sole Judge of the validity of every vale
tencered at sueh meeting. The Chaitman present at the taking of a poll shall be sole judge of

e validity of every vote tendered at such poll.
EQUAL RIGHTS OF MEMEBERS

(06 Any member whose name i éntered in the Register of members of the Company shall
cijoy the same ghts and be subject to the same liabilitics s all vther micrbers of the wame
el

wlagn 43w Ay
DIRECTORS YA W EM
{07 The number of Dircetors of the Company shall not bet lesy than five and more than
nine, The Dirsetors shall be reguired to hold at least 25,0040 shares as gqualification shares
excepl the directors nominated by GovernmentPeteobangla. Subscribers to the Memorandum

&2 Articles of Association shall be the first Directors.

(108  Any Director may be appointed or removed from the office by the Company in
Greneral Meeting at the option of Potrabangla/the Govermument, Any vacancy in the office of

Directors shall be filled in frombe nominees of Petrobanpla/the Government,
.l_.—'\-— = |

35 gy 'rhlﬁ -1
dr agp;-, ﬂuﬂﬂﬂ . T k,:.'/k
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(LM Every. Dirgetor incloding the Cliaisman of the Board of Plirectors: -[h\,_,\.dqmy:a:-
Divector and the Executive Dirsctor shall be paid Tk 750 LS fem. [:{r “itenling

Board dleehng. e g *';. ]

(L103a)

ik

e

(1113 The
=)
iy
L&)

(d)

The Board of dirsctore say appoist all officers of il:u:-{ Citnpany for nch |
I # Fa
and at such remeneration as considered nescssary. _ o

B e atglice
g = ol o
'1‘I-:-|:l.1

The Board may from time to me by Power of Afiomey ciifrnst w3 conde
upon the {harman, and the Mansging DirecforExeculive Director for the tine
bemg such of their own powers de thev tmay think fit and may confer sush

power for sech time ind upon such terms and conditiors and wilh such
resitictions 2s they may think expelisnt and may from time to vk,
withudraw, alter or vavy wll or any of such power,

The Chaitman. md the Manacisg DirsetasTaecutive 1 Trechn iy lirther
delegalz such of their own powors a8 they may think fit ro other officene of fhe
Company suberdingte to them witl) prior approval of the Boand and soch fusthar
delzgation of powers made W ths Thainman  ond e SManaging
Director Executhve Dirgctor shall be teportad at ihe mwsting of the Goard of
Directors immediately Following the date of sach sieh delegntiou
afqwn A0 4

DIRECTORS VACATING OFFICE e
office of a Director shall become vacant if -
he 15 found to be of unsound mind by a court of n:c-nt#mpt Jurisdiction: or
he 15 adjudged an insobvent; or
Fie. or any partner or relative of him, or any firm in which e or his relative is 4
partner. or any private Company of which he &5 a Dircctor or member, without
the previows coneent of the Company apcorded v a spectal resolunon, holds any
office or place of profit under the Company in contravention of the Section 104
iof the Act, o
hie absents himeelt from three consecutive meetings of the Directors or Fom all
meeling of the Directors of a continuous period of tlree months whickever is the
lomger without leave of abscnce from the Board of Dircetars: or

- | s
36 i A
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(L1233 The Mensging DirectorExsentive Director will e the Chiaf Exeen

‘) he (whether by himself or bv any persan for his benefit e on his ascounty ar
iy firm in which he is a partoer or sy private Company i ﬁmu@iﬁ]t wl the

: - . .r'.-. L% i
acchon 103 of the Act: oy B ey T
: A . A B ey '1-";
(L e aets i contravention of the Sections 104 & 130 4 y

(2) hesuspends pavment 1o or cottipounds with s cred

(ul
{1} he is comvicted By a court in Bangladesh of any

turpatude and is sentenced in respect thercof 1o imprisonment for not lesy thag
s manths; o
(70 e faids to pay call in respect of the shares of the Cam pany held by him whether

alone o jointy with others vithin s months from the lagt dare tined Lo the
pavinentt af the call; ar

(k) he s atherwise disqualificd by an order of the conrt,

CINEF EXECUTTVE

B g 41

wotipany and wall be respomsible 1o conduat (ke day 0 day bvsiness ol ohe
Coapany. The Company miav fioar o o time vesl in or asstzm o the Manaoi:
Barcetor Drocutive Liestors such powwers, diserenions and diios and may TRRQE £
hire such regulations as may sean cxpedient snd mav alio revove o Nannge
Dhrector Execoine Director: 1Tv will however discharge ins duties and responsiiiie

under it averall superasion and conirml of the Company Bourd of Divectory:

The appoistment of Managing Dirsctor Fxccutive Director of the Company skl

mifially be made by the Bowmd of Directors of the Company for 4 perdod no
excesding five vears renowable af the énd of cach pericd of appointment, by the
Company in General Meeting for period or periods not exceeding five vears,

miyw Awn afim,

wEY e WEW
ROTATIONMN OF DIRECTORR

(113) At the fiest ordinary meeting of the Company, the whole of the Directors shall relire

Irom office, and al the ordicary meeting in every subsequent yvear, one-third ol rhe
Directers for the time being or, if their number i not thece or 3 multiple af three,
then the number nearest to one-third shall retire from offiee.

e — =

D _y (
i | M } ;
ey (43 ] PrR
3 o ape DRty @ e 3

e o
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(214 The Ducctors o refire in every vear shall be those who have been longest in office
wnce their lost election, but as betsveen persons wha became Directors on the same
ity those 1w rerire shall {unless they othenvige agres among Thcn}ﬁ;_;t"n-tﬂjl b
detemunzd by lot ' ¥

(L1} A retivimg Divectar shall be elipible for reslection, e e ': -= ]
Ii. .ll" 1 - L-' 4 , 'I.:; JII
. Uit . = h- e i
{1153 The Compary at the seneral mecting at which a Divector i n.mnn;irm]_m cuail
ey fill up the vocated affice by elecing a person theretn, e --_....— i

{LITHE at amy ineeting at which an eléction of Directors oughi lo take place, the places of
the vacating Direciors are not filled ap, the meeting shall etand adpoumed 1l the
e day in the next weel ot the some ime and place, and & ot the adjonmmed
mectng the places of the vacating Directon are not hlled up, the vacating Divectors
vt slica of them as have siot had their places filled up shall be deemed 1o have been
reckevicd ot The adjourned nesting.

ALTERNATE & ADDITIONAL DIRRCTORS
LI A Direcion. doring aiy absence of nat =g than three wonths from the disidor = o Eiich
meeting ol the Tirectons are ordinarily held. may, with the approval of the Threstors
HPINING ANV person 1o be an Alternate Dirsctor during such absence and sech
aprpeintent shall home effect, and speh ippomtes, whilst he holds office 3 an
Alternzze Lirector, shall be entiiled to notice of meeting of Divecters and witend
vole theveat accordingly and general proxy wnder 1he privasions of these Articles, qiud
shall, tpsofagtn, vacale office if and when the appointes réduma to the diticl in
Which meetings of Direetors are ordinarily held or vacates office, as [rectior o
temoves the appointee from office, and any appointment and removal ondsr this

Article shall be effected by notice in wiiting under the hands of the Director Mun
the same. wfaw “"

Live Prrector's semuneration shall confinue to be paid to the appointer durins his
absence Jnd nat 10 the Altemate Director,

ot

"
e 4\1;@

1 ["H"I nt-i*-i? .
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REGISTER OF CONTRACTS
(1123 The Company shall keep a Rocister in which shall be entercd particulars ol all
<umiracts o arrangements in which anv Director s concsmed or interested dhirecth oy
ttmectly as required by the provisions of the Act.

PIRECTORS MAY BE DIRECTORS OF COMPANIES
PROMOTED BY THE COMPANY
(120 A Thrector of this Company may be ar hecome a Directar of any Company
promaoted by this Comprny or in which it may be inlerested as a venr_i'{:ur; member or
otherwize and no such Ditector shall be aceountabls for any bensfite pecenved os
Diregtor or memberof such Comgpany,

LOANS TO DIRECTORS
(1213The Company shall net mabie any loan or guarantes 1o a Director of the Company or
to & fivn of which swch Dircelor is o partner or ta 6 privato Company of wlhich such
Drrectar 153 member-or Dirsclor,

MERTINGS OF BIRFCTORS AN QUORLM
(112} The Dircctors may meet tomether £or rhe despateh of business at feast onee in SRy
three calendar mondhs bul pot more than o menths shall e, Betters dhe Losl
day of the calendar month i which the last meeting i held and the date of the nes
wgeting. They may adjourn and otherwise repulate their meeling md [rDCeEGmEs a5
thew think fic

The quorum necessarv for the transaction of business of the [Hrscton may be fxed
by the Company in Extra Ordinary Goneral Meeting, and unless and weil 2o fived
shall be ine.

whiwe qwwn 4fim
WA N
{1235 The accidental omission to give nofice of any such meeting of the Directors 1o g

Director shall not invalidate any resolution passed at any mectine.

DIRECTORS NOT ENTITLED TO NOTICE
(1243 A Director who i at any fime not in Bangldesh shall not during such time be enfitlsd
to notice of any such mecting,

o Lt \&Kﬁq’

ey iJ".-'pl.l b

BT

3% o

Page 1015 of 1229



iy R _.“_: Yty
(123 Cuestions arismg at any such meeting shall e decidad iﬁrpﬂﬂﬂly #}ﬁﬁgﬁ andd m
cose of any equality of votes, the Chafrrman of the 1 : !

casting vate

WHO IS TO PRESIDE AT MEETING OF :

(1263l meetings of the Directors shall be presided over b the i ﬂ&_ﬁj ol andd i

At any meeting the Chatrman is nod present, then the Directoss shall choase unie of the
Iireclors present to preside at the meeting.

QUORIM COMPETENT TO ENEROISE
(1271A mécting of the Directors Tor dhe fime betn at which o gquonum is present ohiull be
wolpelent 1o exercise all or any of the awthoritizs, powers and discrenons bv or under
Articles of the Company for the time being vested or cxerclseable by the Direciors

wenerallv.

RECTOR MAY APPOINT COADMTTINE
{1253 The Dlircctors miy, subjeet 1o the provistons of the Act, delegore e o their powers
s ormiilecd, consisting of such meniber ar wemlor of thar body, 25 thes think

o, andl they mav from dme 1o thne be iposcd aa iy the Dires o

MELTING OF COMMITTER HOW TO BE GOYERNED
fEAUA T e mestinez and procesdings of anv suel conmniiee COBSIANNE of Mg o v
mrembers shall be ponerned by she provisions Bercin contaiined Far resilating thy
meatings md proceedings of the Directors, so Far 0s e same are appivable thars
and arve not superseded by any regilations tnade by the Dircctors under the” Bt
sricewdings Article. The proceedings of such commilics shall be pleced befiwe the
Honrd of Directors at s next mestito FIer Som am
v ; fm."'
il BT RV
RESOLUTIONS WITHOUT BOARD MEETING VALID
(3l Subject 1o the provisions of the Act a resolution in writing approved By such of the
LHreciors as are then in Bangladeosli or by a majority of such of them as are enlitled 10
vole on the resolution shall be as valid and eFfectual as if it had been passed 4t a
meeting of the Dirsctors duly called and constituled,

=

AAUVET o M

i o e

Lok

=i =
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ACTS OF BOARD OR COMMITTELS VALID
NOTWITHSTANDING DEFECT IN APPOINTMENT

(131} All acls done by any meeting of the Directors, or by a Committee of Direciors, or by
any person acting as a Durector shall, notwithstanding that it skall afterwards i:ri: g,iz.umntd
that there was some defeet in the sppointment of such Directors, ar pr.n.-:m ;m."g, as

aloreeaid, or that they or any of them were disqualified, be as mhd as if every auch_flrrs:'h

had been duly appomied and was qualified to be & Director, ! #: a e
DIRECTORS TO CAUSE MINUTES ", . * r o
TO BE MADE TN THE BOOKS N TR e m L

- LT .-'-
> -
I.I - lrl - - —P-‘.

e el

(1321 The Directars shall capse minutes to be made in hbooks provided for the purpose.,

tid Ul all wppointments of OfTicers made by the Directors:

{by OF the names of the Directors present at epch meeting of the Directors and of any
cotnmittes of the Directars;

ted Of all resolutions and proceedings at all mestings of the Company and of the Direclor
wid of the committees of Direglors and every THrector present at any Meeting of Divectors or

Comnuttee of Directors shall sign name in a book to be kept for that purpose.

BY WHOM MINUTES TO BE SIGNED AND
THE EFFECTS OF MINUTES RECORDED

{133 Al such minutes shatl be signed by the Chairman of the Mecting a5 reconded. or by the
person who shall preside as Chairman at the next sucereding meeting and all minses
purporizd 1o be signed shall for all purposes whatsoever be prima-facie evidence of the it
dand regular trasaction or sccurence of the procecdings so recorded and of the regularity of
the mecting at which the sume shall appesr to have taken place,

GENERAL POWERS OF COMPANY
VESTED IN DIRECTORS

widgm e dfm
AR W T

[134] The busingss of the Company shall be manaced by the Direetors whe my pay all
capenses of getling the Company registered and may exercise all such powers and de all such
pcts - nnd things as the Company is by its Memorsndum of Association o othervise
arithorized to exercise ond do and are not herehy or by statute directed or requared  ta
Pe exercsed or done by the Company in General Meeting, but subject mfn_,.enhc_

less Lee the provisions of the Act and of the Memorandpm of .-‘msn;:u.:jmie:rn _-and_

""I*‘l..': ] "5‘3'1
b9 Lt} ﬂ'rﬂ'!. o o LT ..
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lhese Articles and to any regulations not being inconsistent with the Memorandom of
Association and these Articles and to any regulations not being inconsistent with the
Memorandum of Association and these Articles from tme to time made by Company in
tiencral which would have been valid if such rezulstion shall mvalidate any pm:r act of the

Lhrectons which would have been valid as if siuch regilation had not been made.
SPECIFIC POWERS GTVEN TO D1 RECTORS.

(13351 Withom prejudice to the peneral powers conterred by e last préé:riing Article and the

other pawers eonferred by thess Articles.the Directors shall have the lollowing powers:-
TO MAKE BYE-LAWS

() 4o vary and repeal bye-laws for the regulation of the business of the Company, its officers

and employees from time to time.

(h) ter py and charge to the capital account of the Company any interest lawlially payahle

thereat under the provisions of the Act
TO ACQUIRE PROPERTY

() to purchase or otherwise acquire for the Co mpany any preperly nghts or privileges which
the Company is authorized 10 acquire at such price and generslly on sweh terms and
cunditions as they think fit.

aiwn Juin qfie

TO UNDERTAKE CAPITAL WORE WHE ) v
W)l auwthorize the undertaking of approved works of a capital mature, subject to the
conditions that all casss involving a capital expenditure of such amount as may from time o
aime be determined by Petrobangla shall be referred to Petrobangla for approval before such

authorization provided that :-

() Within any fioancial years the fimds required will be fund within budger allocation for the

project;

(i} the cxpenditure on such works in subsequent years would be the frst call on the

respective budged allocation; and

bnl even inocase of a work invalving a capital expenditure exceeding Tk, 5.00 {five)
Crose. where detailed project reports have been prepared with estimotes

il different component parts of the project and duly approved by Petmbaniila, e — —

n2
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Board shall be competent to sanction increase in expenditwre not exceeding [0% in any

componenl part,
TCHPAY FOR PROPERLY IN DERENTURES ETC.

ek o pay any property rights and privileges acquired by or services rendered to the
Campany, either wholly or partially in cash, or in shares, bond, debentures, debenture stocks
ar ather scourthes of the Company, and any such shares may be issved either-as fully putri up
or with such amount credited s paid up theréon as may he a.gn:uu:l upon, any such honds,
debentures. debenture stecks or other securitics may be either specifically charged upon all or

nmy part of the property of the Company and its uncalled capital or not o charged.

i to insure and keep insured against loss or damage by fire or otherwise for such period
and w such extent as they may think proper all er any part of the buildings, machinerics
goods, stores, produces and other movable properties of the Company ecither separately or
conjointly, also to insure all or any portion of the goods, produces, machinerics and olher
articles imported or exported by the Company and 1o sell, assign, surrender or discomtinue

2y policies of assurante effected in pursuince ol this power.
TO OPEN ACCOUNTS

gl 1o openaccount with Bangladesh Bank or with other schoduled banks i Bangiadesh
andd fo puy money o and o deaw money from such sccount from tHme o time as the

Lyirectors may think [t

I eesscure the fulfilment of any contracts of engagements entered inlo by the Company

iy mortaage or chanpe of all or any of the property of the Company and its un panel capii “nr
wfqmgn 90 4

the time being or in such ather manneras they think fit. g 3 ¥

(1 o attach to any shares (o be issued as the consideration or part of the consideration for

vy eonteact with or property acquired by the Company ot in payment for services rendered

s the Company, such conditions as to the transfer thereof as they think fit.

() {0 appaint any persan or persons (whether incorporated or not) to accepl and

hold trust in the Company with any property belanging to the Company or in

43
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By

{1TL)

I'r|_|

L)

whach 1 oy intevested, or for any ather purpose and o execute and db 8 sl
acts atud things asmay be requisite in relation to any such and to provide foo the
remunerabion such hustee of tesfecs,

T BRING AN DEFEND ACTT
w et conduet, defend, compound of ]l.l.'l"-'ll'nl'jl'.'l
HITEM LS |Jue'{“e}m|nmr or s officess or otherwise

TOREFER TO ARBITRATION
tr vefer any clim or demand by ar against the Company 1o arbitrition, and
alserve aiud perform the awards.

i act o behatf of the Company in 2l matters relating to bandouploy anid

tsnhvensy.

TOGIVE RECEIPT
B tahe gl sve reesipts, telesses ond other dischurgesfir woriy pavadble fo the

Vg and lor the claims and demands of the Conpany,

HOOAUTHORISI SENGING ON COMPANY'S BEHALF
sy B drorm Time o tiine Whe shall be entifled 1o Ay bills, notes vencinly
doeeprances. cridomsemenis, chegoes, dbvidend wamants veleasnes, coantricie and
wluwm dam (i
AT w W

woivesl @nd deal with any of the money of the Company mwd nunsdiate v

aecumaenis oo the campany’z behalf

recuired for fhe purposes thereof, upon soch sccurities and in such mannes
brey thank £t firom ime o time to Vary or tetcase such mvastments,

TO PROVIDE SECURITY TO DIRECTORS
1o execute in the name and on beball of the Company in favour of any THreclor
bt other persons who may incur or be about to incur any persenal Hability for the
hengtit of the Company such mongages of the Company's property (present and
[utore)y as they think fit, and any such motgage may contam & power of sale mnd
such other powers, covenants and provisions as ﬁhnll be agregd upon. 4 —-—

%%’Q*‘g@_

44 b BLIE

A AN e :ﬂw
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i)

{r)

()

)

Wr give any porson commission on the sale profits of any particular brisines or
transaction or on the sale profits of the generql 1m=ti?ln o the Clompahy o

siich commussion shall be treated a8 pad of the orking expenses of the

Compatty, . T ‘ '
) | =T |:_:|, 4
- _"" ¥
TO CREATE PROVIDENT FLIND T g g

to provide Tor the welfare of cmplovess or exemplovecs df the Jf_‘,aﬁﬁ.;:}* of ity
predocessors in business and the wives, wadows and Bamilics of tha degrendanls
or connectong of such emplovees ar exemployess by tuidding or contributing to
the building of houses, by grants of money, pensions, allowances, homses,
profit sharing bomises or benehits of amy oiher Kimb or by ceegting and
subscibing or comfributing from tme o tine 1o provident and oilier
assuations, ingtilutions, funds, profit sharng or other schemes or fosts or by
previding o subseribing or contibuting towards plices of insirrctian aml
werentien, hospitals and dispensaies, medical and other sitendances other
form of assistansce, welfare or relief as the Dirsctors shall thinl St

fe subsaribe or otherwise 1o assist or 10 ewaranies money 10 chatitablz,
ventvolent, teligious, sclentific, naticnal, public or any ulher metituliens o
uhjeets or for any cahibition.

TO APPOINT OFFICERS & ATTORNEY S

(o appaint and uf their discretion remove orspapend such Secrstarios. [ fieer
employees angl agents as they may: from time to Gme think G, and deterring
their powers and ¢utizs and fix their salaricsf emoluments and PRI $2Curiny in
wuch and to such amounts as they may think fit wlgee en afm

;o ¥ v
at any time and from time to time by Power of AHONEY Lo appoint mny person
or persons to be the altormey or attorney of the Company for such prrpose and
with such powers, authorities and descriptions (nat excesding those vasted in or
be exercisable by the Dircctors under these presents) and for such peniod anl
subject to sitch conditions as the Directors iy fram time to time think fir:

W _w{"’%ﬁ”

W R LT
4 e

45
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(W) subject to the proviions of the At 1o delegate o officers and attmmevs all or
oy of the puuml ﬂll{hﬂmu ared discretions for the mrﬁu;,w;{-!m in ihe

(x) amv such delegate of alomey s aforesaid may b :ﬂ.‘ﬂ'l 'y TRk Bt 10
sub-delegate all or any of the powers, anthoriti
ey vestzd in them; and

(¥l lo cnler mie all such negotiafions and contracts and rescinio vary all such

eontracts and executs and do all such acts, deeds and things in the nsne of il

ont Behall of the Company as they may consider expedient for or in relation m

arty of the matters aforesaid or otherwise tor fhe puipases of e Company,

provided in respeet of matters aforcsaid or otherwize for the farpogss of fhe

Company, provided in respect of all gommercial contracts t be eimilucled with

loveign parties, prior approval of Petrobangls shall be obtained befare ihe

somiract @ finalised.

COMMON SEAL

36N The seal of the Company shall aor be affived 1o MY MERIMEAE oXNodpl by e
:ullv:-rit_l' of a rezolition of the Board of Dirsctore and exeepl in the presonee of o
=ait one Directpr or such other persens o2 the  Board may apnormt 107 e parmpaes:
anes th saud Direciors or the persens aforesmd ghall STET VBNV insinimont o which

thee sl o the Coonpaeny iy so afTiced in his prescnce.

I e STy

PAYMENT OF INTEREST GUT OF CAPTTAE VT
(137) Where any shares are issted for the pus purpose of ratsing money to defray the svperives
al tee censtruction of any works of tuildings, or the provdsions of any plamd. which

My Fea

=anuot be made prolitable for 3 lengthenad periad, the Company may pav iferest in
sa much of that share capital as & for the time being poid up for the pericd apg
sumiect 1 the condifions and restrictions provided by the section 157 of the Am and
may charge the same to capital as part of the cost of corstriction of thw wirks of
hutldings or the provisicns of any plant,

DIVIDENDS PROVIDED DIVISION OF PROFIT ONLY
(1353 The profits of the Company subject to Ay restrictions and baitation of special rrghis

relaling thereto creatod or authorised to be created by the Memorandum or tv T|Ill':§5:__ .

) J@-?W?VV#L‘( )

w1y JEN (] e e

Py
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Artivles shall be divisible among the membors I proportian o 12": LG af captal
pazd vp on the chares held by them respectively, lr-rrn']:!-:d f:!-nnh. tha! n*.n“:_uJ a6
aforesaidd) and capital paid up on the share during (he ],-;n-:}n;' n ]:uu.pi:r't nh n.!u-_n 8
diviclend s declared shall, unless the Divectars -:"-tr|£:n'l.|‘15_:.. delerming, .:nmie rmph.:-]-_lq
of such shere to on apporioned otnount of such {lf-_.ir;.:.nds ;-.ﬂ__;qm;-. L][; i-.t.-y_-.: of
payinsnt. s : W

b
ke ,,.‘#. ,,Fﬁ

CAPITAL FAID TP IN ADVANCE AT INT Li?.""i‘.'[’*" oo
NOT TO EARN DIVIDEND
£139Where a capital is paid in advanee of call upon the footing that the sane shar CaTTyY
igerest, such camital shall not, whilst caurying intersst confer a right fo participate in
7o,

DIVIDENDS IN PROPORTION TO AMOUNT PATT 1)
FIT The Company may [y dividends in propoction to the amount pail up or, crediied as
i sip on each sharve, where a larger amount s padd up o ceedited a3 paid wp o

siapne shares than on elhers.

COMPANY IN GENERAL MEETTNG
MAY DECTALRY A DIVITIERD
(141} The Compary in-General Meeting mav - declare 3 dividesd 1o be paid 1o the members
wonrding 10 thelr respective rghts and nrerest in tie profit and ooy Az the dme oy

VIS,

wmfyen Jwa aftve
R e wiw
(BN Targer dividends shall be declared than 38 reconmmersded by the Divectors but the

Company i General Mesting may declare a smaller dividend. Mo dividend shuall be

-.“-L‘th nd shatl cirry inlevest oz agamst Tlu, -L"r.-nnmm The ..-L::;mr;.nm ol the ‘;||~:-::m~_,-
as to the amount of the net profits of the Company shall be conchusive.

INTERIM DIVIDEND
[1h3) The Darectors may, from Bme o time, pay to the members such Interim dpvidends as
i (hew pidarment the position of the Company fustifies,

'r'é.;i-'I'.I“ :I'!\'ﬁ & rﬂl?
dr wq uT-rn:ﬂ @ oy
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RETENTION OF DIVIDENDS UNTIL COMPLETION
OF TRANSFER UNDER TRANSMISSION CLALUSE
CEThe Direciors may retain the dividends payable upon shares in respect of which any
persen 15 wnder Article 34 hereol entitled to become nf'munl:ncr o tuhr:..h .:m'. it EIS0TE
under that Armicls i entitded to wanster until) such pe.rsn::un shall become 'ﬂ“‘ml! T M
respet of such shares or shall duly transfer the same, : f

MO MEMEBER TO RECEIVE DIVIDEND WHILST INDEBTED 1'0 THE
COAMPANY & COMPANY RIGHT OF REIMBURSEMENT 1HEREOF

ChEESuloet to the provisions of the Act no member shall he entitled to receive paviment
of any mersst or dividend in respect of his share or shares, whilst any oeey iy T
ity or aving trom hom to the Company in 1espect of such shores op othery e
nevever either alome or jointly with any other persen or persons, and the Dircctars
may deduct frean the interest or dividend payable (o anmy mémber all wum ol money
ack Al from him to the Company,

TRANSFER OF SHARES MUST BE RE( JASTERED

L wansler of shiaves shall not pass the right te any dividend declared thereem bt

e repistration of the transfer, L
WL aE e

(L7 Unless otherwise directed any dividend may be pakl by cheque or warrams som
lhreush past 1o the regisiered addiess of the member or person entitled vr In cose ot
ot holder to that one of them first named in the Register i pespect af the joing
woldimg, Every such cheque shall be made payvable to the order ol the persen to
whaom 1l s sent. The Company shall aot be Gabls or responzible for anv chegue oo
wanant ot in ansmission or for any dividemid lost to the member ar persen entitl=d
thereto by the forged endersement of any cheque or warrant or e fraudulent or
imprager recovery thereol by any other means,

UNCLAINMED DIVIDEND
(14%) Dividends unclaimed for one vear after having been declared may be imvested or
otherwise used by the Directors fir the bensfit of the Company untl claimed and all
dividends unclimmed for six years after having been declared may be forfeited by the
Directors for the henefit of the Company provided however, the Directors may at any
ime annul such forfeure and pay any such dividend,
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DIVIDEND SET OFF AGAINST CALL
{148y Genoral Meeting declaning o diidend may make a }:ﬂi nq-ﬂmm@mbwu foy such

———

amennt as the meeting fives, but so thal the call on 75'9‘& P‘?{ﬂ%’?ﬂ%ﬂl sxeeag

the dividend pavable to him and 50 that the call be r:ﬂiaég: ll'l ’ﬁ% T s
the dividend, il 5o armanged between the o ,.uni"th' er-tﬂ- Jﬂ sel off

i

against the calls, !

(130 Any General Mecting smChomng of declaring o dividend in tertiis of these Articles
may direct paviment of sueh divicend whiolly or i part :ut_ oy annnmer ofherass fhan
e stch and in particular without prejudice to the genetaity of the foreaning by the
thetriburion of gpecitic ssets of preperly of the Company, paid wyy shares, debentaros
or debenture stocks. bonds or other oblimations of tha Company, or in anv ons or
mare such wavs and the Directons shall give effect o suel direction and G ey
diffieulty avises in yemird to the distributon ey mav seitle the same as hey think
espedisnt sl i particolae may fsue Buctonal estificale and may deleimine that
casiy pavmene shofl e myade to any membi upen The footing of the valoe so fived in
edder tepdiusr the nehis of wll partiss and may vost any such specific assets. shares,
delieniures. dgbeninre stock. bonds ar ather hbigetions of the Compay in sl Qo
sach ferms for e persons emiitted to the dividend as Y Becm expedient b
Lazreetors. \Whers reqguidte, the Directors shall camply with the section 151 of (ke Ao
aaued the 130 cciens miy appoimt ay peesad (o gt o confract thershy tequped on

behalf ol e person entifled to the dwidend and such appodrtiment shall bo efleciive,

wizgn aun (e
- - o YA v AT
CAPITALIZATION OF RESERVES

(iF1pAny Ceneral Nlevling may resolve tha any MOneYs, Invesiments, or eilicr asscts
formung pait of the undivided profite of the Company standling 1o e credit of the
Heserve Fund e in the hands of the Company amkl avaflable tor dnddend tor
rEprescniing preminms received on the sssue of shares andd standling 16 the eredic ol
the share preminm account) be capitaliced and  distributzd mmengst such of
sharchaelders us would be entifled to recenve the same if distibuted B way of
divadend and i the same propertions on ke footing that they become entithed therso
as capital and that all or any part of such capitalised fund be applied on behalt of
such sharcholders m paving up in full any unisswed shares, delrentores ar Liul-.ur:nn-m
sterch of the Company which shall be distibured accordmaly in or twwards p.mm:nl

; Wﬁ
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of the unealled liability on any issued shares; and that such distribution ol payment
shull be accepted by such shareholder in full satisfoction of their interest i the gaql

capital sum.

SURPLUS MONEY et S ,
(132} A General Meeting may resolve that any '»fl"j!!u%. mDnL}r -'Lmlﬂﬂ. ﬁ‘i) il

ealization of any capitai assets of the Company or cmy, mm,sl.m:mt rr:pja:*;r:m & the
same, or any other undistributed profits of the compimy’ ;Lm quh;er:t j,q_ fl;.mg-: for
mneome fax, be distributed among the members as bonus shares am] 4 e z!.t all or any
part thereof be applied on behalf of such shareholders in paying up in full cither o pir
or at sueh premium as the resolution may provide any unissued shares or debentare op
debenture stock of the Company which shall be distibated accordingly 1n or towards
payment of the uncalled lLiability on any issued shares or debentures or debenmre
stuck and that such distribution of pavment shall be secepted by such sharehalders in
full satisfaction of their interest in the said mOneys, mvestments or profits s

disribnted .

wiqwe Anh 4i,
FRACTIONAL CERTIFICATES  gusiya w27 989

(133) Tor the purpose of piving efleet to any msolution under the three s
preceding Articles the Directors may settde any diffieulty which may arise in regird to
the diswibution as they think espedient and in particular may issue fraclional
certificates and may fix the value for distribulion of any specific mssets, and R
determine that cash payments shatl he made to ay members upon the footing of the
vatue 50 fixed in order o adjust that right of all parties and may vest amy such cash or
apecific assets 0 ustees upen such trusts for the persons entitled 1o the dividend or
capitalized fund as may seem expedient o the Dircctors, where requisite’a praper
contract shall be GGled in accordance with the sections of the Act, nnd the Direclors
may appointamy person o sign such contract on hehalf of the persons entitled w the
dividend or copitalized fund, and such appointiment shall be offective,

ACCOUNT

(154} The Dircetors shall cause o be kept proper books of accounts with respect i
(i} all sums o money reccived and expended by the Company and the maters in
respeet of which such receipt and expenditure take placs; (by all sales and purchases
of goods by the Company; and (e} the assets and liabilities of the Company. The
bucks of accounts shall be kept a1 the Registered Office of tle Company or such other

place o1 M“:
50 A d‘ﬂu

Al .‘iﬁ o
T BERY CTe -n.r e e
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plﬂﬁ.'l:.'.:; a5 1.|:IE' Dil‘EEtUI‘S ﬁhﬂJI ﬂﬁnk I_lTﬁ amid shall I’!lﬂ.{pl:ﬂn ta j'-‘ﬁ]:"e{:ﬁﬁl.'l h}. lhl"-' dim-:tm‘:-: I:I.Lll.'l-.ﬂl:'\,
business hours,

INSPECTION OF ACCOTUNTS AND BOOKS

-
£

OF THE COMPANY BY MEMRBERS "-.
(1351 The Dircgtors shall from time to time determine whether and to what extent andd at
whial time and place and under what conditions or L'cg1llatfqns gocounts and books of the
Company or any of them shall be apened to the iBspection n%-ujn;nhcrs ool l:u:iug [ﬁrmlurs
and no member (ot being g Divector) shall have any right of inﬂ;ﬁéctjng'un:.r account or books
o decunient of the Company except a3 conferred by law or anthorized by the Direclors or ly

ihe Company in a General Meeting |
ANNUAL ACCOUNTS AND BALANCE SHEFTS

(156} The Directers shall at some date not liter than 18 months after the inentporaticn of
the Company and subsequently once at least in every vear lay before the Company in Annual
Creneral Mesting a bufance sheet and profit and lnss account in case of the gt sings e
scorporatan of the Company and in any other case since the preceding account miade o to
thate not emlier than the date of the mesting by more than nine months in secondaics with dhe
provisions of the MAct.

iy dwm P
v B

CE371 The Direciors shal] make out and attach to every I:mlam.-;:: sheel & report 1o the state of
the Convpany™s affairs, the nmown, it any, which they reconmend should be paid by way of
dividend anil the ameunt, if any, which they propose to carry to the Reserve Fund, General
Reserve or-Reserve Aceount shown specifically on the balanee sheet or o a Reserve Tund,
Creneral Reserve or Reserve Account to be showsn specifically in o subsequent balance sheet
Tha report shall be sipned by the Chairnay of the Board of Directors on behalf of the
Directors i authorized in that behalf by the Directors and when he ia not. 5o authorized, shall
be signod by such mumber of Directors as are required {0 the balance sheer and the profit aml

loss secount by virtoe of Section 189 of the Act,
PARTICULARS IN PROFIT AND LOSS ACEULT"IT

{15381 The profit and less aceount shall in addition to matiers referred 1o in section B3
el the Ac, show arranged wder the most convenient heads the amount of gross

Incemme, distinguishing the several sources [rom wlnch 1t has been derived and the

4 WW ‘5;',;’?!

AN T arE) -
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umount of gross expenditure, distinguishing the expenses of the estahlishment, salurics snd
the like . Every item of expenditure, fairly chargeable against the year's income shal] be
bronght into aceaunts se that & just balance of profit and loss may be laid hefore the meeting
and in cases where any item of expenditure which may in fairness ba: q}m}mﬁ {'I-'-.r s,cm:ml
years. has heen incurred in any one year, the whole amount 0 anh tT ah:IIH;-n F',;tated

.l

togcther with a statement to the reasons why only a portion of mﬁ .Eh Ln-:‘:'zhé%;
*®! b
#iingt the income of the year, 5§ Ol
i
B
Ly

BALANCIE SHEET, OTHER DOCUMENTS TOB
PO TLE ADDRESS OF EVERY MEMBER

(159 The Company shall send a copy of siuch balance sheet and the rrofit and loss sceouni
together with a copy of the Aaditor’s report tor the registered address of every member of e
Company at Jeast 21 day's 1o be held hefure the mesting at which it is to be lsid belore the
members of the Company and a copy of the same shall be deposited al this registered office
ol the Company for the inspection of the members of the Company during a period of af Jeast

21 day's before 1o be held the meeting.

(OO0 Afler the balance sheet and profit und loss account have been laid before the
Lompany at Gieneral Mesting, three copies of balance sheel certified 1o be true copiss of the
Company's auditors and the Awditor’s teport in =0 far as it to relates the balunce eheot shall
be filed with the Registrar together with the annual list of the members and surimary

prepared in necordance with the requirements of the Act, aFet e
. ® g

ACCOUNTS TO BE KEPT PROPERLY & AUDITED 0% # sl
L0y With regard 1o the Accounts of the Comtpany the Directors shall commply with 1he

provigions of Sections 181 to 190 of the Act oy any .ﬁlﬂilllur:f.mﬂ-liiﬁtﬂiiﬂn.ﬁ therzof for the

tre bing i foree

(62} Onee at least in every financial year the accounts of the Company shall be audited
il the corcectness of the profit and loss aceount and balance-sheet ascertained by one or

o A itors:
AUDITORS

{16y Auditers shall be appointed at each Annoal General Meeting of the t"u:umpanv

and shall held office until the next Aannuai Mesting, The appmmmcnas_,

L

52 i) "‘?l
iy {I'IH ‘IT"""FIﬂI @ et g
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remuneeation, rights and duties shall be regulated in aecordance with the said sections
ol the Acl.
AUDITORS® RIGHT TO ATTEND MEETING. .- .

.I:_,‘ 'h"h.\_\.
(164) The Anditors of the Company shall receive notice Al =mlfnuc'l- Ligneral

iectings of the Company at which any accounts which ]:::awn I-_u_:c'n E.'-:nfnfnn:d ar
reported on by them are 1o be laid befive the Compuny am? Kty mﬂk;‘; :Ln:.f b[ﬁtﬂﬂ'lﬂ!i’:'

arexplanation they desire with respect to the accounts. ', t o . 3
= A Ty

b T e
ACCOUNTS WHEN ALUDITED AND APPROVED TO BEL;GHE‘LIFSI\IE
EXCEPT AS TO ERRORS DISCOVERED WITHIN THREE MONTIIS

(16} Every account when audited and approved by a General Mecting shall be
conclubive exeepl 28 regard any emor discovered thercin three manths afler the
approval thersol, whenever any such emor 8 discoversd within that period, the

account shall farthwith be corrected any thenceforth shall be conclusive.

RIGHTS OF PETROBANGLA TO ISSUE DIRECTIVE

(1a6)  {a) The Directors of the Company representing the sharcholding inlercst of

Petrebangla may call for written infommation regarding the activities of the ¢ omypany

end the Board of the Company shall Turmish the information and the retuen asked far.

tby The Directors of the Company representing the shareholding interes! of

Petrobangla may alwo by resolution ol the Board issue directives and inslructions L
regrant tn the finanee and the conduct of business and affairs of the company and sich
citectives and ingtrueetions shall be forthwith complied with by the res peclive
departments and sections of the Company. A A TR

AR, oy L !
NOTICE
(1673 (a) A notice (which cxpressions shall be deemed to inelude and shall jnclude
iy sarnmans, notice, process, order, judgment or any other document in relation 1o or
i the winding up of the Company may be piven by the Company 6 any membar
¢ilher personally or by sending it by post to him to his repistered address or (i he has
no registered address in Banpladesh) to the address if any within Bangladesh supplicd

by b b tve Company for serving notice upon him.

N
it T
oy v e "*-J
5} -'f-_-\.-'l?'n'
Page 1029 of 1229

A



(b} Whete a potice 15 sent by post the service of such notice shall be desrsd to he
ellected by properly addressing, prepaying and posting, Iciier conlaining the notice and

unless the contrary 15 proved 1o heve been effected at the time at which the letter would he

delivered i the ardinary course of post. g."::l;,q-\-“:fji?‘ m
N, [ e
.II:._ o : ﬁp’: : ‘-C‘l
NOTICE ON PERSONS ACQUIRING SHARES “
ON DEATI OR INSOLVENCY OF MEMBERS -_::J .
e 3
{158) A notice may be given by the Company to the ]rﬁsam c-nmled o A in

consequence of the death or insolvency of 4 member by stzndu;‘l-'a ﬁiﬁ?gn‘- st N @
present Jetter addressed to them by name or by the title of w:prv:.smta[iu.r;. ; i decedsed or
ussignee of the insolvent or by wny like description at the address {if any) in Bangladesh
supplisnd for the purpose by the persons elaiming to be so entitled or unlil such an address has
been so supplicd by giving the notice In any manner in which the same might have been

Leven i death or insolvency had not oceurred
PERSONS ENTITLED TO NOTICE OF GENERAL MEETING

{169} Motwo of every General Meeting shall be given in the same manner herein before
aithoriaed to () every member of the Company, and also to {b} every person entitled 1o a
shire I conseguence of the death or insolveney of a member who but for Lis death or

inselveney would be entitled to receive notice of the mecting,
THANSFERET ETC. BOUND BY PRIOR NOTICE

(1701 Fvery person who by operation of law, transfers or other means whatsocver shall
beemne onfitled to any sharee. shall be bound by every notice, in respect of such share. which,
previously o his name and address and title to the share being norified to the Company. shall

have hesn duly piven w ibe persons from whom he derived his title 1o such share.
wiin dwn <10
i & S

(1) Subject (o e provision of the Act any notice of document delivered or sent by post Lo

NOTICE VALID FOR MEMBER DECEASED

ar lelt at the registered address of any member in pursuance of these Aricles shall
nawithsianding such member be then decensed, and whether of ot the Company has notice
0¥ his decease, be deemed to bave been duly served in respect of any registercd share whether
beld solely or jeindy with other persons by such member until some ather
persun be regigsleted in his stead as the holder or joint heolder therenf and

such service shall for all proposes of thess presents be deamed o sufficient

st :.E‘::(;:i":"*’“W

R A im-m
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sarvice of such notice ar dociment on Mz ar o e [ L‘:'-.I:Lllll_‘.-r,w_. ._1r 1f|1]1|r|_|_,|1-,1_:r;-,_

and all persons, if any jomtly interested with him or her in 31Ty sICh *s[urn?“"u

".-:
NOTICE BY COMPANY AND SIGN, VITTRL THERET !'.] 1:._ |
(1723 Amv notice to be given by the Company shall be signish by soch Dm:n.’.u:ﬂ ::u:m'l-ﬁr: ag
the Dhrectors may appoint and such signature may  be vﬂrﬁ&.ﬁ, p;ﬁf or
firhographed, h"' ? i

WINDING P

(17530 the Company shall be wound up the liepmicater mioy, with the sapoton of an
extractdinary restiusion of the Company and anv ather sanciion recirad by Jagy,
divide acnongst the Members in spesie or fdmds {he whole or any part of tee sssst dl
the Company? (whether they shall consist of propety of the same kind or nol) and
miay tor sech mipose. set such vahie 55 he deess Fair upen. amy propery to b
dvided as aforesaid and may detennine hiow such divisiog shiall b codrted v as
belween the members or ditforent classes of Mambers, [he epuicater may, with the
ke aaretion, vest the whols or any part of such sssets in trostses wpon el e for
the benetit of the contributenss a2 the Hquidator, witli die Bke sametion shall thmk i
but su that o Member shall be compefled to actemt any Shares or ather scenvitos
whercim there s amy Habalils:

HECRECY

(L7420 member shall be entithl o visit or inspeet the Cumpany's works willion the
pelmission ol a Director or {0 requirs discovery of any iefomution of a [Hreetor of
o cegnire diseovery of any information respesting smv delal of the Commpany's
radmg or any matier which 2 or may bein the nature of a frads SECTECY, mvalory of
teade or seeret provess which may relate 1 the conduct of the busireoss ol the
Lompany and which in the opinion of the Diector it will be mexpecicnl in (he
tterest af the members of the Company th communicars to the public.

INDEMNITY AND RESPONSIBILITY DIRECTORS
AND OTHERS RIGHT TO INDEMNITY
(1733¢a) Subject 1o the proviston of the Act, evety Director, Manager, secnstary and ather
nfficers or employees of the Company shall be indemniificd by the Company out
of he funds of the Company to pay all cost, Tosses and expenses (meleding

Iravelling expensss) which any such Director, Wi ::c.:*:lan_ an hl
T

- Ek -I-In.
x Al E"ﬂ" r—-,.;"- - m
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lfieers or emplovees may incur or becemne Eahle by roagen ot g conteag)
ertered it act o dead done by him or them .:2 au-.,h D!-]'-.‘-E:I-:’Fg.ﬂ'.' g
seeretacy & other OfTicers or employees or in my u&ihi:r W,
these dutics and the amount for which w"h| gﬂé‘imu
unmediately attach a5 a lisn on the property of the @mppam ]

beriveen the members over all other cliims.

T|'u_ I

(B} Subject as aforesaid every Director, Wanager, Sceretuy & other Officers of
(with the conseat of the Dirsclon) auditors of the Company shall be indemuified
ngainet any Habilily incurted by Bim oor them in defending ary proceedines
whether eivil or eriminal in which ke or they are acquitted o in connecon Wik
any applicalion unddr section 396 of the Act in which relief i aiven o him or

tem by the Court, wigwn daw a

wEa =y w3
{17035 ubivet 1o the prenasione of section I8603) of the Act o Divector or offices Hable fur

the sets recaipis, negledts of defulis of any other Dhreclor or nflicer, or Lor ST
i auh ecemt or ofler act of conformity or for any loeres or Capenses happening m
e Comipany theengh nsafflcisney or defic ency of BHE g0 any propaty required by
erithur of the irectore for or on Behalf of the Company, or for the msufficiency o
deticieney of any security in or upen which any of the moneys ol 1Be Commany shall
B vedicd, or for ooy loss or drmase ntsing form the bankrptay, ineclvisey o
Holeions el ol any person. Compony or corporation with whom any oes occasiomed
by an crpoe ol udgment o oversight on His or iheir fart, o for any other lass op
damape or misloriune whstever which shall happen in the execation off the dudes of

his or thew office of in relation thercto, ‘unless the zame happen through his own
dizhoncsty

'LM Wﬂ
A d“i'la-.‘ul _-,-l.j"';l.”_- s
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@ . the sevorsl persons whose nemes and Jddresses are mlmub-.:ad._, are desious

ol being fommned uto a company in plirstance pf these .*'ﬁ.l‘Ll-:..n?_S rJf AssGoiation qmd WE

respelively aimee 1o toke the number of shares i dhe Ei‘-l[.lﬂ”'l] Ef the Lu-.upan].-.se‘_t dppn:-ah-

W D JeETR e e MATILY -

.
_r . -

: by
| =

31 | Mlame of e Subscpber

L
Ceap ethangla)
represepbed Ly

3 ': M Mosharmd Hassany

2 e | -\:R-\:!Iﬂ_.i ds A alindah

|2 L v Abds S

W, Svestir Waberein Daman]

»iLL AUEM L Bdha s, Dsamna,

Wi Diliendddin Akhangee
sl Lite vl Bhamesncktin
cAriEnjee

VI S Anowand fg
sl Lotz Bvsd Akt Magid

5 3L Dol Heque
o, Labe 85, Yiousnf ol
Wi Arrl Hog Chomdbune
W, Lt Mo Heg

I iy l\."lﬂ_fl"

4744

Prated ihe -

! Bupginlast Ol Gas A hmongd

=L Alhog Muslem Liddin

_"'”%%jgjgww

Sanatice of witnesses -

s -

DTS » Mohammad Hozsam
: Petrobangls, Pesrocemir,
3, Kwvvran Bazar C0°A

Sckekrgss

[rhaka=] 2135,
Dleyipnation

¢ Deputy Genezal Manazer({7h IA)

L3
— NORIRBIESS. COY JESRER

| Addrass & L WESETIOn ol ?'-:a uf EETIH."-J.TE

|t Eubseribe R -

| 'f&"' 5t 11'41'\-" 1-"-""-""

R el
e | subseribar | _
! 7
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1 |
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Bazur O, Dhakm- 1203

i | T
t Director (PLunig, ! Yo 'F-)‘{—
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A Wvwan Pasa /A :
r:'|'||| a-]2L4 | H

i 7]
Q-
Lateotors Shutic 2 i HCne)

¢ Parrobengla, Mewocening 3 q.ﬁupn ELL 1*'1
I kawinn Bamir 2. Dl .h-u iﬂﬂﬁ 7 ﬂ“

i ot
PR L TR : T

Exiredar (ddmmistontion).
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Kosreran Dagar L A Dihnlba-
1215 ! i 1
!-IEI""'L"'TE'T RS A :".!ri.':"i'\.'l'-l'i'. i 1t Cires
Fetmobangls, Fomozita, 3,

I dawriam Bz (04, Dhake- | i
o I L'_.,Lf :
b Garratany, Parrobangls | Tinsy i ’
* Petraceruga, 3, Knwras | !

Rogar CrA, Dhakn-1215 [ H

Banizing Brirselor ey sl | 1 T 'Lqrﬂk'i"*
i Meanagsr, Pashiclooanchy

| s Cor i Iproposed) |
vialkn, Kamakhond, !

sl
Aduhammad 3 [!uhm
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